Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE
STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND
CORRECT COPIES OF ALL DOCUMENTS ON FILE OF “NETWORK MEDICAL LLC”
AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF CONVERSION, CHANGING ITS NAME FROM "HOME
MEDICAL SOFTWARE, LLC" TO "NETWORK MEDICAL, INC.", FILED THE
TWENTY-FIRST DAY OF JUNE, A.D. 2012, AT 11:25 O CLOCK A.M.

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FIRST DAY OF
JUNE, A.D. 2012, AT 11:25 O CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE ELEVENTH DAY OF JULY,
A.D. 2013, AT 2:42 O CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF
SEPTEMBER, A.D. 2013, AT 4:20 O CLOCK P.M.

RESTATED CERTIFICATE, FILED THE TWENTIETH DAY OF NOVEMBER,

A.D. 2013, AT 9:25 O 'CLOCK A.M.

C F Sanc

Charuni Patibanda-5anchez, Secretary of State

Authentication: 203552529
Date: 04-28-25

5173308 8100H
SR

You e online at corp.delaware.gov/authver.shtml
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Delaware

The First State

CERTIFICATE OF CONVERSION, CHANGING ITS NAME FROM "NETWORK
MEDICAL, INC." TO "NETWORK MEDICAL LLC", FILED THE TWENTY-
SEVENTH DAY OF FEBRUARY, A.D. 2019, AT 5:54 O CLOCK P.M.

CERTIFICATE OF FORMATION, FILED THE TWENTY-SEVENTH DAY OF
FEBRUARY, A.D. 2019, AT 5:54 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID LIMITED LIABILITY COMPANY, "“NETWORK MEDICAL LLC”.

C ] Sancles,

Charuni Patibanda-Sanchez, Secretary of State

5173308 8100H
SR# 20251841819

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 11:25 AM 06/21/2012
FILED 11:25 AM 06/21/2012
SRV 120761723 - 5173308 FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION

FROM A LIMITED LIABILITY COMPANY
TO A CORPORATION

Pursuant to the provisions of Section 265 of the General Corporation Law of the State of
Delaware, the foreign limited liability company named herein has caused its authorized
representative Lo execute this Certificate of Conversion for the purpose of converting to a Delaware
corporation,

1 The limited liability company was first formed on August 9, 2011, in the Office of the Judge
of Probate of Jefferson County, Alabama.

2, The name of the limited liability company immediately prior to filing this Certificate of
Conversion is Home Medical Software, LLC.

3. The name of the corporation as set forth in its certificate ol incorporation filed in accordance
with Section 265(b) of the General Corporation Law of the State of Delaware is Network
Medical, Inc.

IN WITNESS WHEREOF, the undersigned, being duly authorized to sign on behalf of Home
Medical Software, LLC, has executed this Certificate of Conversion on June @) , 2012.

HOME MEDICAL SOFTWARE, LLC

By: o /’C‘h C sw/é_w
M. Chad Trull
Manager and Authorized Member

1/2339113 1
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State of Delaware
Secretary of State
Division of Corporations
Delivered 11:25 AM 06/21/2012
FILED 11:25 AM 06/21/2012
SRV 120761723 - 5173308 FILE

CERTIFICATE OF INCORPORATION
OF
NETWORK MEDICAL, INC,

The undersigned, in order to form a corporation pursuant to the provisions of the General
Corporation Law of the State of Delaware (the “DGCL”) hereby certities as follows:

I
The name of this corporation is Network Medical, Inc. (the “Company”).
1L

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

111

The purpose of the Company is to engage in any lawful act or activity for which a
corporation may be organized under the DGCL.

Iv.

A, The Company is authorized to issue two classes of stock to be designated,
respectively, “Common Stock™ and “Preferred Stock.” The total number of shares which the
Company is authorized to issue is twelve million scven hundred twenty-six thousand three
hundred sixteen (12,726,316) shares, ten million (10,000,000) shares of which shall be Common
Stock (the “Common Stock™ and two million seven hundred twenty-six thousand threc hundred
sixteen (2,726,316) shares of which shall be Preferred Stock (the “Preferred Stock”™). The
Common Stock and the Preferred Stock shall each have a par value of $0.0001 per share.

B. Irrespective of any contrary provisions contained in Section 242(b)2) of the
DGCL, the number of authorized shares of Common Stock may be increased or decreased {but
10t below the number of shares of Common Stock then outstanding) by the affirmative vote of
the holders of a majority of the stock of the Company entitled to vote (voting together as a single
class on an as-if converted to Common Stock basis}).

C. All of the authorized shares of Preferred Stock are hercby designated “Series A
Convertible Preferved Stock” (the “Series A Preferved”).

D. The rights, preferences, privileges, restrictions and other matters relating to the
Serics A Preferred are as follows:

172338814 4
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1. DIVIDEND RIGHTS.

(a) From and after the date of the issuance of any shares of the Serics A
Preferred, in preference to any dividends on the Common Stock, dividends at the rate of eight
percent (8%) of the Series A Original Issue Price (as defined below) per annum shall accrue on
such shares of Series A Preferred (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization) (the “Aecruing Dividends”).
Accruing Dividends shall accrue from day to day, whether or not declared, and shall be
cumulative; provided however, that except as declared by the Board of Directors (the “Board™)
or as set forth in this Section 1 or Sections 3, 4, or 6, the Company shall be under no obligation
to pay such Accruing Dividends.

(b) The “Original Issue Price” shall be $0.95 per share for the Series A
Preferred (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like
with respect to such shares after the filing date hercof) (the “Series A Original Issue Price™).

(¢) So long as any shares of Series A Preferred arc outstanding, the
Company shall not pay or declare any dividend, whether in cash or property, or make any other
distribution on the Common Stock, or purchase, redeem or otherwise acquire for value any
shares of Common Stock until all dividends as sct forth in Section 1{a) above on the Series A
Preferred shall have been paid or declared and set apart.

(d) In the event dividends are paid or distributions made on any sharc of
Common Stock, whether in cash or property, the Company shall pay an additional dividend or
make a distribution on all outstanding shares of Series A Preferred in a per share amount equal
(on an as-if converted to Common Stock basis) to the amount paid or set aside for each share of
Common Stock.

(e) The provisions of Sections 1{c) and (d) shall not apply to (i)  dividend
payable solely in Common Stock, (ii) acquisitions of Common Stock by the Company pursuant
to agreements approved by the Board which permit the Company to repurchase such shares at
the lesser of cost or fair market value upon termination of services to the Company or (iii)
acquisitions of Common Stock that have been approved in accordance with Section 2(b)(viii)
below.,

(f) Whenever a dividend provided for in this Section 1 shall be payable in
property other than cash, the value of such dividend shall be the fair market value of such
distribution as dectermined in geod faith by the Boeard (including both Series A Preferred
Dircctors).

2. VOTING RIGHTS.

(a) General Rights. Each holder of shares of the Series A Preferred shall
be entitled to the number of votes equal to the number of shares of Common Stock into which
such shares of Serics A Preferred could be converted (pursuant to Section 5 hereof) immediately
after the close of business on the record date fixed for such meeting or the effective date of such
written consent and shall have voting rights and powers equal to the voting rights and powers of
the Common Stock, except that the holders of the Scries A Preferred shall not be entitled to vote

2
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in connection with any election for or removal of directors elected pursuant to the provisions of
Scction 2(c)(ii) below, and shall be entitled to notice of any stockholders’ meeting in accordance
with the bylaws of the Company. Except as otherwise provided herein or as required by law, the
Series A Preferred shall vote together with the Common Stock at any annual or special meeting
of the stockholders and not as a separate class, and may act by written consent in the same
manner as the Commeon Stock.

(b) Separate Votc of Series A Preferred. For so long as any shares of
Serics A Preferred remain outstanding, in addition to any other vote or consent required herein or
by law, the affirmative votc or writicn consent of the holders of at least 75 % of the then-
outstanding shares of Series A Preferred, voting as a separate class, shall be necessary for the
Company to effect or validate any of the following actions (whether by amendment, merger,
consolidation, reclassification, recapitalization or otherwise) or to permit any subsidiary of the
Company to effect or validate any of the following actions (whether by amendment, merger,
consolidation, reclassification, recapitalization or otherwise) and any such act or transaction
entered into without such vote or consent may, upen aftirmative subsequent declaration by
seventy-five percent (75%) of the then outstanding shares of Series A Preferred, be null and void
ab initio, and of no force or effect:

(i) Any action that amends, alters or changes the rights,
preferences, privileges, powers or restrictions of the Preferred Stock;

(i) Any increase or decrease in the authorized number of
shares of Series A Preferred or Common Stock;

(iii) Any issuance, authorization, creation or designation,
whether by reclassification or otherwise, of any new class or series of stock or any other
securilies convertible into equity seccurities of the Company having rights, preferences and
privileges on a parity with or senior to the Series A Preferred with respect to dividends,
liquidation preference, voting, redemption or antidilution protection;

(iv)  Any amendment, alteration, waiver or repeal of any
provision of the Certificate of Incorporation or the Bylaws of the Company (including any filing
of a Certificate of Designation);

(v) Any merger or consolidation of the Company, any Assel
Transfer or Acquisition (each as defined in Section 4(b) below), or any voluntary or involuntary
dissolution liquidation or winding-up of the Company (or any license, pledge, encumbrance or
other transaction with a similar economic effect);

(vi)  Any reclassification, reorganization or recapitalization of
any shares of the outstanding capital stock of the Company;

(vii)  Any action that results in the payment or declaration of a
dividend on any shares of Common Stock or Preferred Stock ranking junior to the Series A
Preferred (other than as permitted pursuant to Section 1(¢) above);

1723348144
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(vii) Any redemption or repurchasc of the Company's capital
stock (except for acquisitions of Common Stock by the Company permitted by Section 1(e)(i1)
above),

(ix)  Any incrcase or decreasc in the authorized number of
members of the Board,

(x) Incur, assume or guaranty any indebtedness for borrowed
money in excess of seventy-five thousand dollars ($75,000) (including guaranties or related
obligations);

(xi) Make any capital expenditure beyond those included in an
operating ptan or budget of the Company that has been approved by the Board,

(xii) Make any material change in the Company’s line{s) of
business, or enter into material business activities not contemplated by the Company's business
plan as provided to the purchasers of the Scries A Preferred under the Purchase Agreement (as
dcfined in Section 2(d}) below);

(xiii) Acquire a substantial portion of the stock or assets of
another business or business unit, regardless of the form of such acquisition;

(xiv) Authorize any public offering other than a Qualified Public
Offering;

(xv) Commit the Company to enter into any joint venture,
license agreement, or cxclusive marketing or other distribution agreement with respect to the
Company's products, other than in the ordinary course of business; or

(xvi) Agree to do or pursue any of the foregoing.
(¢) Election of Board of Directors.

@) For so long as any shares of Series A Preferred remain
outstanding, the holders of Series A Preferred, voting as a separate class, shall be entitled to clect
two (2) members of the Board (the “Series A Preferred Directors”) at each mceting or pursuant
to each consent of the Company’s stockholders for the election of dircctors, and to remove from
office such directors and to fill any vacancy caused by the resignation, death or removal of such
directors; and

(ii) Subject to any contract amongst the Company and the
holders of its Common Stock and Preferred Stock, the holders of Common Stock, voting as a
separate class, shall be entitled to elect all remaining members of the Board, at each meeting or
pursuant to each consent of the Company’s stockholders for the election of directors, and to
remove from office such directors and to fill any vacancy caused by the resignation, death or
removal of such directors.

172338814 4
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(d)y Events of Noncompliance.

@) Definition. An FEvent of Noncompliance shall have
occurred if:

(A)the Company breaches or otherwise fails to perform or
observe in any material respect with any covenant or agreement set forth herein or in the Serics
A Convertible Preferred Stock Purchase Agreement, dated on or about the date on which shares
of Scries A Preferred are first issued (the “Purchase Agreement”) or the Related Agreements (as
defined therein) and such breach, failure to perform or observe such covenant or agreement is not
cured by the Company within 30 days after written notice to the Company from any holder of the
Series A Preferred of the breach of or failure to perform or observe such covenant or agreement;
or

(B) the Company or any subsidiary of the Company makes
an assignment for the benefit of creditors or admits in writing its inability to pay its debts
generally as they become due; or an order, judgment or decree is entered adjudicating the
Company or any such subsidiary bankrupt or insolvent; or any order for relief with respect to the
Company or any such subsidiary is entered under the United States Bankruptcy Code; or the
Company or any such subsidiary petitions or applics to any tribunal for the appointment of a
custodian, trustce, receiver or liquidator of the Company or any such subsidiary or of any
substantial part of the assets of the Company or any such subsidiary, or commences any
proceeding (other than a proceeding for the voluntary liquidation and dissolution of a subsidiary)
relating to the Company or any such subsidiary under any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction;
or any such petition or application is filed, or any such proceeding is commenced, against the
Company or any such subsidiary and either: (a) the Company or any such subsidiary by any act
indicates its approval thereof, conscnt thereto or acquicscence therein or (b) such petition,
application or proceeding is not dismissed within 60 days.

(i)  Board Consequences of Events of Noncompliance.

{A)If any Event of Noncompliance has occurred and
continues uncured for ninety (90) days afler written notice to the Board, the number of directors
constituting the Board shall, at the request of the holders of a majority of the then outstanding
Series A Preferred (voting together as a single class on an as-if-converted to Common Stock
basis and not as a separate series), be increased by two (or such other amount as required to give
the holders of the Series A Preferred a minimum majority of the members of the Board), and the
holders of a majority of the then outstanding Scries A Preferred shall have the special right,
voting together as a single class on an as-if-converted to Commeon Stock basis and not as
separate series and to the exclusion of all other classes of the Company's capital stock, to clect
individuals to fill such newly created directorships, to remove any individuals elected to such
directorships and to fill any vacancies in such directorships. The special right of the holders of
Series A Preferred to elect two extra members of the Board may be exercised at a special
mecting called pursuant this subsection (ii), at any annual or other special meeting of shareholder
or pursuant to a written consent in lieu of a shareholders meeting. Such special right shall
continue until such time as there is no longer any Event of Noncompliance in existence, at which
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time such special right shall terminate subject to revesting upon the occurrence and continuation
of any Event of Noncompliance which gives rise to such special rights hereunder, and the
number of directors constituting the Board shall decrease to such number as constituted the
whole Board immediately prior to the occurrence of the Event or Events of Noncompliance
giving rise to the special right to clect dircctors, and the terms of office of all directors elected tor
the purposes of this subsection (ii) shall terminate immediately.

(B) At any time when such special right has vested in the
holders of Series A Preferred, a proper officer of the Company shall, upon the written request of
the holders of a majority of the then outstanding Series A Preferred (voting together as a single
class on an as-if-converted to Common Stock basis and not as separate series), addressed to the
secretary of the Company, call a special meeting of the holders of Series A Preferred for the
purpose of electing directors pursuant to this subsection.  Such meceting shall be held at the
carliest legally permissible date at the principle office of the Company, or at such other place
designated by the holders of at least 10% of the Series A Preferred then outstanding. If such
meeting has not been called by a proper officer of the Company within 10 days after personal
service of such written request upon the secretary of the Company or within 20 days after
mailing the same to the secretary of the Company at its principal office, then the holders of a
majority of the Series A Preferred then outstanding may designate in writing one of the Series A
Preferred holders to call such meeting at the expense of the Company, and such meeting may be
called by such person so designated upon the notice required for annual meetings of shareholders
and shall be held at the Company's principal office, or at such other place designated by the
holders of a majority of the Series A Preferred then outstanding. Any holder of Serics A
Preferred so designated shall be given access to the stock record books of the Company for the
purpose of causing a meeting of shareholders to be cailed pursuant to this subparagraph.

