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to vote on any amendment to this Certificate of Incorporation that relates solely to the terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or
together with the holders of one or more other such series, to vote thereon pursuant to this Certificate of
Incorporation or pursuant to the General Corporation Law. 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 Certificate of Incorporation) 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

Preferred Stock may be issued from time to time in one or more series, each of such series to have
such terms as stated or expressed herein and in the resolution or resolutions providing for the issue of such
series adopted by the Board as hereinafter provided. Authority is hereby vested in the Board from time to
time to authorize the issuance of shares of Preferred Stock in one or more series, and by filing a certificate
pursuant to the applicable law of the State of Delaware, to establish from time to time the number of shares
to be included in each such series and to fix by resolution or resolutions of the Board, the designation,

powers, preferences and rights of the shares of each such series and any qualifications, limitations or
restrictions thereof.

Without limiting the generality of the foregoing, the resolutions providing for issuance of any series
of Preferred Stock (a “Preferred Stock Designation”) may provide, without limitation, the following:
(i) the maximum number of shares to constitute such series, which may subsequently be increased or
decreased (but not below the number of shares of that series then outstanding) by resolution of the Board,
the distinctive designation thereof and the stated value thereof if different than the par value thereof;
(ii) whether the shares of such series shall have voting powers, full or limited, or no voting powers, and if
any, the terms of such voting powers; (iii) the dividend rate, if any, on the shares of such series, the
conditions and dates upon which such dividends shall be payable, the preference or relation which such
dividends shall bear to the dividends payable on any other class or classes or on any other series of capital
stock and whether such dividend shall be cumulative or noncumulative; (iv) whether the shares of such
series shall be subject to redemption by the Corporation, and, if made subject to redemption, the times,
prices and other terms, limitations, restrictions or conditions of such redemption; (v) the relative amounts,
and the relative rights or preference, if any, of payment in respect of shares of such series, which the holders
of shares of such series shall be entitled to receive upon the liquidation, dissolution or winding-up of the
Corporation; (vi) whether or not the shares of such series shall be subject to the operation of a retirement
or sinking fund and, if so, the extent to and manner in which any such retirement or sinking fund shall be
applied to the purchase or redemption of the shares of such series for retirement or to other corporate
purposes and the terms and provisions relative to the operation thereof; (vii) whether or not the shares of
such series shall be convertible into, or exchangeable for, shares of any other class, classes or series, or
other securities, whether or not issued by the Corporation, and if so convertible or exchangeable, the price
or prices or the rate or rates of conversion or exchange and the method, if any, of adjusting same; (viii) the
limitations and restrictions, if any, to be effective while any shares of such series are outstanding upon the
payment of dividends or the making of other distributions on, and upon the purchase, redemption or other
acquisition by the Corporation of, the Common Stock or any other class or classes of capital stock of the
Corporation ranking junior to the shares of such series cither as to dividends or upon liquidation, dissolution
or winding-up; (ix) the conditions or restrictions, if any, upon the creation of indebtedness of the
Corporation or upon the issuance of any additional shares of capital stock (including additional shares of
such series or of any other series or of any other class) ranking on parity with or senior to the shares of such
series as to dividends or distributions of assets upon liquidation, dissolution or winding-up; and (x) any
other preference and relative, participating, optional or other special rights, and the qualifications,

2



limitations or restrictions thereof, as shall not be inconsistent with law, this Article Fifth or any resolution
of the Board pursuant hereto.

60,000,000 shares of the authorized Preferred Stock of the Corporation are hereby designated
“Series A Preferred Stock” with the following rights, preferences, powers, privileges and restrictions,
qualifications and limitations. Unless otherwise indicated, references to “sections” or “subsections” in this
Part B of this Article Fifth refer to sections and subsections of Part B of this Article Fifth,

1 Dividends. From and after the date of the issuance of any shares of Series A
Preferred Stock (each such date, an “Issuance Date”), dividends at the rate of eight percent (8%) per annum
calculated on the basis of the actual number of days elapsed and a 360-day year (the “Dividend Rate”) of
the Accreted Value (as defined below) shall accrue on such shares of Series A Preferred Stock (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Series A Preferred Stock) (the “Accruing Dividends™), prior and in
preference to the payment of any dividends on the Common Stock. Accruing Dividends shall accrue from
day to day, whether or not declared, and shall be cumulative and shall compound on the last day of each
calendar year; provided however, that except as set forth in Subsection 2.1, such Accruing Dividends shall
be payable only when, as, and if declared by the Board of Directors of the Corporation (the “Board of
Directors” or the “Board”) and the Corporation shall be under no obligation to pay such Accruing
Dividends. The Corporation shall not declare, pay or set aside any dividends on shares of any other class
or series of capital stock of the Corporation (other than dividends on shares of Common Stock payable in
shares of Common Stock) unless (in addition to the obtaining of any consents required elsewhere in this
Certificate of Incorporation) the holders of the Series A Preferred Stock then outstanding shall first receive,
or simultaneously receive, a dividend on each outstanding share of Series A Preferred Stock in an amount
at least equal to the greater of (i) the amount of the aggregate Accruing Dividends then accrued on such
share of Series A Preferred Stock and not previously paid and (ii) (A) in the case of a dividend on Common
Stock or any class or series that is convertible into Common Stock, that dividend per share of Series A
Preferred Stock as would equal the product of (1) the dividend payable on each share of such class or series
determined, if applicable, as if all shares of such class or series had been converted into Common Stock
and (2) the number of shares of Common Stock issuable upon conversion of a share of Series A Preferred
Stock, in each case calculated on the record date for determination of holders entitled to receive such
dividend or (B) in the case of a dividend on any class or series that is not convertible into Common Stock,
at a rate per share of Series A Preferred Stock determined by (1) dividing the amount of the dividend
payable on each share of such class or series of capital stock by the original issuance price of such class or
series of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to such class or series) and (2) multiplying such
fraction by an amount equal to the Series A Original Issue Price (as defined below); provided that if the
Corporation declares, pays or sets aside, on the same date, a dividend on shares of more than one class or
series of capital stock of the Corporation, the dividend payable to the holders of Series A Preferred Stock
pursuant to this Section 1 shall be calculated based upon the dividend on the class or series of capital stock
that would result in the highest Series A Preferred Stock dividend. As used herein, “Accreted Value” shall
mean the Series A Original Issue Price plus all accrued but unpaid dividends previously added to the
Accreted Value as a result of the daily accrual and annual compounding of unpaid dividends described in
this Section 1. “Series A Original Issue Price” with respect to each share of Series A Preferred Stock
shall mean $1.00, subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series A Preferred Stock.

2. Liquidation, Dissolution or Winding Up: Certain Mergers, Consolidations and
Asset Sales.

2.1 Preferential Payments to Holders of Series A Preferred Stock. Inthe event
of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of
shares of Series A Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
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Corporation available for distribution to its stockholders or, in the case of a Deemed Liquidation Event (as
defined below), out of the consideration payable to stockholders in such Deemed Liquidation Event or the
Auvailable Proceeds (as defined below), before any payment shall be made to the holders of Common Stock
by reason of their ownership thereof, an amount per share equal to one (1) times the Series A Original Issue
Price, plus any Accruing Dividends accrued but unpaid thereon, whether or not declared, together with any
other dividends declared but unpaid thereon. If upon any such liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the assets of the Corporation available for distribution to its
stockholders shall be insufficient to pay the holders of shares of Series A Preferred Stock the full amount
to which they shall be entitled under this Subsection 2.1, the holders of shares of Series A Preferred Stock
shall share ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would otherwise be payable in respect of the shares held by them upon such distribution if
all amounts payable on or with respect to such shares were paid in full.

2.2 Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment in full of all
Series A Liquidation Amounts required to be paid to the holders of shares of Series A Preferred Stock, the
remaining assets of the Corporation available for distribution to its stockholders or, in the case of a Deemed
Liquidation Event, the consideration not payable to the holders of shares of Series A Preferred Stock
pursuant to Section 2.1 or the remaining Available Proceeds, as the case may be, shall be distributed among
the holders of the shares of Series A Preferred Stock and Common Stock, pro rata based on the number of
shares held by each such holder, treating for this purpose all such securities as if they had been converted
to Common Stock pursuant to the terms of this Certificate of Incorporation immediately prior to such
liquidation, dissolution or winding up of the Corporation. The aggregate amount which a holder of a share
of Series A Preferred Stock is entitled to receive under Subsections 2.1 and 2.2 is hereinafter referred to as
the “Series A Liquidation Amount”.

2.3 Deemed Liquidation Events.

2.3.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least a majority of the outstanding shares of Series A
Preferred Stock (the “Requisite Holders™) elect otherwise by written notice sent to the Corporation at least
ten (10) days prior to the effective date of any such event:

(a) a merger or consolidation in which:
(i) the Corporation is a constituent party or

(i1) a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of its
capital stock pursuant to such merger or
consolidation,

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

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

2.3.2 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of merger or
consolidation for such transaction (the “Merger Agreement”) provides that the consideration payable to
the stockholders of the Corporation in such Deemed Liquidation Event shall be paid to the holders of capital
stock of the Corporation in accordance with Subsections 2.1 and 2.2.

(b) In the event of a Deemed Liquidation Event referred to in
Subsection 2.3.1(a)(ii) or 2.3.1(b), if the Corporation does not effect a dissolution of the Corporation under
the General Corporation Law within ninety (90) days after such Deemed Liquidation Event, then (i) the
Corporation shall send a written notice to each holder of Series A Preferred Stock no later than the ninetieth
(90™) day after the Deemed Liquidation Event advising such holders of their right (and the requirements to
be met to secure such right) pursuant to the terms of the following clause; (ii) to require the redemption of
such shares of Series A Preferred Stock, and (iii) if the holders of at least a majority of the then outstanding
shares of Series A Preferred Stock so request in a written instrument delivered to the Corporation not later
than one hundred twenty (120) days after such Deemed Liquidation Event, the Corporation shall use the
consideration received by the Corporation for such Deemed Liquidation Event (net of any retained
liabilities associated with the assets sold or technology licensed, as determined in good faith by the Board
of Directors of the Corporation), together with any other assets of the Corporation available for distribution
to its stockholders, all to the extent permitted by Delaware law governing distributions to stockholders (the
“Available Proceeds™), on the one hundred fiftieth (150™) day after such Deemed Liquidation Event, to
redeem all outstanding shares of Series A Preferred Stock at a price per share equal to the Series A
Liquidation Amount. Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding
sentence, if the Available Proceeds are not sufficient to redeem all outstanding shares of Series A Preferred
Stock, the Corporation shall redeem a pro rata portion of each holder’s shares of Series A Preferred Stock
to the fullest extent of such Available Proceeds, based on the respective amounts which would otherwise
be payable in respect of the shares to be redeemed if the Available Proceeds were sufficient to redeem all
such shares, and shall redeem the remaining shares as soon as it may lawfully do so under Delaware law
governing distributions to stockholders. Prior to the distribution or redemption provided for in this
Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration received for such
Deemed Liquidation Event, except to discharge expenses incurred in connection with such Deemed
Liquidation Event or in the ordinary course of business.

2.3.3 Amount Deemed Paid or Distributed. The amount deemed paid
or distributed to the holders of capital stock of the Corporation upon any such merger, consolidation, sale,
transfer, exclusive license, other disposition or redemption shall be the cash or the value of the property,
rights or securities to be paid or distributed to such holders pursuant to such Deemed Liquidation Event.
The value of such property, rights or securities shall be determined in good faith by the Board of Directors
of the Corporation, including the approval of at least one Series A Director (as defined herein).

2.3.4 Allocation of Escrow and Contingent Consideration. In the event
of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the consideration
payable to the stockholders of the Corporation is payable only upon satisfaction of contingencies (the
“Additional Consideration”), the Merger Agreement shall provide that (a)the portion of such
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consideration that is not Additional Consideration (such portion, the “Initial Consideration™) shall be
allocated among the holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2
as if the Initial Consideration were the only consideration payable in connection with such Deemed
Liquidation Event; and (b) any Additional Consideration which becomes payable to the stockholders of the
Corporation upon satisfaction of such contingencies shall be allocated among the holders of capital stock
of the Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment of the Initial Consideration as part of the same transaction. For the purposes of this
Subsection 2.3.4, consideration placed into escrow or retained as a holdback to be available for satisfaction
of indemnification or similar obligations in connection with such Deemed Liquidation Event shall be
deemed to be Additional Consideration.

3. Voting.

3.1 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written consent
of stockholders in lieu of meeting), each holder of outstanding shares of Series A Preferred Stock shall be
entitled to cast the number of votes equal to the number of whole shares of Common Stock into which the
shares of Series A Preferred Stock held by such holder are convertible as of the record date for determining
stockholders entitled to vote on such matter. Except as provided by law or by the other provisions of this
Certificate of Incorporation, holders of Series A Preferred Stock shall vote together with the holders of
Common Stock as a single class and on an as-converted to Common Stock basis.

3.2 Election of Directors. The holders of record of the shares of Series A
Preferred Stock, exclusively and as a separate class, shall be entitled to elect five (5) directors of the
Corporation (the “Series A Directors”), and the holders of record of the shares of Common Stock and of
any other class or series of voting stock (including the Preferred Stock), exclusively and voting together as
a single class on an as-converted basis, shall be entitled to elect all remaining directors of the Corporation.
Any director elected as provided in the preceding sentence may be removed without cause by, and only by,
the affirmative vote of the holders of the shares of the class or series of capital stock entitled to elect such
director or directors, given either at a special meeting of such stockholders duly called for that purpose or
pursuant to a written consent of stockholders. If the holders of shares of Series A Preferred Stock and/or
Common Stock, as the case may be, fail to elect a sufficient number of directors to fill all directorships for
which they are entitled to elect directors, voting exclusively and as a separate class, pursuant to the first
sentence of this Section 3.2, then any directorship not so filled shall remain vacant until such time as the
holders of the Series A Preferred Stock and/or Common Stock, as the case may be, elect a person to fill
such directorship by vote or written consent in lieu of a meeting; and no such directorship may be filled by
stockholders of the Corporation other than by the stockholders of the Corporation that are entitled to elect
a person to fill such directorship, voting exclusively and as a separate class. At any meeting held for the
purpose of electing a director, the presence in person or by proxy of the holders of a majority of the
outstanding shares of the class or series entitled to elect such director shall constitute a quorum for the
purpose of electing such director. Except as otherwise provided in this Section 3.2, a vacancy in any
directorship filled by the holders of any class or series shall be filled only by vote or written consent in lieu
of a meeting of the holders of such class or series or by any remaining director or directors elected by the
holders of such class or series pursuant to this Section 3.2.




4. Optional Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Series A Preferred Stock shall
be convertible, at the option of the holder thereof, at any time and from time to time, and without the
payment of additional consideration by the holder thereof, into such number of fully paid and non-
assessable shares of Common Stock as is determined by dividing the Series A Original Issue Price by the
Series A Conversion Price (as defined below) in effect at the time of conversion. The “Series A
Conversion Price” shall initially be equal to the Series A Original Issue Price. Such initial Series A
Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted into shares of
Common Stock, shall be subject to adjustment as provided below.

4.1.2 Termination of Conversion Rights. In the event of a liquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall
terminate at the close of business on the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Series A Preferred Stock; provided, that the foregoing
termination of Conversion Rights shall not affect the amount(s) otherwise paid or payable in accordance
with Section 2.1 to holders of Preferred Stock pursuant to such liquidation, dissolution or winding up of the
Corporation or a Deemed Liquidation Event.

4.2 Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market
value of a share of Common Stock as determined in good faith by the Board of Directors of the Corporation,
Whether or not fractional shares would be issuable upon such conversion shall be determined on the basis
of the total number of shares of Series A 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.

43 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Series A Preferred
Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common Stock, such holder
shall (a) provide written notice to the Corporation’s transfer agent at the office of the transfer agent for the
Series A Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its own
transfer agent) that such holder elects to convert all or any number of such holder’s shares of Series A
Preferred Stock and, if applicable, any event on which such conversion is contingent and (b), if such
holder’s shares are certificated, surrender the certificate or certificates for such shares of Series A Preferred
Stock (or, if such registered 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), at the office of the transfer agent for the Series A Preferred Stock (or at the
principal office of the Corporation if the Corporation serves as its own transfer agent). Such notice shall
state such holder’s name or the names of the nominees in which such holder wishes the shares of Common
Stock to be issued. If required by the Corporation, any certificates surrendered for conversion shall be
endorsed or accompanied by a written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or his, her or its 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 such notice and, if applicable, certificates (or lost certificate affidavit
and agreement) shall be the time of conversion (the “Conversion Time”), and the shares of Common Stock
issuable upon conversion of the specified shares shall be deemed to be outstanding of record as of such
date. The Corporation shall, as soon as practicable after the Conversion Time (i) issue and deliver to such
holder of Series A Preferred Stock, or to his, her or its nominees, a notice of issuance of uncertificated
shares and may, upon written request, issue and deliver a certificate for the number of full shares of
Common Stock issuable upon such conversion in accordance with the provisions hereof and, may, if
applicable and upon written request, issue and deliver a certificate for the number (if any) of the shares of
Series A Preferred Stock represented by any surrendered certificate that were not converted into Common
Stock, (i) pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction of a share of
Common Stock otherwise issuable upon such conversion and (iii) pay all declared but unpaid dividends on
the shares of Series A Preferred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times when
the Series A Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Series A Preferred Stock, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding Series A Preferred Stock; and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then outstanding
shares of the Series A Preferred Stock, the Corporation shall take such corporate action as may be necessary
to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to this Certificate of Incorporation. Before taking any
action which would cause an adjustment reducing the Series A Conversion Price below the then par value
of the shares of Common Stock issuable upon conversion of the Series A Preferred Stock, the Corporation
will take any corporate action which may, in the opinion of its counsel, be necessary in order that the
Corporation may validly and legally issue fully paid and non-assessable shares of Common Stock at such
adjusted Series A Conversion Price.

4.3.3 Effect of Conversion. All shares of Series A Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at the
Conversion Time, except only the right of the holders thereof to receive shares of Common Stock in
exchange therefor, to receive payment in lieu of any fraction of a share otherwise issuable upon such
conversion as provided in Subsection 4.2 and to receive payment of any dividends declared but unpaid
thereon. Any shares of Series A Preferred Stock so converted shall be retired and cancelled and may not
be reissued as shares of such series, and the Corporation may thereafter take such appropriate action
(without the need for stockholder action) as may be necessary to reduce the authorized number of shares of
Series A Preferred Stock accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustment to the Series A Conversion Price shall be made for any declared but unpaid dividends on the
Series A Preferred Stock surrendered for conversion or on the Common Stock delivered upon conversion.

