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STATE OF TEXAS
CERTIFICATE OF CONVERSION
OF A DELAWARE CORPORATION
TO A TEXAS CORPORATION

Pursuant to Sections 10.154 and 10.155ofthe Texas Business Organizations Code,theundersigned
hereby executes the following certificateof conversion for filing with the Secretaryof Stateofthe State of
Texas.

1. The name, organizational form, dateofformation and jurisdictionofformationofthe converting
entity, and the file number issued tothe converting entity by the Secretary of Stateofthe State of
Texas, are as follows:

Name: Space Exploration Technologies Corp.
Organizational For: ~~ Corporation
DateofFormation: March 14,2002
Jurisdiction: Delaware
File Number: 800475804

2. The name, organizational form and jurisdictionofformationofthe converted entity are a follows:

Name: Space Exploration Technologies Corp.
OrganizationalForm: ~~ Corporation
Jurisdiction: Texas

3. The certificateof formationof the converted entity is attached hereto as Annex1.
4. The plan of conversion is on fle at 1 Rocket Road, Hawthome, Califomia 90250, the principal

‘placeofbusinessoftheconverting entity. The planof conversion will be onfileafterthe conversion
at | Rocket Road, Hawthome, California 90250, the principal placeofbusiness of the converted
entity. A copyofthe plan of conversion will be on writen request furnished without cost by the
‘converting entity before the conversionorby the convertedentity afer the conversion (0any owner
‘or member ofthe converting entity or the converted entity.

5. The planofconversion has been approved as required by the lawsof the jurisdiction of formation
and the governing documentsofthe converting entity.

6. The converted entity is liable for the paymentofany required franchise taxesofthe converting
entity in the StateofTexas.

7. This certificateofconversion shall become effective at 12:30 p.m. Central Time on Februsry 14,
2024,

[signature page follows]



“The undersigned signsthiscertificateofconversion subject to the penalties imposed by law for submission
‘ofa materially false or fraudulent statement. The undersigned certifies tha th statements contained herein
are true and correct and that the person signing is authorized under the provisionsofthe laws applicable to
and governing the converting enity to execute this certificate ofconversion.

Date: February 14,2024

SPACE EXPLORATION TECHNOLOGIES CORP.

By: [s/Bret Johnsen
Name: Bret Johnsen
Title: Chief Financial Officer

Signature Page to Texas CertificateofConversion



ANNEX1

CERTIFICATE OF FORMATION

SPACE. EXPLORATIONTECHNOLOGIES CORP.

(sce attached)



CERTIFICATE OF FORMATION

OF

SPACE EXPLORATION TECHNOLOGIES CORP.

Space Exploration Technologies Corp., pursuant to Sections 3.006 and 10.155(a) of the
‘Texas Business Organizations Code, hereby submits the following Certificate of Formation for
filing with the SecretaryofState of the State of Texas.

ARTICLEI.

The name of this corporation is Space Exploration Technologies Corp. (the
“Corporation”. The Corporation is a for-profit corporation.

ARTICLE IL

‘The address of the Corporations registered office in the State of Texas is 211 East 7th
Street, Suite 620, Austin, Texas 78701. The name of its registered agent at such address is
Corporation Service Company bla CSC-Lawyers Incorporating Service Company. The initial
mailing address ofthe Corporation is 1 Rocket Road, Hawthorne, California 90250.

ARTICLE III.

‘The purpose of the Corporation is to engage in any lawful act or activity for which for-
profit corporationsmaybe organized under the Texas Business Organizations Code.

ARTICLE IV.

The Corporation has been formed pursuant to a plan of conversion whereby Space
‘Exploration Technologies Corp., a Delaware corporation with a registered office addressof251
Little Falls Drive, Wilmington, Delaware 19808, converted into Space Exploration Technologies
Corp, a Texas corporation. The converting entity was incorporated in Delaware on March 14,
2002.

ARTICLE V.

‘The numberofdirectors constituting the BoardofDirectorsofthe Corporation (the “Board
ofDirectors”) shall be fixed as provided in the Bylawsofthe Corporation. There are currently six
(6) directors and the names and addresses of the current directorsofthe Corporation are:

Name Address
Elon Musk 1 Rocket Road, Hawthorne, California 90250
Luke Nosek 1 Rocket Road, Hawthorne, California 90250
Steve Jurvetson 1 Rocket Road, Hawthorne, California 90250
Gwynne Shotwell 1 Rocket Road, Hawthorne, California 90250



Antonio Gracias 1 Rocket Road, Hawthorne, California 90250
Donald Harrison 1 Rocket Road, Hawthorne, California 90250

ARTICLE VI.

(A) Classesof Stock. The Corporation is authorized to issu five classes of stock to be
designated, respectively, “Class A Common Stock” “Class B Common Stock,” “Class C
Common Stock,” “Class D Common Stock” and “Preferred Stock.” The total number of shares
which the Corporation is authorized to issue is fifteen billion two hundred ninety-eight million
seventy-three thousand (15,298,073,000) shares, cach with a par value of $0.001 per share, except
for Class D Common Stock, which shall have a par valueof $0.0001pershare. Seven billion two
hundred twenty-six million four hundred thirty thousand (7,226,430,000) shares shall be Class A
Common Stock, one billion sixty-five million (1,065,000,000) shares shall be Class B Common
Stock, two billion (2,000,000,000) shares shall be Class C Common Stock, two billion four
hundred million (2,400,000,000) shares shall be Class D Common Stock and two billion six
hundred six million six hundred forty-three thousand (2,606,643,000) shares shall be Preferred
Stock. As used in this Certificate of Formation, “Common Stock” shall refer collectively to the
Class A Common Stock, the Class B Common Stock, the Class C Common Stock and the Class D
Common Stock, each as applicable.

(B) Powers, Preferences and Special RightsofPreferred Stock. The Preferred Stock
authorized by this Certificate of Formation may be issued fromtimeto time in one or more series
pursuant to a resolution or resolutions providing for such issue duly adopted by the Board of
Directors (authorityto do so being hereby expressly vested in the BoardofDirectors). The Board
of Directors is further authorized, subject to limitations prescribed by law, to fix by resolution or
resolutions the powers, designations, preferences and relative, participation, optional or other
rights,ifany, including voting rights, and the qualifications, limitations or restrictions thereof, if
any, of any wholly unissued series of Preferred Stock and the number of shares constituting any
such series and the designation thereof, or anyofthe foregoing. The BoardofDirectors is further
authorizedto increase (but not above the total numberofauthorized sharesofthe class) ordecrease
(but not below the numberofshares of any such series then outstanding) the number of shares of
‘any series, the numberof which wasfixedbyit, subsequenttothe issuanceofsharesof such series
then outstanding, subject to the powers, preferences and rights, and the qualifications, limitations
‘and restrictions thereof stated in this Certificate of Formation or the resolution of the Board of
Directors originally fixing the number of shares of such series. If the number of shares of any
series isso decreased, then the shares constituting such decrease shall resume the status which they
had prior to the adoptionofthe resolution originally fixing the numberofsharesof such series. Of
the authorized Preferred Stock, sixty-one million (61,000,000) shares shall be designated “Series
A Preferred Stock”, sixty-one million (61,000,000) shares shall be designated “Series A-I
Preferred Stock”, five million five hundred thousand (5,500,000) shares shall be designated
“Series B Preferred Stock”, five million five hundred thousand (5,500,000) shares shall be
designated “Series B-1PreferredStock”, ten million five hundred thousand (10,500,000) shares
shall be designated “Series C Preferred Stock”, seven million five hundred thousand (7,500,000)
shares shall be designated “Series D Preferred Stock”, ten million five hundred thousand
(10,500,000) shares shall be designated “Series E Preferred Stock”, six million seven hundred
fifty thousand (6,750,000) shares shall be designated “Series FPreferredStock”, thirteen million
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(13,000,000) shares shall be designated “Series G Preferred Stock”, three million three hundred
fifty thousand (3,350,000) shares shall be designated “Series H Preferred Stock”, three million
(3,000,000) shares shall be designated “Series I Preferred Stock”, two million six hundred ninety
thousand (2,690,000) shares shall be designated “Series J Preferred Stock”, two million six
‘hundred fifty-one thousand (2,651,000) shares shall be designated “Series K Preferred Stock”,
one million four hundred sixty-cight thousand (1,468,000) shares shall be designated “Series L
Preferred Stock”, two million seven hundred twenty-cight thousand (2,728,000) shares shall be
designated “Series M Preferred Stock” and nine million five hundred six thousand (9,506,000)
shares shall be designated “Series N Preferred Stock” (individually and collectively, the Series
A Preferred Stock, the Series A-1 Preferred Stock, the Series B Preferred Stock, the Series B-1
Preferred Stock, the Series C Preferred Stock, the SeriesD Preferred Stock, the Series E Preferred
Stock, the Series F Preferred Stock, the Series G Preferred Stock, the Series H Preferred Stock, the
SeriesI Preferred Stock, the Series J Preferred Stock, the Series K Preferred Stock, the Series L
Preferred Stock, the Series M Preferred Stock and the Series N Preferred Stock are referred to as
the “Series Preferred Stock”). The powers, preferences, special rights, and restrictions granted to
‘and imposedon the Series Preferred Stock are as set forth below in this Article VI(B). Any shares
of Preferred Stock (other than High Vote Preferred Stock (as defined in Article VI(B), Section
4(@))) that may be redeemed, purchased or acquired by the Corporation may be reissued except as
otherwise provided by law or by the terms of any series of Preferred Stock. Notwithstanding
‘anything 10 the contrary in this Certificate of Formation, the Series A-1 Preferred Stock and the
Series B-1 Preferred Stock shall be reserved for and issued only in accordance with Article VI(B),
Section (4)(b)ii.