(C) At any meeting or at any adjournment thercof at which
the holders of Series A Preferred have the special right to clect directors, the presence, in person
or by proxy, of the holders of a majority of the Serics A Preferred then outstanding shall be
required to constitute a quorum for the election or removal of any dircctor by the holders of the
Series A Preferred exercising such speeial right. The vote of a majority of such quorum shall be
required to elect or remove any such dircctor.

(iiiy ~ Other Rights Upon Events of Noncompliance. If any
Event of Noncompliance exists, each holder of Series A Preferred shall also have any other
rights which such holder is entitled to under any contract or agreement af any time and any other
rights which such holder may have pursuant to applicable law

3. LIQUIDATION RIGHTS.

(a) Series A Preferred. Upon any liguidation, dissolution, or winding up
of the Company, whether voluntary or involuntary (a “Liquidation Event”), before any
distribution or payment shall be made to the holders of any Common Stock, the helders of Scries
A Preferred shall be entitled to be paid out of the assets of the Company legally available for
distribution, or the consideration received in such transaction, for each share of Series A
Preferred held by them, an amount per share of Series A Preferred equal to the sum of (i) the
Series A Original [ssue Price plus (i) any Accruing Dividends accrued but unpaid thereon

6
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(whether or not declared), together with any declared but unpaid dividends on such sharc of
Serics A Preferred (the “Series A Preferred Ligquidation Preference”). If, upon any such
Liquidation Event, the assets of the Company (or the consideration received in such transaction)
shall be insufficient to make payment in full to all holders of Secries A Preferred of the
liquidation preference set forth in this Section 3(a), then such assets (or consideration) shall be
distributed among the holders of Scries A Preferred at the time outstanding, ratably in proportion
to the full amounts to which they would otherwise be respectively entitled if such amounts had
been paid in full.

(b) Remaining Asscts. After the payment of the full Series A Preferred
Liquidation Preference, the remaining assets of the Company legally available for distribution in
such Liquidation Event (or the consideration received in such transaction), if any, shall be
distributed ratably to the holders of the Common Stock and the Series A Preferred on an as-if-
converted to Common Stock basis,

4, ASSET TRANSFER OR ACQUISITION RIGHTS,

(a) An Acquisition or Assct Transfer (each as hereinafter defined) shall be
deecmed to be a liquidation of the Company (including, without limitation, for the purposes of
Secticn 3 above) (a “Deemed Liquidation™), unless the holders of at least 75% of the then-
outstanding Series A Preferred, voting as a separate class, elect otherwise by written notice given
to the Company at least five (5) days prior to the effective date of any such Acquisition or Asset
Transfer, The Company shall not have the power to effect any transaction constituting a Deemed
Liguidation unless the definitive documents effecting such Deemed Liguidation provide that the
consideration payable to the stockholders of the Company shall be allocated among the holders
of capital stock of the Company in accordance with Sections 3(a) and (b) above. The amount
deemed paid or distributed to holders of capital stock of the Company upon any Deemed
Liguidation shall be determined in accordance with Section 4(c) below.

(b) For the purposecs of this Certificate of Incorporation: (i) “Acquisition”
shall mean (A) any consolidation, stock exchange or merger of the Company with or into any
other corporation or other entity or person, or any other corporate reorganization, other than any
such consolidation, merger or reorganization in which the stockholders of the Company
immediately prior to such consolidation, merger or reorganization, continue to hold a majority of
the voting power of the surviving entity in substantially the same proportions (or, if the surviving
entity is a wholly-owned subsidiary, its parent) immediately after such consolidation, merger or
reorganization; or (B) any transaction or series of related transactions to which the Company is a
party in which in excess of fifly percent {50%} of the Company’s voting power is transferred;
provided that an Acquisition shall not include (x) any consolidation or merger effected
exclusively to change the domicile of the Company, (y) any transaction or series of transactions
principally for bona fide equity financing purposes in which cash is received by the Company or
any successor or indebtedness of the Company is cancelled or converted or a combination
thereof, or (z) any transfer of such voting power or equity ownership without consideration from
a stockholder of the Company to such stockholder's affiliates, stockholders, members or family
members such that the total amount of equity ownership and voting power held by such
stockholder and its affiliates, stockholders, members and family members shall in the aggregate
be the same before and after the transfer; and (ii) “Asset Transfer” shall mean a sale, lease or

7
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other disposition of all or substantially all of the assets or intellectual property of the Company or
the granting of one or more exclusive licenses which individually or in the aggregate cover all or
substantially all of the intellectual property of the Company.

(¢) In any Acquisition or Asset Transfer, (i} if the consideration to be
received is securities of a corporation or other property other than cash, its vatue will be deemed
its fair market value as determined in good faith by the Board (including at least one of the Series
A Preferred Directors), on the date such determination is made; provided, however, that any
publicly-traded securitics to be distributed to stockholders will be valued as follows:

(i Securities not subject to investment letter or other similar
restrictions on free marketability:

(A)If traded on a securities cxchange, the value shall be
deemed to be the average of the closing prices of the securities on such exchange over the thirty
(30)-day period ending three (3) calendar days prior to the closing of such Acquisition or Asset
Transter; and

(B) If actively traded over-thc-counter, the value shall be
deemed to be the average of the closing bid or sale prices (whichever are applicable) over the
thirty (30)-day period ending three (3} calendar days prior to the closing of such Acquisition or
Assel Transfer,

(if) The method of valuation of securities subject to investment
letter or other restrictions on free marketability (other than restrictions arising solely by virtue of
a stockholder’s status as an affiliate or former affiliatc) shall be to make an appropriate discount
from the market value determined as above in Sections 4(c)(i}(A) and (B) to reflect the
approximate fair market value thereof, as determined in good faith by the Board.

(d) Notwithstanding anything to the contrary in this Section 4, if the
definitive transaction documents for an Acquisition or Asset Transfer provide for a different
method of valuation, the method of valuation set forth in such documents shall control.

(¢) Allocation of Escrow. In the event of a Deemed Liquidation, if any
pertion of the consideration payable to the stockholders of the Company is placed into escrow or
is payable to the stockholders of the Company subject to contingencies, the definitive acquisition
agreement rclating therete shall provide that (i) the portion of such consideration that is not
placed in escrow and not subject to any contingencies (the “fnitial Consideration”™) shall be
allocated among the holders of capital stock of the Company in accordance with Section 3 above
as if the Initial Consideration were the only consideration payable in connection with such
Deemed Liquidation and (if) any additional consideration which becomes payable to the
stockholders of the Company upon release from escrow or satisfaction of contingencies shall be
allocated among the holders of capital stock of the Company in accordance with Section 3 above
after taking into account the previous payment of the Initial Consideration as part of the same
transaction,

{/2338%14.4
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5. CONVERSION RIGUTS,

The holders of the Serics A Preferred shall have the following rights with
respect to the conversion of the Series A Preferred into shares of Common Stock (the
“Conversion Rights”y:

(a) Optional Conversion. Subject to and in compliance with the
provisions of this Section 5, any shares of Series A Prefcrred may, at the option of the holder, be
converted at any time into fully-paid and nonassessable shares of Common Stock. The number
of shares of Common Stock to which a holder of Series A Preferred shall be entitled upon
conversion shall be the product obtained by multiplying the Series A Preferred Conversion Rate
then in cffeet (determined as provided in Scction 5(b)) by the number of shares of Series A
Preferred being converted. In the cvent of a notice of redemption of any shares of Series A
Preferred pursuant to Section 6, the Conversion Rights of the sharcs 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, dissotution or winding up of the Company or a Deemed Liquidation, 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 cvent to the holders of Scries A
Preferred.

(b) Series A Preferred Conversion Rate. The conversion rate in effect
at any time for conversion of the Series A Preferred (the “Series A Preferred Conversion Rate”)
shall be the quotient obtained by dividing the Series A Original Issuc Price by the “Series A
Preferred Conversion Price,” calculated as provided in Section 5(c).

(c) Series A Preferred Conversion Price. The conversion price for the
Scries A Preferred shall initially be the Series A Original Issue Price (the “Series A Preferred
Conversion Price’). Such initial Serics A Preferred Conversion Price shall be adjusted from
time to time in accordance with this Section 5. All references to the Serics A Conversion Price
herein shall mean the Serics A Preferred Conversion Price as so adjusted.

(d) Mechanics of Conversion. Each holder of Scrics A Preferred who
desires to convert the same into shares of Common Stock pursuant to this Section 5 shall
surrender the certificate or certificates therefor, duly cndorsed, at the office of the Company or
any transfer agent for the Series A Preferred, and shall give written notice to the Company at
such office that such holder clects to convert the same. Such notice shall state the number of
shares of Series A Preforred being converted. Thercupon, the Company shall promptly issue and
deliver at such office to such holder a certificate or certificates for the number of shares of
Common Stock to which such holder is entitled and shall promptly pay (i) at the election of each
holder of Series A Preferred in his, her or its sole discretion, in cash or in Common Stock (at the
Common Stock’s fair market value determined in good faith by the Board as of the date of such
conversion) any declared but unpaid dividends on the shares of Series A Preferred being
converted and (ii) in cash (at the Common Stock’s fair market value determined in good faith by
the Board as of the date of conversion) the value of any fractional share of Common Stock
otherwisc issuable to any holder of Series A Preferred, Such conversion shall be deemed to have
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been made at the close of business on the date of such delivery of the conversion notice and
surrender of the certificates representing the shares of Series A Preferred to be converted, and the
person or entity entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder of such shares of Common Stock on such
date.

(¢) Adjustment for Stock Splits and Combinations. If at any time or
from time to time after the dale that the first share of Series A Preferred is issued (the “Original
Issue Date’) the Company effects a subdivision of the outstanding shares of Common Stock
without a corresponding subdivision of the Series A Preferred, the Series A Preferred Conversion
Price in cffect immediately before that subdivision shall be proportionately decreased.
Conversely, if at any time or from time to time after the Original Issue Date the Company
combines the outstanding shares of Common Stock into a smaller number of shares, without a
corresponding combination of the Series A Preferred, the Series A Preferred Conversion Price in
effect immediately before the combination shall be proportionately increased. Any adjustment
under this Section 5(¢) shall become effective at the close of business on the date the subdiviston
or combination becomes effective.

{(f) Adjustment for Common Stock Dividends and Distributions. [f at
any time or from time to time after the Original Issue Date the Company pays to holders of
Common Stock a dividend or other distribution on the Common Stock in additional shares of
Common Stock without a corresponding dividend or other distribution to holders of Series A
Preferred, the Series A Preferred Conversion Price that is then in effect shall be decreased as of
the time of such issuance, as provided below:

(i) the Serics A Preferred Conversion Price shall be adjusted
by multiplying the Series A Preferred Conversion Price then in effect by a fraction equal to:

(A) the numerator of which is the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance, and

(B) the denominator of which is the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issvance plus the
number of shares of Common Stock issuable in payment of such dividend or distribution;

(ii)  If the Company fixes a record datc to determine which
holders of Common Stock are entitled to receive such dividend or other distribution, the Series A
Preferred Conversion Price shall be fixed as of the closc of business on such record date and the
number of shares of Commeon Stock shall be calculated immediately prior to the close of
business on such record date; and

(iii)  If such record date is fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Series A Preferred
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Series A Preferred Conversion Price shall be adjusted pursuant to this Section
5(f) to rellect the actual payment of such dividend or distribution,
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(2) Adjustment for  Reclassification, Exchange, Substitution,
Reorganization, Merger or Consolidation. If at any time or from time to time after the
Original Issue Date, thc Common Stock issuable upon the conversion of the Serics A Preferred 1s
changed into the same or a different number of shares of any class or classes of stock, whether
by recapitalization, reclassification, merger, consolidation or otherwise (other than an
Acquisition or Asset Transfer as defined in Section 4 or a subdivision or combination of shares
or stock dividend or a rcorganization, merger, consolidation or sale of assets provided for
clsewhere in this Scction 5), then following such recapitalization, reclassification, merger,
consolidation or other change, 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 shares of that number of shares
of Common Stock issuable upon conversion of such share of Series A Preferred immediately
orior to such recapitalization, reclassification, merger, consolidation or other change would have
been entitled to receive pursuant to such cvent, subject to further adjustment as provided herein
or with respect to such other sccurities or property by the terms thereof, In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 5 with
respect to the rights of the holders of Series A Preferred after the capital reorganization to the
end that the provisions of this Section 5 (including adjustment of the Scries A Preferred
Conversion Price then in effect and the number of shares issuable upon conversion of the Series
A Preferred) shall be applicable after that event and be as nearly equivalent as practicable.

(h) Sale of Shares Below Series A Preferred Conversion Price.

(i) If at any time or from time to time after the Original Issue
Date, the Company issues or sells, or is deemed by the express provisions of this Scction 3(h) to
have issued or sold, Additional Sharcs of Common Stock (as defined below), other than as
provided in Section 5(e), 5(f) or 5(g) above, for an Effective Price (as defined below) less than
the then -effective Serics A Preferred Conversion Price (a “Qualifying Dilutive Issuance”), then
and in each such case, the then-effective Series A Preferred Conversion Price shall be reduced,
as of the opening of business on the date of such issue or sale, to a price {calculated to the eighth
(8th) digit to the right of the decimal point) determined by multiplying the Series A Preferred
Conversion Price in effect immediately prior to such issuance or sale by a fraction:

(A) the numerator of which shall be (i) the number of shares
of Common Stock deemed outstanding (as determined below) immediately prior to such issue or
sale, plus (ii) the number of shares of Common Stock which the Aggregate Consideration (as
defined below) received or deemed received by the Company for the total number of Additional
Shares of Common Stock so issued would purchase at such then-effective Series A Preferred
Conversion Price, and

(B) the denominator of which shall be the number of shares
of Common Stock deemed outstanding {as determined below) immediately prior to such issue or
sale plus the total number of Additional Shares of Commeon Stock so issucd.

(i) For the purposes of the preceding sentence, the number of

shares of Common Stock decmed to be outstanding as of a given date shall be the sum of (A) the
number of actually issued and outstanding shares of Common Stock on the day immediately
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preceding the given date, (B) the number of shares of Common Stock into which the then-
outstanding shares of Series A Preferred could be converted if fully converted on the day
immediately preceding the given date, and (C) the number of shares of Common Stock which are
issuable upon the exercise or conversion of all other rights, options and convertible securities
outstanding on the day immediately preceding the given date.

(i) No adjustment shall be made to the Serics A Preferred
Conversion Price in an amount less than one cent per share. Any adjustment otherwise required
by this Section 5(h) that is not required to be made due to the preceding sentence shall be
included in any subsequent adjustment to the Series A Preferred Conversion Price.