4.3.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Series A Preferred Stock pursuant to this Section 4. The Corporation shall not,
however, be required to pay any tax which may be payable inrespect of any transfer involved in the issuance
and delivery of shares of Common Stock in a name other than that in which the shares of Series A Preferred
Stock so converted were registered, and no such issuance or delivery shall be made unless and until the
person or entity requesting such issuance has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid.
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4.4 Adjustments to Series A Conversion Price for Diluting Issues.

4.4.1 Special Definitions. For purposes of this Article Fifth, the
following definitions shall apply:

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

(b) “Series A Original Issue Date” shall mean the date on
which the first share of Series A Preferred Stock was issued.

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

(d) “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued) by the
Corporation after the Series A Original Issue Date, other than (1) the following shares of 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”):

3] shares of Common Stock, Options or Convertible
Securities issued as a dividend or distribution on
Series A Preferred Stock;

(i1) shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock
split, split-up or other distribution on shares of
Common Stock that is covered by Subsection 4.5,
4.6,4.70r4.8;

(i11)  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 of Directors
of the Corporation, including the approval of at
least one Series A Director;

(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;

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



approved by the Board of Directors of the
Corporation, including the approval of at least
one Series A Director (including shares
underlying (directly or indirectly) any such
Options or Convertible Securities);

(vi) shares of Common Stock, Options or Convertible
Securities issued to suppliers or third party
service providers in connection with the
provision of goods or services pursuant to
transactions approved by the Board of Directors
of the Corporation, including the approval of at
least one Series A Director (including shares
underlying (directly or indirectly) any such
Options or Convertible Securities);

(vii)  shares of Common Stock, Options or Convertible
Securities issued as acquisition consideration
pursuant to the acquisition of another corporation
by the Corporation by merger, purchase of
substantially all of the assets or other
reorganization or to a joint venture agreement,
provided that such issuances are approved by the
Board of Directors of the Corporation, including
the approval of at least one Series A Director
(including shares underlying (directly or
indirectly) any such Options or Convertible
Securities); or

(viii)  shares of Common Stock, Options or Convertible
Securities issued in connection with sponsored
research, collaboration, technology license,
development, OEM, marketing or other similar
agreements or strategic partnerships approved by
the Board of Directors of the Corporation,
including the approval of at least one Series A
Director (including shares underlying (directly or
indirectly) any such Options or Convertible
Securities).

4.4.2 No Adjustment of Series A Conversion Price. No adjustment in
the Series A Conversion Price shall 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 Holders agreeing
that no such adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock.

(@ If the Corporation at any time or from time to time after
the Series A Original Issue Date shall issue any Options or Convertible Securities (excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date for the
determination of holders of any class of securities entitled to receive any such Options or Convertible
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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, shall be deemed to be Additional Shares of
Common Stock issued as of the time of such issue or, in case such a record date shall have been fixed, as
of the close of business on such record date.

(b) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the terms of
Subsection 4.4.4, are revised as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (but excluding automatic adjustments 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 Corporation upon such exercise, conversion and/or exchange, then,
effective upon such increase or decrease becoming effective, the Series A Conversion Price computed upon
the original issuance of such Option or Convertible Security (or upon the occurrence of a record date with
respect thereto) shall be readjusted to such Series A Conversion Price as would have obtained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the effect of
increasing the Series A Conversion Price to an amount which exceeds the lower of (i) the Series A
Conversion Price in effect immediately prior to the original adjustment made as a result of the issuance of
such Option or Convertible Security, or (ii) the Series A Conversion Price 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.

(c) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the issuance of
which did not result in an adjustment to the Series A Conversion Price pursuant to the terms of
Subsection 4.4.4 (either because the consideration per share (determined pursuant to Subsection 4.4.5) of
the Additional Shares of Common Stock subject thereto was equal to or greater than the Series A
Conversion Price then in effect, or because such Option or Convertible Security was issued before the
Series A Original Issue Date), are revised after the Series A Original Issue Date as a result of an amendment
to such terms or any other adjustment pursuant to the provisions of such Option or Convertible Security
(but excluding 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 Subsection 4.4.3(a) shall 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) which resulted (either
upon its original issuance or upon arevision of its terms) in an adjustment to the Series A Conversion Price
pursuant to the terms of Subsection 4.4.4, the Series A Conversion Price shall be readjusted to such Series A
Conversion Price as would have obtained had such Option or Convertible Security (or portion thereof)
never been issued.
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(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 Series A Conversion Price provided for in this Subsection 4.4.3 shall be
effected at the time of such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent adjustments (and any subsequent adjustments
shall be treated as provided in clauses (b) and (c) of this Subsection 4.4.3). 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 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 Series A Conversion Price that would result under the terms of this Subsection 4.4.3 at
the time of such issuance or amendment shall instead be effected 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 Series A Conversion Price that such issuance or amendment
took place at the time such calculation can first be made.

444 Adjustment of Series A Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the Series A
Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of Common
Stock deemed to be issued pursuant to Subsection 4.4.3), without consideration or for a consideration per
share less than the Series A Conversion Price in effect immediately prior to such issuance or deemed
issuance, then the Series A Conversion Price shall be reduced, concurrently with such issue, to a price
(calculated to the nearest one-hundredth of a cent) determined in accordance with the following formula:

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

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

(b) “CP;” shall mean the Series A Conversion Price in effect
immediately prior to such issuance or deemed issuance of Additional Shares of Common Stock;

(c) “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issuance or deemed issuance of Additional Shares of Common Stock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issuance or deemed issuance or upon conversion or exchange of
Convertible Securities (including the Series A Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to such issue);

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

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

12



44.5 Determination of Consideration.  For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issuance or deemed issuance of any
Additional Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

®

(if)

(iii)

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;

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 of Directors of the Corporation; and

in the event 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
of Directors of the Corporation.

(b) 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 Subsection 4.4.3, relating to Options and Convertible Securities, shall be determined by

dividing:

(@

(i)
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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

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.

4.4.6 Multiple Closing Dates. In the event the Corporation shall issue
on more than one date Additional Shares of Common Stock that are a part of one transaction or a series of
related transactions and that would result in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsection 4.4.4, such Conversion Price shall 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).

4.5  Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Series A Original Issue Date effect a subdivision of the outstanding
Common Stock, the Series A Conversion Price in effect immediately before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion of each
share of such series shall be increased in proportion to such increase in the aggregate number of shares of
Common Stock outstanding. If the Corporation shall at any time or from time to time after the Series A
Original Issue Date combine the outstanding shares of Common Stock, the Series A Conversion Price in
effect immediately before the combination shall be proportionately increased so that the number of shares
of Common Stock issuable on conversion of each share of such series shall be decreased in proportion to
such decrease in the aggregate number of shares of Common Stock outstanding. Any adjustment under this
subsection shall become effective at the close of business on the date the subdivision or combination
becomes effective.

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

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

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

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Series A Conversion Price shall
be recomputed accordingly as of the close of business on such record date and thereafter the Series A
Conversion Price shall be adjusted pursuant to this subsection as of the time of actual payment of such
dividends or distributions; and (b) that no such adjustment shall be made if the holders of Series A Preferred
Stock simultaneously receive a dividend or other distribution of shares of Common Stock in a number equal
to the number of shares of Common Stock as they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event.
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4.7  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or issue, or
fix arecord 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) or in other property and the provisions of Section 1 do
not apply to such dividend or distribution, then and in each such event the holders of Series A Preferred
Stock shall receive, simultaneously with the distribution to the holders of Common Stock, a dividend or
other distribution of such securities or other property in an amount equal to the amount of such securities
or other property as they would have received ifall outstanding shares of Series A Preferred Stock had been
converted into Common Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification, consolidation or
merger involving the Corporation in which the Common Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securities, cash or other property (other than a transaction covered by
Subsections 4.4, 4.6 or 4.7), then, following any such reorganization, recapitalization, reclassification,
consolidation or merger, each share of Series A Preferred Stock shall thereafter be convertible in lieu of the
Common Stock into which it was convertible prior to such event into the kind and amount of securities,
cash or other property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of Series A Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive pursuant to
such transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board of
Directors of the Corporation) shall be made in the application ofthe provisions in this Section 4 with respect
to the rights and interests thereafter of the holders of the Series A Preferred Stock, to the end that the
provisions set forth in this Section 4 (including provisions with respect to changes in and other adjustments
of the Series A Conversion Price) shall thereafter be applicable, as nearly as reasonably may be, in relation

to any securities or other property thereafter deliverable upon the conversion of the Series A Preferred
Stock.

4.9 Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price pursuant to this Section 4, the Corporation at ifs expense
shall, as promptly as reasonably practicable but in any event not later than ten (10) days thereafter, compute
such adjustment or readjustment in accordance with the terms hereof and furnish to each holder of Series A
Preferred Stock a certificate setting forth such adjustment or readjustment (including the kind and amount
of securities, cash or other property into which the Series A Preferred Stock is convertible) and showing in
detail the facts upon which such adjustment or readjustment is based. The Corporation shall, as promptly
as reasonably practicable after the written request at any time of any holder of Series A Preferred Stock
(but in any event not later than ten (10) days thereafter), furnish or cause to be furnished to such holder a
certificate setting forth (i) the Series A Conversion Price then in effect, and (ii) the number of shares of
Common Stock and the amount, if any, of other securities, cash or property which then would be received
upon the conversion of Series A Preferred Stock.

4.10 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securities at the time issuable upon conversion of the Series A
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 the Common Stock of the Corporation, or any Deemed Liquidation Event; or
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any declared but unpaid dividends on the shares of Series A Preferred Stock converted. Such converted
Series A Preferred Stock shall be retired and cancelled and may not be reissued as shares of such series,
and the Corporation may thereafter take such appropriate action (without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of Series A Preferred Stock accordingly.

6. Redemption. The Common Stock and Series A Preferred Stock are not
mandatorily redeemable at the option of any holder or holders thereof.

7. Redeemed or Otherwise Acquired Shares. Unless otherwise approved by the
Requisite Holders, any shares of Series A Preferred Stock that are redeemed or otherwise acquired by the
Corporation or any of its subsidiaries shall be automatically and immediately cancelled and retired and shall
not be reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise any
voting or other rights granted to the holders of Series A Preferred Stock following redemption.

8. Waiver. Any of the rights, powers, preferences and other terms of the Series A
Preferred Stock set forth herein may be waived on behalf of all holders of Series A Preferred Stock by the
affirmative written consent or vote of the Requisite Holders.

9. Notices. Any notice required or permitted by the provisions of this Article Fifth
to be given to a holder of shares of Series A Preferred Stock shall 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 shall be deemed sent upon such
mailing or electronic transmission.

FIFTH: Subject to any additional vote required by this Certificate of Incorporation or
Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

SIXTH: Subject to any additional vote required by this Certificate of Incorporation, the
number of directors of the Corporation shall be determined in accordance with the Bylaws of the
Corporation.

SEVENTH: Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be kept
outside the State of Delaware at such place or places as may be designated from time to time by the Board
of Directors or in the Bylaws of the Corporation.

EIGHTH: To the fullest extent permitted by law, a director of the Corporation shall 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 Article Ninth to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the Corporation shall 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 Ninth by the stockholders of
the Corporation shall 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 of the Corporation with respect to any acts or omissions
of such director occurring prior to, such repeal or modification.

NINTH: 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
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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,

Any amendment, repeal or modification of the foregoing provisions of this Article Tenth
shall not (a) 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 or (b) increase the liability of any director
of the Corporation with respect to any acts or omissions of such director, officer or agent occurring prior
to, such amendment, repeal or modification.

TENTH: The Corporation expressly elects not to be governed by Section 203 of the
General Corporation Law.

ELEVENTH: Except as otherwise provided in this Certificate of Incorporation (as the
same may be amended) or in a written agreement between the stockholder and the Corporation, no
stockholder shall have any preemptive right to subscribe to any additional issue of stock or to any security
convertible into stock solely by virtue of being a stockholder of the Corporation.

TWELFTH: To the fullest extent permitted by the General Corporation Law, the
Corporation renounces any interest or expectancy of the Corporation in, or in being offered any opportunity
to participate in, any business opportunity that is presented to any of (i) Bow River Capital Software Growth
Equity Fund II LP or any of'its Affiliates (collectively, “Bow River”™) or (ii) any director of the Corporation
who is an employee or designee of Bow River (each, a “Specified Director”). Without limiting the
generality of the foregoing, the Corporation specifically renounces any rights the Corporation might have
in any business venture or business opportunity of any Specified Director or Bow River or any of their
respective Affiliates, and none of the Specified Directors, Bow River or any of their respective Affiliates
shall have any obligation to offer any interest in any such business venture or business opportunity to the
Corporation or otherwise account to the Corporation in respect of any such business venture or business
opportunity. Furthermore, it shall not be deemed a breach of any fiduciary or other duties, if any, whether
express or implied, for any Specified Director or Bow River to permit itself or one of its Affiliates to engage
in a business opportunity in preference or to the exclusion of the Corporation. As used in this
Article Thirteenth, an “Affiliate” of any person shall mean any other person controlling, controlled by or
under common control with such first person.

THIRTEENTH: Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive forum for
any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on
behalf of the Corporation, (ii) any action asserting a claim of breach of fiduciary duty owed by any director,
officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any
action asserting a claim against the Corporation, its directors, officers or employees arising pursuant to any
provision of the Delaware General Corporation Law, this Certificate of Incorporation or the Corporation’s
Bylaws or (iv) any action asserting a claim against the Corporation, its directors, officers or employees
governed by the internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to
which the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction
of the Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the
Court of Chancery within ten (10) days following such determination), which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery, or for which the Court of Chancery does
not have subject matter jurisdiction. If any provision or provisions of this Article Fourteenth shall be held
to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Article Fourteenth (including,
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IN WITNESS WHEREOQF, this Amended and Restated Certificate of Incorporation has been
executed by a duly authorized officer of this Corporation on this 17th day of March, 2026.

Signed by:

konstandin T Priowic

484

By:

Kosta Brkovic, Treasurer
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srv 060153878 - 4112230 FILE CERTIFICATE OF INCORPORATION
OF
TRACKVIA, INC.

Article 1. NAME

The name of this corporation is Trackvia, Inc. (the “Corporation”™).

Article 2. REGISTERED OFFICE AND AGENT

The registered office of the Corporation shall be located at 1209 Orange Street in
the City of Wilmington, County of New Castle, Delaware. The registered agent of the
Corporation at such address shall be The Corporation Trust Company.

Article 3. PURPOSE AND POWERS

The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware (the “Delaware General Corporation Law”). The Corporation shall have all power
necessary or convenient to the conduct, promotion or attainment of such acts and activities.

Article 4. CAPITAL STOCK

4.1. Authorized Shares

The total number of shares of all classes of stock that the Corporation shall have
the authority to issue is 20,000,000, of which 15,000,000 of such shares shall be Common Stock,
all of one class, having a par value of $.001 per share ("Common Stock"), and 5,000,000 of such
shares shall be Preferred Stock, having a par value of $.001 per share ("Preferred Stock™).

4.2. Common Stock
4.2.1. Relative Rights
The Common Stock shall be subject to all of the rights, privileges, preferences
and priorities of the Preferred Stock as set forth in the certificate of designations filed to establish

the respective series of Preferred Stock. Each share of Common Stock shall have the same
relative rights as and be identical in all respects to all the other shares of Common Stock.
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4.2,2. Dividends

Whenever there shall have been paid, or declared and set aside for payment, to the
holders of shares of any class of stock having preference over the Common Stock as to the
payment of dividends, the full amount of dividends and of sinking fund or retirement payments,
if any, to which such holders are respectively entitled in preference to the Common Stock, then
dividends may be paid on the Common Stock and on any class or series of stock entitled to
participate therewith as to dividends, out of any assets legally available for the payment of
dividends thereon, but only when and as declared by the Board of Directors of the Corporation.

4.2.3. Dissolution, Liquidation, Winding Up

In the event of any dissolution, liquidation, or winding up of the Corporation,
whether voluntary or involuntary, the holders of the Common Stock, and holders of any class or
series of stock entitled to participate therewith, in whole or in part, as to the distribution of assets
in such event, shall become entitled to participate in the distribution of any assets of the
Corporation remaining after the Corporation shall have paid, or provided for payment of, all
debts and liabilities of the Corporation and after the Corporation shall have paid, or set aside for
payment, to the holders of any class of stock having preference over the Common Stock in the
event of dissolution, liquidation or winding up the full preferential amounts (if any) to which
they are entitled.

4.2.4. Voting Rights

Each holder of shares of Common Stock shall be entitled to attend all special and
annual meetings of the stockholders of the Corporation and, share for share and without regard to
class, together with the holders of all other classes of stock entitled to attend such meetings and
to vote (except any class or series of stock having special voting rights), to cast one vote for each
outstanding share of Common Stock so held upon any matter or thing (including, without

limitation, the election of one or more directors) properly considered and acted upon by the
stockholders.

4.3. Series A Convertible Preferred Stock.

A total of 2,000,000 shares of the Corporation’s Preferred Stock shall be
designated as a series known as Series A Convertible Preferred Stock, par value $.001 per share
(the “Series A Preferred Stock™). The designations, dividend rights, voting powers, rights on
liquidation and other preferences and relative, participating, optional or other special rights and

the qualifications, limitations or restrictions of the shares of the Series A Preferred Stock shall be
as follows.

4.3.1. Certain Definitions. Unless the context otherwise requires, for purposes of
Section 4.3, the terms defined in this Section 4.3.1 shall have the meanings herein specified (with
terms defined in the singular having comparable meanings when used in the plural).

“Disposition” shall mean (1) any consolidation or merger of the
Corporation with or into any other corporation or other entity or person, or any other
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corporate reorganization, in which the stockholders of the Corporation immediately prior
to such consolidation, merger or reorganization, own less than 50% of the Corporation’s
voting power immediately after such consolidation, merger or reorganization, or any
transaction or series of related transactions in which 50% or more of the Corporation’s
voting power is transferred; (2) a sale, lease or other disposition of all or substantially all
of the assets of the Corporation; or (3)any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation.

“Mandatory Conversion Date” shall have the meaning set forth in
Section 4.3.4(B) below.

“Preferred Stock” shall mean any authorized series of preferred stock
of the Corporation, including, without limitation, the Series A Preferred Stock.

“Qualifying IPO” shall mean an underwritten public offering pursuant
to an effective registration statement under the Securities Act of 1933 of shares of
Common Stock.