I. Dividend Provisions. Subject to the rights of series of Preferred Stock
which may from time to time come into existence in accordance with the terms of this Certificate
‘of Formation, the holdersof shares of Series Preferred Stock shall be entitled to receive dividends,
out of any assets legally available therefor, prior and in preference to any declaration or payment
of any dividend (payable other than in a class of Common Stock or other securities and rights
‘convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
ofaclassof Common Stockofthe Corporation) on any class ofCommon Stock ofthe Corporation,
at the following rates:

(@) Holders of shares of Series A Preferred Stock shall be entitled to
receive $0.05 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries A Preferred Stock.

(b) Holders of sharesof Series A-I Preferred Stock shall be entitled to
receive $0.05 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries A-1 Preferred Stock.

(6) Holders of shares of Series B Preferred Stock shall be entitled to
receive $0.10 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries B Preferred Stock.

(d) Holders of shares of Series B-1 Preferred Stock shall be entitled to
receive $0.10 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries B-1 Preferred Stock.
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(¢) Holders of shares of Series C Preferred Stock shall be entitled to
receive $0.15 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries C Preferred Stock.

(f) Holders of shares of Series D Preferred Stock shall be entitled to
receive S0.194 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries D Preferred Stock.

(2) Holders of shares of Series E Preferred Stock shall be entitled to
receive $0.25 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries E Preferred Stock.

(h) Holders of shares of Series F Preferred Stock shall be entitled to
receive $0,375pershare (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries F Preferred Stock.

() Holders of shares of Series G Preferred Stock shall be entitled to
receive $3.873 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries G Preferred Stock.

G) Holders of shares of Series H Preferred Stock shall be entitled to
receive $6.75 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries H Preferred Stock.

(k) Holders of shares of Series I Preferred Stock shall be entitled to
receive $8.45 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries 1 Preferred Stock.

() Holders of shares of Series J Preferred Stock shall be entitled to
receive $9.30 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
per annum on each outstanding shareofSeries J Preferred Stock.

(m) Holders of shares of Series K Preferred Stock shall be entitled to
receive $10.20pershare (as adjusted for stock splits, stock dividends, reclassification and the like)
per annum on each outstanding shareofSeries K Preferred Stock.

(m) Holders of shares of Series L Preferred Stock shall be entitled to
receive $10.70 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
per annum on each outstanding shareofSeries L Preferred Stock.

(0) Holders of shares of Series M Preferred Stock shall be entitled to
receive $11.00 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries M Preferred Stock.

(p) Holders of shares of Series N Preferred Stock shall be entitled to
receive $13.50 per share (as adjusted for stock splits, stock dividends, reclassification and the like)
‘per annum on each outstanding shareofSeries N Preferred Stock.
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Any such dividends shall be payable when, as and if declared by the Board of Directors.
Stich dividends shall not be cumulative. Subject to the rightsofseriesofPreferred Stock that may
from time to time come into existence in accordance with the termsof this CertificateofFormation,
any dividends paid to the holdersof sharesofSeries Preferred Stock shall be paid pro rata, on an
equal priority, pari passu basis (in proportion to the aggregate amount of all declared and unpaid
dividends on all Serics Preferred Stock) in accordance with the provisions set forth in this Article.
VIB).

2. Liquidation.

(@ Preference.

() Series N Preferred Stock. In the eventofany liquidation,
dissolution or winding up of the Corporation, cither voluntary or involuntary, subject to the rights.
ofseriesofPreferred Stockthat may from timetotime come into existence in accordance with the
termsofthis Certificateof Formation and prior and in preference to any distributionofanyof the
assetsofthe Corporation to the holdersof the Series A Preferred Stock, Series A-1 Preferred Stock,
the Series B Preferred Stock, the Series B-1 Preferred Stock, the Series C Preferred Stock, the.
Series D Preferred Stock, the Series E Preferred Stock, the Series F Preferred Stock, the Series G
Preferred Stock, the Series H Preferred Stock, the Series 1 Preferred Stock, the Series J Preferred
Stock, the Series K Preferred Stack, the Series L Preferred Stock and the Series M Preferred Stock
or any class of Common Stock by reasonoftheir ownership thereof: (x) the holdersofthe Series
N Preferred Stock by reason of their ownership thereofshall be entitledtoreceive an amount per
share equal 10 the greater of (A) $270.00 per share (as adjusted for stock splits, stock dividends,
reclassification and the like) for each share of Series N Preferred Stock then held by them, plus
declared but unpaid dividends and (B) the amount to which such holders would be entitled to
receive per share upon such liquidation, dissolution or winding upofthe Corporation (including,
without limitation, any such deemed liquidation events as provided in Section 2(b)() if all
outstanding shares of Series N Preferred Stock were converted into shares of Class A Common
Stock immediately prior to such liquidation, dissolution or winding upofthe Corporation. If, upon
the occurrenceofsuch event, the assets and funds thus distributed among the holdersofthe Series.
N Preferred Stock by reasonoftheir ownershipthereofshall be insufficient to permit the payment
to such holders of the full aforesaid preferential amounts, then, subject to the rights of series of
Preferred Stock that may from time to time come into existence in accordance with the terms of
this Certificate of Formation, the entire assets and funds of the Corporation legally available for
distribution shall be distributed among the holdersofthe Series N Preferred Stock ratably, on an
equal priority, pari passu basis, in proportion to the preferential amount each such holder is
otherwise entitled to receive.