(iv)  For the purpose of making any adjustment required under
this Section 5(h), the aggregate consideration received by the Company for any issue or sale of
securities (the “Aggregate Consideration™) shall be computed as follows: (A) to the extent it
consists of cash, Aggregate Consideration shall be computed at the gross amount of cash
received by the Company before deduction of any underwriting or similar commissions,
compensation or concessions paid or allowed by the Company in connection with such issue or
sale and without deduction of any expenses payable by the Company, (B) to the extent it consists
of property other than cash, Aggregate Consideration shall be computed at the fair value of that
property as determined in good faith by the Board, and (C) if Additional Shares of Common
Stock, Convertible Securities (as defined below) or rights or options to purchase either
Additional Shares of Common Stock or Convertible Securitics are issued or sold together with
other stock or securities or other assets of the Company for a consideration which covers both,
Aggregate Consideration shall be computed as the portion of the consideration so received that
may be reasonably determined in good faith by the Board to be allocable to such Additional
Shares of Common Stock, Convertible Securities or rights or options.

(v)  For the purposc of the adjustment required under this
Section S(h), if the Company issues or sells (x) Preferred Stock or other stock, options, warrants,
purchase rights or other securitics convertible into, Additional Shares of Common Stock (such
convertible stock or securities being herein referred to as “Convertible Securities’™ or (y) rights
or options for the purchase of Additional Shares of Common Stock or Convertible Securities and
if the Effective Price of such Additional Shares of Common Stock is less than the Series A
Preferred Conversion Price, in each case the Company shall be deemed to have issued at the time
of the issuance of such rights or options or Convertible Securities the maximum number of
Additional Shares of Common Stock issuable upon exercisc or conversion thercof and to have
received as consideration for the issuance of such sharcs an amount equal to the total amount of
the consideration, if any, received by the Company for the issuance of such rights or options or
Convertible Securitics plus:

(A)in the case of such rights or options, the minimum
amounts of consideration, if any, payable to the Company upon the exercise of such rights or
options; and

(B)in the casc of Convertible Securities, the minimum

amounts of consideration, if any, payable to the Company upon the conversion thereof (other
than by cancellation of liabilities or obligations evidenced by such Convertible Sccurities),
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provided that if the minimum amounts of such consideration cannot be ascertained, but are a
function of antidilution or similar protective clauses, the Company shall be deemed to have
received the minimum amounts of consideration without reference to such clauses.

(C)If the minimum amount of consideration payable to the
Company upon the exercise or conversion of rights, options or Convertible Securities is reduced
over time or on the occurrence or non-oceurrence of specified events other than by reason of
antidilution adjustments, the Effective Price shall be recalculated using the figure to which such
minimum amount of consideration is reduced; provided further, that if the minimum amount of
consideration payable to the Company upon the exercise or conversion of such rights, options or
Convertible Securities is subsequently increased, the Effective Price shall be again recalculated
using the increased minimum amount of consideration payable to the Company upon the
exercise or conversion of such rights, options or Convertible Securities.

(D)No further adjustment of the Series A Preferred
Conversion Price, as adjusted upon the issuance of such rights, options or Convertible Sccurities,
shall be made as a result of the actual issuance of Additional Shares of Common Stock or the
exercise of any such rights or options or the conversion of any such Convertible Securities. If
any such rights or options or the conversion privilege represented by any such Convertible
Securities shall expire without having been exercised, the Series A Preferred Conversion Price as
adjusted upon the issnance of such rights, options or Convertible Securities shall be readjusted to
the Series A Preferred Conversion Price which would have been in effect had an adjustment been
made on the basis that the only Additional Shares of Common Stock so issued were the
Additional Shares of Common Stock, if any, actually issucd or sold on the exercise of such rights
or oplions or rights of conversion of such Convertible Securities, and such Additional Shares of
Common Stock, if any, were issued or sold for the consideration actually received by the
Company upon such exercise, plus the consideration, if any, actually received by the Company
for the granting of all such rights or options, whether or not exercised, plus the consideration
received for issuing or selling the Convertible Securitics actually converted, plus the
consideration, if any, actually received by the Company (other than by cancellation of liabilities
or obligations evidenced by such Convertible Securities) on the conversion of such Convertible
Securities, provided that such readjustment shall not apply to prior conversions of Scries A
Preferred.

(vi)  For the purpose of making any adjustment to the Series A
Preferred Conversion Price required under this Section 5(h), “Additional Shares of Common
Stock” shall mean all shares of Common Stock issued by the Company or deemed to be issucd
pursuant to this Section 5(h) (including shares of Common Stock subsequently reacquired or
retired by the Company) after the initial date of issuance of any shares of Series A Preferred,
other than:

(A)shares of Common Stock issued upon conversion of, or
as a distribution or dividend on, the Serics A Preferred,

(B) shares of Common Stock or Convertible Securities

issued with the consent of the Board after the Original Issuc Date to employces, officers or
directors of, or consultants or advisors to the Company or any subsidiary, pursuant to the
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Company’s 2012 Stock Incentive Plan or such other stock purchase or stock option plan or other
arrangements that have been approved by the Board (including the approval of at least one of the
Series A Preferred Directors),

{C)shares of Common Stock issued pursuant to the
exercise of Convertible Sceurities provided that such issuance is pursuant to the terms of such
Convertible Securitics;

(D} shares of Common Stock issued as a dividend on the
Common Stock, to which the provisions of Section 4(f) above are applicable

(E)sharcs of Common Stock, Preferred Stock and
Convertible Sccurities issued for consideration other than cash pursuant to a merger,
consolidation, acquisition, strategic alliance, or similar business combination approved by the
Board (including the affirmative approval of at lcast one of the Series A Preferred Directors);

(F) shares of Common Stock, Preferred Stock and
Convertible Securities issued pursuant to any equipment loan or leasing arrangement, real
property leasing arrangement or debt financing from a bank or similar financial institution
approved by the Board (including the affirmative approval of at least one of the Series A
Preferred Directors).

Shares of stock detailed in Section 5(h)(vi)(A)-(F) above are defined as the “Excluded
Securities”.

References to Common Stock in the subscctions of this clause (vi) above shall mean all
shares of Common Stock issued by the Company or deemed to be issued pursuant to this
Section 5(h). The “Effective Price” of Additional Shares of Common Stock shall mean the
quotient determined by dividing the total number of Additional Shares of Common Stock issued
or sold, or decmed to have been issued or sold by the Company under this Section 5¢h), into the
Aggregate Consideration received, or deemed to have been received by the Company for such
issue under this Section 5(h), for such Additional Shares of Common Stock. In the event that the
number of shares of Additional Shares of Common Stock or the Effective Price cannot be
ascertained at the time of issuance, such Additional Shares of Common Stock shall be deemed
issued immediately upon the occurrence of the first event that makes such number of shares or
the Effective Price, as applicable, ascertainable.

(vii)  In the cvent that the Company issues or sclls, or is deemed
to have issued or sold, Additional Shares of Common Stock in a Qualifying Dilutive lssuance
(the “First Dilutive Issuance™), then in the event that the Company issues or sells, or is deemed
to have issued or sold, Additional Shares of Common Stock in a Qualifying Dilutive Issvance
other than the First Dilutive Issuance as a part of the same transaction or series of transactions (a
“Subsequent Dilutive Issuance”), then and in each such case upon a Subscquent Dilutive
Issuance the Series A Preferred Conversion Price shall be reduced to the Series A Preferred
Conversion Price that would have been in effect had the First Dilutive Issuance and each
Subsequent Dilutive Issuance all occurred on the closing date of the First Dilutive Issuance.
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(i} Waiver of Antidilution Protection. Notwithstanding anything to the
contrary, any provision of Section 5(h) and any adjustments made or required to be made to the
Series A Preferred Conversion Price pursuant hereto may be waived on behalf of all shares of
Series A Preferred by the vote or written consent of the holders of at least 75% of the then-
outstanding shares of Series A Preferred, voting as a separatc class.

(j) Certificate of Adjustment. In each case of an adjustment or
readjustment of the Series A Preferred Conversion Price for the number of shares ot Common
Stock or other securities issuable upon conversion of the Serics A Preferred, if the Series A
Preferred is then convertible pursuant to this Section 5, the Company, at its expense, shall
compute such adjustment or readjustment in accordance with the provisions hereof and prepare a
certificate showing such adjustment or readjustment, and shall mail such certificate, by first class
mail, postage prepaid, to each registered holder of Series A Preferred at the holder’s address as
shown in the Company’s books. The certificate shall set forth such adjustment or readjustment,
showing in detail the facts upon which such adjustment or readjustment is based, including a
statement of (i) the consideration received or deemed to be received by the Company for any
Additional Shares of Common Stock issued or sold or deemed to have been issued or sold, (ii)
the Series A Preferred Conversion Price at the time in effect, (iii) the number of Additional
Shares of Common Stock and (iv) the type and amount, if any, of other property which at the
time would be received upon conversion of the Series A Preferred. Failure to request or provide
such notice shall have no effect on any such adjustment.

(k) Notices of Record Date. Upon (i) any taking by the Company ofa
record of the holders of any class of securities for the purpose of determining the holders thereof
who arc entitled to receive any dividend or other distribution, or (i1) any Acquisition (as defined
in Section 4) or other capital reorganization of the Company, any reclassification or
recapitalization of the capital stock of the Company, any merger or consolidation of the
Company with or into any other corporation, or any Asset Transfer (as defined in Section 4), or
any voluntary or involuntary dissolution, liquidation or winding up of the Company, the
Company shall mail (o each holder of Series A Preferrcd at least ten (10} days prior to the record
date, if any, specified therein (or if no record date is specified, the date upon which such action 18
to take effect, or in cither case, such shorter period approved by the holders of at least 75% of the
then-outstanding shares of Series A Preferred, voting together as a single class on an as-if
converted to Common Stock basis) a notice specifying (A) the date on which any such record is
to be taken for the purpose of such dividend or distribution and a description of such dividend or
distribution, (B) the date on which any such Acquisition, reorganization, reclassification,
transfer, consolidation, merger, Assct Transfer, dissolution, liquidation or winding up is expected
to become effective, and (C) the date, if any, that is to be fixed as to when the holders of record
of Common Stock (or other sccurities) shall be entitled to exchange their shares of’ Common
Stock (or other sccurities) for securities or other property deliverable upon such Acquisition,
reorganization, reclassification, transfer, consolidation, merger, Asset Transfer, dissolution,
liquidation or winding up.

() Automatic Conversion.

) Each share of Series A Preferred shall automatically be
converted inlo shares of Common Stock, based on the then-effective Series A Preferred
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Conversion Rate, (A} at any time upon the affirmative election of the holders of at least 75% of
the outstanding shares of the Scries A Preferred (voting as a separate class), or (B) immediately
upon the closing of a firmly underwritten public offering pursuant to an cffective registration
statement under the Securities Act of 1933, as amended, covering the offer and sale of Common
Stock for the account of the Company in which (i) the per share price is at lcast five (5) times the
Series A Original Issue Price (as adjusted for stock splits, dividends, recapitalizations and the
like after the date the Series A Preferred is issued) and (ii} the net cash proceeds to the Company
(after underwriting discounts, commissions and fces) are at least $30,000,000 (a “Qualified
Public Offering™). Upon such automatic conversion, any declared but unpaid dividends shall be
paid as set forth in Section 5(1)(i1) below.

(ii) Upon the occurrence of either of the cvents specified in
Sections 5{1)(i) (A) or (B) above, the outstanding shares of Series A Preferred shall be converted
automatically without any further action by the holders of such shares and whether or not the
certificates representing such shares are swrendered to the Company or its transfer agent;
provided, however, that the Company shall not be obligated to issue certificates evidencing the
shares of Common Stock issuable upon such conversion unless the certificates evidencing such
shares of Serics A Preferred are cither delivered to the Company or its transfer agent as provided
below, or the holder notifics the Company or its transfer agent that such certificates have been
lost, stolen or destroyed and executes an agreement satisfactory to the Company to indemnify the
Company from any loss incurred by it in connection with such certificates. Upon the occurrence
of such automatic conversion of the Series A Preferred, the holders of Serics A Preferred shall
surrender the certificates representing such shares at the office of the Company or any transfer
agent for the Series A Preferred. Thereupon, there shall be issucd and delivered to such holder
promptly at such office and in its name as shown on such surrcndered certificate or certificates, a
certificate or certificates for the number of shares of Common Stock into which such shares of
Series A Preferred surrendered were convertible on the date on which such automatic conversion
occurred, and any declared but unpaid dividends shall be paid at the clection of the Board, in
cash or in Common Stock (at the Common Stock’s fair market value, determined in good faith
by the Board, as of the date of such conversion).

(m)Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series A Preferred by a holder
thereof shall be aggregated for purposes of determining whether the conversion would result in
the issuance of any fractional share. If, after the aforementioncd aggregation, the conversion
would result in the issuance of any fractional share, the Company shall, in lieu of issuing any
fractional share, pay cash equal to the product of such fraction multiplied by the fair market
value of one share of Common Stock (as determined in good faith by the Board) en the date of
conversiorn.

(n) Reservation of Stock Issuable Upon Conversion. The Company
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred,
such number of its shares of Common Stock as shall {rom time to time be sufficient to effect the
conversion of all outstanding shares of the Series A Prcferred. If at any time the number of
authorized but unissucd shares of Common Stock shall not be sufficient to effect the conversion
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of all then outstanding shares of the Scries A Preferred, the Company will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purpose.

(0) Notices. Any notice required by the provisions of this Section 5 shall
be in writing and shall be deemed effectively given: (i} upon personal delivery to the party to be
notified, (ii) when sent by confirmed clectronic mail or facsimile if sent during normal business
hours of the recipient; if not, then on the next business day, (iii) five (5) days after having been
sent by registered or certified mail, return receipt requested, postage prepaid, ot (iv) one (1) day
after deposit with a nationally recognized overnight courier, specifying next day delivery, with
verification of receipt. All notices shall be addressed to cach holder of record at the address of
such holder appearing on the books of the Company.

(p) Payment of Taxes. The Company will pay all taxcs (other than taxcs
bascd upon income) and other governmental charges that may be imposed with respect to the
issue or delivery of shares of Common Stock upon conversion of shares ol Series A Preferred,
excluding any tax or other charge imposed in connection with any transfer involved in the issue
and delivery of shares of Common Stock in a name other than that in which the shares of Series
A Preferred so converted were registered.