“Series A Initial Purchase Price” shall mean $0.133 per share
(adjusted for stock dividends, stock splits, reverse stock splits, combinations and the
like).

“Series A Liquidation Preference” shall have the meaning set forth in
Section 4.3.3(B) hereof.

“Subordinate Stock” shall mean any class or series of capital stock of
the Corporation, however designated, which is junior in right to the Series A Preferred
Stock, including without limitation the Common Stock and any other capital stock of the
Corporation that is not entitled to receive (i) any dividends unless all dividends required
to have been paid or declared and set apart for payment on the Series A Preferred Stock
shall have been so paid or declared and set apart for payment; or (ii) any assets upon
liquidation, dissolution or winding up of the affairs of the Corporation until the Series A
Preferred Stock shall have received the entire amount to which such stock is entitled upon
such liquidation, dissolution or winding up.

4.3.2. Dividends.

(A)  The Company shall pay with respect to each share of Series A
Preferred Stock, out of any funds legally available therefor, dividends, when and as declared by
the Board, in an aggregate amount not to exceed the Series A Initial Purchase Price, payable in
preference and priority to any dividends on Common Stock, provided that if such share of Series
A Preferred Stock is converted into Common Stock before the full amount of the Series A Initial
Purchase Price is paid pursuant to this section 4.3.2(A) the company shall have no further

obligation to pay the remainder the Series A Initial Purchase Price with respect to such Series A
Preferred Stock or the Common Stock into which it was converted.

(B)  After the dividends to which the holders of Series A Preferred
Stock are entitled have been paid or declared and set apart, if the Corporation declares, pays or
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Purchase Price, and shall be subject to adjustment as provided in Section 4.3.4(C)(2)
below.

2) The Corporation shall not issue, in connection with the
conversion of shares of Series A Preferred Stock, certificates for fractional shares, but in
lieu thereof shall pay to any person who would otherwise be entitled thereto an amount of
cash equal to such fraction multiplied by the fair market value of one share of Common
Stock, as determined by the Board of Directors, whose determination shall be conclusive.

(3) In order for any holder of shares of Series A Preferred
Stock to convert the same into Common Stock, he shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation and shall give written
notice to the Corporation that he elects to convert all or part of the shares represented by
the certificate or certificates and shall state in writing therein the name or names in which
he wishes the certificate or certificates for Common Stock to be issued. The Corporation
shall, as soon as practicable thereafter, issue and deliver to such holder of shares of Series
A Preferred Stock, or to his nominee or nominees, certificates for the full number of
shares of Common Stock to which he shall be entitled as aforesaid. Shares of Series A
Preferred Stock shall be deemed to have been converted as of the date of the surrender of
such shares for conversion as provided above, and the person or persons entitled to
receive Common Stock issuable upon such conversion shall be treated for all purposes as
the record holder or holders of such Common Stock on such date.

(4) If a holder converts shares of Series A Preferred Stock, the
Corporation shall pay any documentary, stamp or similar issue or transfer tax due on the
issue of shares of Common Stock upon the conversion; provided, however, that the
holder shall pay any such tax that is due because the shares are issued in a name other
than the holder’s name pursuant to Section 4.3.4(A)(3).

(B) Mandatory Conversion. Subject to the adjustments set forth in
Section 4.3.4(C), each share of Series A Preferred Stock shall be converted automatically into
shares of the Corporation’s Common Stock at the Series A Conversion Rate, as applicable, on
the effective date of the registration statement filed with respect to a Qualifying IPO (a
“Mandatory Conversion Date”). At least 30 days prior to the Mandatory Conversion Date, the
Corporation shall (1) notify all holders of the Series A Preferred Stock of such event; (2) demand
that all shares representing the Series A Preferred Stock be returned to the Corporation’s offices
or to the designated transfer agent; and (3) pay any transfer or similar tax with respect to the
conversion, if any. As soon as practical but in any event within 30 days after the Mandatory
Conversion Date, the Corporation shall deliver a certificate to and in the name of the holder of
the Series A Preferred Stock for the number of shares of Common Stock or other securities and
consideration issuable upon the conversion and a check in an amount calculated in accordance
with Section 4.3.4(A)(2) for fractional shares, if any, for the shares of Series A Preferred Stock
represented by the certificate. The name of the person in which the Series A Preferred Stock was
issued shall be treated as the stockholder of record of the Common Stock in which the Series A
Preferred Stock was converted on and after the Mandatory Conversion Date. Adjustment (or
cash payment, if applicable) shall be made for accrued and previously declared and unpaid
dividends, as of the Mandatory Conversion Date, on shares of Series A Preferred Stock
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converted pursuant to this Section 4.3.4(B). Upon such conversion, the rights of the holders of

Series A Preferred Stock with respect to the shares of Series A Preferred Stock so converted shall
cease.

(C)  Certain Matters With Respect to Conversion.

(1)  The Corporation has reserved and shall continue to reserve
out of its authorized but unissued Common Stock or its Common Stock held in treasury
enough shares of Common Stock to permit the conversion of the Series A Preferred Stock
in full. All shares of Common Stock that may be issued upon conversion of Series A
Preferred Stock shall be duly authorized, validly issued, fully paid and nonassessable.

(2) The Series A Conversion Rate shall be subject to
adjustment as follows:

(a) In case the Corporation shall (i) pay a dividend or
make a distribution on its Common Stock in shares of Common Stock of the
Corporation, (ii) subdivide or split its outstanding Common Stock, or (iii)
combine the outstanding Common Stock into a smaller number of shares, the
Series A Conversion Rate following the effective date of such event shall be equal
to the product of the Series A Conversion Rate in effect immediately prior to such
adjustment multiplied by a fraction, the denominator of which is the number of
shares of Common Stock outstanding immediately after such event and the
numerator of which is the number of shares outstanding immediately prior to such
event.

(b) In the event the Corporation at any time or from
time to time shall make or issue, or fix 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 shares of Common Stock, then
and in each such event provision shall be made so that the holders of Series A
Preferred Stock shall receive upon conversion thereof in addition to the number of
shares of Common Stock receivable thereupon, the amount of securities of the
Corporation that they each would have received had the Series A Preferred Stock
been converted into Common Stock on the date of such event and had they each
thereafter, during the period from the date of such event to and including the
conversion date, retained such securities receivable by them as aforesaid during
such period, giving application to all adjustments called for during such period
under this section with respect to the rights of the holders of Series A Preferred
Stock; provided, however, that no such adjustment shall be made if the holders of
Series A Preferred Stock simultaneously receive a dividend or other distribution
of such securities as they would have received if all outstanding shares of Series

A Preferred Stock had been converted into Common Stock on the date of such
event.

(c) If Common Stock issuable upon the conversion of
Series A Preferred Stock shall be changed into the same or a different number of
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shares of any class or classes of stock, whether by capital reorganization,
reclassification, or otherwise (other than a subdivision or combination of shares or
stock dividend provided for above, or a reorganization, merger, consolidation, or
sale of assets provided for below), then and in each such event the holder of each
such share of Series A Preferred Stock shall have the right thereafter to convert
such share into the kind and amount of shares of stock and other securities and
property receivable upon such reorganization, reclassification, or other change, by
holders of the number of shares of Common Stock into which such share of Series
A Preferred Stock might have been converted immediately prior to such
reorganization, reclassification, or change, all subject to further adjustment as
provided herein.

(d) Adjustments to the Series A Conversion Rate also shall be made
for certain dilutive issuances of additional shares of capital stock by the Corporation as set
forth in this Section 4.3.4(C)(2)(d).

Q) Special Definitions. For purposes of this
Section 4.3.4(C)(2)(d), the following definitions shall apply:

(A) “Option” means rights, options,
warrants or other securities convertible into or exchangeable or exercisable for
shares of Common Stock or Series A Preferred Stock.

(B) “Additional Shares of Stock” means
all shares of Common Stock or Preferred Stock issued by the Corporation after
the date that shares of Series A Preferred Stock are first issued by the Corporation
(the “Series A Imitial Issue Date”) for which the consideration per share
(determined pursuant to Section 4.3.4(C)(2)(d)(iii) below) is less than the Series
A Conversion Rate in effect on the date of, and immediately prior to, the issuance
of such Additional Shares of Stock, but not including any shares of Common
Stock or Preferred Stock issued or issuable:

) upon exercise of any Options outstanding
on the Initial Issue Date;

(II) by reason of a dividend, stock split, split-
up or other distribution on shares of Common Stock that is
covered by Section 4.3.4(C)(2)(a), (b) or (c) above;

(IIT)  issued to employees, officers or directors
of, or consultants to the Corporation or any subsidiary (whether
such shares are issued upon the exercise of Options or otherwise)
pursuant to any stock purchase or stock option plans or other
arrangements that are approved by the Board of Directors;

(IV) in connection with an acquisition or

merger that is not a Disposition with another entity or business
division on terms approved by the Board of Directors;
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(V)  upon conversion of any shares of Preferred
Stock;

(V) upon exercise of Options issued in
connection with a corporate partnering transaction or a credit
facility or lease financing transaction, in each case on terms that
have been approved by the Board of Directors; or

(VII) in connection with a Qualifying IPO.

(i1) Adjustment of Series A Conversion Rate
Upon Issuance of Additional Shares of Stock. In the event the Corporation shall

at any time issue Additional Shares of Stock, then and in such event, such Series
A Conversion Rate shall be reduced, concurrently with such issuance, to a price
(calculated to the nearest cent) determined by multiplying the Series A
Conversion Rate then in effect by a fraction:

(A) the numerator of which shall be (1)
the number of shares of Common Stock outstanding immediately prior to such
issue, plus (2) the number of shares of Common Stock which the aggregate
consideration received or to be received by the Corporation for the total number
of Additional Shares of Stock so issued would purchase at such Series A
Conversion Rate; and

(B) the denominator of which shall be the
number of shares of Common Stock outstanding immediately prior to such issue
plus the number of such Additional Shares of Stock so issued.

(iii) Determination of Consideration. For
purposes of this Section 4.3.4(C)(2)(d), the consideration received by the
Corporation for the issue of any Additional Shares of Stock shall be computed as
follows:

(A) in case of the issuance of shares of
Common Stock for cash, the consideration shall be the amount of such cash,
provided that in no case shall any deduction be made for any commissions,
discounts or other expenses incurred by the Corporation for any underwriting of
the issue or otherwise in connection therewith;

(B) in the case of the issuance of shares of
Common Stock for a consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair market value thereof
as determined by the Board of Directors of the Corporation in its reasonable

judgment exercised in good faith (irrespective of the accounting treatment
thereof); and

(C) in the case of the issuance of Options,
the aggregate consideration received therefor shall be deemed to be the
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consideration received by the Corporation for the issuance of such Options plus
the consideration, if any, to be received by the Corporation upon the conversion
or exchange or exercise thereof (the consideration in each case to be determined
in the same manner as provided in clauses (i) and (ii) of this Section).

3) Whenever the number of shares of Common Stock into
which each share of Series A Preferred Stock is convertible is adjusted, the Corporation
shall promptly mail to holders of the Series A Preferred Stock, first class, postage
prepaid, a notice of the adjustment. The Corporation shall file with the transfer agent, if
any, for the Series A Preferred Stock a certificate from the Corporation’s independent
public accountants briefly stating the facts requiring the adjustment and the manner of
computing it. Subject to Section 4.3.4(C)(9) below, the certificate shall be conclusive
evidence that the adjustment is correct.

(4) The adjustments herein provided for shall be made
successively when the event giving rise to such adjustment occurs and shall become
effective immediately following the record date for any event for which a record date is
designated and on the effective date for any other event.

(5) Shares of Series A Preferred Stock that have been
converted as provided herein shall revert to the status of authorized but unissued shares of
Series A Preferred Stock.

(6)  For purposes of any computation of the number of shares of
Common Stock outstanding, such computation shall be made assuming conversion of all
then outstanding shares of Preferred Stock and all outstanding currently exercisable
warrants and vested options.

(7)  No adjustment in the number of shares of Common Stock
into which each share of Series A Preferred Stock is convertible need be made unless the
adjustment would require an increase of at least one-half of one percent (.5%) in the
number of shares of Common Stock into which each share of Series A Preferred Stock is
convertible. Any adjustments that are not made shall be carried forward and taken into
account in any subsequent adjustment. All calculations under this Section 4.3.4(C) shall
be made to the nearest cent or to the nearest 1/100th of a share, as the case may be.

(8) In any case in which this Section 4.3.4(C) shall require that
an adjustment as a result of any event become effective from and after a record date, the
Corporation may elect to defer until after the occurrence of such event (a) the issuance to
the holder of any shares of Series A Preferred Stock converted after such record date and
before the occurrence of such event of the additional shares of Common Stock issuable
upon such conversion over and above the shares issuable immediately prior to

adjustment; and (b) the delivery of a check for any remaining fractional shares as
provided in Section 4.3.4(A)(2) above.

o 9) Except as provided in the immediately following sentence,
any determination that the Corporation or its Board of Directors must make pursuant to
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this Section 4.3.4(C) shall be conclusive. Whenever the Corporation or its Board of
Directors shall be required to make a determination under this Section 4.3.4(C), such
determination shall be made in good faith and may be challenged in good faith by the
holders of a majority of the affected Series A Preferred Stock, and any dispute shall be
resolved promptly (and in no event later than 90 days after any challenge), at the
Corporation’s expense, by an investment banking firm of recognized national standing
selected by the Corporation and acceptable to such holders of Series A Preferred Stock.
Any such determination shall be deemed approved if the requisite holders have not
notified the Corporation of any challenge within 30 days after receiving notice (including
a statement in reasonable detail of the bases therefor) of such determination.

4.3.5. Voting Rights.

(A)  Except as otherwise set forth in this Certificate of Incorporation or
as otherwise required by law, each share of Series A Preferred Stock issued and outstanding shall
have the right to vote on all matters presented to the holders of the Common Stock for vote in the
number of votes equal at any time to the number of shares of Common Stock into which each
share of Series A Preferred Stock would then be convertible, and the holders of the Series A
Preferred Stock shall vote with the holders of the Common Stock as a single class.

(B)  In addition to any vote or consent of stockholders required by law
or this Certificate of Incorporation, so long as any originally issued shares of Series A Preferred
Stock remains outstanding, the vote or written consent of the holders of at least a majority of the
outstanding shares of Series A Preferred Stock shall be necessary for effecting or validating the
following actions: (1) any action that alters or changes the rights, preferences or privileges of the
Series A Preferred Stock, including any amendment, waiver, alteration, or repeal, whether by
amendment, recapitalization, consolidation, merger or otherwise, of any provision of the
Certificate of Incorporation or Bylaws of the Corporation that alters or changes the voting
powers, preferences, or other special rights or privileges, qualifications, limitations, restrictions
or any features of the Series A Preferred Stock; (2) any authorization, designation or issuance of
shares of any class of stock, or any bonds, debentures, notes or other obligations convertible into
or exchangeable for, or having option rights to purchase, any shares of stock, that are pari passu
with or senior to the Series A Preferred in respect of any redemption, voting, dividends or
liquidation rights or preferences; (3) any increase the authorized number of shares of the Series
A Preferred; or (4) any agreement to do any of the foregoing.

(C)  The rights of the holders of the Series A Preferred Stock set forth
in this Section 4.3.5 may be exercised either at a special meeting of the holders of Series A
Preferred Stock, called as hereinafter provided, or at any annual meeting of stockholders held for
the purpose of electing directors, and thereafter at such annual meetings, special meetings or by
the written consent of the holders the Series A Preferred Stock, as applicable,

(D) A special meeting of the holders of Series A Preferred Stock for
purposes of voting on matters with respect to which the holders of such shares are entitled to
vote as a class may be called by the Secretary of the Corporation or by a holder of Series A
Preferred Stock designated in writing by the holders of record of 10% of the shares of Series A
Preferred Stock then outstanding. Such meeting may be called at the expense of the Corporation
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by any such person. At any meeting of the holders of Series A Preferred Stock, the presence in
person or by proxy of the holders of a majority of the shares of Series A Preferred Stock then
outstanding shall constitute a quorum of Series A Preferred Stock.

4.3.6. Miscellaneous.

(A) Headings of Sections. The headings of the various subdivisions
hereof are for convenience of reference only and shall not affect the interpretation of any of the
provisions hereof,

(B)  Severability of Provisions. If any voting powers, preferences and
relative, participating, optional and other special rights of the Series A Preferred Stock and
qualifications, limitations and restrictions thereof set forth herein (as may be amended from time
to time) is invalid, unlawful or incapable of being enforced by reason of any rule of law or public
policy, all other voting powers, preferences and relative, participating, optional and other special
rights of Series A Preferred Stock and qualifications, limitations and restrictions thereof set forth
herein (as so amended) that can be given effect without the invalid, unlawful or unenforceable
voting powers, preferences and relative, participating, optional and other special rights of Series
A Preferred Stock and qualifications, limitations and restrictions thereof shall, nevertheless,
remain in full force and effect, and no voting powers, preferences and relative, participating,
optional or other special rights of Series A Preferred Stock and qualifications, limitations and
restrictions thereof herein set forth shall be deemed dependent upon any other such voting
powers, preferences and relative, participating, optional or other special rights of Series A
Preferred Stock and qualifications, limitations and restrictions thereof unless so expressed herein.

4.4. Other Series of Preferred Stock. Subject to the approval requirements
contained herein, the Board of Directors is hereby expressly authorized by resolution from time
to time adopted providing for the issuance of preferred stock, to fix and state the designations,
powers, preferences and relative, optional and other special rights of the shares of each series of
Preferred Stock, and the qualifications, limitations and restrictions thereof, including (but
without limiting the generality of the foregoing) any of the following with respect to which the
Board of Directors shall determine to make effective provisions:

(A)  the distinctive name and serial designation;
(B)  the dividend payment dates;
(C)  the rate or rates at which dividends if any shall be paid;

(D)  whether dividends are to be cumulative or noncumulative, and any
preferential or other special rights with respect to the payment of dividends;

N (E)  whether any series shall be redeemable and if so, the terms,
conditions and manner of redemption, and the redemption price or prices;
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(F) the rights of any series on voluntary or involuntary liquidation,
dissolution or winding up, including the amount or amounts of preferential or other payments to
which any series is entitled over any other series or over the common stock;

(G) any sinking fund or other retirement provisions and the extent to
which the charges therefor are to have priority over the payment of dividends on or the making
of sinking fund or other like retirement provisions for shares of any other series or over
dividends on the common stock;

(H)  the number of shares of such series;
) the voting rights, if any, for such series; and
@) the conversion rights, if any, for such series.