(i) Series M Preferred Stock. In the eventofany liquidation,
dissolution or winding upofthe Corporation, either voluntary or involuntary, subject to the rights.
ofseriesofPreferred Stock that may from time to time come into existence in accordance with the
termsofthis CertificateofFormation, after full paymentofthe Series N Preferred Stock liquidation
preference described in Section 2(a)() above, and prior and in preference to any distribution of
any of the assets of the Corporation 0 the holders of the Series A Preferred Stock, Series A-L
Preferred Stock, the Series B Preferred Stock, the Series B-1 Prefered Stock, the Series C
Preferred Stock, the Series D Preferred Stock, the Series E Preferred Stock, the Series F Preferred
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Stock, the Series G Preferred Stock, the Series H Preferred Stock, the SeriesI Preferred Stock, the
SeriesJ Preferred Stock, the Series K Preferred Stock and the SeriesL Preferred Stock or any class
‘of Common Stock by reasonoftheir ownership thereof: (x) the holders of the Series M Preferred
Stock by reasonof their ownership thereof shall be entitled to receive an amount per share equal
tothe greater of(A) $220.00pershare (as adjusted for stock splits, stock dividends, reclassification
and the like) for each share of Series M Preferred Stock thenheld by them, plus declared but unpaid
dividends and (B) the amount to which such holders would be entitled to receive per share upon
such liquidation, dissolution or winding upofthe Corporation (including, without limitation, any
such deemed liquidation events as provided in Section 2(b)(i)ifall outstanding shares of Series
M Preferred Stock were converted into shares of Class A Common Stock immediately prior to
such liquidation, dissolution or winding up of the Corporation. If, upon the occurrence of such
event, the assets and funds thus distributed among the holdersofthe Series M Preferred Stock by
reasonof their ownership thereofshall be insufficient to permit the payment to such holdersof the.
full aforesaid preferential amounts, then, subject to the rightsofthe Series N Preferred Stock and
series of Preferred Stock that may from time to time come into existence in accordance with the
terms of this Certificate of Formation, the entire assets and funds of the Corporation legally
available for distribution shall be distributed among the holdersofthe Series M Preferred Stock
ratably, on an equal priority, pari passu basis, in proportion to the preferential amount each such
holder is otherwise entitled to receive.

(iii) Series L Preferred Stock. In the eventofany liquidation,
dissolution or winding upof the Corporation, either voluntary or involuntary, subject to the rights.
ofseriesofPreferred Stock that may from time to time come into existence in accordance with the
terms of this Certificate of Formation and, after full payment of the Series N Preferred Stock
liquidation preference described in Section 2(a)(i) above and the Series M Preferred Stock
liquidation preference described in Section 2(a)(ii) above, and prior and in preference to any
distribution of any of the assets of the Corporation to the holdersofthe Series A Preferred Stock,
Series A-1 Preferred Stock, the Series B Preferred Stock, the Series B-1 Preferred Stock, the Series
C Preferred Stock, the Series D Preferred Stock, the Series E Preferred Stock, the Series F
Preferred Stock, the SeriesG Preferred Stock, the Series H Preferred Stock, the Series I Preferred
Stock, the Series J Preferred Stock and the Series K Preferred Stock or any class ofCommon Stock
by reasonoftheir ownership thereof: (x) the holdersof the Series L Preferred Stock by reason of
their ownership thereofshall be entitled to receive an amount per share equal to the greater of (A)
$214.00 per share (as adjusted for stock split, stock dividends, reclassification and the like) for
cach shareofSeries L Preferred Stock then held by them, plus declared but unpaid dividends and
(B) the amount to which such holders would be entitled to receive per share upon such liquidation,
dissolution or winding up of the Corporation (including, without limitation, any such deemed
liquidation events as provided in Section 2(b)(i)) if all outstanding shares of SeriesL Preferred
Stock were converted into sharesof Class A Common Stock immediately prior to such liquidation,
dissolution or winding upofthe Corporation. If, upon the occurrence ofsuch event, the assets and
funds thus distributed among the holders of the Series L Preferred Stock by reason of their
‘ownership thereof shall be insufficient to permitthe payment10 such holders of the full aforesaid
preferential amounts, then, subjectotherightsofthe SeriesN Preferred, Series M Preferred Stock
and series of Preferred Stock that may from time to time come into existence in accordance with
the terms of this Certificate of Formation, the entire assets and funds of the Corporation legally
available for distribution shall be distributed among the holdersofthe Series L Preferred Stock
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ratably, on an equal priority, pari passu basis, in proportion to the preferential amount each such
holder is otherwise entitled to receive.

(iv) Series K Preferred Stock. In the eventofany liquidation,
dissolution or winding upof the Corporation, cither voluntary or involuntary, subject to the rights
ofseriesof Preferred Stock that may from time to time come into existence in accordance with the
tems of this Certificate of Formation and, after full payment of the Series N Preferred Stock
liquidation preference described in Section 2(a)(i) above, the Series M Preferred Stock liquidation
preference described in Section 2(a)(ii) above, and the Series L Preferred Stock liquidation
preference described in Section 2(a)(ii) above, prior and in preference to any distributionofany
ofthe assetsof the Corporation to the holdersofthe Series A Preforred Stock, Series A-1 Preferred
Stock, the Series B Preferred Stock, the Series B-1 Preferred Stock, the Series C Preferred Stock,
the Series D Preferred Stock, the Series E Preferred Stock, the Series F Preferred Stock, the Series
G Preferred Stock, the Series H Preferred Stock, the Series I Preferred Stock and the Series J
Preferred Stock or any classof Common Stock by reasonoftheir ownership thereof: (x) the holders
ofthe SeriesK PreferredStockby reasonof their ownership thereof shall be entitledtoreceive an
amount per share equal to the greaterof (A) $204.00 per share (as adjusted for stock splits, stock
dividends, reclassification and the like) for each share of Series K Preferred Stock then held by
them, plus declared but unpaid dividends and (B) the amount to which such holders would be
entitled to receive per share upon such liquidation, dissolution or winding up of the Corporation
(including, without limitation, any such deemed liquidation events as provided in Section 2(b)(i))
if all outstanding shares of Series K Preferred Stock were converted into shares of Class A
Common Stock immediately prior to such liquidation, dissolution or winding up of the
Corporation. If, upon the occurrence of such event, the assets and funds thus distributed among
the holders of the Series K Preferred Stock by reason of their ownership thereof shall be
insufficientto permit the payment to such holdersofthe full aforesaid preferential amounts, then,
subject to the rightsofseriesofthe Series N Preferred, Series M Preferred Stock, Series L Preferred
StockandseriesofPreferred Stock that may from time to time come into existence in accordance
with the terms of this Certificate of Formation, the entire assets and funds of the Corporation
legally available for distribution shall be distributed among the holders of the Series K Preferred
Stock ratably, on an equal priority, pari passu bass, in proportion to the preferential amount each
such holder is otherwise entitled to receive.

(v) SeriesJPreferred Stock. In the event of any liquidation,
dissolution or winding upofthe Corporation, either voluntary or involuntary, subject to the rights.
ofseriesofPreferred Stock that may from time to time come into existence in accordance with the
terms of this Certificate of Formation and, after full payment of the Series N Preferred Stock
liquidation preference described in Section 2(a)(i) above, the Series M Preferred Stock liquidation
preference described in Section 2(a)ii) above, the Series L Preferred Stock liquidation preference
described in Section 2(a)(ii) above and the Series K Preferred Stock liquidation preference
described in Section 2(a)(iv) above, prior and in preference to any distributionofanyof the assets
of the Corporation to the holdersofthe Series A Preferred Stock, Series A-1 Preferred Stock, the
Series B Preferred Stock, the Series B-1 Preferred Stock, the Series C Preferred Stock, the Series
D Preferred Stock, the Series E Preferred Stock, the Series F Preferred Stock, the Series G
Preferred Stock, the Series H Preferred Stock and the Series I Preferred Stock, or any class of
‘Common Stock by reasonof their ownership thereof: (x) the holdersof the Series J Preferred Stock
by reasonoftheir ownership thereof shall be entitled 10 receive an amount per share equal to the
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greaterof(A) $186.00per share (as adjusted for stock splits, stock dividends, reclassification and
the like) for cach share of Series J Preferred Stock then held by them, plus declared but unpaid
dividends and (B) the amount to which such holders would be entitled to receive per share upon
such liquidation, dissolution or winding upofthe Corporation (including, without limitation, any
such deemed liquidation events as provided in Section 2(b)() ifall outstanding sharesofSeriesJ
Preferred Stock were converted into shares of Class A Common Stock immediately priorto such
liquidation, dissolution or winding up of the Corporation. If, upon the occurrenceofsuch event,
the assets and funds thus distributed among the holders of the Series J Preferred Stock by reason
of their ownership thereof shall be insufficient to permit the payment t0 such holders of the full
aforesaid preferential amounts, then, subject to the rightsofthe Series N Preferred Stock, Series
M Preferred Stock, Series L Preferred Stock, Series K Preferred Stock and series of Preferred
Stock that may from time to time come into existence in accordance with the terms of this
Certificate of Formation, the entire assets and funds of the Corporation legally available for
distribution shall be distributed among the holders of the Series J Preferred Stock ratably, on an
equal priority, pari passu basis, in proportion to the preferential amount each such holder is
otherwise entitled to receive.