6. REDEMPTION.

(a) Serics A Preferred Redemption. 1f the Company receives a written
request at any time on or after June 19, 2017 (the date of such request being the “Redemption
Notice Date”), from the holders of at least seventy-five percent (75%) of the then outstanding
shares of Serics A Preferred, voting as a separate class, that all of the then outstanding Scries A
Preferred shall be redeemed by the Company out of funds lawfully available therefor at a price
per share equal to the greater of (i) the Scries A Criginal Issue Price, plus any Accruing
Dividends accrued but unpaid thereon (whether or not declared), together with any declared but
unpaid dividends on such share of Series A Preferred, and (i) the fair market value per share of
the Series A Preferred to be redeemed (without taking into account any discount for a minority
interest) as determined in good faith by the Board (including at least onc of the Serics A
Preferred Directors) (the “Series A Redemption Price”), then the Company shall, in two (2)
equal annual installments commencing sixty (60) days after the Redemption Notice Date, redeem
at the Serics A Redemption Price all of the then outstanding shares of Series A Preferred. If the
funds of the Company legally available for redemption of shares of Series A Preferred on the
Redemption Nofice Date arc insufficient to redeem the total number of cutstanding shares of
Series A Preferred on such date, then those funds that are legally available on such Redemption
Notice Date shall be used to redeem the maximum possible number of shares of Serics A
Preferred ratably among the holders of Series A Preferred in proportion to the amount cach such
holder otherwise would be entitled to receive with respect to the Series A Preferred to be
redeemed, and the Company shall redeem the remaining shares of Serics A Preferred at the
Series A Redemption Price as soon as practicable but in no event later than thirty days after the
Company has funds legally available therefore (each such date a “Redemption Dare™). Any
shares of Series A Preferred not redeemed shall remain outstanding and entitled to all the
privileges, rights and preferences provided herein. At any time thereafter when additional funds
of the Company arc legally available for the redemption of shares of Series A Preferred, such
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funds shall immediately be set aside for the redemption of the balance of the shares that the
Company has become obligated to redeem hercunder.

(b) Redemption Notice. Written notice of the mandatory redemption (the
“Redemption Notice”) shall be mailed, postage prepaid, to cach holder of record of Series A
Preferred to be redecemed, at its post office address last shown on the records of the Company, or
given by electronic communication in compliance with the provisions of the DGCL, not less than
20 days prior to each Redemption Date. Each Redemption Notice shall state:

(i) the number of shares of Series A Preferred held by the
holder that the Company shall redeem on the Redemption Datc specified in the Redemption
Notice;

(ii) the date that the redemption will occur and the Series A
Redemption Price;

(iiiy the date upon which the holder’s right to convert such
shares terminates (as determined in accordance with Section 5(a}); and

(iv)  that the holder is to surrender to the Company, 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.

(¢) Surrender of Certificates; Payment. On or before each Redemption
Date, cach holder of Serics A Preferred to be redcemed, unless such holder has cxercised his, her
ot its right to convert such shares as provided in Section 5 hereof, shall surrender the certificate
or certificates representing such sharcs (or, if such registered holder alleges that such certificate
has been lost, stolen or destroyed, a lost certificate affidavit and agreement rcasonably acceptable
to the Company to indemnify the Company against any claim that may be made against the
Company on account of the alleged loss, theft or destruction of such certificate) to the Company,
in the manner and at the place designated in the Redemption Notice, and thereupon the Serigs A
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, and each surrendered certificatc shall be
canceled and retired. In the event less than all of the shares of Series A Preferred represented by
a certificate are redeemed, a new certificate representing the unrcdcemed shares of Series A
Preferred shall promptly be issued to such holder.

(d) Rights Subsequent to Redemption. If the Redemption Notice shall
have been duly given, and if on the date of redemption the Series A Redemption Price payable
upon redemption of the shares of Serics A Preferred to be redeemed is paid or tendered for
payment or deposited with an independent payment agent so as to be available therefor, then
notwithstanding that the certificates evidencing any of the shares of Series A Preferred so called
for redemption shall not have been surrendered, all rights with respect to such shares (including,
without limitation, the right to continu¢ to accrue dividends pursuant to Section 1), shall
forthwith after the Redemption Date terminate, cxcept only the right of the holders to receive the
Scries A Redcmption Price without interest upon surrender of their certificate or certificates
therefor,
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(¢) Redeemed or Otherwise Acquired Shares, Any shares of Series A
Preferred which are redeemed, purchased, converted or otherwise acquired by the Company or
any of its subsidiaries shall be automatically and immediately canceled and shall not be reissued,
sold or transferred. Neither the Company nor any of its subsidiaries may exercise any voting or
other rights granted to the holders of Series A Preferred following redemption.

7, WAIVER.

Unless otherwise expressly provided herein, any of the rights, powers, preferences
and other terms of the Series A Preferred set forth herein may be waived in writing on behalf of
all holders of Serics A Preferred by the affirmative written consent or vote of the holders of at
least 75% of the then outstanding shares of Series A Preferred, voting as a separate class.

V.

A. The liability of the directors of the Company for monetary damages for breach of
fiduciary duties as directors shall be eliminated to the fullest extent under applicable law. If the
DGCL or any other law of the State of Delaware is amended after approval by the stockholders
of this Article V. to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Company shall be eliminated or limited
to the fullest extent permitted by the DGCL as so amended.

B. To the fullest extent permitted by applicable law, the Company shall provide
indemnification of, and advancement of expenscs to, directors, and is authorized to provide
indemnification of, and advancement of expcnses to, directors, officers, employees, other agents
of the Company and any other persons to which the DGCL permits the Company to provide
indemnification.

C, Any repeal or modification of this Article V shall only be prospective and shall
not affect the rights under this Article V in effect at the time of the alleged occurrence of any
action or omission lo act giving rise to liability.

VL

For the management of the business and for the conduct of the affairs of the Company,
and in further definition, limitation and regulation of the powers of the Company, of its directors
and of its stockholders or any class thercof, as the case may be, it is further provided that:

A. The management of the business and the conduct of the affairs of the Company
shall be vested in its Board. The number of directors which shall constitute the whole Board
shall be fixed by the Board in the manner provided in the Bylaws, subject to any restrictions
which may be set forth in this Certificatc of Incorporation.

B. Except as otherwise set forth herein, the Board is expressly empowered to adopt,
amend or repeal the Bylaws of the Company. The stockholders shall also have the power to
adopl, amend or repeal the Bylaws of the Company.
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C. The dircctors of the Company need not be elected by written ballot unless the
Bylaws so provide.

VIIL.

In the event that a director of the Company who is also a partner or employee of an entity
that is 2 holder of Scries A Preferred and that is in the business of investing and reinvesting in
other entitics (each, a “Fund”) acquires knowledge of a potential transaction or matter in such
person’s capacity as a partner or employee of the Fund and that may be a corporate opportunity
for both the Company and such Fund (a “Coerporate Opportunity”), then (i) the Fund shall not be
precluded from pursuing such Corporate Opportunity, (i1} such director shall, to the fullest extent
permitted by law, have fully satisfied and fulfilled his fiduciary duty to the Company and its
stockholders with respect to such Corporate Opportunity, and (iii) the Company, to the fullest
extent permitted by law, waives any claim that such Corporate Opportunity constituted a
corporate opportunity that should have been presented to the Company or any of its affiliates,
provided, however, that such director acts in good faith and such opportunity was not offered to
such person in his or her capacity as a director of the Company.

VIIL

The name and mailing address of the incorporator arc M. Chad Trull, 2330 Decatur
Highway, Gardendale, AL 35071, The powers of the incorporator shall terminate upon the filing
of this Certificate of Incorporation,

IX.

The names and mailing addresses of the persons who are to serve as directors of the
Company until the first annual meeting of the stockholders or unti] their successors are elected
and qualify are:

Melvin L. Oakley 826 W. Washington St.
Eufala, AL 36027

M. Chad Trull 2330 Decatur Highway
Gardendale, AL 35071

X.
‘Yhe Company was converted from an Alabama limited liability company named Home
Medical Software, L1.C. The certificate of formation and the certificate of termination of Home
Medical Software, LI.C are filed with the Judge of Probate of Jefferson County, Alabama. The

conversion was approved pursuant to Section 10A-1-8.01 of the Alabama Business and
Nonprofit Entity Code and Scction 265 of the DGCL.

* k ok ok

[Remainder of page intentionally left blank. ]
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THE UNDERSIGNED, being the incorporator named above, for the purpose of forming
a corporation pursuant to the General Corporation Law of the State of Delaware, does make this
certificate, declaring and certifying that the facts stated herein are true, and accordingly has

hereunto set his hand this Q| day of June, 2012.

M. Chad Trull, Incorporator
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State of Delaware
Secretary of State
Division of Corporations
Delivered 02:51 PM 07/11/2013
FILED 02:42 pPM 07/11/2013
SRV 130868662 - 5173308 FILE

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
NETWORK MEDICAL, INC.

Network Medical, Inc. (the “Company™), a corporation organized and existing under the
General Cerporation Law of the State of Delaware (the “DGCL”), hereby certifies as follows:

This Certificate of Amendment of the Certificate of Incorporation of the Company is
being duly executed and filed by the undersigned to amend the Certificate of Incorporation of the
Company which was filed on June 21, 2012 (the “Certificate™).

1. The Board of Directors of the Company has duly adopted a resolution, pursuant to
Section 242 of the DGCL, setting forth certain amendments to the Certificate and declaring said
amendments to be advisable.

2. The stockholders of the Company have duly approved said amendments by the
required vote of the stockholders, adopted by the written consent of stockhelders in accordance
with Secticns 228 and 242 of the DGCL.

3. The Certificate is hereby amended to increase the number of authorized shares of
capital stock of the Company as follows:

The introductory paragraph of Article IV of the Certificate is deleted and there is
substituted a new introductory paragraph to read in its entirety as follows:

“A. The Company is authorized to issue two classes of stock to be designated,
respectively, “Common Stock” and “Preferred Stock.” The total number of shares which the
Company is authorized to issue is fourteen million eight hundred thirty-one theousand five
hundred seventy-eight (14,831,578) shares, eleven million fifty-two thousand six hundred thirty-
cne (11,052,631) shares of which shall be Common Stock (the “Common Stock™) and three
million seven hundred seventy-eight thousand nine hundred forty-seven (3,778,947) shares of
which shall be Preferred Stock (the “Preferred Stock”). The Common Stock and the Preferred
Stock shall each have a par value of $0.0001 per share.”

* ok ok

{Remainder of Page Left Blank Intentionally]
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IN WITNESS WHEREOF, the Company has caused this Certificale of Amendment to
the Certificate of Incorporation of the Company to be signed by its authorized officer as of the
LA™ day of July, 2013.

NETWORK MEDICAL, INC.

By: _ g Q\—’\

M. Chad Trull
President
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State of Delaware
Secretary of State
Division of Corporations
Delivered 04:25 PM 09/30/2013
FILED 04:20 PM 09/30/2013
SRV 131144667 - 5173308 FILE

SECOND AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
NETWORK MEDICAL, INC.

Network Medical, Inc. (the “Company™), a corporation organized and existing under the
General Corporation Law of the State of Delaware (the “DGCL”), hereby certifies as follows:

This Certificate of Amendment of the Certificate of Incorporation of the Company is
being duly executed and filed by the undersigned to amend the Certificate of Incorporation of the
Company which was filed on June 21, 2012, as amended (the “Certificate™).

1. The Board of Directors of the Company has duly adopted a resolution, pursuant to
Section 242 of the DGCL, setting forth certain amendments to the Certificate and declaring said
amendments to be advisable.

2. The stockholders of the Company have duly approved said amendments by the
required vote of the stockholders, adopted by the written consent of stockholders in accordance
with Sections 228 and 242 of the DGCL.

3. The Certificate is hereby amended to increase the number of authorized shares of
capital stock of the Company as follows:

The introductory paragraph of Article IV of the Certificate is deleted and there is
substituted a new introductory paragraph to read in its entirety as follows:

“A.  The Company is authorized to issue two classes of stock to be designated,
reqpectwely, “Common Stock” and “Preferred Stock.” The total number of shares which the
Company is authorized to issue is fourteen million eight hundred seventy-eight thousand nine
hundred forty-six (14,878,946) shares, eleven million seventy-six thousand three hundred fifteen
(11,076,315) shares of which shall be Comnion Stock (the “Common Stock”) and three million
eight hundred two thousand six hundred thirty-one (3,802,631) shares of which shall be
Preferred Stock (the “Preferred Stock™). The Common Stock and the Preferred Stock shall each
have a par value of $0.0001 per share.”

LI

[Remainder of Page Left Blank Intentionally]
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IN WITNESS WHEREOF, the Company has caused this Certificate of Amendment to
the Certificate of Incorporation of the Company to be signed by its authorized officer as of the
30 day of September L2013,

NETWORK MEDICAL, INC.

By: /C" C/é_if\

M. Chad Trull
President

1725352311
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State of Delaware
. Secreta of State
Division of Corporations
Delivered 09:31 AM 11/20/2013
FILED 09:25 aM 11/20/2013
SRV 131328359 - 5173308 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NETWORK MEDICAL, INC.

Network Medical, Inc. (the “Company”), a corporation organized and existing under and
by virtue of the provisions of the General Corporation Law of the State of Delaware (the
“DGCL”), hereby certifies as follows:

1. The name of Company is Network Medical, Inc. The date of filing of the Company’s
original Certificate of Incorporation with the Secretary of State of the State of Delaware was
June 21, 2012. Said Certificate of Incorporation was amended by filing a Certificate of
Amendment to the Certificate of Incorporation with the Secretary of State of the State of
Delaware on July 11, 2013, Said Certificate of Incorporation was further amended by filing a
Second Amendment to the Certificate of Incorporation with the Secretary of State of the State of
Detaware on September 30, 2013.

2. This Amended and Restated Certificate of Incorporation amends and restates the
Company’s Certificate of Incorporation, as amended, and has been duly adopted and approved
by the stockholders and directors of the Company in accordance with Sections 228, 242 and 245
of the DGCL.

3. The text of the Company’s Certificate of Incorporation, as amended, is hereby
amended and restated in its entirety to read as follows:

L.
The name of this corporation is Network Medical, Inc. (the “Company”).
1L,

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

111,

The purpose of the Company is to engage in any lawful act or activity for which a
corporation may be organized under the DGCL.

1v.

A. The Company is authorized to issue two classes of stock to be designated,
respectively, “Common Stock” and “Preferred Stock.” The total number of shares which the
Company is authorized to issue is eighteen million five hundred thirty-seven thousand four
hundred eighty-two (18,537,482) shares, twelve million nine hundred five thousand five hundred
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cighty-three (12,905,583) shares of which shall be Common Stock (the “Common Stock”) and
five million six hundred thirty-one thousand eight hundred ninety-nine (5,631,899) shares of
which shall be Preferred Stock (the “Preferred Stock”). The Common Stock and the Preferred
Stock shall each have a par value of $0.0001 per share. Three million eight hundred two
thousand six hundred thirty-one (3,802,631) shares of the Preferred Stock are hereby designated
“Series A Convertible Preferred Stock” (the “Series A Preferred”), and one million eight
hundred twenty-nine thousand two hundred sixty-eight (1,829,268) shares of the Preferred Stock
are hereby designated “Series B Convertible Preferred Stock” (the “Series B Preferred’).

B. Irrespective of any contrary provisions contained in Section 242(b)(2) of the
DGCL, the number of authorized shares of Common Stock may be increased or decreased (but
not below the number of shares of Common Stock then-outstanding) by the affirmative vote of
the holders of a majority of the stock of the Company entitled to vote (voting together as a single
class on an as-if converted to Common Stock basis),

C. The rights, preferences, privileges, restrictions and other matters relating to the
Preferred Stock are as follows:

1. Di1viDEND RIGHTS,

(a) From and after the date of the issuance of any shares of the Series A
Preferred, in preference to any dividends on the Common Stock, dividends at the rate of eight
percent (8%) of the Series A Original Issue Price (as defined below) per annum shall accrue on
such shares of Series A Preferred (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization) (the “Series 4 Accruing
Dividends”). Series A Accruing Dividends shall accrue from day to day, whether or not declared,
and shall be cumulative; provided however, that except as declared by the Board of Directors
(the “Board”) or as set forth in this Section 1 or Sections 3, 4, or 6, the Company shall be under
no obligation to pay such Series A Accruing Dividends. The “Series A Original Issue Price”
shall be $0.95 per share for the Series A Preferred (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like with respect to such shares after the filing date
hereof).