Unless otherwise provided in the resolution of the Board of Directors providing
for the issue thereof, the shares of any series of preferred stock which shall be issued and
thereafter acquired by the Corporation through purchase, redemption, conversion or otherwise
may by resolution of the Board of Directors be returned to the status of authorized but unissued
preferred stock of the same or other series. Unless otherwise provided in the resolution of the
Board of Directors providing for the issue thereof, the number of authorized shares of stock of
any such series may be increased or decreased (but not below the number of shares thereof then
outstanding) by resolution by the Board of Directors. In case the number of shares of any such
series of preferred stock shall be decreased, the shares representing such decrease shall, unless
otherwise provided in the resolution of the Board of Directors providing for the issuance thereof,
resume the status of authorized but unissued preferred stock, undesignated as to series.

Article 5. INCORPORATOR

The name and mailing address of the incorporator (the “Incorporator”) is
Matthew McAdams, 1701 Wynkoop St., Suite 127, Denver, CO 80202.

Article 6. BOARD OF DIRECTORS

6.1. Number; Election

The number of directors of the Corporation shall be such number as from time to
time shall be fixed by, or in the manner provided in, the bylaws of the Corporation. Unless and
except to the extent that the bylaws of the Corporation shall otherwise require, the election of
directors of the Corporation need not be by written ballot. Except as otherwise provided in this
Certificate of Incorporation, each director of the Corporation shall be entitled to one vote per
director on all matters voted or acted upon by the Board of Directors.
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2. Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of stockholders (and written actions in lieu of meetings);
provided, however, that, except as otherwise required by law, holders of Common Stock, as
such, shall not be entitled to vote on any amendment to the Certificate of Incorporation that
relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of
such affected series are entitled, either separately or together with the holders of one or more
other such series, to vote thereon pursuant to the Certificate of Incorporation or pursuant to the
General Corporation Law, 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
the Certificate of Incorporation) 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

All of the shares of the authorized Preferred Stock of the Corporation are hereby
designated “Series A Convertible Preferred Stock” (referred to herein as the “Series A
Preferred”) with the following rights, preferences, powers, privileges and restrictions,
qualifications and limitations. Unless otherwise indicated, references to “Sections” or
“Subsections” in this Part B of this Article Fourth refer to sections and subsections of Part B of
this Article Fourth.

L Dividends.

1.1 Dividends on Series A Preferred. The Corporation shall not declare, pay
or set aside any dividends on shares of any other class or series of capital stock of the
Corporation (other than dividends on shares of Common Stock payable in shares of Common
Stock) unless (in addition to the obtaining of any consents required elsewhere in the Certificate
of Incorporation) the holders of the Series A Preferred then outstanding shall first receive, or
simultaneously receive, a dividend at the rate of 8% of the Series A Original Issue Price (as
defined below) per year on each outstanding share of Series A Preferred (as adjusted for any
stock dividends, combinations, splits, recapitalizations and the like with respect to such shares),
prorated for partial periods; provided that, if the Corporation declares, pays or sets aside, on the
same date, a dividend on shares of more than one class or series of capital stock of the
Corporation, the dividend payable to the holders of Series A Preferred pursuant to this Section 1
shall be calculated based upon the dividend on the class or series of capital stock that would
result in the highest Series A Preferred dividend. The foregoing dividend shall not be
cumulative. The “Series A Original Issue Price” shall mean the effective per share purchase
price paid by a holder for its shares of Series A Preferred as set forth in Exhibit A of that certain
Series A Preferred Stock Purchase Agreement, dated as of May 8, 2008, by and among the
Corporation and the purchasers named therein, subject to appropriate adjustment in the event of
any stock dividend, stock split, combination or other similar recapitalization with respect to the
Series A Preferred.
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1.2 Other Dividends. The Corporation shall not declare any dividends on the
Common Stock, unless the Corporation, concurrently with the declaration of such dividend (and
in addition to the dividend payable under Section 1.1), declares a like dividend on the Series A
Preferred in an amount per share equal to (i) the amount of the dividend per share of Common
Stock multiplied by (ii) the number of shares of Common Stock into which one share of Series A
Preferred is then convertible.

2. Liquidation, Dissolution or Winding Up: Certain Mergers, Consolidations and
Asset Sales.

2.1 Preferential Payments to Holders of Series A Preferred. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series A Preferred then outstanding shall be entitled to be paid out of the
assets of the Corporation available for distribution to its stockholders before any payment shall
be made to the holders of Common Stock by reason of their ownership thereof, an amount per
share equal to the Series A Original Issue Price, plus any dividends declared but unpaid thereon.
If upon any such liquidation, dissolution or winding up of the Corporation, the assets of the
Corporation available for distribution to its stockholders shall be insufficient to pay the holders
of shares of Series A Preferred the full amount to which they shall be entitled under this
Subsection 2.1, the holders of shares of Series A Preferred shall share ratably in any distribution
of the assets available for distribution in proportion to the respective amounts which would
otherwise be payable in respect of the shares held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full.

2.2 Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment of all
preferential amounts required to be paid to the holders of shares of Series A Preferred the
remaining assets of the Corporation available for distribution to its stockholders shall be
distributed among the holders of the shares of Series A Preferred and Common Stock, pro rata
based on the number of shares held by each such holder, treating for this purpose all such
securities as if they had been converted to Common Stock pursuant to the terms of the Certificate
of Incorporation immediately prior to such dissolution, liquidation or winding up of the
Corporation. The aggregate amount which a holder of a share of Series A Preferred is entitled to

receive under Subsections 2.1 and 2.2 is hereinafter referred to as the “Series A Liquidation
Amount.”

2.3 Liquidation Events. A “Liquidation” shall be deemed to be occasioned
by, or to include (i) the voluntary or involuntary liquidation, dissolution or winding up of the
Corporation; (ii) the acquisition of the Corporation by another entity by means of any transaction
or series of related transactions (including, without limitation, any stock acquisition,
reorganization, merger or consolidation but excluding any sale of stock for capital raising
purposes), or (iit) a sale, lease, exclusive license or other conveyance of all or substantially all of
the assets of the Corporation, in each case other than by means of a transaction or series of
transactions in which the holders of the voting securities of the Corporation outstanding
immediately prior to such transaction continue to retain (either by such voting securities
remaining outstanding or by such voting securities being converted into voting securities of the
surviving entity), at least fifty percent (50%) of the total voting power represented by the voting
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securities of the Corporation or such surviving entity outstanding immediately after such
transaction or series of transactions.

2.4  Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such Liquidation shall 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 shall be determined in good faith by the Board of Directors of the Corporation.

3, Voting.

3.1 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Series A
Preferred shall be entitled to cast the number of votes equal to the number of whole shares of
Common Stock into which the shares of Series A Preferred held by such holder are convertible
as of the record date for determining stockholders entitled to vote on such matter. Except as
provided by law or by the other provisions of the Certificate of Incorporation, holders of Series
A Preferred shall vote together with the holders of Common Stock as a single class.

3.2  Election of Directors. The Board of Directors of the Corporation shall
consist of five (5) members. The holders of record of the shares of Series A Preferred,
exclusively and as a separate class, shall be entitled to elect 3 directors of the Corporation (the
“Series A Directors”), and the holders of record of the shares of Common Stock, exclusively
and as a separate class, shall be entitled to elect 2 directors of the Corporation, one of which shall
be the President or Chief Executive Officer of the Corporation, or another executive officer
approved by the Series A Directors. Any director elected as provided in the preceding sentence
may be removed without cause by, and only by, the affirmative vote of the holders of the shares
of the class or series of capital stock entitled to elect such director or directors, given either at a
special meeting of such stockholders duly called for that purpose or pursuant to a written consent
of stockholders. If the holders of shares of Series A Preferred or Common Stock, as the case
may be, fail to elect a sufficient number of directors to fill all directorships for which they are
entitled to elect directors, voting exclusively and as a separate class, pursuant to the first sentence
of this Subsection 3.2, then any directorship not so filled shall remain vacant until such time as
the holders of the Series A Preferred or Common Stock, as the case may be, elect a person to fill
such directorship by vote or written consent in lieu of a meeting; and no such directorship may
be filled by stockholders of the Corporation other than by the stockholders of the Corporation
that are entitled to elect a person to fill such directorship, voting exclusively and as a separate
class. The holders of record of the shares of Common Stock and of any other class or series of
voting stock (including the Series A Preferred), exclusively and voting together as a single class,
shall be entitled to elect the balance of the total number of directors of the Corporation. At any
meeting held for the purpose of electing a director, the presence in person or by proxy of the
holders of a majority of the outstanding shares of the class or series entitled to elect such director
shall constitute a quorum for the purpose of electing such director. Except as otherwise provided
in this Subsection 3.2, a vacancy in any directorship filled by the holders of any class or series
shall be filled only by vote or written consent in lieu of a meeting of the holders of such class or
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series or by any remaining director or directors elected by the holders of such class or series
pursuant to this Subsection 3.2.

3.3  Series A Preferred Protective Provisions. At any time when shares of
Series A Preferred are outstanding, the Corporation shall not, either directly or indirectly by
amendment, merger, consolidation or otherwise, do any of the following without (in addition to
any other vote required by law or the Certificate of Incorporation) the written consent or
affirmative vote of the holders of at least 75% of the then outstanding shares of Series A
Preferred, given in writing or by vote at a meeting, consenting or voting (as the case may be)
separately as a class:

(a) liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any Liquidation, or consent to any of the foregoing;

(b)  amend, alter or repeal (directly or indirectly, by merger, the filing
of a Certificate of Designation or otherwise) any provision of the Certificate of Incorporation or
Bylaws of the Corporation;

(c) create, or authorize the creation of, or issue or obligate itself to
issue shares of, any additional class or series of capital stock unless the same ranks junior to the
Series A Preferred with respect to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption, or increase or
decrease the authorized number of shares of Series A Preferred, Common Stock or other
Preferred Stock that the Corporation shall have the authority to issue, or increase the authorized
number of shares of any additional class or series of capital stock unless the same ranks junior to
the Series A Preferred with respect to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption;

(d) (i) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series A Preferred in respect of the distribution of assets
on the liquidation, dissolution or winding up of the Corporation, the payment of dividends or
rights of redemption, if such reclassification, alteration or amendment would render such other
security senior to the Series A Preferred in respect of any such right, preference or privilege, or
(i1) reclassify, alter or amend any existing security of the Corporation that is junior to the Series
A Preferred in respect of the distribution of assets on the liquidation, dissolution or winding up
of the Corporation, the payment of dividends or rights of redemption, if such reclassification,
alteration or amendment would render such other security senior to or pari passu with the Series
A Preferred in respect of any such right, preference or privilege;

(e) changes the principal business of the Corporation;
() change the authorized number of directors of the Corporation;

(g)  any action that causes the Corporation to incur indebtedness for
borrowed money or other obligations, or draw down money in a line of credit, in excess of
$500,000 in the aggregate, excluding however ordinary course vendor and supplier financing and
an equipment line of credit approved by the Board of Directors of the Corporation not to exceed
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Three Million Dollars ($3,000,000), as well as non-debt obligations pursuant to customer
contracts and strategic partnerships; or

(h) repurchase or redeem shares of the Corporation’s stock except in
connection with the repurchase at cost or the lesser of cost and fair market value of shares of
Common Stock issued to or held by employees, consultants or directors upon termination of their
employment or services pursuant to agreements providing for the right of said repurchase.

4, Optional Conversion.

The holders of the Series A Preferred shall have conversion rights as follows (the
“Conversion Rights"):

4.1 Conversion Ratio. Each share of Series A Preferred shall be convertible,
at the option of the holder thereof, at any time and from time to time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Series A Original Issue Price, by the
Series A Conversion Price (as defined below) in effect at the time of conversion. The “Series A
Conversion Price” shall initially be equal to the Series A Original Issue Price. Such Series A
Conversion Price shall be subject to adjustment as provided below.

42  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series A Preferred. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Series A Preferred
the holder is at the time converting into Common Stock and the aggregate number of shares of
Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Series A Preferred
to voluntarily convert shares of Series A Preferred into shares of Common Stock, such holder
shall surrender the certificate or certificates for such shares of Series A Preferred (or, if such
registered 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), at the office of the transfer agent for the Series A Preferred (or
at the principal office of the Corporation if the Corporation serves as its own transfer agent),
together with written notice that such holder elects to convert all or any number of the shares of
the Series A Preferred represented by such certificate or certificates and, if applicable, any event
on which such conversion is contingent. Such notice shall state such 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 shall
be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or his, her or its attorney
duly authorized in writing. The close of business on the date of receipt by the transfer agent (or

6

#1315329 v6



by the Corporation if the Corporation serves as its own transfer agent) of such certificates (or lost
certificate affidavit and agreement) and notice shail be the time of conversion (the “Conversion
Time”), and the shares of Common Stock issuable upon conversion of the shares represented by
such certificate shall be deemed to be outstanding of record as of such date. The Corporation
shall, as soon as practicable after the Conversion Time, (i) issue and deliver to such holder of
Series A Preferred, or to his, her or its nominees, a certificate or certificates for the number of
full shares of Common Stock issuable upon such conversion in accordance with the provisions
hereof and a certificate for the number (if any) of the shares of Series A Preferred represented by
the surrendered certificate that were not converted into Common Stock, (i) pay in cash such
amount as provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and (iii) pay all declared but unpaid dividends on the
shares of Series A Preferred converted.

4.3.2 Reservation of Shares. The Corporation shall at all times when the
Series A Preferred shall be outstanding, reserve and keep available out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Series A Preferred, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Series A Preferred; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Series A Preferred, the Corporation shall take such corporate
action as may be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purposes, including, without limitation,
engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment
to the Certificate of Incorporation. Before taking any action which would cause an adjustment
reducing the Series A Conversion Price below the then par value of the shares of Common Stock
issuable upon conversion of the Series A Preferred, the Corporation will take any corporate
action which may, in the opinion of its counsel, be necessary in order that the Corporation may
validly and legally issue fully paid and nonassessable shares of Common Stock at such adjusted
Series A Conversion Price.

4.3.3 Effect of Conversion. All shares of Series A Preferred which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive payment of any
dividends declared but unpaid thereon. Any shares of Series A Preferred so converted shall be
retired and cancelled and may not be reissued as shares of such series, and the Corporation may
thereafter take such appropriate action (without the need for stockholder action) as may be
necessary to reduce the authorized number of shares of Series A Preferred accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no adjustment
to the Series A Conversion Price shall be made for any declared but unpaid dividends on the

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

4.3.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred pursuant to this Section 4. The

#1315329 v6






(v)  shares of Common Stock, Options or Convertible
Securities issued to banks, equipment lessors or other financial institutions, or to real property
lessors, pursuant to a debt financing, equipment leasing or real property leasing transaction
approved by the Board of Directors of the Corporation;

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

(vii) Common Stock offered by the Corporation to the
public pursuant to a Qualifying Public Offering.

442 No Adjustment of Series A Conversion Price. No adjustment in
the Series A Conversion Price shall 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 holders
of at least 75% of the then outstanding shares of Series A Preferred agreeing that no such
adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time after the
Series A Original Issue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities which are themselves Exempted Securities) or shall fix a
record date for the determination of holders of any class of securities entitled to receive any such
Options or 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, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(b) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments 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
Corporation upon such exercise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective, the Series A Conversion Price computed upon the original issue
of such Option or Convertible Security (or upon the occurrence of a record date with respect
thereto) shall be readjusted to such Series A Conversion Price as would have obtained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible
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Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the effect of increasing the Series A Conversion Price to an amount which exceeds the lower of
(i) the Series A Conversion Price in effect immediately prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (ii) the Series A Conversion
Price 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.

(c) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to
the terms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Series A Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Series A Original Issue Date), are revised after the Series A
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (but excluding 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
Subsection 4.4.3(a)) shall 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) which resulted
(either upon its original issuance or upon a revision of its terms) in an adjustment to the Series A
Conversion Price pursuant to the terms of Subsection 4.4.4, the Series A Conversion Price shall
be readjusted to such Series A Conversion Price 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 Series A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). 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 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 Series A Conversion Price that would result under the terms of this
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Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected 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 Series A
Conversion Price that such issuance or amendment took place at the time such calculation can
first be made.

4.4.4 Adjustment of Series A Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the

Series A Original Issue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without
consideration or for a consideration per share less than the Series A Conversion Price in effect
immediately prior to such issue, then the Series A Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest cent) determined in accordance
with the following formula:

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

(a) “CP,” shall mean the Series A Conversion Price in effect
immediately after such issue of Additional Shares of Common Stock

(b)  “CP,” shall mean the Series A Conversion Price in effect
immediately prior to such issue of Additional Shares of Common Stock;

(c) “A” shall mean the number of shares of Common Stock
outstanding immediately prior to 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 prior to such issue or upon conversion or exchange of Convertible
Securities (including the Series A Preferred) outstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issue);

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

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

4.4.5 Determination of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:
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(a) Cash and Property: Such consideration shall:

@) 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;

(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 of Directors of the Corporation; and

(iii)  in the event 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 of Directors of the
Corporation.

(b) 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 Subsection 4.4.3, relating to Options and Convertible Securities, shall be
determined by dividing

@) 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

(i)  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.

4.4.6 Multiple Closing Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result in an adjustment to the Series A Conversion
Price pursuant to the terms of Subsection 4.4.4, and such issuance dates occur within a period of
no more than 90 days from the first such issuance to the final such issuance, then, upon the final
such issuance, the Series A Conversion Price shall 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).

4.5  Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Series A Original Issue Date effect a subdivision of the
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outstanding Common Stock, the Series A Conversion Price in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date combine the
outstanding shares of Common Stock, the Series A Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective.

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

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

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

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

4.7  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or
issue, or fix 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
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of shares of Common Stock in respect of outstanding shares of Common Stock) or in other
property and the provisions of Section 1 do not apply to such dividend or distribution, then and
in each such event the holders of Series A Preferred shall receive, simultaneously with the
distribution to the holders of Common Stock, a dividend or other distribution of such securities
or other property in an amount equal to the amount of such securities or other property as they
would have received if all outstanding shares of Series A Preferred had been converted into
Common Stock on the date of such event.

48  Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Series A Preferred) is converted into or exchanged for securities, cash or other property (other
than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Preferred immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the
provisions in this Section 4 with respect to the rights and interests thereafter of the holders of the
Series A Preferred, to the end that the provisions set forth in this Section 4 (including provisions
with respect to changes in and other adjustments of the Series A Conversion Price) shall
thercafter be applicable, as nearly as reasonably may be, in relation to any securities or other
property thereafter deliverable upon the conversion of the Series A Preferred.