(vi) Series I Preferred Stock. In the eventofany liquidation,
dissolution or winding up ofthe Corporation, either voluntary or involuntary, subject to the rights
of series of Preferred Stock that may from time to time come into existence in accordance with the
terms of this Certificate of Formation and, after full paymentofthe Series N Preferred Stock
liquidation preference described in Section 2(a)(i) above, the Series M Preferred Stock liquidation
preference described in Section 2(a)ii)above, the Series L. Preferred Stock liquidation preference
described in Section 2(a)(i) above, the Series K Preferred Stock liquidation preference described
in Section 2(a)(iv) above and the Series J Preferred Stock liquidation preference described in
Section 2(a)(v) above, and prior and in preference to any distribution of anyofthe assetsofthe
‘Corporation to the holdersofthe Series A Preferred Stock, Series A-1 Preferred Stock, the Series
B Preferred Stock, the Series B-1 Preferred Stock, the Series C Preferred Stock, the Series D
Preferred Stock, the Series E Preferred Stock, the Series F Preferred Stock, the SeriesG Preferred
Stock and the Series H Prefered Stock, or any class of Common Stock by reason of their
ownership thereof: (x) the holders of the Series I Preferred Stock by reason of their ownership
thereof shall be entitled to receive an amount per share equal to the greater of (A) $169.00 per
share (as adjusted for stock splits, stock dividends, reclassification and the like) for each share of
SeriesI PreferredStockthen held by them, plus declared but unpaid dividends and (B) the amount
to which such holders would be entitled to receive per share upon such liquidation, dissolution or
‘winding upofthe Corporation (including, without limitation, any such deemed liquidation events
as provided in Section 2(b)(0)ifall outstanding sharesofSeries I Preferred Stock were converted
into shares of Class A Common Stock immediately prior to such liquidation, dissolution or
‘winding up of the Corporation. If, upon the occurrence of such event, the assets and funds thus
distributed among the holdersofthe Series I Preferred Stock by reasonoftheir ownership thereof
shall be insufficient to permit the payment to such holders of the full aforesaid preferential
‘amounts, then, subject to the rights of the Series N Preferred Stock, Series M Preferred Stock,
SeriesL Preferred Stock, Series K Preferred Stock, SeriesJ Preferred Stock and seriesofPreferred
Stock that may from time to time come into existence in accordance with the terms of this
Certificate of Formation, the entire assets and funds of the Corporation legally available for
distribution shall be distributed among the holders of the Series I Preferred Stock ratably, on an
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equal priority, pari passu basis, in proportion to the preferential amount each such holder is
otherwise entitled to receive.

(vii) Series H Preferred Stock. In the event of any liquidation,
dissolution or winding upof the Corporation, cither voluntary or involuntary, subject to the rights
ofseriesof Preferred Stock that may from time to time come into existence in accordance with the
tems of this Certificate of Formation and, after full payment of the Series N Preferred Stock
liquidation preference described in Section 2(a)(i) above, the Series M Preferred Stock liquidation
preference described in Section 2(a)(ii) above, the Series L Preferred Stock liquidation preference
described in Section 2(a(ii) above, the Series K Preferred Stock liquidation preference described
in Section 2(a)(iv) above, the Series J Preferred Stock liquidation preference described in Section
2(a)(v) above and the Series I Preferred Stock liquidation preference described in Section 2(a)(vi)
above, and prior and in preference to any distributionofanyofthe assets ofthe Corporation to the
holdersofthe SeriesA Preferred Stock, Series A-1 Preferred Stock, the Series B Preferred Stock,
the Series B-1 Preferred Stock, the Series C Preferred Stock, the Series D Preferred Stock, the
SeriesE Preferred Stock, the Series F Preferred Stock and the Series G Preferred Stock, or any
class of Common Stock by reason of their ownership thereof: (x) the holders of the Series H
Preferred Stock by reason of their ownership thereof shall be entitled to receive an amount per
share equal 10 the greater of (A) $135.00 per share (as adjusted for stock splits, stock dividends,
reclassification and the like) for cach shareof Series H Preferred Stock then held by them, plus
declared but unpaid dividends and (B) the amount to which such holders would be entitled to
receive per share upon such liquidation, dissolution or winding upofthe Corporation (including,
‘without limitation, any such deemed liquidation events as provided in Section 2(b)() if all
outstanding shares of Series H Preferred Stock were converted into shares of Class A Common
Stock immediately prior to such liquidation, dissolution or winding upofthe Corporation. If, upon
the occurrenceofsuch event, the assets and funds thus distributed among the holdersofthe Series
H Preferred Stock by reasonoftheir ownership thereofshall be insufficientto permit the payment
to such holders of the full aforesaid preferential amounts, then, subject to the rights of the Series
N Preferred Stock, Series M Preferred Stock, Series L Preferred Stock, Series K Preferred Stock,
Series J Preferred Stock, Series I Preferred Stock and seriesofPreferred Stock that may from time
to time come into existence in accordance with the termsofthis Certificateof Formation, the entire.
assets and funds of the Corporation legally available for distribution shall be distributed among
the holders of the Series H Preferred Stock ratably, on an equal priority, pari passu basis, in
proportion to the preferential amount each such holder is otherwise entiled to receive.

(viii) Series E, F, and G Preferred Stock. In the event of any
liquidation, dissolution or winding up of the Corporation, cither voluntary or involuntary, subject
to the rights of series of Preferred Stock that may from time to time come into existence in
accordance with the terms of this Certificate of Formation and, after full paymentof theSeries N
Preferred Stock liquidation preference described in Section 2(a)(i) above, the Series M Preferred
Stock liquidation preference described in Section 2(a)(ii) above, the Series L Preferred Stock
liquidation preference described in Section 2(a)ii) above, the Series K Preferred Stock liquidation
preference described in Section 2(a)(v) above, the Series J Preferred Stock liquidation preference
described in Section 2(a)(v) above and the Series I Preferred Stock liquidation preference
described in Section 2(a)(vi) above and the Series H Preferred Stock liquidation preference
described in Section 2(a)(vii) above, and prior and in preference to any distribution of anyofthe
assetsofthe Corporation to the holdersof the Series A Preferred Stock, Series A-1 Preferred Stock,
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the Series B Preferred Stock, the Series B-1 Preferred Stock, the Series C Preferred Stock, the
SeriesD Preferred Stock, or any class of Common Stockbyreasonoftheir ownership thereof: (x)
the holdersofthe Series E Preferred Stock by reason of their ownership thereof shall be entitled
to receive an amount per share equal to the greater of (A) $4.50 per share (as adjusted for stock
splits, stock dividends, reclassification and the like)foreach shareofSeries E Preferred Stock then
held by them, plus declared but unpaid dividends and (B) the amount to which such holders would
be entitled to receive per share upon such liquidation, dissolution or winding upofthe Corporation
(including, without limitation, any such deemed liquidation events as provided in Section 2(b)(i))
if all outstanding shares of Series E Preferred Stock were converted into shares of Class A
Common Stock immediately prior to such liquidation, dissolution or winding up of the
Corporation; (y) the holdersofthe Series F Preferred Stock by reason oftheir ownership thereof
shall be entitled to receive an amount per share equal to the greater of (A) $7.50 per share (as
adjusted for stock splits, stock dividends, reclassification and the like) for each share of Series F
Preferred Stock then heldbythem, plusdeclared but unpaid dividends and (B) the amounttowhich
such holders would be entitled to receive per share upon such liquidation, dissolution or winding
up of the Corporation (including, without limitation, any such deemed liquidation events as
provided in Section 2(b)(i) if all outstanding shares of Series F Preferred Stock were converted
into shares of Class A Common Stock immediately prior to such liquidation, dissolution or
‘winding upofthe Corporation; and (7) the holders of the Series G Preferred Stock by reason of
their ownershipthereofshall be entitled to receive an amount per share equal to the greaterof(A)
$77.46 per share (as adjusted for stock splits, stock dividends, reclassification and the like) for
each shareofSeries G Preferred Stock then held by them, plus declared but unpaid dividends and
(B) the amount to which such holders would be entitled to receive per share upon such liquidation,
dissolution or winding up of the Corporation (including, without limitation, any such deemed
liquidation events as provided in Section 2(b)() if all outstanding shares of Series G Preferred
Stock were converted into sharesof Class A Common Stock immediatelyprior to such liquidation,
dissolutionorwinding upofthe Corporation. If, upon the occurrence ofsuch event, the assets and
funds thus distributed among the holders ofthe Series E Preferred Stock, Series F Preferred Stock,
‘and Series G Preferred Stock by reason of their ownership thereof shall be insufficient to permit
the payment to such holdersofthe full aforesaid preferential amounts, then, subject to the rights
of the Series N Preferred Stock, Series M Preferred Stock, Series L Preferred Stock, Series K
Preferred Stock, Series J Preferred Stock, Series 1 Preferred Stock, Series H Preferred Stock and
series of Preferred Stock that may from time to time come into existence in accordance with the
terms of this Certificate of Formation, the entire assets and funds of the Corporation legally
available for distribution shall be distributed among the holders of the Series E Preferred Stock,
Series F Preferred Stock, and Series G Preferred Stock ratably, on an equal priority, pari passu
basis, in proportion to the preferential amount each such holder is otherwise entitled to receive.