(b) From and after the date of the issuance of any shares of the Series B
Preferred, in preference to any dividends on the Series A Preferred and the Common Stock,
dividends at the rate of eight percent (8%) of the Series B Original Issue Price (as defined below)
per annum shall accrue on such shares of Series B Preferred (subject to appropriate adjustment in
the event of any stock dividend, stock split, combination or other similar recapitalization) (the
“Series B Accruing Dividends™). Series B Accruing Dividends shall accrue from day to day,
whether or not declared, and shall be cumulative; provided however, that except as declared by
the Board or as set forth in this Section 1 or Sections 3, 4, or 6, the Company shall be under no
obligation to pay such Series B Accruing Dividends. The “Series B Original Issue Price” shall
be $1.64 per share for the Series B Preferred (as adjusted for any stock dividends, combinations,
splits, recapitalizations and the like with respect to such shares after the filing date hereof).

(¢) So long as any shares of Scries B Preferred are outstanding, the
Company shall not pay or declare any dividend, whether in cash or property, or make any other
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distribution on the Series A Preferred or the Common Stock, or purchase, redeem or otherwise
acquire for value any shares of the Series A Preferred or the Common Stock until all dividends
as set forth in Section 1(b) above on the Series B Preferred shall have been paid or declared and
set apart.

(d) So long as any shares of Series A Preferred or Series B Preferred are
outstanding, the Company shall not pay or declare any dividend, whether in cash or property, or
make any other distribution on the Common Stock, or purchase, redeem or otherwise acquire for
value any shares of Common Stock until all dividends as set forth in Sections 1(a) and 1(b)
above on the Series A Preferred and the Series B Preferred, respectively, shall have been paid or
declared and set apart.

{e) In the event dividends are paid or distributions made on any share of
Common Stock, whether in cash or property, the Company shall pay an additional dividend or
make a distribution on all outstanding shares of Series A Preferred and Series B Preferred in a
per share amount equal (on an as-if converted to Common Stock basis) to the amount paid or set
astde for each share of Common Stock.

(f) The provisions of Sections 1(c), (d) and (¢) shall not apply to (i) a
dividend payable solely in Common Stock, (ii) acquisitions of Commeon Stock by the Company
pursuant to agreements approved by the Board which permit the Company to repurchase such
shares at the lesser of cost or fair market value upon termination of services to the Company or
(iti) acquisitions of Common Stock that have been approved in accordance with Section
2(b)(viii} below,

(2) Whenever a dividend provided for in this Section 1 shall be payable in
property other than cash, the value of such dividend shall be the fair market value of such
distribution as determined in good faith by the Board (including both Series A Preferred
Directors and the Series B Director (as defined below)).

2. VOTING RIGHTS,

(a) General Rights. Each holder of shares of Preferred Stock shall be
entitled to the number of votes equal to the number of shares of Common Stock into which such
shares of Preferred Stock could be converted (pursuant to Section 5 hereof) immediately after the
close of business on the record date fixed for such meeting or the effective date of such written
consent and shall have voting rights and powers equal to the voting rights and powers of the
Common Stock (except that the holders of the Series A Preferred shall not be entitled to vote in
connection with any election for or removal of directors clected pursuant to the provisions of
Section 2(c)(ii) and (iif) below and the holders of the Series B Preferred shall not be entitled to
vote in connection with any election for or removal of directors elected pursuant to the
provisions of Section 2(c)(i) or (iil) below), and shall be entitled to notice of any stockholders’
meeting in accordance with the bylaws of the Company. Except as otherwise provided herein or
as required by law, the Preferred Stock shall vote together with the Common Stock at any annual
or special meeting of the stockholders and not as a separate class, and may act by written consent
in the same manner as the Common Stock.
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(b) Separate Vote of Series A Preferred and Series B Preferred. For
so long as any shares of Series A Preferred or Series B Preferred (as applicable) remain
outstanding, in addition to any other vote or consent required herein or by law, the affirmative
vote or written consent of (i) the holders of at least 75% of the then-outstanding shares of Series
A Preferred, voting as a separate class, and (ii) the holders of at least 75% of the then-
outstanding shares of Series B Preferred, voting as a separate class, shall be necessary for the
Company to effect or validate any of the following actions (whether by amendment, merger,
consolidation, reclassification, recapitalization or otherwise) or to permit any subsidiary of the
Company to effect or validate any of the following actions (whether by amendment, merger,
consolidation, reclassification, recapitalization or otherwise) and any such act or transaction
entered into without such vote or conseni may, upon affirmative subsequent declaration by
holders of (i) seventy-five percent (75%) of the then-outstanding shares of Series A Preferred,
voting as a separate class, or (ii) seventy-five percent (75%) of the then-outstanding shares of
Series B Preferred, voling as a separate class, be null and void ab initio, and of no force or effect:

(i) Any action that amends, alters or changes the rights,
preferences, privileges, powers or restrictions of the Preferred Stock;

(i)  Any increase or decrease in the authorized number of
shares of Preferred Stock or Common Stock;

(ili) Any issuance, authorization, creation or designation,
whether by reclassification or otherwise, of any new class or series of stock or any other
securities convertible into equity securities of the Company having rights, preferences and
privileges on a parity with or senior to the Series A Preferred or Series B Preferred with respect
to dividends, liquidation preference, voting, redemption or antidilution protection;

(ivy  Any amendment, alteration, waiver or repeal of any
provision of the Amended and Restated Certificate of Incorporation or the Bylaws of the
Company (including any filing of a Certificate of Designation);

) Any merger or consolidation of the Company, any Asset
Transfer or Acquisition (each as defined in Section 4(b) below), or any voluntary or involuntary
dissolution liquidation or winding-up of the Company (or any license, pledge, encumbrance or
other transaction with a similar economic effect);

(vi)  Any reclassification, reorganization or recapitalization of
any shares of the outstanding capital stock of the Company;

(vi) Any action that results in the payment or declaration of a
dividend on any shares of Common Stock or Preferred Stock ranking junior to the Series B
Preferred (other than as permitted pursuant to Section 1(f) above);

(viii) Any redemption or repurchase of the Company's capital
stock (except for (A) acquisitions of Common Stock by the Company permitted by Section
1(f)(ii) above and (B) redemptions of Preferred Stock in accordance with Section 6 herein),
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(ix)  Any increase or decrease in the authorized number of
members of the Board;

(x)  Incur, assume or guaranty any indebtedness for borrowed
money in excess of seventy-five thousand dollars ($75,000) (including guaranties or refated
obligations);

(xi)  Make any capital expenditure beyond those included in an
operating plan or budget of the Company that has been approved by the Board,

(xii) Make any material change in the Company’s line(s) of
business, or enter into material business activities not contemplated by the Company's business
plan as provided to the purchasers of the Series B Preferred under the Series B Purchase
Agreement (as defined in Section 2(d) below);

(xiif) Acquire a substantial portion of the stock or assets of
another business or business unit, regardless of the form of such acquisition;

(xiv) Authorize any public offering other than a Qualified Public
Offering;

(xv) Commit the Company to enter into any joint venture,
license agreement, or exclusive marketing or other distribution agreement with respect to the
Company's products, other than in the ordinary course of business;

(xvi) Move the Company’s headquarters from the State of
Alabama; or

(xvii) Agree to do or pursue any of the foregoing.

(c) Separate Vote of Series A Preferred. For so long as any shares of
Series A Preferred remain outstanding, in addition to any other vote or consent required herein or
by law, the affirmative vote or written consent of the holders of at least 75% of the then-
outstanding shares of Series A Preferred, voting as a separate class, shall be necessary for the
Company to effect or validate any of the following actions (whether by amendment, merger,
consolidation, reclassification, recapitalization or otherwise) or to permit any subsidiary of the
Company to effect or validate any of the following actions (whether by amendment, merger,
consolidation, reclassification, recapitalization or otherwise) and any such act or transaction
entered into without such vote or consent may, upon affirmative subsequent declaration by
holders of seventy-five percent (75%) of the then-outstanding shares of Series A Preferred,
voting as a separate class, be null and void ab inifio, and of no force or effect:

1)) increase or decrease the number of authorized shares of
Series A Preferred, or

(i)  amend the Certificate of Incorporation or bylaws of the
Company to adversely affect any rights, preferences, and privileges of the Series A Preferred.
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(d) Separate Vote of Series B Preferred.  For so long as any shares of
Series B Preferred remain outstanding, in addition to any other vote or consent required herein or
by law, the affirmative vote or written consent of the holders of at least 75% of the then-
outstanding shares of Series B Preferred, voting as a separate class, shall be necessary for the
Company to effect or validate any of the following actions (whether by amendment, merger,
consolidation, reclassification, recapitalization or otherwise) or to permit any subsidiary of the
Company to effect or validate any of the following actions (whether by amendment, merger,
consolidation, reclassification, recapitalization or otherwise) and any such act or transaction
entered into without such vote or consent may, upon affirmative subsequent declaration by
holders of seventy-five percent (75%) of the then-outstanding shares of Series B Preferred,
voting as a separate class, be null and void ab initio, and of no force or effect:

T increase or decrease the number of authorized shares of
Series B Preferred, or

(i)  amend the Certificate of Incorporation or bylaws of the
Company to adversely affect any rights, preferences, and privileges of the Series B Preferred.

(e) Election of Board of Directors.

(1)) For so long as any shares of Series A Preferred remain
outstanding, the holders of Series A Preferred, voting as a separate class, shall be entitled to elect
two (2) members of the Board (the “Series A Preferred Directors”) at each meeting or pursuant
to each consent of the Company’s stockholders for the election of directors, and to remove from
office such directors and to fill any vacancy caused by the resignation, death or removal of such
directors;

(i) For so long as any shares of Series B Preferred remain
outstanding, the holders of Series B Preferred, voting as a separate class, shall be entitled to elect
one (1) member of the Board (the “Series B Preferred Director™) at each meeting or pursuant to
each consent of the Company’s stockholders for the election of directors, and to remove from
office such director and to fill any vacancy caused by the resignation, death or removal of such
director; and

(i)  Subject to any contract amongst the Company and the
holders of its Common Stock and Preferred Stock, the holders of Common Stock, voting as a
separate class, shall be entitled to elect all remaining members of the Board, at each meeting or
pursuant to each consent of the Company’s stockholders for the election of directors, and to
remove from office such directors and to fill any vacancy caused by the resignation, death or
removal of such directors.
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(D) Events of Noncompliance.

] Definition. An Event of Noncompliance shall have
occurred if:

(A)the Company breaches or otherwise fails to perform or
observe in any material respect with any covenant or agreement set forth herein or in a Series A
Convertible Preferred Stock Purchase Agreement, dated on or about the date on which shares of
Series A Preferred were issued (each a “Series A Purchase Agreement’), the Series B
Convertible Preferred Stock Purchase Agreement, dated on or about the date on which shares of
Series B Preferred are first issued (the “Series B Purchase Agreement’) or the Related
Agreements (as defined therein) and such breach, failure to perform or observe such covenant or
agreement is not cured by the Company within 30 days after written notice to the Company from
any holder of the Series A Preferred or the Series B Preferred (as applicable) of the breach of or
failure to perform or observe such covenant or agreement; or

(B) the Company or any subsidiary of the Company makes
an assignment for the benefit of creditors or admits in writing its inability to pay its debts
generally as they become due; or an order, judgment or decree is entered adjudicating the
Company or any such subsidiary bankrupt or insolvent; or any order for relief with respect to the
Company or any such subsidiary is entered under the United States Bankruptey Code; or the
Company or any such subsidiary petitions or applies to any tribunal for the appointment of a
custodian, trustee, receiver or liquidator of the Company or any such subsidiary or of any
substantial part of the assets of the Company or any such subsidiary, or commences any
proceeding (other than a proceeding for the voluntary liquidation and dissclution of a subsidiary)
relating to the Company or any such subsidiary under any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction;
or any such petition or application is filed, or any such proceeding is commenced, against the
Company or any such subsidiary and either: (a) the Company or any such subsidiary by any act
indicates its approval thereof, consent thereto or acquiescence therein or (b) such petition,
application or proceeding is not dismissed within 60 days.

(ii)  Board Consequences of Events of Noncompliance.

(A)If any Event of Noncompliance has occurred and
continues uncured for ninety (90) days afier written notice to the Board, the number of directors
constituting the Board shall, at the request of the holders of a majority of the then-outstanding
Series A Preferred (voting as a separate class on an as-if-converted to Common Stock basis) and
the holders of a majority of the then-outstanding Series B Preferred (voting as a separate class on
an as-if-converted to Common Stock basis), be increased by one (or such other amount as
required to give the holders of the Preferred Stock a minimum majority of the members of the
Board), and the holders of seventy-five percent (75%) of the then-outstanding Preferred Stock
shall have the special right, voting together as a single class on an as-if-converted to Common
Stock basis and not as separate series and to the exclusion of all other classes of the Company's
capital stock, to elect individual(s) to fill such newly created directorship(s), t0 remove any
individual(s) elected to such directorship(s) and to fill any vacancies in such directorship(s). The
special right of the holders of Preferred Stock to elect one extra member of the Board may be
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exercised at a special meeting called pursuant this subsection (ii), at any annual or other special
meeting of shareholders or pursuant to a written consent in lieu of a shareholders meeting. Such
special right shall continue until such time as there is no longer any Event of Noncompliance in
existence, at which time such special right shall terminate subject to revesting upon the
occurrence and continuation of any Event of Noncompliance which gives rise to such special
rights hereunder, and the number of directors constituting the Board shall decrease to such
number as constituted the whole Board immediately prior to the occurrence of the Event or
Events of Noncompliance giving rise to the special right to elect directors, and the terms of
office of all directors elected for the purposes of this subsection (ii) shall terminate immediately.

(B) At any time when such special right has vested in the
holders of Preferred Stock, a proper officer of the Company shall, upon the written request of the
holders of a majority of the then-outstanding Series A Preferred (voting as a separate class on an
as-if-converted to Common Stock basis) and the holders of a majority of the then-outstanding
Series B Preferred (voting together as a separate class on an as-if-converted to Common Stock
basis), addressed to the secretary of the Company, call a special meeting of the holders of
Preferred Stock for the purpose of electing directors pursuant to this subsection. Such meeting
shall be held at the earliest legally permissible date at the principle office of the Company, or at
such other place designated by the holders of at lcast 10% of the Preferred Stock then
outstanding. If such meeting has not been called by a proper officer of the Company within 10
days after personal service of such written request upon the secretary of the Company or within
20 days after mailing the same to the secretary of the Company at its principal office, then the
holders of a majority of the Preferred Stock then outstanding may designate in writing one of the
Preferred Stock holders to call such meeting at the expense of the Company, and such meeting
may be called by such person so designated upon the notice required for annual meetings of
shareholders and shall be held at the Company's principal office, or at such other place
designated by the holders of a majority of the Preferred Stock then outstanding. Any holder of
Preferred Stock so designated shall be given access to the stock record books of the Company for
the purpose of causing a meeting of shareholdets to be called pursuant to this subparagraph.