49  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price pursuant to this Section 4, the Corporation at its
expense shall, as promptly as reasonably practicable but in any event not later than 10 days
thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Series A Preferred a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Series A Preferred is convertible) and showing in detai] the facts upon which such adjustment or
readjustment is based. The Corporation shall, as promptly as reasonably practicable after the
written request at any time of any holder of Series A Preferred (but in any event not later than 10
days thereafter), furnish or cause to be furnished to such holder a certificate setting forth (i) the
Series A Conversion Price then in effect, and (ii) the number of shares of Common Stock and the
amount, if any, of other securities, cash or property which then would be received upon the
conversion of Series A Preferred.

4,10 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred) for the purpose of entitling or enabling them to receive any dividend or other
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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; or

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

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

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred a notice specifying, as the case may be, (i) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribution or right, or (ii)
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 the Series A Preferred) shall be entitled to
exchange their shares of Common Stock (or such other capital stock or securities) for securities
or other property deliverable upon such reorganization, reclassification, consolidation, merger,
transfer, dissolution, liquidation or winding-up, and the amount per share and character of such
exchange applicable to the Series A Preferred and the Common Stock. Such notice shall be sent
at least 10 days prior to the record date or effective date for the event specified in such notice.

S. Mandatory Conversion.

5.1 Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public at a price of at least $5 per share (subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Common Stock), in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended, resulting in at least
$25,000,000 of proceeds, net of the underwriting discount and commissions, to the Corporation
(a “Qualified Public Offering”) or (b) the date and time, or the occurrence of an event, specified
by vote or written consent of the holders of at least 75% of the then outstanding shares of Series
A Preferred (the time of such closing or the date and time specified or the time of the event
specified in such vote or written consent is referred to herein as the “Mandatory Conversion
Time”), (i) all outstanding shares of Series A Preferred shall automatically be converted into
shares of Common Stock, at the then effective conversion rate and (ii) such shares may not be
reissued by the Corporation.

5.2 Procedural Requirements. All holders of record of shares of Series A
Preferred shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred pursuant to this
Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred shall
surrender his, her or its 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. If so required by the
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Preferred not less than 40 days prior to each Redemption Date. Each Redemption Notice shall
state:

(a) the number of shares of Series A Preferred held by the

holder that the Corporation shall redeem on the Redemption Date specified in the Redemption
Notice;

(b) the Redemption Date and the Redemption Price;

(c) the date upon which the holder’s right to convert such
shares terminates; and

(d) that the holder is to surrender to the Corporation, in the
manner and at the place designated, his, her or its certificate or certificates representing the
shares of Series A Preferred to be redeemed.

If the Corporation receives, on or prior to the 10th day after the date of delivery of the
Redemption Notice to a holder of Series A Preferred, written notice from such holder that such
holder elects to be excluded from the redemption provided in this Section 6, then the shares of
Series A Preferred registered on the books of the Corporation in the name of such holder at the
time of the Corporation’s receipt of such notice shall thereafter be “Excluded Shares”.

6.3 Surrender _of Certificates; Payment. On or before the applicable
Redemption Date, each holder of shares of Series A Preferred to be redeemed on such
Redemption Date, unless such holder has exercised his, her or its right to convert such shares as
provided in Section 4, shall surrender the certificate or certificates representing such shares (or, if
such registered holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and 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, in the manner and at the
place designated in the Redemption Notice, and thereupon the Redemption Price for such shares
shall be payable to the order of the person whose name appears on such certificate or certificates
as the owner thereof. In the event less than all of the shares of Series A Preferred represented by
a certificate are redeemed, a new certificate representing the unredeemed shares of Series A
Preferred shall promptly be issued to such holder.

6.4  Rights Subsequent to Redemption. If the Redemption Notice shall have
been duly given, and if on the applicable Redemption Date the Redemption Price payable upon
redemption of the shares of Series A Preferred to be redeemed on such Redemption Date is paid
or tendered for payment or deposited with an independent payment agent so as to be available
therefor in a timely manner, then notwithstanding that the certificates evidencing any of the
shares of Series A Preferred so called for redemption shall not have been surrendered, dividends
with respect to such shares of Series A Preferred shall cease to accrue after such Redemption
Date and all rights with respect to such shares shall forthwith after the Redemption Date
terminate, except only the right of the holders to receive the Redemption Price without interest
upon surrender of their certificate or certificates therefor.
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6.5  Termination of Redemption Rights. The redemption rights set forth in this

Section 6 shall terminate and be,of no further force or effect (i) immediately before the
consummation of a Qualified Public Offering, (ii) upon a Liquidation, or (iii) upon the vote of
the holders of a majority of the then outstanding Series A Preferred.

7. Redeemed or Otherwise Acquired Shares. Any shares of Series A Preferred that
are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted to the holders of Series A Preferred following redemption.

8. Waiver. Any of the rights, powers, preferences and other terms of the Series A
Preferred set forth herein may be waived on behalf of all holders of Series A Preferred by the
affirmative written consent or vote of the holders of at least 75% of the shares of Series A
Preferred then outstanding.

9. Notices. Any notice required or permitted by the provisions of this Article Fourth
to be given to a holder of shares of Series A Preferred shall 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 shall be
deemed sent upon such mailing or electronic transmission.

FIFTH: Subject to any additional vote required by the Certificate of
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board of Directors is expressly authorized to make, repeal, alter, amend and rescind any or
all of the Bylaws of the Corporation.

SIXTH: Subject to any additional vote required by the Certificate of
Incorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.

EIGHTH: Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Delaware at such place or places as may be designated from time to
time by the Board of Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation
shall 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 Article Ninth to
authorize corporate action further eliminating or limiting the personal liability of directors, then
the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law as so amended.
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Any repeal or modification of the foregoing provisions of this Article Ninth by
the stockholders of the Corporation shall 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 of the
Corporation with respect to any acts or omissions of such director occurring prior to, such repeal
or modification.

TENTH: 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.

Any amendment, repeal or modification of the foregoing provisions of this Article
Tenth shall 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.

3. That the foregoing amendment and restatement 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. That 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,
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of this Corporation on this 8th day of May, 2008.

By: /s/ Chris Basham
Chris Basham, President
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SECOND AMENDMENT
TO

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TRACKVIA, INC.

Trackvia, Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “Corporation”), DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corporation (the “Board”), by
unanimous written consent of the Board, adopted the following Second Amendment to the
Amended and Restated Certificate of Incorporation of the Corporation:

L The first sentence of Article IV of the Amended and Restated Certificate
of Incorporation of the Corporation is hereby deleted in its entirety and replaced with the
following:

FOURTH: The total number of shares of all classes of
stock which the Corporation shall have authority to issue is
(i) 35,000,000 shares of Common Stock, $0.001 par value
per share (“Common Stock”), and (ii) 20,000,000 shares
of Preferred Stock, $0.001 par value per share (“Preferred
Stock”).

SECOND: That in lieu of a meeting and vote of stockholders, the stockholders of the
Corporation have given written consent to said amendment in accordance with the provisions of
Section 228 of the General Corporation Law of the State of Delaware, and written notice of the
adoption of the amendment has been given as provided in Section 228 of the General
Corporation Law of the State of Delaware to every stockholder entitled to such notice.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
applicable provisions of Sections 242 and 228 of the General Corporation Law of the State of
Delaware.

* * %*
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IN WITNESS WHEREOF, the Corporation has caused this Second Amendment to be
signed by the Chief Executive Officer of the Corporation this 17th day of November, 2009.

By: /s/ Matthew McAdams

Matthew McAdams, Chief Executive
Officer









result in the highest Series A Preferred dividend. The foregoing dividend shall not be
cumulative.  The “Series A Original Issue Price” shall mean $1.10 per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred,

1.2 Other Dividends. The Corporation shall not declare any dividends on the
Common Stock, unless the Corporation, concurrently with the declaration of such dividend (and
in addition to the dividend payable under Section 1.1), declares a like dividend on the Series A
Preferred in an amount per share equal to (i) the amount of the dividend per share of Common
Stock multiplied by (ii) the number of shares of Common Stock into which one share of Series A
Preferred is then convertible.

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

2.1 Preferential Payments to Holders of Series A Preferred. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the

holders of shares of Series A Preferred then outstanding shall be entitled to be paid out of the
assets of the Corporation available for distribution to its stockholders before any payment shall
be made to the holders of Common Stock by reason of their ownership thereof, an amount per
share equal to the Series A Original Issue Price, plus any dividends declared but unpaid thereon.
If upon any such liquidation, dissolution or winding up of the Corporation, the assets of the
Corporation available for distribution to its stockholders shall be insufficient to pay the holders
of shares of Series A Preferred the full amount to which they shall be entitled under this
Subsection 2.1, the holders of shares of Series A Preferred shall share ratably in any distribution
of the assets available for distribution in proportion to the respective amounts which would
otherwise be payable in respect of the shares held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in full.

2.2  Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, afier the payment of all
preferential amounts required to be paid to the holders of shares of Series A Preferred the
remaining assets of the Corporation available for distribution to its stockholders shall be
distributed among the holders of the shares of Series A Preferred and Common Stock, pro rata
based on the number of shares held by each such holder, treating for this purpose all such
securities as if they had been converted to Common Stock pursuant to the terms of the Certificate
of Incorporation immediately prior to such dissolution, liquidation or winding up of the
Corporation. The aggregate amount which a holder of a share of Series A Preferred is entitled to
receive under Subsections 2.1 and 2.2 is hereinafter referred to as the “Series A Liguidation
Amount.”

2.3 Liquidation Events. A “Liquidation” shall be deemed to be occasioned
by, or to include (i) the voluntary or involuntary liquidation, dissolution or winding up of the
Corporation; (ii) the acquisition of the Corporation by another entity by means of any transaction
or series of related transactions (including, without limitation, any stock acquisition,
reorganization, merger or consolidation but excluding any sale of stock for capital raising
purposes), or (iii) a sale, lease, exclusive license or other conveyance of all or substantially all of
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the assets of the Corporation, in each case other than by means of a transaction or series of
transactions in which the holders of the voting securities of the Corporation outstanding
immediately prior to such transaction continue to retain (either by such voting securities
remaining outstanding or by such voting securities being converted into voting securities of the
surviving entity), at least fifty percent (50%) of the total voting power represented by the voting
securities of the Corporation or such surviving entity outstanding immediately after such
transaction or series of transactions.

24  Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such Liquidation shall 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 shall be determined in good faith by the Board of Directors of the Corporation.

3. Voting.

3.1 General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Series A
Preferred shall be entitled to cast the number of votes equal to the number of whole shares of
Common Stock into which the shares of Series A Preferred held by such holder are convertible
as of the record date for determining stockholders entitled to vote on such matter. Except as
provided by law or by the other provisions of the Certificate of Incorporation, holders of Series
A Preferred shall vote together with the holders of Common Stock as a single class.

3.2  Election of Directors. The holders of record of the shares of Series A
Preferred, exclusively and as a separate class, shall be entitled to elect two directors of the
Corporation (the “Series A Directors™), and the holders of record of the shares of Common
Stock, exclusively and as a separate class, shall be entitled to elect three directors of the
Corporation, one of which shall be the Chief Executive Officer of the Corporation, or another
executive officer approved by the Series A Directors. Any director elected as provided in the
preceding sentence may be removed without cause by, and only by, the affirmative vote of the
holders of the shares of the class or series of capital stock entitled to elect such director or
directors, given either at a special meeting of such stockholders duly called for that purpose or
pursuant to a written consent of stockholders. If the holders of shares of Series A Preferred or
Common Stock, as the case may be, fail to elect a sufficient number of directors to fill all
directorships for which they are entitled to elect directors, voting exclusively and as a separate
class, pursuant to the first sentence of this Subsection 3.2, then any directorship not so filled shall
remain vacant until such time as the holders of the Series A Preferred or Common Stock, as the
case may be, elect a person to fill such directorship by vote or written consent in lieu of a
meeting; and no such directorship may be filled by stockholders of the Corporation other than by
the stockholders of the Corporation that are entitled to elect a person to fill such directorship,
voting exclusively and as a separate class. The holders of record of the shares of Common Stock
and of any other class or series of voting stock (including the Series A Preferred), exclusively
and voting together as a single class, shall be entitled to elect the balance of the total number of
directors of the Corporation. 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
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or series entitled to elect such director shall constitute a quorum for the purpose of electing such
director. Except as otherwise provided in this Subsection 3.2, a vacancy in any directorship
filled by the holders of any class or series shall be filled only by vote or written consent in lieu of
a meeting of the holders of such class or series or by any remaining director or directors elected
by the holders of such class or series pursuant to this Subsection 3.2.

3.3  Series A Preferred Protective Provisions. At any time when shares of
Series A Preferred are outstanding, the Corporation shall not, either directly or indirectly by
amendment, merger, consolidation or otherwise, do any of the following without (in addition to
any other vote required by law or the Certificate of Incorporation) the written consent or
affirmative vote of the holders of at least a majority of the then outstanding shares of Series A
Preferred, given in writing or by vote at a meeting, consenting or voting (as the case may be)
separately as a class:

(a) liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any Liquidation, or consent to any of the foregoing;

(b)  amend, alter or repeal (directly or indirectly, by merger, the filing
of a Certificate of Designation or otherwise) any provision of the Certificate of Incorporation or
Bylaws of the Corporation;

(c) create, or authorize the creation of, or issue or obligate itself to
issue shares of, any additional class or series of capital stock unless the same ranks junior to the
Series A Preferred with respect to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption, or increase or
decrease the authorized number of shares of Series A Preferred, Common Stock or other
Preferred Stock that the Corporation shall have the authority to issue, or increase the authorized
number of shares of any additional class or series of capital stock unless the same ranks junior to
the Series A Preferred with respect to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption;

(D (i) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series A Preferred in respect of the distribution of assets
on the liquidation, dissolution or winding up of the Corporation, the payment of dividends or
rights of redemption, if such reclassification, alteration or amendment would render such other
security senior to the Series A Preferred in respect of any such right, preference or privilege, or
(ii) reclassify, alter or amend any existing security of the Corporation that is junior to the Series
A Preferred in respect of the distribution of assets on the liquidation, dissolution or winding up
of the Corporation, the payment of dividends or rights of redemption, if such reclassification,
alteration or amendment would render such other security senior to or pari passu with the Series
A Preferred in respect of any such right, preference or privilege;

(e) changes the principal business of the Corporation;
® change the authorized number of directors of the Corporation;

(g) any action that causes the Corporation to incur indebtedness for
borrowed money or other obligations, or draw down money in a line of credit, in excess of
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$500,000 in the aggregate, excluding however ordinary course vendor and supplier financing and
an equipment line of credit approved by the Board of Directors of the Corporation not to exceed
Three Million Dollars ($3,000,000), as well as non-debt obligations pursuant to customer
contracts and strategic partnerships; or

(h)  redeem, repurchase or otherwise acquire any outstanding shares of
its capital stock or any other of its outstanding securities other than a redemption of the Series A
Preferred pursuant to Section 6 hereof, except for repurchases of shares permitted by the
Corporation’s Bylaws or agreements to which the Corporation and its holders of Preferred Stock
are parties or repurchases of restricted stock issued to employees, officers, director or
consultants,

4, Optional Conversion,

The holders of the Series A Preferred shall have conversion rights as follows (the
“Conversion Rights”):

4.1 Conversion Ratio. Each share of Series A Preferred shall be convertible,
at the option of the holder thereof, at any time and from time to time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Series A Original Issue Price, by the
Series A Conversion Price (as defined below) in effect at the time of conversion. The “Series A
Conversion Price” shall initially be equal to the Series A Original Issue Price. Such Series A
Conversion Price shall be subject to adjustment as provided below.

4.2  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series A Preferred. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Series A Preferred
the holder is at the time converting into Common Stock and the aggregate number of shares of
Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Series A Preferred
to voluntarily convert shares of Series A Preferred into shares of Common Stock, such holder
shall surrender the certificate or certificates for such shares of Series A Preferred (or, if such
registered 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), at the office of the transfer agent for the Series A Preferred (or
at the principal office of the Corporation if the Corporation serves as its own transfer agent),
together with written notice that such holder elects to convert all or any number of the shares of
the Series A Preferred represented by such certificate or certificates and, if applicable, any event
on which such conversion is contingent. Such notice shall state such holder’s name or the names
of the nominees in which such holder wishes the certificate or certificates for shares of Common
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Stock to be issued. If required by the Corporation, certificates surrendered for conversion shall
be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or his, her or its 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 such certificates (or lost
certificate affidavit and agreement) and notice shall be the time of conversion (the “Conversion
Time”), and the shares of Common Stock issuable upon conversion of the shares represented by
such certificate shall be deemed to be outstanding of record as of such date. The Corporation
shall, as soon as practicable after the Conversion Time, (i) issue and deliver to such holder of
Series A Preferred, or to his, her or its nominees, a certificate or certificates for the number of
full shares of Common Stock issuable upon such conversion in accordance with the provisions
hereof and a certificate for the number (if any) of the shares of Series A Preferred represented by
the surrendered certificate that were not converted into Common Stock, (ii) pay in cash such
amount as provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and (iii) pay all declared but unpaid dividends on the
shares of Series A Preferred converted.

4,3.2 Reservation of Shares. The Corporation shall at all times when the
Series A Preferred shall be outstanding, reserve and keep available out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Series A Preferred, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Series A Preferred; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Series A Preferred, the Corporation shall take such corporate
action as may be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purposes, including, without limitation,
engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment
to the Certificate of Incorporation. Before taking any action which would cause an adjustment
reducing the Series A Conversion Price below the then par value of the shares of Common Stock
issuable upon conversion of the Series A Preferred, the Corporation will take any corporate
action which may, in the opinion of its counsel, be necessary in order that the Corporation may
validly and legally issue fully paid and nonassessable shares of Common Stock at such adjusted
Series A Conversion Price.