(i) Series D Preferred Stock. In the event of any liquidation,
dissolution or winding up of the Corporation, cither voluntary or involuntary, subject to the rights
of seriesofPreferred Stock that may from time to time come into existence, after full payment of
the Series N Preferred Stock liquidation preference described in Section 2(a)(i) above, the Series
M Preferred Stock liquidation preferencedescribed in Section 2(a)(i) above, the Series L. Preferred
Stock liquidation preference described in Section 2(a)(ii) above, the Series K Preferred Stock
liquidation preference described in Section 2(a)(iv) above, the SeriesJ Preferred Stock liquidation
preference described in Section 2(a)(v) above, the Series I Preferred Stock liquidation preference
described in Section 2(a)i) above, the Series H Preferred Stock liquidation preference described
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in Section 2(a)(vii) above, and the Series E Preferred Stock, Series F Preferred Stock and Series G
Preferred Stock liquidation preferences described in Section 2(a)(viii) above, and prior and in
preference to any distributionofanyofthe assetsofthe Corporation to the holdersofthe Series A
Preferred Stock, Series A-1 Preferred Stock, the Series B Preferred Stock, the Series B-1 Preferred
Stock, the Series C Preferred Stock or any classofCommon Stock by reason of their ownership
thereof, the holders of the Series D Preferred Stock by reason of their ownershipthereof shall be:
entitled to receive an amount per share equal to the greaterof (A) $7.76 per share (as adjusted for
stock splits, stock dividends, reclassification and the like) for each share of Series D Preferred
Stock then held by them, plus declared but unpaid dividends and (B) the amount to which such
holders would be entitled to receive per share upon such liquidation, dissolution or winding up of
the Corporation (including, without limitation, any such deemed liquidation events as provided in
Section 2(b)()) ifall outstanding sharesofSeries D Preferred Stock were converted into shares of
Class A Common Stock immediately prior to such liquidation, dissolution or winding up of the
Corporation. If, upon the occurrence of stuch event, the assets and funds thus distributed among
the holders of the Series D Preferred Stock by reason of their ownership thereof shall be
insufficientto permit the payment to such holdersofthe full aforesaid preferential amounts, then,
subject to the rightsof the Series N Preferred Stock, Series M Preferred Stock, Series L Preferred
Stock, SeriesK Preferred Stock, Series J Preferred Stock, Series 1 Preferred Stock, Series H
Preferred Stock, Series G Preferred Stock, Series F Preferred Stock, Series E Preferred Stock and
series of Preferred Stock that may from time to time come into existence, the entire assets and
fundsofthe Corporation legally available for distribution shall be distributed among the holders
of the Series D Preferred Stock ratably, on an equal priority, pari passu basis, in proportion to the
preferential amount each such holder is otherwise entitled to receive.

(x) Series A, A-1, B, B-1 and C Preferred Stock. In the event
ofany liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary,
subject to the rights of series of Preferred Stock that may from time to time come into existence
and afer full payment of the Series N Preferred Stock liquidation preference described in Section
2(a)() above, the Series M Preferred Stock liquidation preference described in Section 2(a)ii)
above, the Series L Preferred Stock liquidation preference described in Section 2(a)(ii) above, the
SeriesK Preferred Stock liquidation preference described in Section 2(a)(iv) above, the Series J
Preferred Stock liquidation preference described in Section 2(a)(v) above, the Series I Preferred
Stock liquidation preference described in Section 2(a)(vi) above, the Series H Preferred Stock
liquidation preference described in Section 2(a)(vii) above the Series E Preferred Stock, Series F
Preferred Stock and Series G Preferred Stock liquidation preferences described in Section
2a)(viii) above and the Series D Preferred Stock liquidation preference described in Section
2(z)(ix) above, prior and in preference to any distribution of any of the assets of the Corporation
to the holdersofany class ofCommon Stock by reasonoftheir ownership thereof, (v) the holders
ofthe Series A Preferred Stock by reason oftheir ownershipthereof shall be entitled to receive an
amount per share equal to the greater of (A) $1.00 per share (as adjusted for stock splits, stock
dividends, reclassification and the like) for each share of Series A Preferred Stock then held by
them, plus declared but unpaid dividends and (B) the amount to which such holders would be
entitled to receive per share upon such liquidation, dissolution or winding up of the Corporation
(including, without limitation, any such deemed liquidation events as provided in Section 2(b)(i))
if all outstanding shares of Series A Preferred Stock were converted into shares of Class B
Common Stock immediately prior to such liquidation, dissolution or winding up of the
Corporation, (w) the holdersofthe Series A-1 Preferred Stock by reasonoftheir ownership thereof
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shall be entitled to receive an amount per share equal to the greater of (A) $1.00 per share (as
adjusted for stock split, stock dividends, reclassification and the like) for cach shareofSeries A-
1 Preferred Stock then held by them, plus declared but unpaid dividends and (B) the amount to
which such holders would be entitled to receive per share upon such liquidation, dissolution or
winding upofthe Corporation (including, without imitation, any such deemed liquidation events
as provided in Section 2(b)() if all outstanding shares of Series A-1 Preferred Stock were
converted into sharesofClass A Common Stock immediately prior to such liquidation, dissolution
or winding upofthe Corporation, (x) the holdersofthe Series B Preferred Stock by reasonoftheir
‘ownership thereofshall be entitled toreceiveanamountpershare equal to the greater of (4) $2.00
per share (as adjusted for stock splits, stock dividends, reclassification and the like) for each share
of Series B Preferred Stock then held by them, plus declared but unpaid dividends and (B) the
amount to which such holders would be entitled to receive per share upon such liquidation,
dissolution or winding up of the Corporation (including, without limitation, any such deemed
liquidation events as provided in Section 2(b)(3)) if all outstanding shares of Series B Preferred
Stock were converted into sharesofClass B Common Stock immediately prior to such liquidation,
dissolutionorwinding up of the Corporation, (y) the holders of the Series B-1 Preferred Stock by
reason of their ownership thereof shall be entitled to receive an amount per share equal to the
greaterof(A) $2.00 per share (as adjusted for stock splits, stockdividends, reclassification and the
like) for each share of Series B-1 Preferred Stock then held by them, plus declared but unpaid
dividends and (B) the amount to which such holders would be entitled to receive per share upon
such liquidation, dissolution or winding upofthe Corporation (including, without limitation, any
such deemed liquidation events as provided in Section 2(b)(i))ifall outstanding shares of Series
B-1 Preferred Stock were converted into sharesofClass A Common Stock immediately prior to
such liquidation, dissolution or winding upof the Corporation, and (2) the holdersofthe Series C
Preferred Stock by reason of their ownership thereof shall be entitled to receive an amount per
share equal to the greater of (A) $3.00 per share (as adjusted for stock splits, stock dividends,
reclassification and the like) for each share of Series C Preferred Stock then held by them, plus
declared but unpaid dividends and (B) the amount to which such holders would be entitled to
receive per share upon such liquidation, dissolution or winding upofthe Corporation (including,
‘without limitation, any such deemed liquidation events as provided in Section 2(b)(0)) if all
outstanding shares of Series C Preferred Stock were converted into shares of Class A Common
Stock immediately prior to such liquidation, dissolution or winding upofthe Corporation. If, upon
the occurrenceof such event, the assets and funds thus distributed among the holders ofthe Series
A Preferred Stock, the Series A-1 Preferred Stock, the Series B Preferred Stock, the Series B-1
Preferred Stock and the Series C Preferred Stock by reason of their ownership thereof shall be
insufficient to permit the payment to such holdersofthe full aforesaid preferential amounts, then,
subject to the rightsofthe Series N Preferred Stock, Series M Preferred Stock, Series L Preferred
Stock, Series K Preferred Stock, Series J Preferred Stock, Series 1 Preferred Stock, Series H
Preferred Stock, Series G Preferred Stock, Series F Preferred Stock, Series E Preferred Stock,
Series D Preferred Stock and series of Preferred Stock that may from time to time come into
existence, the entire assets and fundsofthe Corporation legally available for distribution shall be
distributed among the holdersof the Series A Preferred Stack, the Series A-1 Preferred Stock, the.
Series B Preferred Stock, the Series B-1 Preferred Stock and the Series C Preferred Stock ratably,
‘on an equal priority, pari passu basis,inproportion tothe preferential amount each such holder is
otherwise entitled to receive.