(C) At any meeting or ai any adjournment thereof at which
the holders of Preferred Stock have the special right to elect directors, the presence, in person or
by proxy, of the holders of a majority of the Preferred Stock then outstanding shall be required to
constitute a quorum for the election or removal of any director by the holders of the Preferred
Stock exercising such special right. The vote of a majority of such quorum shall be required to
glect or remove any such director.

(iiiy  Other Rights Upon Events of Noncompliance. If any
Event of Noncompliance exists, each holder of Preferred Stock shall also have any other rights
which such holder is entitled to under any contract or agreement at any time and any other rights
which such holder may have pursuant to applicable law

3. LIQUIDATION RIGHTS.

(a) Series B Preferred. Upon any liquidation, dissolution, or winding up
of the Company, whether voluntary or involuntary (a “Ligquidation Event’), before any
distribution or payment shall be made to the holders of any Common Stock or Series A
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Preferred, the holders of Series B Preferred shall be entitled to be paid out of the assets of the
Company legally available for distribution, or the consideration received in such transaction, for
each share of Series B Preferred held by them, an amount per share of Series B Preferred equal
to the sum of (i) the Series B Original Issue Price plus (ii) any Series B Accruing Dividends
accrued but unpaid thereon (whether or not declared), together with any declared but unpaid
dividends on such share of Series B Preferred (the “Series B Preferred Liquidation
Preference”). If, upon any such Liquidation Event, the assets of the Company (or the
consideration received in such transaction) shall be insufficient to make payment in full to all
holders of Series B Preferred of the liquidation preference set forth in this Section 3(a), then such
assets (or consideration) shall be distributed among the holders of Series B Preferred at the time
outstanding, ratably in proportion to the full amounts to which they would otherwise be
respectively entitled if such amounts had been paid in full.

(b) Series A Preferred. After the payment of the full Series B Preferred
Liquidation Preference, upon a Liquidation Event, before any distribution or payment shall be
made to the holders of any Common Stock, the holders of Series A Preferred shall be entitled to
be paid out of the assets of the Company legally available for distribution, or the consideration
received in such transaction, for each share of Series A Preferred held by them, an amount per
share of Series A Preferred equal to the sum of (i) the Series A Original Issue Price plus (ii) any
Series A Accruing Dividends accrued but unpaid thereon (whether or not declared), together
with any declared but unpaid dividends on such share of Serics A Preferred (the “Series A
Preferred Liquidation Preference’). If, upon any such Liquidation Event, the assets of the
Company (or the consideration received in such transaction) shall be insufficient to make
payment in full to all holders of Series A Preferred of the liquidation preference set forth in this
Section 3(b), then such assets (or consideration) shall be distributed among the holders of Series
A Preferred at the time outstanding, ratably in proportion to the full amounts to which they
would otherwise be respectively entitled if such amounts had been paid in full.

(c) Remaining Assets. After the payment of the full Series B Liquidation
Preference and the Series A Preferred Liquidation Prefercnce, the remaining assets of the
Company legally available for distribution in such Liquidation Event (or the consideration
received in such transaction), if any, shall be distributed ratably to the holders of the Common
Stock, the Series A Preferred and the Series B Preferred on an as-if-converted to Common Stock
basis.

4, ASSET TRANSFER OR ACQUISITION RIGHTS.

(3) An Acquisition or Asset Transfer (each as hereinafter defined) shall be
deemed 1o be a liquidation of the Company (including, without limitation, for the purposes of
Section 3 above) (a “Deemed Liguidation™), unless the holders of at least 75% of the then-
outstanding Series A Preferred, voting as a separate class, and the holders of at least 75% of the
then-outstanding Series B Preferred, voting as a separate class, clect otherwise by written notice
given to the Company at least five (5) days prior to the effective date of any such Acquisition or
Asset Transfer, The Company shall not have the power to effect any transaction constituting a
Deemed Liquidation unless the definitive documents effecting such Deemed Liquidation provide
that the consideration payable to the stockholders of the Company shall be allocated among the
holders of capital stock of the Company in accordance with Sections 3(a), (b) and (c) above. The
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amount deemed paid or distributed to holders of capital stock of the Company upon any Deemed
Liquidation shall be determined in accordance with Section 4(c) below.

(b) For the purposes of this Amended and Restated Certificate of
Incorporation: (i) “Acquisition” shall mean (A) any consolidation, stock exchange or merger of
the Company with or into any other corporation or other entity or person, or any other corporate
reorganization, other than any such consclidation, merger or reorganization in which the
stockholders of the Company immediately prior to such consolidation, merger or reorganization,
continue to hold a majority of the voting power of the surviving entity in substantially the same
proportions (or, if the surviving entity is a wholly-owned subsidiary, its parent) immediately
after such consolidation, merger or reorganization; or (B) any transaction or series of related
transactions to which the Company is a party in which in excess of fifty percent (50%) of the
Company’s voting power is transferred; provided that an Acquisition shall not include (x) any
consolidation or merger effected exclusively to change the domicile of the Company, (¥) any
transaction or series of transactions principally for bona fide equity financing purposes in which
cash is received by the Company or any successor or indebtedness of the Company is cancelled
or converted or a combination thereof, or (z) any transfer of such voting power or equity
ownership without consideration from a stockholder of the Company to such stockholder's
affiliates, stockholders, members or family members such that the total amount of equity
ownership and voting power held by such stockholder and its affiliates, stockholders, members
and family members shall in the aggregate be the same before and after the transfer; and (ii)
“4sset Transfer” shall mean a sale, lease or other disposition of all or substantially all of the
assets or intellectual property of the Company or the granting of one or more exclusive licenses
which individually or in the aggregate cover all or substantially all of the intellectual property of
the Company.

(¢) In any Acquisition or Asset Transfer, (i) if the consideration to be
received is securities of a corporation or other property other than cash, its value will be deemed
its fair market value as determined in good faith by the Board (including at least one of the Series
A Preferred Directors and the Series B Director), on the date such determination is made;
provided, however, that any publicly-traded securities to be distributed to stockholders will be
valued as follows:

@ Securities not subject to investment letter or other similar
restrictions on free marketability:

(A)If traded on a securities exchange, the value shall be
deemed to be the average of the closing prices of the securities on such exchange over the thirty
(30)-day period ending three (3) calendar days prior to the closing of such Acquisition or Asset
Transfer; and

(B)If actively traded over-the-counter, the value shall be
deemed to be the average of the closing bid or sale prices (whichever are applicable) over the
thirty (30)-day period ending three (3) calendar days prior to the closing of such Acquisition or
Asset Transfer.
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(iiy  The method of valuation of securities subject to investment
letter or other restrictions on free marketability (other than restrictions arising solely by virtue of
a stockholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount
from the market value determined as above in Sections 4(c)(i)(A) and (B) to reflect the
approximate fair market value thereof, as determined in good faith by the Board.

(d) Notwithstanding anything to the contrary in this Section 4, if the
definitive transaction documents for an Acquisition or Asset Transfer provide for a different
method of valuation, the method of valuation set forth in such documents shall control,

(¢) Allocation of Escrow. In the event of a Deemed Liquidation, if any
portion of the consideration payable to the stockholders of the Company is placed into escrow or
is payable to the stockholders of the Company subject to contingencies, the definitive acquisition
agreement relating thereto shall provide that (i) the portion of such consideration that is not
placed in escrow and not subject to any contingencies (the “Inifial Consideration”) shall be
allocated among the holders of capital stock of the Company in accordance with Section 3 above
as if the Initial Consideration were the only consideration payable in connection with such
Deemed Liquidation and (ii) any additional consideration which becomes payable to the
stockholders of the Company upon release from escrow or satisfaction of contingencies shall be
allocated among the holders of capital stock of the Company in accordance with Section 3 above
after taking into account the previous payment of the Initial Consideration as part of the same
transaction.

5. CONVERSION RIGHTS.

The holders of the Preferred Stock shall have the following rights with
respect to the conversion of the Preferred Stock into shares of Common Stock (the “Conversion
Rightsy:

(a) Optional Conversion. Subject to and in compliance with the
provisions of this Section 5, any shares of Preferred Stock may, at the option of the holder, be
converted at any time into fully-paid and nonassessable shares of Common Stock. The number
of shares of Common Stock to which a holder of Preferred Stock shall be entitled upon
conversion shall be the product obtained by multiplying the applicable Preferred Conversion
Rate then in effect (determined as provided in Section 5(b)) by the number of shares of Preferred
Stock being converted. In the event of a notice of redemption of any shares of Preferred Stock
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 Company or a Deemed Liquidation, 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 Preferred Stock.

(b) Conversion Rate. The conversion rate in effect at any time for
conversion of the Series A Preferred (the “Series A Preferred Conversion Rate™) shall be the
quotient obtained by dividing the Series A Original Issue Price by the “Series A Preferred
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Conversion Price,” calculated as provided in Section 5(c). The conversion rate in effect at any
time for conversion of the Series B Preferred (the “Series B Preferred Conversion Rate™) shall
be the quotient obtained by dividing the Series B Original Issue Price by the “Series B Preferred
Conversion Price,” calculated as provided in Section 5(c). The Series A Preferred Conversion
Rate and the Series B Preferred Conversion Rate may each be referred to individually herein as
an applicable “Conversion Rate.”

(c) Conversion Price. The conversion price for the Series A Preferred
shall initially be the Series A Original Issue Price (the “Series A Preferred Conversion Price”).
The conversion price for the Series B Preferred shall initially be the Series B Original Issue Price
(the “Series B Preferred Conversion Price’). The Series A Preferred Conversion Price and the
Series B Preferred Conversion Price may each be referred to individually herein as an applicable
“Conversion Price.” The initial Conversion Price shall be adjusted from time to time in
accordance with this Section 5. All references to a Conversion Price herein shall mean the
Conversion Price as so adjusted.

(d) Mechanics of Conversion. Each holder of Preferred Stock who
desires to convert the same into shares of Common Stock pursuant to this Section § shall
surrender the certificate or certificates therefor, duly endorsed, at the office of the Company or
any transfer agent for the Preferred Stock, and shall give written notice to the Company at such
office that such holder elects to convert the same. Such notice shall state the number of shares of
Series A Preferred or Series B Preferred (as applicable) being converted. Thereupon, the
Company shall promptly issue and deliver at such office to such helder a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled and shall
promptly pay (i) at the election of each holder of Preferred Stock in his, her or its sole discretion,
in cash or in Common Stock (at the Common Stock’s fair market value determined in good faith
by the Board as of the date of such conversion) any declared but unpaid dividends on the shares
of Preferred Stock being converted and (ii) in cash {(at the Common Stock’s fair market value
determined in good faith by the Board as of the date of conversion) the value of any fractional
share of Common Stock otherwise issuable to any holder of Preferred Stock. Such conversion
shall be deemed to have been made at the close of business on the date of such delivery of the
conversion notice and surrender of the certificates representing the shares of Preferred Stock to
be converted, and the person or entity entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder of such shares of
Common Stock on such date.

(e¢) Adjustment for Stock Splits and Combinations. If at any time or
from time to time after the date that the first share of Series B Preferred is issued (the “Series B
Original Issue Date”) the Company effects a subdivision of the outstanding shares of Common
Stock without a corresponding subdivision of the Series A Preferred and the Series B Preferred,
each applicable Conversion Price in effect immediately before that subdivision shall be
proportionately decreased. Conversely, if at any time or from time to time after the Series B
Original Issue Date the Company combines the outstanding shares of Common Stock into a
smaller number of shares, without a corresponding combination of the Series A Preferred and the
Series B Preferred, each applicable Conversion Price in effect immediately before the
combination shall be proportionately increased. Any adjustment under this Section 5(¢) shall
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become effective at the close of business on the date the subdivision or combination becomes
effective.

() Adjustment for Common Stock Dividends and Distributions. If at
any time or from time to time after the Series B Original Issue Date the Company pays to holders
of Common Stock a dividend or other distribution on the Common Stock in additional shares of
Common Stock without a corresponding dividend or other distribution to holders of Series A
Preferred and Series B Preferred, each applicable Conversion Price that is then in effect shall be
decreased as of the time of such issuance, as provided below:

i) the Conversion Price shall be adjusted by multiplying such
Conversion Price then in effect by a fraction equal to:

(A)the numerator of which is the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance, and

(B) the denominator of which is the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance plus the
number of shares of Common Stock issuable in payment of such dividend or distribution;

(i)  If the Company fixes a record date to determine which
holders of Common Stock are entitled to receive such dividend or other distribution, each such
Conversion Price shall be fixed as of the close of business on such record date and the number of
shares of Common Stock shall be calculated immediately prior to the close of business on such
record date; and

(iii)  If such record date is fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, each such Conversion
Price shall be recomputed accordingly as of the close of business on such record date and
thereafter each such Conversion Price shall be adjusted pursuant to this Section 5(f) to reflect the
actual payment of such dividend or distribution.

{g) Adjustment for Reclassification, Exchange, Substitution,
Reorganization, Merger or Consolidation. If at any time or from time to time after the Series
B Original Issue Date, the Common Stock issuable upon the conversion of the Preferred Stock is
changed into the same or a different number of shares of any class or classes of stock, whether
by recapitalization, reclassification, merger, consolidation or otherwise (other than an
Acquisition or Asset Transfer as defined in Section 4 or a subdivision or combination of shares
or stock dividend or a reorganization, merger, consolidation or sale of assets provided for
elsewhere in this Section 5), then following such recapitalization, reclassification, merger,
consolidation or other change, each share of 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 shares of that number of shares
of Common Stock issuable upon conversion of such share of Preferred Stock immediately prior
to such recapitalization, reclassification, merger, consolidation or other change would have been
entitled to receive pursuant to such event, subject to further adjustment as provided herein or
with respect to such other securities or property by the terms thercof. In any such case,
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appropriate adjustment shall be made in the application of the provisions of this Section 5 with
respect to the rights of the holders of Preferred Stock after the capital reorganization to the end
that the provisions of this Section 5 (including adjustment of each Conversion Price then in
effect and the number of shares issuable upon conversion of the Preferred Stock) shall be
applicable after that event and be as nearly equivalent as practicable.

(h) Sale of Shares Below Preferred Stock Conversion Price.