4.3.3 Effect of Conversion. All shares of Series A Preferred which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive payment of any
dividends declared but unpaid thereon. Any shares of Series A Preferred so converted shall be
retired and cancelled and may not be reissued as shares of such series, and the Corporation may
thereafter take such appropriate action (without the need for stockholder action) as may be
necessary to reduce the authorized number of shares of Series A Preferred accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no adjustment
to the Series A Conversion Price shall be made for any declared but unpaid dividends on the
Series A Preferred surrendered for conversion or on the Common Stock delivered upon
conversion.
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Incorporation, in each case provided such issuance is pursuant to the terms of such Option or
Convertible Security;

(v)  shares of Common Stock, Options or Convertible
Securities issued to banks, equipment lessors or other financial institutions, or to real property
lessors, pursuant to a debt financing, equipment leasing or real property leasing transaction
approved by the Board of Directors of the Corporation;

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

(vii) Common Stock offered by the Corporation to the
public pursuant to a Qualified Public Offering.

442 No Adjustment of Series A Conversion Price. No adjustment in

the Series A Conversion Price shall 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 holders
of at least a majority of the then outstanding shares of Series A Preferred agreeing that no such
adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time after the
Series A Original Issue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities which are themselves Exempted Securities) or shall fix a
record date for the determination of holders of any class of securities entitled to receive any such
Options or 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, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(b) If the terms of any Option or Convertible Security, the
issuance of which resuited in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments 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
Corporation upon such exercise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective, the Series A Conversion Price computed upon the original issue
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of such Option or Convertible Security (or upon the occurrence of a record date with respect
thereto) shall be readjusted to such Series A Conversion Price as would have obtained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the effect of increasing the Series A Conversion Price to an amount which exceeds the lower of
(i) the Series A Conversion Price in effect immediately prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (ii) the Series A Conversion
Price 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, '

(c) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to
the terms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Series A Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Series A Original Issue Date), are revised after the Series A
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (but excluding 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
Subsection 4.4.3(a)) shall 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) which resulted
(either upon its original issuance or upon a revision of its terms) in an adjustment to the Series A
Conversion Price pursuant to the terms of Subsection 4.4.4, the Series A Conversion Price shall
be readjusted to such Series A Conversion Price 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 Series A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the
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consideration payable to the Corporation upon such exercise, conversion and/or exchange,
cannot be calculated at all at the time such Option or Convertible Security is issued or amended,
any adjustment to the Series A Conversion Price that would result under the terms of this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected 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 Series A
Conversion Price that such issuance or amendment took place at the time such calculation can
first be made.

444 justment eries onversion Price n e of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series A Original Issue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without
consideration or for a consideration per share less than the Series A Conversion Price in effect
immediately prior to such issue, then the Series A Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest cent) determined in accordance
with the following formula:

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

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

(b) “CP;" shall mean the Series A Conversion Price in effect
immediately prior to such issue of Additional Shares of Common Stock;

(c) “A” shall mean the number of shares of Common Stock
outstanding immediately prior to 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 priot to such issue or upon conversion or exchange of Convertible
Securities (including the Series A Preferred) outstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issue),

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

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

445 Determination of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:
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(a) Cash and Property: Such consideration shall:

(i) 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;

(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 of Directors of the Corporation; and

(iii)  in the event 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 of Directors of the
Corporation.

(b)  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 Subsection 4.4.3, relating to Options and Convertible Securities, shall 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

(i)  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.

4.4.6 Multiple Closing Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result in an adjustment to the Series A Conversion
Price pursuant to the terms of Subsection 4.4.4, and such issuance dates occur within a period of
no more than 90 days from the first such issuance to the final such issuance, then, upon the final
such issuance, the Series A Conversion Price shall 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).

4.5  Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Series A Original Issue Date effect a subdivision of the
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outstanding Common Stock, the Series A Conversion Price in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date combine the
outstanding shares of Common Stock, the Series A Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective.

4.6 Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or

issue, or fix a record date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the Series A Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the Series A
Conversion Price then in effect by a fraction:

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

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

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

4.7  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or
issue, or fix 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
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of shares of Common Stock in respect of outstanding shares of Common Stock) or in other
property and the provisions of Section 1 do not apply to such dividend or distribution, then and
in each such event the holders of Series A Preferred shall receive, simultaneously with the
distribution to the holders of Common Stock, a dividend or other distribution of such securities
or other property in an amount equal to the amount of such securities or other property as they
would have received if all outstanding shares of Series A Preferred had been converted into
Common Stock on the date of such event.

4,8  Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Stock (but not the
Series A Preferred) is converted into or exchanged for securities, cash or other property (other
than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Preferred immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the
provisions in this Section 4 with respect to the rights and interests thereafter of the holders of the
Series A Preferred, to the end that the provisions set forth in this Section 4 (including provisions
with respect to changes in and other adjustments of the Series A Conversion Price) shall
thereafter be applicable, as nearly as reasonably may be, in relation to any securities or other
property thereafter deliverable upon the conversion of the Series A Preferred.

49  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price pursuant to this Section 4, the Corporation at its
expense shall, as promptly as reasonably practicable but in any event not later than 10 days
thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Series A Preferred a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Series A Preferred is convertible) and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, as promptly as reasonably practicable after the
written request at any time of any holder of Series A Preferred (but in any event not later than 10
days thereafier), furnish or cause to be furnished to such holder a certificate setting forth (i) the
Series A Conversion Price then in effect, and (ii) the number of shares of Common Stock and the
amount, if any, of other securities, cash or property which then would be received upon the
conversion of Series A Preferred.

4,10 Notice of Record Date. In the event:

(@)  the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred) for the purpose of entitling or enabling them to receive any dividend or other
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Any repeal or modification of the foregoing provisions of this Article Ninth by
the stockholders of the Corporation shall 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 of the
Corporation with respect to any acts or omissions of such director occurring prior to, such repeal
or modification,

TENTH: 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.

Any amendment, repeal or modification of the foregoing provisions of this Article
Tenth shall 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.

% %
3. That the foregoing amendment and restatement 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. That this Second 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.
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IN WITNESS WHEREOF, this Second Amended and Restated Certificate of
Incorporation has been executed by a duly authorized officer of this Corporation on this 21st day
of December, 2011.

By: /s/ Pete Khanna
Pete Khanna, Chief Executive Officer










B Original Issue Price” shall mean $0.81284 per share, subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Series B Preferred. The Series A Original Issue Price and the Series B Original
Issue Price are collectively referred to herein as the “Preferred Original Issue Price.”

1.2 Other Dividends. The Corporation shall not declare any dividends on the
Common Stock, unless the Corporation, concurrently with the declaration of such dividend (and
in addition to the dividend payable under Section 1.1, which such dividend payable under
Section 1.1 shall be paid prior to any dividend under this Section 1.2), declares a like dividend on
the Series A Preferred and Series B Preferred in an amount per share equal to (i) the amount of
the dividend per share of Common Stock multiplied by (ii) the number of shares of Common
Stock into which one share of Series A Preferred and Series B Preferred is then convertible, as
applicable.

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

2.1 Preferential Payments to Holders of Preferred Stock.

(a) Preferential Payments to Holders of Series B Preferred. In the
event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation
or Deemed Liquidation Event, the holders of shares of Series B Preferred then outstanding shall
be entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders before any payment shall be made to the holders of Series A Preferred or Common
Stock by reason of their ownership thereof, an amount per share equal to the Series B Original
Issue Price, plus any dividends declared but unpaid thereon. If upon any such liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets of the
Corporation available for distribution to its stockholders shall be insufficient to pay the holders
of shares of Series B Preferred the full amount to which they shall be entitled under this
Subsection 2.1(a), the holders of shares of Series B Preferred shall share ratably in any
distribution of the assets available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to such shares were paid in full.

(b)  Preferential Payments to Holders of Series A Preferred. Subject to
the full satisfaction of the requirements of Subsection 2.1(a), in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, the holders of shares of Series A Preferred then outstanding shall be entitled to be paid out
of the assets of the Corporation available for distribution to its stockholders before any payment
shall be made to the holders of Common Stock by reason of their ownership thereof, an amount
per share equal to the Series A Original Issue Price, plus any dividends declared but unpaid
thereon. If upon any such liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, the assets of the Corporation available for distribution to its stockholders shall
be insufficient to pay the holders of shares of Series A Preferred the full amount to which they
shall be entitled under this Subsection 2.1(b), the holders of shares of Series A Preferred shall
share ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares 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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2.2  Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares
of Preferred Stock the remaining assets of the Corporation available for distribution to its
stockholders shall be distributed among the holders of the shares of Preferred Stock and
Common Stock, pro rata based on the number of shares held by each such holder, treating for
this purpose all such securities as if they had been converted to Common Stock pursuant to the
terms of the Certificate of Incorporation immediately prior to such dissolution, liquidation or
winding up of the Corporation. The aggregate amount which a holder of a share of Series B
Preferred is entitled to receive under Subsections 2.1(a) and 2.2 is hereinafter referred to as the
“Series B Liquidation Amount.” The aggregate amount which a holder of a share of Series A
Preferred is entitled to receive under Subsections 2.1(b) and 2.2 is hereinafter referred to as the
“Series A Liquidation Amount.”

23 Deemed Liguidation Events.

2.3.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least fifty-five percent (55%) of the
outstanding shares of Preferred Stock (on an as converted basis) elect otherwise by written notice
sent to the Corporation at least ten (10) days prior to the effective date of any such event:

(a) a merger or consolidation (including, for the avoidance of
doubt, any sale or transfer of Company securities) in which:_

1) the Corporation is a constituent party or

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

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

(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 the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger or otherwise) of one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation; or
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(c) the 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 the intellectual property of the Corporation and its
subsidiaries taken as a whole, except where such exclusive license or other disposition is to a
wholly owned subsidiary of the Corporation.

2.3.2 Effecting a Deemed Liquidation Event.

(@)  The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger or consolidation (the “Merger Agreement”) provides that the consideration payable to
the stockholders of the Corporation shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2.

(b) In the event of a Deemed Liquidation Event referred to in
Subsections 2.3.1(a)(ii). 2.3.1(b) or 2.3.1(c), if the Corporation does not effect a dissolution of
the Corporation under the General Corporation Law within 90 days after such Deemed
Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Preferred
Stock no later than the 90th day after the Deemed Liquidation Event advising such holders of
their right (and the requirements to be met to secure such right) pursuant to the terms of the
following clause (ii) to require the redemption of such shares of Preferred Stock, and (ii) if the
holders of at least fifty-five percent (55%) of the then outstanding shares of Preferred Stock (on
an as converted basis) so request in a written instrument delivered to the Corporation not later
than 120 days after such Deemed Liquidation Event, the Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of any retained liabilities
associated with the assets sold or technology licensed, as determined in good faith by the Board
of Directors of the Corporation), together with any other assets of the Corporation available for
distribution to its stockholders, all to the extent permitted by Delaware law governing
distributions to stockholders (the “Available Proceeds™), on the 150th day after such Deemed
Liquidation Event, to redeem all outstanding shares of Preferred Stock at a price per share equal
to the Series A Liquidation Amount or the Series B Liquidation Amount, as the case may be.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence,
if the Available Proceeds are not sufficient to redeem all outstanding shares of Series A Preferred
and/or Series B Preferred, the Corporation shall redeem a pro rata portion of each holder’s shares
of Series A Preferred and/or Series B Preferred to the fullest extent of such Available Proceeds,
based on the respective amounts which would otherwise be payable in respect of the shares to be
redeemed if the Available Proceeds were sufficient to redeem all such shares, and shall redeem
the remaining shares to have been redeemed as soon as practicable after the Corporation has
funds legally available therefor. The provisions of Subsections 6.3 through 6.5 shall apply, with
such necessary changes in the details thereof as are necessitated by the context, to the redemption
of the Series A Preferred and Series B Preferred pursuant to this Subsection 2.3.2(b). Prior to the
distribution or redemption provided for in this Subsection 2.3.2(b), the Corporation shall not
expend or dissipate the consideration received for such Deemed Liquidation Event, except to
discharge expenses incurred in connection with such Deemed Liquidation Event.

2.3.3 Amount Deemed Paid or Distributed. If the amount deemed paid
or distributed under this Section 2.3 is made in property other than in cash, the value of such
distribution shall be the fair market value of such property, determined as follows:
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law or by the other provisions of the Certificate of Incorporation, holders of Preferred Stock shall
vote together with the holders of Common Stock as a single class.

3.2  Election of Directors. The holders of record of the shares of Series A
Preferred, exclusively and as a separate class, shall be entitled to elect one director of the
Corporation (the “Series A Director”), the holders of record of the shares of Series B Preferred,
exclusively and as a separate class, shall be entitled to elect two directors of the Corporation (the
“Series B Directors” and together with the Series A Director, the “Preferred Directors”), and
the holders of record of the shares of Common Stock, exclusively and as a separate class, shall
be entitled to elect one director of the Corporation. Any director elected as provided in the
preceding sentence may be removed without cause by, and only by, the affirmative vote of the
holders of the shares of the class or series of capital stock entitled to elect such director or
directors, given either at a special meeting of such stockholders duly called for that purpose or
pursuant to a written consent of stockholders. If the holders of shares of Preferred Stock or
Common Stock, as the case may be, fail to elect a sufficient number of directors to fill all
directorships for which they are entitled to elect directors, voting exclusively and as a separate
class, pursuant to the first sentence of this Subsection 3.2, then any directorship not so filled shall
remain vacant until such time as the holders of the Preferred Stock or Common Stock, as the case
may be, elect a person to fill such directorship by vote or written consent in lieu of a meeting;
and no such directorship may be filled by stockholders of the Corporation other than by the
stockholders of the Corporation that are entitled to elect a person to fill such directorship, voting
exclusively and as a separate class. The holders of record of the shares of Common Stock and of
any other class or series of voting stock (including the Preferred Stock), exclusively and voting
together as a single class, shall be entitled to elect the balance of the total number of directors of
the Corporation. At any meeting held for the purpose of electing a director, the presence in
person or by proxy of the holders of a majority of the outstanding shares of the class or series
entitled to elect such director shall constitute a quorum for the purpose of electing such director.
Except as otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the
holders of any class or series shall be filled only by vote or written consent in lieu of a meeting
of the holders of such class or series or by any remaining director or directors elected by the
holders of such class or series pursuant to this Subsection 3.2.

3.3  Preferred Stock Protective Provisions. At any time when shares of
Preferred Stock are outstanding, the Corporation shall not, either directly or indirectly by
amendment, merger, consolidation or otherwise, do any of the following without (in addition to
any other vote required by law or the Certificate of Incorporation) the written consent or
affirmative vote of the holders of at least fifty-five percent (55%) of the then outstanding shares
of Preferred Stock (on an as-converted basis), given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class:

(a)  liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any Deemed Liquidation Event, or consent to any of the foregoing;

b) amend, alter or repeal (directly or indirectly, by merger, the filing

of a Certificate of Designation or otherwise) any provision of the Certificate of Incorporation or
Bylaws of the Corporation;
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(c) create, or authorize the creation of, or issue or obligate itself to
issue shares of, any additional class or series of capital stock unless the same ranks junior to the
Series B Preferred with respect to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption, or increase or
decrease the authorized number of shares of Series B Preferred, Series A Preferred or Common
Stock, or increase the authorized number of shares of any additional class or series of capital
stock;

(d) (i) reclassify, alter or amend any existing security of the
Corporation that is senior or pari passu with the Series B Preferred in respect of the distribution
of assets on the liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of redemption, if such reclassification, alteration or amendment would render
such other security senior to the Series B Preferred in respect of any such right, preference or
privilege, or (ii) reclassify, alter or amend any existing security of the Corporation that is junior
to the Series B Preferred in respect of the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends or rights of redemption, if such
reclassification, alteration or amendment would render such other security senior to or pari passu
with the Series B Preferred in respect of any such right, preference or privilege;

(e) acquire any new business, introduce material changes in the
existing business or introduce a new business outside the current scope of business of the
Corporation;

(H increase or decrease the authorized number of directors
constituting the Board of Directors, or change the rights relating to the composition of, or the
right to appoint, the members of the Board of Directors;

(2) (i) any action that causes the Corporation to incur indebtedness for
borrowed money or other obligations, or draw down money in a line of credit, in excess of
$500,000 in the aggregate, excluding however ordinary course vendor and supplier financing and
an equipment line of credit approved by the Board of Directors of the Corporation not to exceed
$500,000, as well as non-debt obligations pursuant to customer contracts and strategic
partnerships, or (ii) create, or authorize the creation of, or issue, or authorize the issuance of any
debt security, or permit any subsidiary to take any such action with respect to any debt security,
if the aggregate indebtedness of the Corporation and its subsidiaries for borrowed money
following such action would exceed $500,000 other than equipment leases or bank lines of credit
unless such debt security has received the prior approval of the Board of Directors, including the
approval of the Preferred Directors;

(h)  purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock
of the Corporation other than (i) redemptions of or dividends or distributions on the Preferred
Stock as expressly authorized herein, (ii) dividends or other distributions payable on the
Common Stock solely in the form of additional shares of Common Stock and (iii) repurchases of
stock from former employees, officers, directors, consultants or other persons (or entities
controlled by them) who performed services for the Corporation (or were holding companies for
any person performing services for the Corporation) or any subsidiary in connection with the
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cessation of such employment or service at the lower of the original purchase price or the then-
current fair market value thereof;

(i) increase the option pool available for issuance to employees,
consultants, directors and subcontractors of the Company unless approved by the Board of
Directors (including all of the Series B Directors);

) sell or license all or substantially all of the assets of the Company
or any of its subsidiaries, including the sale or exclusive license of the Company’s, or any
subsidiary’s, intellectual property;

(k)  create, or hold capital stock in, any subsidiary that is not wholly
owned (either directly or through one or more other subsidiaries) by the Corporation, or sell,
transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or
substantially all of the assets of such subsidiary; or

O agree to do any of the foregoing.

3.4  Series A Preferred Protective Provisions. At any time when shares of
Series A Preferred are outstanding, the Corporation shall not, either directly or indirectly by
amendment, merger, consolidation or otherwise, amend, alter or repeal (directly or indirectly, by
merger, the filing of a Certificate of Designation or otherwise) Subsection 3.2 of the Certificate
of Incorporation in a manner that removes the right of the holders of record of the shares of
Series A Preferred, exclusively and as a separate class, to elect the Series A Director without (in
addition to any other vote required by law or the Certificate of Incorporation) the written consent
or affirmative vote of the holders of at least a majority of the then outstanding shares of Series A
Preferred, given in writing or by vote at a meeting, consenting or voting (as the case may be)
separately as a class.