(b) Certain Acquisitions.
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() Deemed Liquidation. Without the consentofthe holders of
‘a majority ofthe Preferred Stock, the Corporation shall not (A) sell, convey, or otherwise dispose
ofall or substantially allofits property or business (determined on a consolidated basis with all of
the Corporation's Subsidiaries), (B) merge with or into or consolidate with any other corporation,
limited liability company or other entity (other than a merger with a wholly-owned subsidiary
corporation in which the Corporation is the surviving corporation, the termsofthe Series Preferred
Stock are not changed and the Series Preferred Stock is not exchanged for other securities, cash or
other property) or (C) effect any other transaction or seriesofrelated transactions in which more
than fifty percent (50%)ofthe voting powerofthe Corporation is disposed of, unless the holders
of Preferred Stock receive in connection therewith consideration in an amount equal to the amount
they would receive pursuant to Section 2(a) if such event constituteda liquidation of the
Corporation (a “Deemed Liquidation Event"); provided, however, that, subject to the rights of
seriesofPrefered Stock that may from time (0 time come into existence, (p) without the consent
ofthe holdersofat least two-thirds (2/3)of the then outstanding sharesofSeriesN Preferred Stock,
the holdersofthe Series N Preferred Stock by reasonoftheir ownershipthereof shall not receive
consideration in connection with such event in an amount less than the amount they would receive
‘pursuant to Section 2(a) if such event constituted a liquidationofthe Corporation, (q) without the
consent of the holders of at least two-thirds (2/3) of the then outstanding shares of Series M
Preferred Stock, the holdersofthe Series M Preferred Stock by reasonof their ownership thereof
shall not receive consideration in connection with such event in an amount less than the amount
they would receive pursuant to Section 2(2) if such event constituted a liquidation of the
Corporation, (+) without the consent of the holders of at least two-thirds (2/3) of the then
outstanding shares of SeriesL Preferred Stock, the holders of the Series L Preferred Stock by
reasonof their ownership thereof shall not receive consideration in connection with such event in
an amount less than the amount they would receive pursuant to Section 2(a) if such event
constituted a liquidationofthe Corporation, (s) without the consentofthe holdersofat least two-
thirds (2/3)ofthe then outstanding shares of Series K Preferred Stock, the holdersofthe Series K
Preferred Stock by reasonoftheir ownership thereof shall not receive consideration in connection
with such event in an amount less than the amount they would receive pursuant to Section 2(a) if
such event constituted a liquidationofthe Corporation, (1) without the consentofthe holdersofat
least two-thirds (2/3) ofthe then outstanding sharesofSeries J Preferred Stock, the holdersof the
Series J Preferred Stock by reason of their ownership thereof shall not receive consideration in
‘connection with such event in an amount less than the amount they would receive pursuant to
Section 2(a) ifsuch event constituted a liquidationofthe Corporation, (1) without the consent of
the holdersofat least two-thirds (2/3)ofthe then outstanding sharesofSeries I Preferred Stock,
the holders of the Series I Preferred Stock by reason of their ownership thereof shall not receive
consideration in connection with such event in an amount less than the amount they would receive.
pursuantto Section 2(a) if such event constituted a liquidationofthe Corporation, (v) without the
consent of the holders of at least two-thirds (2/3) of the then outstanding shares of Series H
Preferred Stock, the holders of the Series H Preferred Stock by reasonof their ownership thereof
shall not receive consideration in connection with such event in an amount less than the amount
they would receive pursuant to Section 2(a) if such event constituted a liquidation of the
Corporation, (w) without the consent of the holders of at least two-thirds (2/3) of the then
outstanding shares of Series G Preferred Stock, the holders of the Series G Preferred Stock by
reasonoftheir ownership thereof shall not receive consideration in connection with such event in
an amount less than the amount they would receive pursuant to Section 2(z) if such event
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‘constituted a liquidationofthe Corporation, (x) without the consentofthe holdersofat least two-
thirds (2/3)ofthe then outstanding shares of Series F Preferred Stock, the holders of the Series F
Preferred Stock by reasonoftheir ownershipthereofshall not receive consideration in connection
with such event in an amount less than the amount they would receive pursuant to Section 2(a) if
such event constituted a liquidationofthe Corporation, (y) without the consentofthe holders ofa
majority of the then outstanding shares of SeriesE Preferred Stock, the holders of the Series E
Preferred Stock by reasonoftheir ownershipthereofshall not receive consideration in connection
with such event in an amount less than the amount they would receive pursuant to Section 2(a) if
such event constituted a liquidationof the Corporation, and (2) without the consentof the holders
ofa majority ofthe then outstanding shares of Series D Preferred Stock, the holdersofthe Series
D Preferred Stock by reason of their ownership thereof shall not receive consideration in
‘connection with such event in an amount less than the amount they would receive pursuant to
Section 2(a) if such event constituted a liquidationofthe Corporation; provided further, that this
Section 2(b)i) shall not apply to (i) a merger effected exclusively for the purpose of changing the
domicile of the Corporation, (ii) an equity financing in which the Corporation is the surviving
corporation, or (ii)a transaction in which the shareholders of the Corporation immediately prior
10 the transaction continue to own 50% or moreof the voting powerofthe surviving corporation
following the transaction. For purposes of this Certificateof Formation, “Subsidiary” shall mean
with respect to the Corporation, any corporation, limited liability company, parmership,
association or other business entity of which (i) if a corporation, a majority of the total voting
‘powerof sharesof stock entitled (without regard to the occurrenceofany contingency) to vote in
the election of directors, managers or trustees thereof is at the time owned or controlled, directly
orindirectly, by the Corporationor one or more other Subsidiaries or a combination thereof, or (ii)

if a limited liability company, partnership, association or other business entity, a majority of the
partnership or other similar ownership interest thereof is at the time owned or controlled, directly
or indirectly, by the Corporation or ane or more other Subsidiaries or a combination thereof.