@) If at any time or from time to time after the Series B
Original Issue Date, the Company issues or sells, or is deemed by the express provisions of this
Section 5(h) to have issued or sold, Additional Shares of Common Stock (as defined below),
other than as provided in Section 5(e), 5(f) or 5(g) above, for an Effective Price (as defined
below) less than the then-effective Series A Preferred Conversion Price (in the case of the Series
A Preferred) or the Series B Preferred Conversion Price (in the case of the Series B Preferred)
(as applicable, a “Qualifying Dilutive Issuance™), then and in each such case, the then-effective
applicable Conversion Price shall be reduced, as of the opening of business on the date of such
issue or sale, to a price (calculated to the eighth (8th) digit to the right of the decimal point}
determined by multiplying the applicable Conversion Price in effect immediately prior to such
issuance or sale by a fraction:

(A)the numerator of which shall be (i) the number of shares
of Common Stock deemed outstanding (as determined below) immediately prior to such issue or
sale, plus (ii) the number of shares of Common Stock which the Aggregate Consideration (as
defined below) received or deemed received by the Company for the total number of Additional
Shares of Common Stock so issued would purchase at such then-effective applicable Conversion
Price, and

(B) the denominator of which shall be the number of shares
of Common Stock deemed outstanding (as determined below) immediately prier to such issue or
sale plus the total number of Additional Shares of Common Stock so issued.

(if)  For the purposes of the preceding sentence, the number of
shares of Common Stock deemed to be cutstanding as of a given date shall be the sum of (A) the
number of actually issued and outstanding shares of Common Stock on the day immediately
preceding the given date, (B) the number of shares of Common Stock into which the then-
outstanding shares of Preferred Stock could be converted if fully converted on the day
immediately preceding the given date, and (C) the number of shares of Common Stock which are
issuable upon the exercise or conversion of all other rights, options and convertible securities
outstanding on the day immediately preceding the given date.

(iii) No adjustment shall be made to the applicable Conversion
Price in an amount less than one cent per share. Any adjustment otherwise required by this
Section 5(h) that is not required to be made due to the preceding sentence shall be included in
any subsequent adjustment to the applicable Conversion Price.

(iv)  For the purpose of making any adjustment required under
this Section 5(h), the aggregate consideration received by the Company for any issue or sale of
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securities (the “Aggregate Consideration”) shall be computed as follows: (A) to the extent it
consists of cash, Aggregate Consideration shall be computed at the gross amount of cash
received by the Company before deduction of any underwriting or similar commissions,
compensation or concessions paid or allowed by the Company in connection with such issue or
sale and without deduction of any expenses payable by the Company, (B) to the extent it consists
of property other than cash, Aggregate Consideration shall be computed at the fair value of that
property as determined in good faith by the Board, and (C) if Additional Shares of Common
Stock, Convertible Securities (as defined below} or rights or options to purchase either
Additional Shares of Common Stock or Convertible Securities are issued or sold together with
other stock or securities or other assets of the Company for a consideration which covers both,
Aggregate Consideration shall be computed as the portion of the consideration so received that
may be reasonably determined in good faith by the Board to be allocable to such Additional
Shares of Common Stock, Convertible Securities or rights or options.

) For the purpose of the adjustment required under this
Section 5¢h), if the Company issues or sells (x) Preferred Stock or other stock, options, warrants,
purchase rights or other securities convertible into, Additional Shares of Common Stock (such
convertible stock or securities being herein referred to as “Convertible Securities”) or (y) rights
or options for the purchase of Additional Shares of Common Stock or Convertible Securities and
if the Effective Price of such Additional Shares of Common Stock is less than the applicable
Conversion Price, in each case the Company shall be deemed to have issued at the time of the
issuance of such rights or options or Convertible Securities the maximum number of Additional
Shares of Common Stock issuable upon exercise or conversion thereof and to have received as
consideration for the issuance of such shares an amount equal to the total amount of the
consideration, if any, received by the Company for the issuance of such rights or options or
Convertible Securities plus:

(A)in the case of such rights or options, the minimum
amounts of consideration, if any, payable to the Company upon the exercise of such rights or
options; and

(B)in the case of Convertible Securities, the minimum
amounts of consideration, if any, payable to the Company upon the conversion thereof (other
than by cancellation of liabilities or obligations evidenced by such Convertible Securities);
provided that if the minimum amounts of such consideration cannot be ascertained, but are a
function of antidilution or similar protective clauses, the Company shall be deemed to have
received the minimum amounts of consideration without reference to such clauses.

(C)If the minimum amount of consideration payable to the
Company upon the exercise or conversion of rights, options or Convertible Securities is reduced
over time or on the occurrence or non-occurrence of specified events other than by reason of
antidilution adjustments, the Effective Price shall be recalculated using the figure to which such
minimum amount of consideration is reduced; provided further, that if the minimum amount of
consideration payable to the Company upon the exercise or conversion of such rights, options or
Convertible Securities is subsequently increased, the Effective Price shall be again recalculated
using the increased minimum amount of consideration payable to the Company upon the
exercise or conversion of such rights, options or Convertible Securities.
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(D)No further adjustment of the applicable Conversion
Price, as adjusted upon the issuance of such rights, options or Convertible Securities, shall be
made as a result of the actual issuance of Additional Shares of Common Stock or the exercise of
any such rights or options or the conversion of any such Convertible Securities. If any such
rights or eptions or the conversion privilege represented by any such Convertible Securities shall
expire without having been exercised, the applicable Conversion Price as adjusted upon the
issuance of such rights, options or Convertible Securities shall be readjusted to the applicable
Conversion Price which would have been in effect had an adjustment been made on the basis that
the only Additional Shares of Common Stock so issued were the Additional Shares of Common
Stock, if any, actually issued or sold on the exercise of such rights or options or rights of
conversicn of such Convertible Securities, and such Additional Shares of Common Stock, if any,
were issued or sold for the consideration actually received by the Company upon such exercise,
plus the consideration, if any, actually received by the Company for the granting of all such
rights or options, whether or not exercised, plus the consideration received for issuing or selling
the Convertible Securities actually converted, plus the consideration, if any, actually received by
the Company (other than by cancellation of liabilities or obligations evidenced by such
Convertible Securities) on the conversion of such Convertible Securities, provided that such
readjustment shall not apply to prior conversions of Preferred Stock.

(vi)  For the purpose of making any adjustment to a Conversion
Price required under this Section 5(h), “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued by the Company or deemed to be issued pursuant to this Section
S(h) (including shares of Common Stock subsequently reacquired or retired by the Company)
after the Series B Original Issue Date, other than:

(A)shares of Common Stock issued upon conversion of, or
as a distribution or dividend on, the Preferred Stock;

(B) shares of Common Stock or Convertible Securities
issued with the consent of the Board after the Series B Original Issue Date to employees, officers
or directors of, or consultants or advisors to the Company or any subsidiary, pursuant to the
Company’s 2012 Stock Incentive Plan or such other stock purchase or stock option plan or other
arrangements that have been approved by the Board (including the approval of at least one of the
Series A Preferred Directors and the Series B Director).

(C)shares of Common Stock issued pursuant to the
exercise of Convertible Securities provided that such issuance is pursuant to the terms of such
Convertible Securities;

(D) shares of Common Stock issued as a dividend on the
Common Stock, to which the provisions of Section 5(f) above are applicable;

(E)shares of Common Stock, Preferred Stock and
Convertible Securities issued for consideration other than cash pursuant to a merger,
consolidation, acquisition, strategic alliance, or similar business combination approved by the
Board (including the affirmative approval of at least one of the Series A Preferred Directors and
the Series B Director);
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(F) shares of Common Stock, Preferred Stock and
Convertible Securities issued pursuant to any equipment loan or leasing arrangement, real
property leasing arrangement or debt financing from a bank or similar financial institution
approved by the Board (including the affirmative approval of at least one of the Series A
Preferred Directors and the Series B Director).

Shares of stock detailed in Section 5(h}(vi)}(A)-(F) above are defined as the “Excluded
Securities”.

References to Common Stock in the subsections of this clause (vi) above shall mean all
shares of Common Stock issued by the Company or deemed to be issued pursuant to this
Section 5(h). The “Effective Price” of Additional Shares of Common Stock shall mean the
quotient determined by dividing the total number of Additional Shares of Common Stock issued
or sold, or deemed to have been issued or sold by the Company under this Section 5(h), into the
Aggregate Consideration received, or deemed to have been received by the Company for such
issue under this Section 5(h), for such Additional Shares of Common Stock. In the event that the
number of shares of Additional Shares of Common Stock or the Effective Price cannot be
ascertained at the time of issuance, such Additional Shares of Common Stock shall be deemed
issued immediately upon the occurrence of the first event that makes such number of shares or
the Effective Price, as applicable, ascertainable.

(vii) In the event that the Company issues or sells, or is deemed
to have issued or sold, Additional Shares of Common Stock in a Qualifying Dilutive Issuance
(the “First Dilutive Issuance”), then in the event that the Company issues or sells, or is deemed
to have issued or sold, Additional Shares of Common Stock in a Qualifying Dilutive Issuance
other than the First Dilutive Issuance as a part of the same transaction or series of transactions (a
“Subsequent Dilutive Issuance”), then and in each such case upon a Subsequent Dilutive
[ssuance the applicable Conversion Price shall be reduced to the applicable Conversion Price that
would have been in effect had the First Dilutive Issuance and each Subsequent Dilutive Issuance
all occurred on the closing date of the First Dilutive Issuance.

(i) Waiver of Antidilution Protection. Notwithstanding anything to the
contrary, any provision of Section 5(h) (as applicable to Series A Preferred) and any adjustments
made or required to be made to the Series A Preferred Conversion Price pursuant hereto may be
waived on behalf of all shares of Series A Preferred by the vote or written consent of the holders
of at least 75% of the then-outstanding shares of Series A Preferred, voting as a separate class.
Notwithstanding anything to the contrary, any provision of Section 5(h) (as applicable to Series
B Preferred) and any adjustments made or required to be made to the Series B Preferred
Conversion Price pursuant hereto may be waived on behalf of all shares of Series B Preferred by
the vote or written consent of the holders of at least 75% of the then-outstanding shares of Series
B Preferred, voting as a separate class.

(j) Certificate of Adjustment. In each case of an adjustment or
readjustment of a Conversion Price for the number of shares of Common Stock or other
securities issuable upon conversion of the Series A Preferred or Series B Preferred (as
applicable), if the Series A Preferred or Series B Preferred (as applicable) is then convertible
pursuant to this Section 5, the Company, at its expense, shall compute such adjustment or
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readjustment in accordance with the provisions hereof and prepare a certificate showing such
adjustment or readjustment, and shall mail such certificate, by first class mail, postage prepaid, to
each registered holder of Series A Preferred or each holder of Series B Preferred (as applicable)
at the holder’s address as shown in the Company’s books. The certificate shall set forth such
adjustment or readjustment, showing in detail the facts upon which such adjustment or
readjustment is based, including a statement of (i) the consideration received or deemed to be
received by the Company for any Additional Shares of Common Stock issued or sold or deemed
to have been issued or sold, (ii) the Series A Preferred Conversion Price or the Series B Preferred
Conversion Price (as applicable) at the time in effect, (iii) the number of Additional Shares of
Common Stock and (iv) the type and amount, if any, of other property which at the time would
be received upon conversion of the Series A Preferred or the Series B Preferred (as applicable).
Failure to request or provide such notice shall have no effect on any such adjustment.

(k) Notices of Record Date. Upon (i) any taking by the Company of a
record of the holders of any class of securities for the purpose of determining the holders thereof
who are entitled to receive any dividend or other distribution, or (ii} any Acquisition (as defined
in Section 4) or other capital reorganization of the Company, any reclassification or
recapitalization of the capital stock of the Company, any merger or consolidation of the
Company with or into any other corporation, or any Asset Transfer (as defined in Section 4), or
any voluntary or involuntary dissolution, liquidation or winding up of the Company, the
Company shall mail to each holder of Preferred Stock at least ten (10) days prior to the record
date, if any, specified therein (or if no record date is specified, the date upon which such action is
to take effect, or in either case, such shorter period approved by the holders of at least 75% of the
then-outstanding shares of Series A Preferred, voting as a separate class on an as-if converted to
Common Stock basis, and the holders of at least 75% of the then-outstanding shares of Series B
Preferred, voting as a separate class on an as-if converted to Common Stock basis) a notice
specifying (A) the date on which any such record is to be taken for the purpose of such dividend
or distribution and a description of such dividend or distribution, (B) the date on which any such
Acquisition, reorganization, reclassification, transfer, consolidation, merger, Asset Transfer,
dissolution, liquidation or winding up is expected to become effective, and (C) the date, if any,
that is to be fixed as to when the holders of record of Common Stock (or other securities) shall
be entitled to exchange their shares of Common Stock (or other securities) for securities or other
property deliverable upon such Acquisition, reorganization, reclassification, transfer,
consolidation, merger, Asset Transfer, dissolution, liquidation or winding up.

() Automatic Conversion.

() Each share of Series A Preferred shall automatically be
converted into shares of Common Stock, based on the then-effective Series A Preferred
Conversion Rate, (A) at any time upon the affirmative election of the holders of at least 75% of
the outstanding shares of the Series A Preferred (voting as a separate class), or (B) immediately
upon the closing of a firmly underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended, covering the offer and sale of Common
Stock for the account of the Company in which (i) the per share price is at least five (5) times the
Series B Original Issue Price (as adjusted for stock splits, dividends, recapitalizations and the
like afier the date the Series A Preferred is issued) and (ii) the net cash proceeds to the Company
(after underwriting discounts, commissions and fees) are at least $30,000,000 (a “Qualified
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Public Offering™). Upon such automatic conversion, any declared but unpaid dividends shall be
paid as set forth in Section 5(1)(ii) below.

(i) Upon the occurrence of either of the events specified in
Sections 5(1)(i) (A) or (B) above, the outstanding shares of Series A Preferred shall be converted
automatically without any further action by the holders of such shares and whether or not the
certificates representing such shares are surrendered to the Company or its transfer agent,
provided, however, that the Company shall not be obligated to issue certificates evidencing the
shares of Common Stock issuable upon such conversion unless the certificates cvidencing such
shares of Series A Preferred are either delivered to the Company or its transfer agent as provided
below, or the holder notifies the Company or its transfer agent that such certificates have been
lost, stolen or destroyed and executes an agreement satisfactory to the Company to indemnify the
Company from any loss incurred by it in connection with such certificates. Upon the occurrence
of such automatic conversion of the Series A Preferred, the holders of Series A Preferred shall
surrender the certificates representing such shares at the office of the Company or any transfer
agent for the Series A Preferred. Thereupon, there shall be issued and delivered to such holder
promptly at such office and in its name as shown on such surrendered certificate or certificates, a
certificate or certificates for the number of shares of Common Stock into which such shares of
Series A Preferred surrendered were convertible on the date on which such automatic conversion
oceurred, and any declared but unpaid dividends shall be paid at the election of the Board, in
cash or in Common Stock (at the Common Stock’s fair market value, determined in good faith
by the Board, as of the date of such conversion).

(i) Each share of Series B Preferred shall automatically be
converted into shares of Common Stock, based on the then-effective Series B Preferred
Conversion Rate, (A) at any time upon the affirmative election of the holders of at least 75% of
the outstanding shares of the Series B Preferred (voting as a separate class), or (B) immediately
upon the closing of a Qualified Public Offering. Upon such automatic conversion, any declared
but unpaid dividends shall be paid as set forth in Section 5(1)(iv) below.