4. Optional Conversion.

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

4.1 Right to Convert

4.1.1 Series A Conversion Ratio. Each share of Series A Preferred shall
be convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the Series A Original Issue
Price by the Series A Conversion Price (as defined below) in effect at the time of conversion.
The “Series A Conversion Price” shall initially be equal to $0.96021. Such Series A
Conversion Price, and the rate at which shares of Series A Preferred may be converted into
shares of Common Stock, shall be subject to adjustment as provided below.
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4.1.2 Series B Conversion Ratio. Each share of Series B Preferred shall
be convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the Series B Original Issue
Price by the Series B Conversion Price (as defined below) in effect at the time of conversion.
The “Series B Conversion Price” shall initially be equal to the Series B Original Issue Price.
Such Series B Conversion Price, and the rate at which shares of Series B Preferred may be
converted into shares of Common Stock, shall be subject to adjustment as provided below. The
Series A Conversion Price and the Series B Conversion Price are collectively referred to herein
as the “Conversion Price.”

4.1.3 Termination of Conversion Rights. In the event of a notice of
redemption of any shares of Series A Preferred or Series B Preferred pursuant to Section 6, the
Conversion Rights of the shares designated for redemption shall terminate at the close of
business on the last full day preceding the date fixed for redemption, unless the redemption price
is not fully paid on such redemption date, in which case the Conversion Rights for such shares
shall continue until such price is paid in full. In the event of a liquidation, dissolution or winding
up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall terminate at
the close of business on the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Series A Preferred or Series B Preferred, as
the case may be.

4.2  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such
conversion shall be 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.

43 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Preferred Stock (or, if such registered
holder alleges that such certificate has been lost, stolen or 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), at the office of the transfer agent for the applicable Preferred
Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer
agent), together with written notice that such holder elects to convert all or any number of the
shares of the Preferred Stock represented by such certificate or certificates and, if applicable, any
event on which such conversion is contingent. Such notice shall state such 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 shall be endorsed or accompanied by a written instrument or instruments of transfer,
in form satisfactory to the Corporation, duly executed by the registered holder or his, her or its
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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 such
certificates (or lost certificate affidavit and agreement) and notice shall be the time of conversion
(the “Conversion Time"), and the shares of Common Stock issuable upon conversion of the
shares represented by such certificate shall be deemed to be outstanding of record as of such
date. The Corporation shall, as soon as practicable after the Conversion Time, (i) issue and
deliver to such holder of Preferred Stock, or to his, her or its nominees, a certificate or
certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hereof and a certificate for the number (if any) of the shares of
Preferred Stock represented by the surrendered certificate that were not converted into Common
Stock, (ii) pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction of a
share of Common Stock otherwise issuable upon such conversion and (iii) pay all declared but
unpaid dividends on the shares of Preferred Stock converted (provided that at the election of the
holder of such Preferred Stock being converted to Common Stock, such declared but unpaid
dividends on the shares of Preferred Stock converted may be paid in an equivalent value of
Common Stock rather than cash).

43.2 Reservation of Shares. The Corporation shall at all times when the
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock and any declared but unpaid dividends
thereon; and if at any time the number of authorized but unissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding shares of the Preferred Stock and
any declared but unpaid dividends thereon, the Corporation shall take such corporate action as
may be necessary to increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purposes, including, without limitation, engaging
in best efforts to obtain the requisite stockholder approval of any necessary amendment to the
Certificate of Incorporation. Before taking any action which would cause an adjustment
reducing the Series A Conversion Price or the Series B Conversion Price below the then par
value of the shares of Common Stock issuable upon conversion of the Preferred Stock, the
Corporation will take any corporate action which may, in the opinion of its counsel, be necessary
in order that the Corporation may validly and legally issue fully paid and nonassessable shares of
Common Stock at such adjusted Series A Conversion Price or the Series B Conversion Price, as
applicable.

4.3.3 Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive payment of any
dividends declared but unpaid thereon (provided that at the election of the holder of such
Preferred Stock being converted to Common Stock, such declared but unpaid dividends on the
shares of Preferred Stock converted may be paid in an equivalent value of Common Stock rather
than cash). Any shares of Preferred Stock so converted shall be retired and cancelled and may
not be reissued as shares of such series, and the Corporation may thereafter take such appropriate
action (without the need for stockholder action) as may be necessary to reduce the authorized
number of shares of Preferred Stock accordingly.
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(i)  shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock split, split-up or other distribution on shares of
Common Stock that is covered by Subsection 4.5, 4.6, 4.7 or 4.8,

(iii)  up to 3,982,760 shares of Common Stock, including
Options therefor (subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization affecting such shares), 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 of Directors of the Corporation (provided
that if such Board of Director approval occurs after the Series B Original Issue Date, such
approval shall also include at least two of the Preferred Directors); provided that any Options for
such shares that expire or terminate unexercised or any restricted stock repurchased by the
Corporation at cost shall not be counted toward such maximum number unless and until such
shares are regranted as new stock grants (or as new Options) pursuant to the terms of any such
plan, agreement or arrangement;

(iv)  shares of Common Stock or Convertible Securities
actually issued upon the exercise of Options outstanding as of the date of the filing of this
Certificate of Incorporation or shares of Common Stock actually issued upon the conversion or
exchange of Convertible Securities outstanding as of the date of the filing of this Certificate of
Incorporation, in each case provided such issuance is pursuant to the terms of such Option or
Convertible Security;

v) shares of Common Stock, Options or Convertible
Securities issued to banks, equipment lessors or other financial institutions, or to real property
lessors, pursuant to a debt financing, equipment leasing or real property leasing transaction
approved by the Board of Directors of the Corporation, provided that the primary purpose of
which is not fundraising;

(vi)  shares of Common Stock, Options or Convertible
Securities issued in connection with sponsored research, collaboration, technology license,
development, OEM, marketing or other similar agreements or strategic partnerships approved by
the Board of Directors of the Corporation, including at least two of the Preferred Directors,
provided that the primary purpose of which is not fundraising;

(vii) Common Stock offered by the Corporation to the
public pursuant to a Qualified Public Offering; or

(viii) shares of Common Stock and other securities that
the holders of at least fifty-five percent (55%) of the Preferred Stock (on an as converted basis)
agree in writing to issue.

4.4.2 No Adjustment of Conversion Prices. No adjustment in the Series
A Conversion Price shall 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 holders of at least a
majority of the then outstanding shares of Series A Preferred agreeing that no such adjustment
shall be made as the result of the issuance or deemed issuance of such Additional Shares of
Common Stock. No adjustment in the Series B Conversion Price shall be made as the result of
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the issuance or deemed issuance of Additional Shares of Common Stock if the Corporation
receives written notice from the holders of at least sixty percent (60%) of the then outstanding
shares of Series B Preferred agreeing that no such adjustment shall be made as the result of the
issuance or deemed issuance of such Additional Shares of Common Stock.

443 Deemed Issue of Additional Shares of Common Stock.

(a)  If the Corporation at any time or from time to time after the
Series B Original Issue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities which are themselves Exempted Securities) or shall fix a
record date for the determination of holders of any class of securities entitled to receive any such
Options or 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, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date. '

(b) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series A Conversion Price or the Series B
Conversion Price pursuant to the terms of Subsection 4.4.4, are revised as a result of an
amendment to such terms or any other adjustment pursuant to the provisions of such Option or
Convertible Security (but excluding automatic adjustments 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 Corporation upon such exercise, conversion and/or
exchange, then, effective upon such increase or decrease becoming effective, the Series A
Conversion Price or the Series B Conversion Price, as the case may be, computed upon the
original issue of such Option or Convertible Security (or upon the occurrence of a record date
with respect thereto) shall be readjusted to such Series A Conversion Price or Series B
conversion Price 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) shall have the effect of increasing the Series A
Conversion Price or the Series B Conversion Price to an amount which exceeds the lower of (i)
such Conversion Price in effect immediately prior to the original adjustment made as a result of
the issuance of such Option or Convertible Security, or (ii) such Conversion Price 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 which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price or did not
result in an adjustment to the Series B Conversion Price pursuant to the terms of Subsection 4.4.4
(either because the consideration per share (determined pursuant to Subsection 4.4.5) of the

14

#108319 v2 bou



Additional Shares of Common Stock subject thereto was equal to or greater than the Series A
Conversion Price or Series B Conversion Price, as the case may be, then in effect, or because
such Option or Convertible Security was issued before the Series A Original Issue Date or the
Series B Original Issue Date, as the case may be), are revised on or after the Series A Original
Issue Date or the Series B Original Issue Date, as the case may be, 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 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 Subsection 4.4.3(a)) shall 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) which resulted
(either upon its original issuance or upon a revision of its terms) in an adjustment to the Series A
Conversion Price or the Series B Conversion Price pursuant to the terms of Subsection 4.4.4, the
Series A Conversion Price or the Series B Conversion Price, as the case may be, shall be
readjusted to such Series A Conversion Price or the Series B Conversion Price, as the case may
be, 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 Series A Conversion Price or
the Series B Conversion Price, as the case may be, provided for in this Subsection 4.4.3 shall be
effected at the time of such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent adjustments (and any subsequent
adjustments shall be treated as provided in clauses (b) and (c) of this Subsection 4.4.3). 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 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 Series A Conversion Price or
the Series B Conversion Price, as the case may be, that would result under the terms of this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected 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 Series A
Conversion Price or the Series B Conversion Price, as the case may be, that such issuance or
amendment took place at the time such calculation can first be made.

(H Notwithstanding the provisions of this Subsection 4.4.3, in
no event shall any adjustment to the Series A Conversion Price be made contrary to the
provisions of the last paragraph of Subsection 4.4.4.
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4.4.4 Adjustment of Conversion Prices Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation shall at any time on or after the Series B

Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Subsection 4.4.3), without consideration or for a
consideration per share less than the Series A Conversion Price and/or the Series B Conversion
Price in effect immediately prior to such issue, then the Series A Conversion Price or the Series
B Conversion Price, as the case may be, shall be reduced (subject to the provisions of the last
paragraph of this Subsection 4.4.4), concurrently with such issue, to a price (calculated to the
nearest one-hundredth of a cent) determined in accordance with the following formula:

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

(a) “CP,” shall mean the Series A Conversion Price or Series B
Conversion Price, as the case may be, in effect immediately after such issue of Additional Shares
of Common Stock;

(b)  “CP;” shall mean the Series A Conversion Price or Series B
Conversion Price, as the case may be, in effect immediately prior to such issue of Additional
Shares of Common Stock;

(c) “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Common Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon conversion of the Series
A Preferred and the Series B Preferred outstanding immediately prior to such issue);

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

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

Notwithstanding the foregoing provisions of this Subsection 4.4.4 and any other
provision of this_Section 4.4, the Series A Conversion Price shall be adjusted pursuant to this
Subsection 4.4.4 (1) only in the event the Series B Conversion Price is adjusted pursuant to this
Subsection 4.4.4 and (2) any such adjustment to the Series A Conversion Price shall be limited
to, and shall not exceed, the same percentage adjustment in the Series B Conversion Price. By
way of example, in the event that the Series B Conversion Price is $1.00 and Additional Shares
of Common Stock are issued resulting in a reduction to the Series B Conversion Price of $0.50
pursuant to this Subsection 4.4.4, the Series A Conversion Price would similarly be adjusted by
fifty percent (50%) (i.e. $0.50/$1.00).

445 Determination of Consideration.  For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:
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(a) Cash and Property: Such consideration shall:

(1) 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;

(1)  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 of Directors of the Corporation; and

(iii)  in the event 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 of Directors of the
Corporation.

(b) 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 Subsection 4.4.3, relating to Options and Convertible Securities, shall 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.

4.4.6 Multiple Closing Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result in an adjustment to the Series A Conversion
Price or the Series B Conversion Price pursuant to the terms of Subsection 4.4.4, and such
issuance dates occur within a period of no more than 90 days from the first such issuance to the
final such issuance, then, upon the final such issuance, the Series A Conversion Price shall 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).
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4.5  Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time on or after the Series B Original Issue Date effect a subdivision of
the outstanding Common Stock, the Series A Conversion Price and/or the Series B Conversion
Price, as the case may be, in effect immediately before that subdivision shall be proportionately
decreased so that the number of shares of Common Stock issuable on conversion of each share of
such series shall be increased in proportion to such increase in the aggregate number of shares of
Common Stock outstanding. If the Corporation shall at any time or from time to time after the
Series B Original Issue Date combine the outstanding shares of Common Stock, the Series A
Conversion Price and/or the Series B Conversion Price, as the case may be, in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this Subsection 4.5 shall become effective at the close of business on the
date the subdivision or combination becomes effective.

4.6  Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time on or after the Series B Original Issue Date shall

make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Series A Conversion Price and the Series B
Conversion Price in effect immediately before such event shall be decreased as of the time of
such issuance or, in the event such a record date shall have been fixed, as of the close of business
on such record date, by multiplying the Series A Conversion Price or the Series B Conversion
Price, as the case may be, then in effect by a fraction:

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

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

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price and the Series B Conversion Price shall be recomputed accordingly as of the
close of business on such record date and thereafter the Series A Conversion Price and the Series
B Conversion Price shall be adjusted pursuant to this Subsection 4.6 as of the time of actual
payment of such dividends or distributions; and (b) that no such adjustment shall be made if the
holders of Series A Preferred or Series B Preferred, as the case may be, simultaneously receive a
dividend or other distribution of shares of Common Stock in a number equal to the number of
shares of Common Stock as they would have received if all outstanding shares of Series A
Preferred or Series B Preferred, as the case may be, had been converted into Common Stock on
the date of such event.
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4.7  Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time on or after the Series B Original Issue Date shall
make or issue, or fix 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) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in each such event the holders of Series A Preferred and Series B Preferred shall receive,
simultaneously with the distribution to the holders of Common Stock, a dividend or other
distribution of such securities or other property in an amount equal to the amount of such
securities or other property as they would have received if all outstanding shares of Series A
Preferred or Series B Preferred, as the case may be, had been converted into Common Stock on
the date of such event.

48  Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,

consolidation or merger involving the Corporation in which the Common Stock (but not the
Series A Preferred or Series B Preferred) is converted into or exchanged for securities, cash or
other property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following
any such reorganization, recapitalization, reclassification, consolidation or merger, each share of
Series A Preferred or Series B Preferred, as the case may be, shall thereafter be convertible in
lieu of the Common Stock into which it was convertible prior to such event into the kind and
amount of securities, cash or other property which a holder of the number of shares of Common
Stock of the Corporation issuable upon conversion of one share of Series A Preferred or Series B
Preferred, as the case may be, immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to such
transaction; and, in such case, appropriate adjustment (as determined in good faith by the Board
of Directors of the Corporation) shall be made in the application of the provisions in this Section
4 with respect to the rights and interests thereafter of the holders of the Series A Preferred or
Series B Preferred, as the case may be, to the end that the provisions set forth in this Section 4
(including provisions with respect to changes in and other adjustments of the Series A
Conversion Price or the Series B Conversion Price) shall thereafter be applicable, as nearly as
reasonably may be (in the sole discretion of the holders of fifty-five percent (55%) of the
Preferred Stock (on an as converted basis)), in relation to any securities or other property
thereafter deliverable upon the conversion of the Series A Preferred or Series B Preferred, as the
case may be.

49  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series A Conversion Price or the Series B Conversion Price pursuant to this
Section 4, the Corporation at its expense shall, as promptly as reasonably practicable but in any
event not later than ten (10) days thereafter, compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each holder of Series A Preferred or Series B
Preferred, as the case may be, a certificate setting forth such adjustment or readjustment
(including the kind and amount of securities, cash or other property into which the Series A
Preferred or Series B Preferred, as the case may be, is convertible) and showing in detail the
facts upon which such adjustment or readjustment is based. The Corporation shall, as promptly
as reasonably practicable after the written request at any time of any holder of Series A Preferred
or Series B Preferred (but in any event not later than ten (10) days thereafter), furnish or cause to
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shares of Preferred Stock outstanding on the Redemption Date until all outstanding shares of
Preferred Stock have been redeemed or converted into Common Stock; provided, however, that
Excluded Shares (as such term is defined in Subsection 6.2) shall not be redeemed and shall be
excluded from the calculations set forth in this sentence. If the Corporation does not have
sufficient funds legally available to redeem on the Redemption Date all shares of Preferred Stock
to be redeemed on the Redemption Date, (x) the Corporation shall first redeem all shares of
Series B Preferred to be redeemed on the Redemption Date; (y) and if then Corporation does not
have sufficient funds legally available to so redeem all such shares of Series B Preferred, the
Corporation shall redeem a pro rata portion of each holder’s redeemable shares of Series B
Preferred (such pro rata portion to be calculated solely based on each holder’s respective
ownership of Series B Preferred) out of funds legally available therefor, based on the respective
amounts which would otherwise be payable in respect of the shares of Series B Preferred to be
redeemed if the legally available funds were sufficient to redeem all such shares, and shall
redeem the remaining shares of Series B Preferred to have been redeemed as soon as practicable
after the Corporation has funds legally available therefor; and (z) provided the Corporation has
first fully redeemed all shares of Series B Preferred to be redeemed on the Redemption Date, the
Corporation shall then redeem a pro rata portion of each holder’s redeemable shares of Series A
Preferred (such pro rata portion to be calculated solely based on each holder’s respective
ownership of Series A Preferred) out of funds legally available therefor, based on the respective
amounts which would otherwise be payable in respect of the shares of Series A Preferred to be
redeemed if the legally available funds were sufficient to redeem all such shares, and shall
redeem the remaining shares of Series A Preferred to have been redeemed as soon as practicable
after the Corporation has funds legally available therefor. For purposes of this Subsection 6.1,
the Fair Market Value of a single share of Series A Preferred shall be the value of a single share
of Series A Preferred as mutually agreed upon by the Corporation and the holders of at least a
majority of the shares of Series A Preferred then outstanding, and, in the event that they are
unable to reach agreement, by a third-party appraiser agreed to by the Corporation and the
holders of at least a majority of the shares of Series A Preferred then outstanding. For purposes
of this Subsection 6.1, the Fair Market Value of a single share of Series B Preferred shall be the
value of a single share of Series B Preferred as mutually agreed upon by the Corporation and the
holders of at least sixty percent (60%) of the shares of Series B Preferred then outstanding, and,
in the event that they are unable to reach agreement, by a third-party appraiser agreed to by the
Corporation and the holders of at least sixty percent (60%) of the shares of Series B Preferred
then outstanding.