(ii) ValuationofConsideration. In the event of a deemed
liquidation as described in Section 2(b)(i) above,ifthe consideration received by the Corporation
is other than cash, its value willbe deemed its fair market value. Any securities shall be valued as
follows:

(A) Securities not subject to investment letter or other
similar restrictions on free marketability;

(1) Ifuaded on a securities exchange, the value
shall be deemed to be the averageofthe closing pricesofthe securities on such exchange over the
thirty-day period ending three (3) days prior to the closing;

(2) Ifactively traded over-the-counter, the value
shall be deemed to be the averageofthe closing bid or sale prices (whichever is applicable) over
the thirty-day period ending three (3) days prior to the closing; and

(3) If there is no active public market, the value
shall be the fair market value thereof, as mutually determined by the Board of Directors and the
holdersofat least a majorityofthe voting powerofall then outstanding sharesofPreferred Stock.
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(B) The method of valuation of securities subject to
investment letter or other restrictions on free marketability (other than restrictions arising solely
by virtue ofa shareholder's status as an affiliate orformeraffiliate) shall be to make an appropriate
discount from the market value determined as above in Section 2(b)(i)(A) to reflect the
approximatefairmarket value thereof, as mutually determined by the Corporation and the holders
of atleast a majorityofthe voting powerofal then outstanding shares of Preferred Stock.

(iii) Notice of Transaction. The Corporation shall give each
holder of recordofPreferred Stock written noticeof such impending transaction not later than ten
(10) days prior to the shareholders” meeting called to approve such transaction, or ten (10) days
prior to the closingof such transaction, whichever is earlier, and shall also notify such holders in
‘writingofthe final approval of such transaction. The first of such notices shall describe the material
terms and conditions of the impending transaction and the provisions of this Section 2, and the
Corporation shall thereafter give such holders prompt notice of any material changes. The
transaction shell in no event take place sooner than ten (10) days afterthe Corporation has given
the first notice provided for herein or sooner than ten (10) days after the Corporation has given
notice of any material changes provided for herein; provided, however, that such periods may be
shortened upon the written consentofthe holdersofPreferred Stock that are entitled to such notice
rights or similer notice rights and that represent at least a majority of the voting power of all then
outstanding sharesof such Preferred Stock.

(9) Effect of Noncompliance. In the event the requirementsofSection
2(b) are not complied with, the Corporation shall forthwith either cause the closing of the
transaction t0 be postponed until such requirements have been complied with, or cancel such
transaction, in which event the rights, preferences and privilegesofthe holdersof Preferred Stock
shall revert to and be the same as such powers, preferences and special rights existing immediately
prior to the dateofthe first notice referred to in Section 2(b)ii) hereof.

3. Redemption. The Preferred Stock is not redeemable.

4. Conversion. The holdersofPreferred Stock shall have conversion rights as
follows:

(® Right to Convert. Subject to and in compliance with the provisions
ofthis Section 4, any sharesofSeries A Preferred Stock and Series B Preferred Stock (collectively,
the “High Vote Preferred Stock") may, at the optionof the holder, be converted at any time into
fully-paid and nonassessable sharesofClass A Common Stock, Class B Common StockorClass
C Common Stock (or any combination thereof). Subjecttoand in compliance with the provisions
of this Section 4, any shares of Series A-1 Preferred Stack, Series B-1 Preferred Stock, Serics C
Preferred Stock, Series D Preferred Stock, Series E Preferred Stock, Series F Preferred Stock,
Series G Preferred Stock, Series H Preferred Stock, Series I Preferred Stock, Series J Preferred
Stock, Series K Preferred Stock, Series L Preferred Stock, Series M Preferred Stock and Series N
Preferred Stock (collectively, the “Low Vote Preferred Stock”) may, at the option of the holder,
be converted at any time into fully-paid and nonassessable shares of Class A Common Stock or
Class C Common Stock (or any combination thereof). The numberofsharesof Class A Common
Stock, Class B Common Stock or Class C Common Stock to which a holder of Preferred Stock
shall be entitled upon conversion shall be the product obtained by multiplying the Conversion Rate
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(as defined below) that is applicable to each seriesof Preferred Stock that is then ineffectby the
‘number of shares of the applicable series of Preferred Stock being so converted. The conversion
rate in effect at any time for conversion of any series of the Preferred Stock (as used herein, the
“Conversion Rate") shall be the quotient obtained by dividing the Initial Price (as defined below)
of the applicable series of Preferred Stock being converted by the Conversion Price (as defined
below and subject tothe adjustments described below) in effect on the dateofsuch conversion that
is applicable to such series of Preferred Stock being converted. The “Initial Price” and
“Conversion Price” per share for each seriesofSeries Preferred Stock shall initially be as follows:
(i) an Initial Priceof $1.00 per share and an initial Conversion Price of $1.00 per share for the
Series A Preferred Stock, (i) an Initial Priceof$1.00 per share and an initial Conversion Price of
$1.00 per share for the Series A-1 Preferred Stock, (iif) an Initial Price of $2.00 per share and an
initial Conversion Priceof $2.00 per share for the Series B Preferred Stock, (iv) an Initial Price of
$2.00 per share and an initial Conversion Price of $2.00 per share for the Series B-1 Preferred
Stock, (v) an Initial Priceof$3.00 per share and an initial Conversion Price of $3.00 per share for
the Series C Preferred Stock, (vi) an Inital Price of $3.88 per share and an initial Conversion Price.
of $3.88 per share for the Series D Preferred Stock, (vi) an Initial Priceof$4.50per share and an
initial Conversion Price of $4.50 per share for the Series E Preferred Stock, (vii) an Initial Price
of $7.50 per share and an initial Conversion Price of $7.50 per share for the Series F Preferred
Stock, (ix) an Initial Priceof $77.46 per share and an initial Conversion Price of $77.46 per share
for the Series G Preferred Stock, (x) an Initial Price of $135.00 per share and an initial Conversion
Priceof$135.00 per share for the Series H Preferred Stock, (xi) an Initial Priceof $169.00 per
share and an initial Conversion Price of $169.00 per share for the Series I Preferred Stock, (xii) an
Initial Price of $186.00 per share and an initial ConversionPrice of $186.00pershare for the Series
J Preferred Stock, (xiii) an Initial Price of $204.00 per share and an initial Conversion Price of
$204.00 per share for the Series K Preferred Stock, (xiv) an Initial Price of$214.00 per share and
an initial Conversion Priceof$214.00 per share for the Series L Preferred Stock, (xv) an Initial
Price of $220.00 per share and an initial Conversion Price of $220.00 per share for the Series M
Preferred Stock and (xvi) an Initial Price of $270.00 per share and an initial Conversion Price of
$270.00 per share for the Series N Preferred Stock. The initial Conversion Price of each series of
Preferred Stock shall be subject to any adjustments pursuant to the termsofSection 4(d) below.

(®) AutomaticConversion.