(iv)  Upon the occurrence of either of the events specified in
Sections 5()(iii) (A) or (B) above, the outstanding shares of Series B Preferred shall be
converted automatically without any further action by the holders of such shares and whether or
not the certificates representing such shares are surrendered to the Company or its transfer agent;
provided, however, that the Company shall not be obligated to issue certificates evidencing the
shares of Common Stock issuable upon such conversion unless the certificates evidencing such
shares of Series B Preferred are either delivered to the Company or its transfer agent as provided
below, or the holder notifies the Company or its transfer agent that such certificates have been
lost, stolen or destroyed and executes an agreement satisfactory to the Company to indemnify the
Company from any loss incurred by it in connection with such certificates. Upon the occurrence
of such automatic conversion of the Series B Preferred, the holders of Series B Preferred shall
surrender the certificates representing such shares at the office of the Company or any transfer
agent for the Series B Preferred. Thereupon, there shall be issued and delivered to such holder
promptly at such office and in its name as shown on such surrendered certificate or certificates, a
certificate or certificates for the number of shares of Common Stock into which such shares of
Serics B Preferred surrendered were convertible on the date on which such automatic conversion
occurred, and any declared but unpaid dividends shall be paid at the clection of the Board, in
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cash or in Common Stock (at the Common Stock’s fair market value, determined in good faith
by the Board, as of the date of such conversion).

(m)Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Preferred Stock by a holder thereof
shall be aggregated for purposes of determining whether the conversion would result in the
issuance of any fractional share. If, after the aforementioned aggregation, the conversion would
result in the issuance of any fractional share, the Company shall, in lieu of issuing any fractional
share, pay cash equal to the product of such fraction multiplied by the fair market value of one
share of Common Stock (as determined in good faith by the Board) on the date of conversion.

(n) Reservation of Stock Issuable Upon Conversion. The Company
shall at all times reserve and keep available cut of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Preferred Stock,
such number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Preferred Stock. If at any time the number of
authorized but unissved shares of Common Stock shall not be sufficient to effect the conversion
of all then-outstanding shares of the Preferred Stock, the Company will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purpose.

(0) Notices. Any notice required by the provisions of this Section 5 shall
be in writing and shall be deemed effectively given: (i) upon perscnal delivery to the party to be
notified, (ii) when sent by confirmed electronic mail or facsimile if sent during normal business
hours of the recipient; if not, then on the next business day, (iii) five (5) days after having been
sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one (1) day
after deposit with a nationally recognized overnight courier, specifying next day delivery, with
verification of receipt. All notices shall be addressed to each holder of record at the address of
such holder appearing on the books of the Company.

(p) Payment of Taxes. The Company will pay all taxes (other than taxes
based upon income) and other governmental charges that may be imposed with respect to the
issue or delivery of shares of Common Stock upon conversion of shares of Preferred Stock,
excluding any tax or other charge imposed in connection with any transfer involved in the issue
and delivery of shares of Commeon Stock in a name other than that in which the shares of
Preferred Stock so converted were registered.

6. REDEMPTION.

(a) Redemption. If the Company receives a written request at any time
on or after November 20, 2018 (the date of such request being the “Redemption Notice Date™),
from the holders of at Jeast seventy-five percent (75%) of the then-outstanding shares of Series B
Preferred, voting as a separate class, and the holders of at least seventy-five percent (75%) of the
then-outstanding shares of Series A Preferred, voting as a separate class, that all of the then-
outstanding shares of Preferred Stock shall be redeemed by the Company out of funds lawfully
available therefor at a price per share equal to the greater of (i) the applicable Original Issue
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Price, plus any ali applicable Accruing Dividends accrued but unpaid thereon (whether or not
declared), together with any declared but unpaid dividends on such shares of Preferred Stock,
and (ii) the fair market value per share of the applicable Preferred Stock to be redeemed (without
taking into account any discount for a minority interest) as determined in good faith by the Board
(including the Series B Preferred Director and at least one of the Series A Preferred Directors)
(the applicable “Redemption Price”), then the Company shall, in two (2) equal annual
installments commencing sixty (60) days after the Redemption Notice Date, redeem at the
applicable Redemption Price all of the then-outstanding shares of Preferred Stock. If the funds
of the Company legally available for redemption of shares of Series B Preferred on the
Redemption Notice Date are insufficient to redeem the total number of outstanding shares of
Series B Preferred on such date, then those funds that are legally available on such Redemption
Notice Date shall be used to redeem the maximum possible number of shares of Series B
Preferred ratably among the holders of Series B Preferred in proportion to the amount each such
holder otherwise would be entitled to receive with respect to the Series B Preferred to be
redeemed, and the Company shall redeem the remaining shares of Series B Preferred at the
applicable Redemption Price as soon as practicable but in no event later than thirty days after the
Company has funds legally available therefore (each such date on which Series A Preferred or
Series B Preferred are redeemed pursuant to this Section 6(a) being referred to herein as a a
“Redemption Date”’). Any shares of Series B Preferred not redeemed shall remain outstanding
and entitled to all the privileges, rights and preferences provided herein. At any time thereafter
when additional funds of the Company are legally available for the redemption of shares of
Series B Preferred, such funds shall immediately be set aside for the redemption of the balance
of the shares that the Company has become obligated to redeem hereunder. After the redemption
in full of all shares of Series B Preferred, the Company shall redeem all outstanding shares of
Series A Preferred as provided in this Section 6(a). If the funds of the Company legally available
for redemption of shares of Series A Prefetred on the Redemption Notice Date are insufficient to
redeem the total number of outstanding shares of Series A Preferred on such date, then those
funds that are legally available on such Redemption Notice Date shall be used to redeem the
maximum possible number of shares of Series A Preferred ratably among the holders of Series A
Preferred in proportion to the amount each such holder otherwise would be entitled to receive
with respect to the Series A Preferred to be redeemed, and the Company shall redeem the
remaining shares of Series A Preferred at the applicable Redemption Price as soon as practicable
but in no event later than thirty days after the Company has funds legally available therefore.
Any shares of Series A Preferred not redeemed shall remain outstanding and entitled to all the
privileges, rights and preferences provided herein. At any time thereafter when additional funds
of the Company are legally available for the redemption of shares of Series A Preferred, such
funds shall immediately be set aside for the redemption of the balance of the shares that the
Company has become obligated to redeem hereunder.

(b) Redemption Notice. Written notice of the mandatory redemption (the
“Redemption Notice”) shall be mailed, postage prepaid, to each holder of record of Preferred
Stock, at such applicable post office address last shown on the records of the Company, or given
by electronic communication in compliance with the provisions of the DGCL, not less than 20
days prior to each Redemption Date. Each Redemption Notice shall state:
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(i) the number of shares of Series A Preferred or Series B
Preferred (as applicable) held by the holder that the Company shall redeem on the Redempticn
Date specified in the Redemption Notice;

(i)  the date that the redemption will occur and the applicable
Redemption Price;

(iil)  the date upon which the holder’s right to convert such
shares terminates (as determined in accordance with Section 5(a)); and

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

{c) Surrender of Certificates; Payment. On or before each Redemption
Date, each holder of Series A Preferred or Series B Preferred (as applicable) to be redeemed,
unless such holder has exercised his, her or its right to convert such shares as provided in Section
5 hereof, 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 Company to indemnify the Company
against any claim that may be made against the Company on account of the alleged loss, theft or
destruction of such certificate) to the Company, in the manner and at the place designated in the
Redemption Notice, and thereupon the applicable 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, and each surrendered certificate shall be canceled and retired. In the event less
than all of the shares of Series A Preferred or Series B Preferred (as applicable) represented by a
certificate are redeemed, a new certificate representing the unredeemed shares of Series A
Preferred or Series B Preferred (as applicable) shall promptly be issued to such holder,

(d) Rights Subsequent to Redemption. If the Redemption Notice shalt
have been duly given, and if on the date of redemption the applicable Redemption Price payable
upon redemption of the shares of Series A Preferred or Series B Preferred (as applicable) to be
redeemed is paid or tendered for payment or deposited with an independent payment agent so as
to be available therefor, then notwithstanding that the certificates evidencing any of the shares of
Series A Preferred or Series B Preferred (as applicable) so called for redemption shall not have
been surrendered, all rights with respect to such shares (including, without limitation, the right to
continue to accrue dividends pursuant to Section 1), shall forthwith after the Redemption Date
terminate, except only the right of the holders to receive the applicable Redemption Price
without interest upon surrender of their certificate or certificates therefor.

{¢) Redeemed or Otherwise Acquired Shares. Any shares of Series A
Preferred or Series B Preferred (as applicable) which are redeemed, purchased, converted or
otherwise acquired by the Company or any of its subsidiaries shall be automatically and
immediately canceled and shall not be reissued, sold or transferred. Neither the Company nor
any of its subsidiaries may exercise any voting ot other rights granted to the holders of Series A
Preferred or Series B Preferred (as applicable) following redemption.
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7. WAIVER.

Unless otherwise expressly provided herein, any of the rights, powers, preferences
and other terms of the Series A Preferred set forth herein may be waived in writing 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 then-outstanding shares of Series A Preferred, voting as a separate class. Unless
otherwise exptessly provided herein, any of the rights, powers, preferences and other terms of
the Series B Preferred set forth herein may be waived in writing on behalf of all holders of Seties
B Preferred by the affirmative written consent or vote of the holders of at least 75% of the then-
outstanding shares of Series B Preferred, voting as a separate class.

V.

A. The liability of the directors of the Company for monetary damages for breach of
fiduciary duties as directors shall be eliminated to the fullest extent under applicable law. If the
DGCL or any other law of the State of Delaware is amended after approval by the stockholders
of this Article V. to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Company shall be eliminated or limited
to the fullest extent permitted by the DGCL as so amended.

B. To the fullest extent permitted by applicable law, the Company shall provide
indemnification of, and advancement of expenses to, directors, and is autherized te provide
indemnification of, and advancement of expenses to, directors, officers, employees, other agents
of the Company and any other persons to which the DGCL permits the Company to provide
indemnification.

C. Any repeal or modification of this Article V shall only be prospective and shall
not affect the rights under this Article V in effect at the time of the alleged occurrence of any
action or omission to act giving rise to liability.

VL

For the management of the business and for the conduct of the affairs of the Company,
and in further definition, limitation and regulation of the powers of the Company, of its directors
and of its stockholders or any class thereof, as the case may be, it is further provided that:

A, The management of the business and the conduct of the affairs of the Company
shall be vested in its Board. The number of directors which shall constitute the whole Board
shall be fixed by the Board in the manner provided in the Bylaws, subject to any restrictions
which may be set forth in this Certificate of Incorporation.

B. Except as otherwise set forth herein, the Board is expressty empowered to adopt,
amend or repeal the Bylaws of the Company. The stockholders shall also have the power to
adopt, amend or repeal the Bylaws of the Company.

C. The directors of the Company need not be elected by written ballot unless the
Bylaws so provide.
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VIL

In the event that a director of the Company who is also a partner or employee of an entity
that is a holder of Preferred Stock and that is in the business of investing and reinvesting in other
entities (each, a “Fund”) acquires knowledge of & potential transaction or matter in such
person’s capacity as a partner or employee of the Fund and that may be a corporate opportunity
for both the Company and such Fund (a “Corporate Opportunity™), then (i) the Fund shall not be
precluded from pursuing such Corporate Opportunity, (i} such director shall, to the fullest extent
permitted by law, have fully satisfied and fulfilled his fiduciary duty to the Company and its
stockholders with respect to such Corporate Opportunity, and (iii) the Company, to the fullest
extent permitted by law, waives any claim that such Corporate Opportunity constituted a
corporate oppottunity that should have been presented to the Company or any of its affiliates,
provided, however, that such director acts in good faith and such opportunity was not offered to
such person in his or her capacity as a director of the Company.

* k% ok

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of the Company on the |$"‘ day of November,

2013.

NETWORK MEDICAL, INC. -
o S :

By: P
M. Chad Truli

President
25
1/2549058.4

PUBLIC HCMO_ATT_00000670


DP Team
Sticky Note
None set by DP Team

DP Team
Sticky Note
MigrationNone set by DP Team

DP Team
Sticky Note
Unmarked set by DP Team

DP Team
Sticky Note
None set by DP Team

DP Team
Sticky Note
MigrationNone set by DP Team

DP Team
Sticky Note
Unmarked set by DP Team

DP Team
Sticky Note
None set by DP Team

DP Team
Sticky Note
MigrationNone set by DP Team

DP Team
Sticky Note
Unmarked set by DP Team


State of Delaware
Secretary of State
Division of Corporations

Delivered 05:54 PM 02/27/2019 CERTIFICATE OF CONVERSION
5:54 PM 02/27/2019
SR 20555121[9)19[: ;-4llji?:£121mber 5173308 CONVERTING
NETWORK MEDICAL, INC,,
(A Delaware Corporation)
TO
NETWORK MEDICAL LLC,

(A Delaware Limited Liability Company)
Dated: February 27, 2019
Pursuant to Section 18-214 of the Delaware Limited Liability Company Act
This Certificate of Conversion is being filed for the purpose of converting Network Medical,

Inc., a Delaware corporation (the “Converting Entity”), to a Delaware limited liability company
fo be named “Network Medical LLC” (the “Company™).

The undersigned, being an authorized person of the Converting Entity, does hereby certify as
follows:

1. Date and Jurisdiction of Formation of Converting Entity. The date the Converting Entity
was first formed is June 21, 2012, and the jurisdiction where the Converting Entity was
first formed, which jurisdiction has not changed, is Delaware.

2. Name and Type of Converting Entity. The name of the Converting Entity immediately
prior to filing this Certificate of Conversion is “Network Medical, Inc.”. The Converting
Entity was a Delaware corporation immediately prior to filing this Certificate of
Conversion.

3. Name of Continuing Company. The name of the Delaware limited liability company to
which the Converting Entity is being converted and the name set forth in the Certificate of
Formation filed in accordance with the Section 18-214 of the Delaware Limited Liability
Company Act is “Network Medical LLC”,

4. Effective Time. This Certificate of Conversion shall become effective on February 27,
2019.

[Signature page follows)
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IN WITNESS WHEREOF, the undersigned, being an authorized person of the Converting
Entity, has duly executed this Certificate of Conversion as of the date first written above,

NETWORK MEDICA

Name: Panl DiCoéﬁio
Title: Chief Executive Officer

[Signature page to Certificate of Conversion — Network Medical)
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State of Delaware
Secretary of State
Division of Corporations
Delivered 035:54 PM 02/27/2019 CERTIFICATE OF FORMATION
FILED 05:54 PM 02/27/2019

SR 20191519198 - File Number 5173308
OF

NETWORK MEDICAL LLC

This Certificate of Formation of Network Medical LLC {the “Company™), dated as of
February 27, 2019, is being duly executed and filed by the undersigned, an authorized natural
person, to form a limited liability company under the Delaware Limited Liability Company Act (6
Del. C. Section 18-101, et seq.).

FIRST. The name of the limited liability company formed hereby is Network
Medical LLC.

SECOND.  Theaddress of the registered office of the Company in the State of Delaware
is c/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, Delaware 19801, New Castle County.

THIRD. The name of the registered agent at such address, for service of process on
the Company in the State of Delaware is The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation as
of the date first above written.

NETWORK MEDICAL, INC.

By: _/s/ Paul DiCosmo
Name: Paul DiCosmo
Title: Chief Executive Officer

{Signature page to Certificate of Formation — Network Medical)
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