6.2 Failure to Redeem.

6.2.1 In the event that the Corporation shall have failed to redeem all
shares of Preferred Stock to be redeemed on the Redemption Date pursuant to Section 6.1, then
(a) the holders of Series B Preferred shall be entitled to elect a majority of the Board of Directors
pursuant to the provisions of Subsections 6.2.2 and 6.2.3 below and (b) each of the Series A
Conversion Price and the Series B Conversion Price then in effect shall be reduced by 10%
commencing ninety (90) days after such failure and on each subsequent 90" day thereafter until

the Corporation shall have redeemed all shares of Preferred Stock as required pursuant to Section
6.1.
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6.2.2 Whenever, pursuant to the provisions of Subsection 6.2.1 above,
the right shall have accrued to the holders of Series B Preferred to elect a majority of the Board
of Directors, and the holders of Series B Preferred are not already entitled to elect a majority of
the Board of Directors at such time, the Board of Directors shall, within ten (10) days after
delivery to the Corporation at its principal office of a request to such effect by the holders of at
least sixty percent (60%) of the then outstanding shares of Series B Preferred, call a special
meeting of the stockholders for the election of directors, to be held between twenty (20) and
thirty (30) days after notice is given to such holders of such planned special meeting. If such
notice of meeting is not given within the ten (10) days required above, the holders of Series B
Preferred requesting the calling of such meeting may also call such meeting and shall have
access to the stock books and records of the Corporation for such purpose. At any meeting so
called or at any other meeting held while the holders of the outstanding shares of Series B
Preferred shall have the voting power provided in this Subsection 6.2, the holders of at least sixty
percent (60%) of the then outstanding shares of Series B Preferred present in person or by proxy
shall be sufficient to constitute a quorum for the election of directors and shall be entitled to elect
a number of directors that shall constitute a majority of the Board of Directors.

6.2.3 In the case of any vacancy in the office of a director occurring
among the directors elected by the holders of Series B Preferred pursuant to the foregoing
provisions of this Subsection 6.2, the remaining directors elected by the holders of Series B
Preferred, by affirmative vote of at least sixty percent (60%) thereof, or the remaining director so
elected if there be but one, may, if permitted by law and subject to the provisions of Subsection
6.2.4 elect a successor or successors to hold office for the unexpired terms of the director or
directors whose place or places shall be vacant. In case of any vacancy in the office of a director
occurring among the directors elected by the holders of Common Stock and of any other class or
series of voting stock as a class, the remaining directors elected by the holders of Common Stock
and of any other class or series of voting stock by affirmative vote of a majority thereof, or the
remaining director so elected if there be but one, may, if permitted by law, elect a successor or
successors to hold office for the unexpired term of the director or directors whose place or places
shall be vacant. Any director who shall have been elected by the holders of Series B Preferred
(or by any directors so elected by directors elected by the holders of Series B Preferred as
provided in this Subsection 6.2.3) may be removed during his term of office, either with or
without cause, by, and only by, the affirmative vote of the holders of at least sixty percent (60%)
of the then outstanding shares of Series B Preferred cast at a special meeting of such
stockholders duly called for that purpose.

6.2.4 If and when the Redemption Payment is paid in full, then the
holders of Series B Preferred shall be divested of all of the voting rights specified in this
Subsection 6.2. Upon the payment of the Redemption Payment in full and the termination of any
such voting rights as provided above, the Board of Directors shall call a special meeting of
stockholders (within ten (10) days of receipt of payment of the Redemption Payment) at which
all directors will be elected in accordance with the Corporation’s Certificate of Incorporation and
Bylaws, and the terms of office of all persons who are then directors of the Corporation shall
terminate immediately upon the election of their successors.
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7 Redeemed or Otherwise Acquired Shares. Any shares of Series A Preferred or
Series B Preferred that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and immediately cancelled and retired and shall not be
reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise
any voting or other rights granted to the holders of Series A Preferred or Series B Preferred
following redemption.

8. Waiver. Any of the rights, powers, preferences and other terms of the Series A
Preferred and Series B Preferred set forth herein may be waived on behalf of all holders of Series
A Preferred and Series B Preferred by the affirmative written consent or vote of the holders of at
least fifty-five percent (55%) of the shares of Series A Preferred and Series B Preferred then
outstanding (on an as converted basis), considered as a single class, provided such waiver by its
terms is equally applicable to the holders of Series A Preferred and Series B Preferred. Any of
the rights of the holders of Series A Preferred set forth herein may be waived (in a manner that
does not apply to the holders of Series B Preferred) by the affirmative consent or vote of the
holders of at least a majority of the shares of Series A Preferred then outstanding. Any of the
rights of the holders of Series B Preferred set forth herein may be waived (in a manner that does
not apply to the holders of Series A Preferred) by the affirmative consent or vote of the holders
of at least sixty percent (60%) of the shares of Series B Preferred then outstanding.

9. Notices. Any notice required or permitted by the provisions of this Article Fourth
to be given to a holder of shares of Series A Preferred or Series B Preferred shall 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 shall be deemed sent upon such mailing or electronic transmission.

FIFTH: Subject to any additional vote required by the Certificate of
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board of Directors is expressly authorized to make, repeal, alter, amend and rescind any or
all of the Bylaws of the Corporation.

SIXTH: Subject to any additional vote required by the Certificate of
Incorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.

EIGHTH: Meetings of stockholders may be held within or outside of the State
of Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation may
be kept outside the State of Delaware at such place or places as may be designated from time to
time by the Board of Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation
shall 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 Article Ninth to
authorize corporate action further eliminating or limiting the personal liability of directors, then
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the liability of a director of the Corporation shall 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 Ninth by
the stockholders of the Corporation shall 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 of the
Corporation with respect to any acts or omissions of such director occurring prior to, such repeal
or modification.

TENTH: The following indemnification provisions shall apply to the persons
enumerated below.

1. Right to Indemnification of Directors and Officers. The Corporation shall
indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently
exists or may hereafter be amended, any person (an “Indemnified Person’) who was or is made
or is threatened to be made a party or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact
that such person, or a person for whom such person is the legal representative, is or was a
director or officer of the Corporation or, while a director or officer of the Corporation, is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, limited liability company, trust, enterprise or
nonprofit entity, including service with respect to employee benefit plans, against all liability and
loss suffered and expenses (including attorneys’ fees) reasonably incurred by such Indemnified
Person in such Proceeding. Notwithstanding the preceding sentence, except as otherwise
provided in Section 3 of this Article Tenth, the Corporation shall be required to indemnify an
Indemnified Person in connection with a Proceeding (or part thereof) commenced by such
Indemnified Person only if the commencement of such Proceeding (or part thereof) by the
Indemnified Person was authorized in advance by the Board of Directors.

2. Prepayment of Expenses of Directors and Officers. The Corporation shall pay the
expenses (including attorneys' fees) incurred by an Indemnified Person in defending any
Proceeding in advance of its final disposition, provided, however, that, to the extent required by
law, such payment of expenses in advance of the final disposition of the Proceeding shall be
made only upon receipt of an undertaking by the Indemnified Person to repay all amounts
advanced if it should be ultimately determined that the Indemnified Person is not entitled to be
indemnified under this Article Tenth or otherwise.

3 Claims by Directors and Officers. If a claim for indemnification or advancement
of expenses under this Article Tenth is not paid in full within 30 days after a written claim
therefor by the Indemnified Person has been received by the Corporation, the Indemnified Person
may file suit to recover the unpaid amount of such claim and, if successful in whole or in part,
shall be entitled to be paid the expense of prosecuting such claim. In any such action the
Corporation shall have the burden of proving that the Indemnified Person is not entitled to the
requested indemnification or advancement of expenses under applicable law.

4, Indemnification of Employees and Agents. The Corporation may indemnify and
advance expenses to any person who was or is made or is threatened to be made or is otherwise
involved in any Proceeding by reason of the fact that such person, or a person for whom such
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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 partner, member, director,
stockholder, employee or agent of any such holder, other than someone who is an employee of
the Corporation or any of its subsidiaries (collectively, “Covered Persons”), 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.

* * *

3. That the foregoing amendment and restatement 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. That this Third 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.
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IN WITNESS WHEREOF, this Third Amended and Restated Certificate of
Incorporation has been executed by a duly authorized officer of this Corporation on this 2nd day
of August, 2012.

By: /s/ Pete Khanna
Pete Khanna, Chief Executive Officer




State of Delaware
Secretary of State
Division of Corporations
Delivered 11:43 AM 04/02/2019
FILED 11:43 AM 04/02/2019
SR 20192475306 - FileNumber 4112230 CERTIFICATE OF AMENDMENT

TO
THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TRACKVIA, INC.

Pursuant to Sections 228 and 242 of the General Corporation Law of the State of
Delaware (“DGCL”), Trackvia, Inc., a corporation organized and existing under and by virtue of
the DGCL, does hereby certify as follows:

FIRST: That the name of this corporation is Trackvia, Inc., and that this corporation was
originally incorporated pursuant to the DGCL on February 17, 2006 under the name Trackvia,
Inc.

SECOND: The Board of Directors of the Corporation, by unanimous written consent,
duly adopted resolutions setting forth a proposed amendment to the Third Amended and Restated
Certificate of Incorporation of the Corporation, as the same has been amended to date (the
“Certificate”), declaring said amendment to be advisable and directing the same to be submitted
to the stockholders of the Corporation for consideration thereof. The resolution setting forth the
proposed amendment is as follows:

RESOLVED, that the Certificate is hereby amended by deleting in its entirety Section
B.2.1 of Article FOURTH thereof and replacing it with the following:

“2.1 Preferential Payments to Holders of Capital Stock.

(a) Preferential 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 that occurs on or before
April 30, 2019, the holders of shares of Common Stock then outstanding shall be
entitled to be paid out of the assets of the Corporation available for distribution to
its stockholders before any payment shall be made to the holders of Series B
Preferred or Series A Preferred by reason of their ownership thereof, an amount
equal to $100,000.00 in the aggregate. If upon any such liquidation, dissolution or
winding up of the Corporation or Deemed Liquidation Event, the assets of the
Corporation available for distribution to its stockholders shall be insufficient to
pay the holders of shares of Common Stock the full amount to which they shall be
entitled under this Subsection 2.1(a), the holders of shares of Common Stock shall
share ratably in any distribution of the assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect
of the shares held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

(b)  Preferential Payments to Holders of Series B Preferred. Subject to
the full satisfaction of the requirements of Subsection 2.1(a), in the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation
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or Deemed Liquidation Event, the holders of shares of Series B Preferred then
outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders before any payment shall be made to
the holders of Series A Preferred by reason of their ownership thereof, an amount
per share equal to the Series B Original Issue Price, plus any dividends declared
but unpaid thereon. If upon any such liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the assets of the Corporation available
for distribution to its stockholders shall be insufficient to pay the holders of shares
of Series B Preferred the full amount to which they shall be entitled under this
Subsection 2.1{b), the holders of shares of Series B Preferred shall share ratably
in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares
held by them upon such distribution if all amounts payable on or with respect to
such shares were paid in full.

(c) Preferential Payments to Holders of Series A Preferred. Subject to
the full satisfaction of the requirements of Subsection 2.1(a) and 2.1(b), in the
event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the holders of shares of Series A
Preferred then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders, an amount per share
equal to the Series A Original Issue Price, plus any dividends declared but unpaid
thereon. If upon any such liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the assets of the Corporation available
for distribution to its stockholders shall be insufficient to pay the holders of shares
of Series A Preferred the full amount to which they shall be entitled under this
Subsection 2.1(c), the holders of shares of Series A Preferred shall share ratably
in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares
held by them upon such distribution if all amounts payable on or with respect to
such shares were paid in full.”

RESOLVED FURTHER, that the Certificate is hereby further amended by deleting in its
entirety Section B.2.2 of Article FOURTH thereof and replacing it with the following:

“2.2 Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or a Deemed
Liquidation Event, after the payment of all preferential amounts required to be
paid to the holders of shares of Preferred Stock and Common Stock the remaining
assets of the Corporation available for distribution to its stockholders shall be
distributed among the holders of the shares of Preferred Stock and Common
Stock, pro rata based on the number of shares held by each such holder, treating
for this purpose all such securities as if they had been converted to Common
Stock pursuant to the terms of the Certificate of Incorporation immediately prior
to such dissolution, liquidation or winding up of the Corporation or Deemed
Liquidation Event. The aggregate amount which a holder of a share of Series B
Preferred is entitled to receive under Subsections 2.1(b) and 2.2 is hereinafter




referred to as the “Series B Liquidation Amount.” The aggregate amount which
a holder of a share of Series A Preferred is entitled to receive under Subsections
2.1(c) and 2.2 is hereinafter referred to as the “Series A Liquidation Amount.”

RESOLVED FURTHER, that the Certificate is hereby further amended by deleting in its
entirety Section B.2.3.4 of Article FOURTH thereof and replacing it with the following:

“2.3.4 Allocation of Escrow and Contingent Consideration. In the event of a
Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(i}, if any portion of the
consideration payable to the stockholders of the Corporation is payable only upon
satisfaction of contingencies (the “Additional Consideration™), the Merger
Agreement shall provide that (a) the portion of such consideration that is not
Additional Consideration (such portion, the “Initial Consideration™) shall be
allocated among the holders of capital stock of the Corporation in accordance
with Subsections 2.1 and 2.2 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event; and (b)
any Additional Consideration which becomes payable to the stockholders of the
Corporation upon satisfaction of such contingencies shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and
2.2 after taking into account the previous payment of the Initial Consideration as
part of the same fransaction. For the purposes of this Subsection 2.3.4,
consideration placed into escrow or retained as a holdback to be available for
satisfaction of indemnification or similar obligations in connection with such
Deemed Liquidation Event shall be deemed to be Initial Consideration.

THIRD: Thereafter, pursuant to a resolution of the Board of Directors of the
Corporation, and in lieu of a meeting and vote of stockholders, the stockholders have given
written consent to said amendment in accordance with the provisions of Section 228 of the
General Corporation Law of the State of Delaware and written notice of the adoption of the

amendment has been or will be given as provided in Section 228 of the General Corporation Law
of the State of Delaware to every stockholder entitled to such notice.

FOURTH: That the aforesaid amendment was duly adopted in accordance with the

applicable provisions of Sections 242 and 228 of the General Corporation Law of the State of
Delaware.



IN WITNESS WHEREOF, this Céitificate of Amendment to Third Amended and
Restated Certificate ‘of Incorporation has been' executed by 4 duly authotized officer of this
Corporation on the __day of #Ax'] 2019 '

Pete Khanna, Chicf Executive Officer

[Signature Page to Certificate of Amendment to Third Ameénded and Restated Cettificate of Incorporation]



State of Delaware
Secretary of State
Division of Corporations

et S STATE OF DELAWARE
SR 20192564951 - FileNumber 4112230 CERTIFIC ATE OF MERGER
MERGING
TRACKVIA MERGERSUB, INC.
WITH AND INTO
TRACKVIA, INC.

Pursuant to Title 8, Section 251(c) of the Delaware General Corporation Law, the
undersigned corporation does hereby execute the following Certificate of Merger:

1. The name and state of incorporation of each of the constituent corporations (the
“Constituent Corporations™) are as follows:

Name State of Incorporation
Trackvia, Inc. Delaware
TrackVia MergerSub, Inc. Delaware

2. An Agreement and Plan of Merger (the “Agreement”) has been approved, adopted,
executed, and acknowledged by each of the Constituent Corporations in accordance with
Section 251 of the Delaware General Corporation Law.

3. The name of the surviving corporation in the merger shall be TrackVia, Inc., a Delaware
corporation (the “Surviving Corporation™).

4, The Third Amended and Restated Certificate of Incorporation of the Surviving
Corporation shall be amended and restated in its entirety as set forth on Exhibit A
attached hereto (the “Fourth Restatement”), until thereafter amended in accordance with
the Delaware General Corporation Law and such Fourth Restatement,

5. The executed Agreement is on file at 1675 Larimer Street, Suite 500, Denver, Colorado
80202, the principal place of business of the Surviving Corporation.

6. A copy of the Agreement will be furnished by the Surviving Corporation, on request and
without cost, to any stockholder of any Constituent Corporation.

7. This Certificate of Merger, and the merger effected hereby, shall become effective upon

filing in the State of Delaware of this Certificate of Merger with the Secretary of State of
the State of Delaware.

[Signature page follows]









FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TRACKVIA, INC.

ARTICLE I
NAME

The name of this corporation is “TrackVia, Inc.”

ARTICLE II
REGISTERED OFFICE AND AGENT

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

ARTICLE I
PURPOSE

The purpose or purposes of the corporation shall be to carry on any and all business and
to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware.

ARTICLE IV
CAPITAL STOCK

The total number of shares of all classes of stock which the corporation shall have
authority to issue is 100 shares, all of which shall be of one class, shall be designated Common
Stock and shall have a par value of $0.001 per share,

ARTICLE V
DIRECTORS

In furtherance and not in limitation of the powers conferred by the laws of the State of

Delaware, the Board of Directors is expressly authorized to adopt, amend or repeal the by-laws
of the corporation.

Elections of directors need not be by written ballot unless the by-laws of the corporation
shall so provide.

A director of the corporation shall not be personally liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(1) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii)under Section 174 of the General Corporation Law of the State of
Delaware, or (iv) for any transaction from which the director derived any improper personal
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STATE OF DELAWARE
CERTIFICATE FOR REVIVAL OF CHARTER

The corporation organized under the laws of the State of Delaware, the charter of which
was voided for non-payment of taxes and/or for failure to file a complete annual repost,
now desires to procure a revival of its charter pursuant to Section 312 of the General
Corporation Law of the State of Delaware, and hereby certifies as follows:

1. The name of the corporation is
TRACKVIA, INC.

and, if different, the name under which the corporation was originally incorporated

2, The Registered Office of the corporation in the State of Delaware is located at

1209 ORANGE ST (street),
in the City of WILMINGTON ,County of NEW CASTLE
Zip Code 19801 . The name of the Registered Agent at such address upon

whom process against this Corporation may be served is
THE CORPORATION TRUST COMPANY

3. Thedate of filing of the Corporation’s original Certificate of Incorporation in
Delaware was 2/17/2006

4 The corporation desiring to be revived and so reviving its certificate of
incorporation was organized under the laws of this State,

5. The corporation was duly organized and carried on the business authorized by its
charter until the ! day of March A.D, 2021 , at which time its
charter became inoperative and void for non-payment of taxes and/or failure to file a
complete annual report and the certificate for revival is filed by authority of the duly
elected directors of the corporation in accordance with the laws of the State of Delaware,

DocuSigned by:
Authorizedk Offieer
Name: Mike Isham
Print or Type

State of Delaware
Secrefary of State
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Delivered 08:20 PM 08/17/2021
FILED 08:20 PM 08/1772021
SR 20213006219 - File Number 4112230