() Election of Holders of Preferred. Each share of High Vote
Preferred Stock shall automatically be converted into shares of Class B Common Stock at the
Conversion Rate atthe time in effect for such share immediately upon the date specified by written
‘consent or agreement ofthe holders ofa majorityofthe then outstanding sharesofPreferred Stock
(excluding the Series N Preferred Stock, Series M Preferred Stock, Series L Preferred Stock, Series
K Preferred Stock, Series J Preferred Stock, Series I Preferred Stock, Series H Preferred Stock,
Series G Preferred Stock and Series F Preferred Stock). Each share of Low Vote Preferred Stock
(other than the Series N Preferred Stock, Series M Preferred Stock, Series L Preferred Stock, Series
K Preferred Stock, Series J Preferred Stock, Series I Preferred Stock, Series H Preferred Stock,
Series G Preferred Stock and SeriesE Preferred Stock) shall automatically be converted into shares
ofClass A Common Stock at the Conversion Rate at the time in effect for such share immediately
‘upon the date specified by written consent or agreement of the holders ofa majority of the then
outstanding sharesofPreferred Stock (excluding the Series N Preferred Stock, SeriesM Preferred
Stock, SeriesL Preferred Stock, Series K Preferred Stock, Series J Preferred Stock, Series I
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Preferred Stock, SeriesH Preferred Stock, SeriesGPreferred Stock and SeriesE Preferred Stock).
Each share of Series N Preferred Stock shall automatically be converted into shares of Class A
Common Stock at the Conversion Rate at the time in effect for such share immediately upon the
date specified by written consent or agreement of the holders of at least two-thirds of the then
outstanding shares of Series N Preferred Stock. Each share of Series M Preferred Stock shall
automatically be converted into sharesofClass A Common Stock at the Conversion Rate at the
time in effect for such share immediately upon the date specified by written consent or agreement
of the holders of at least two-thirds of the then outstanding shares of Series M Preferred Stock.
Each share of Series L Preferred Stock shall automatically be converted into shares of Class A
Common Stock at the Conversion Rate at the time in effect for such share immediately upon the
date specified by written consent or agreement of the holders of at least two-thirds of the then
outstanding shares of SeriesL Preferred Stock. Each share of Series K Preferred Stock shall
automatically be converted into shares of Class A Common Stock at the Conversion Rate at the
time in effect for such share immediately upon the date specifiedbywritten consent or agreement
ofthe holders of at least two-thirds of the then outstanding shares of SeriesK Preferred Stock.
Each share of Series J Preferred Stock shall automatically be converted into shares of Class A
Common Stock at the Conversion Rate at the time in effect for such share immediately upon the
date specified by written consent or agreement of the holders of at least two-thirds of the then
outstanding shares of Series J Preferred Stock. Each share of Series I Preferred Stock shall
automatically be converted into sharesofClass A Common Stock at the Conversion Rate at the
time in effect for such share immediately upon the date specifiedbywritten consent or agreement
ofthe holdersofat least two-thirdsofthe then outstanding sharesofSeries I Preferred Stock. Each
share ofSeries H Preferred Stock shall automatically be converted into sharesofClass A Common
Stock at the Conversion Rate at the time in effect for such share immediately upon the date
specified by written consent or agreement of the holders of at least two-thirds of the then
outstanding shares of Series H Preferred Stock. Each share of Series G Preferred Stock shall
automatically be converted into shares of Class A Common Stock at the Conversion Rate at the
timeineffectforsuch share immediately upon the date specified by written consent or agreement
of the holders of at least two-thirds of the then outstanding shares of Series G Preferred Stock.
Each share of Series E Preferred Stock shall automatically be converted into shares of Class A
Common Stock at the Conversion Rate at the time in effect for such share immediately upon the
date specified by written consent or agreement of the holders of at least 80% of the then
outstanding sharesofSeriesE Preferred Stock.

i) IPO. Each share of High Vote Preferred Stock shall
automatically be converted into shares of Class B Common Stock at the Conversion Rate at the
time in effect for such share immediately upon the Corporation's sale of is sharesof any class of
Common Stock in a firm commitment underwritten public offering pursuant to a registration
statement under the Securities Act of 1933, as amended (the “Securities Act”) (A) in which the
pre-public offering market capitalization of the Corporation is at least $6,000,000,000 (es
determined by multiplying all capital stock of the Corporation on a fully diluted basis (including
‘options and warrants and convertible instruments then exercisable or convertible, as applicable,
for capital stockofthe Corporation) prior to the public offering by the price per share offered to
the public asofthe closing dateof the public offering), and (B) which results in aggregate cash
proceeds to the Corporation of not less than $250,000,000 (net of underwriting discounts and
commissions) (a “Qualified IPO). Each share of Low Vote Preferred Stock shall automatically
be converted into sharesofClass A Comumon Stock a the Conversion Rate at the time in effect for
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such share immediately upon the Corporation's sale of is shares of any class ofCommon Stock
ina Qualified IPO.

(ii) Transfer of High Vote Preferred Stock. In the event of a
Transfer (as defined below) at any time, other than a Permitted Transfer (as defined below), ofa
share of Series A Preferred Stock (including, for the avoidance of doubt, a Transfer that occurs
prior to, upon or following the closing ofa Qualified IPO), such shareofSeries A Preferred Stock
shall automatically be cancelled and converted into one fully paid and nonassessable share of
Series A-1 Preferred Stock. In the event ofaTransfer at any time, other than a Permitted Transfer,
‘ofa shareofSeries B Preferred Stock (including, for the avoidanceofdoubt, a Transferthat oceurs
prior to, upon or following the closing ofa Qualified IPO), such shareof Scrics B Preferred Stock
shall automatically be cancelled and converted into one fully paid and nonassessable share of
Series B-1 Preferred Stock.

(6) MechanicsofConversion,

G) Before any holder of High Vote Preferred Stock shall be
entitled to convert the same into shares of Class A Common Stock, Class B Common Stock or
Class C Common Stock, he shall surrender the certificate or certificates therefor, duly endorsed,
at the officeofthe Corporation orofany transfer agent for such High Vote Preferred Stock, and
shall give written notice to the Corporation at its principal corporate office, of the election to
‘convert the same and shall state therein the name or names in which the certificate or certificates
for sharesof Class A Common Stock, Class B Common Stock or Class C Common Stock are to
be issued. The Corporation shall as soon as practicable thereafter, issue and deliver at such office
to such holderof High Vote Preferred Stock, or to the nominee or nominees of such holder, a
certificate or certificates for the number of shares of Class A Common Stock, Class B Common
Stock or Class C Common Stock to which such holder shall be entitled as aforesaid. Such
conversion shall be deemed to have been made immediately prior to the closeofbusiness on the
date of such surrender of the shares of such High Vote Preferred Stock to be converted, and the
‘person or persons entitled to receive the sharesofClass A Common Stock, Class B Common Stock
or Class C Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder or holders of such shares of Class A Common Stock, Class B Common Stock or
Class C Common Stock asof such date. Ifthe conversion is in connection with an underwritten
offeringofsccurities registered pursuant to the Securities Act the conversion may, atthe option of
any holder tendering such High Vote Preferred Stock for conversion, be conditioned upon the
closing with the underwriters ofthe saleofsecurities pursuant to such offering, in which event the
person(s) entitled to receive Class A Common Stock, Class B Common Stock or Class C Common
Stock upon conversionofsuch High Vote Preferred Stock shall not be deemedtohave converted
such Preferred Stock until immediately prior to the closing of such sale of securities.

(i) Before any holder of Low Vote Preferred Stock shall be
entitled to convert the same into shares of Class A Common Stock or Class C Common Stock, he
shallsurrenderthe certificateorcertificates therefor, duly endorsed,a theofficeofthe Corporation
orof any transfer agent for such Low Vote Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the election to convert the same and shall state
therein the name or names in which the certificate or certificates for shares of Class A Common
Stock or Class C Common Stock are to be issued. The Corporation shall, as soon as practicable
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thereafter, issue and deliver at such office to such holderofLow Vote Preferred Stock, or (0 the
‘nominee or nomineesof such holder, a certificate or certificates for the numberofsharesofClass
A Common StockorClass C Common Stock to which such holder shall be entitled as aforesaid.
Such conversion shall be deemed to have been made immediately prior to the closeofbusiness on
the dateof such surrenderofthe sharesof such Low Vote Preferred Stock to be converted, and the
‘person or persons entitled to receive the sharesofClass A Common Stock or Class C Common
Stock issuable upon such conversion shalbe treated for all purposesa the recordholder or holders
of such shares of Class A Common Stock or Class C Common Stock as of such date. If the
‘conversion is in connection with an underwritten offeringofsecurities registered pursuant to the
Securities Act the conversion may, at the optionofany holder tendering such Low Vote Preferred
Stockforconversion,beconditioned upon theclosing with the underwritersofthe saleofsecurities
‘pursuant to such offering, in which event the person(s) entitled to receive Class A Common Stock
orClassCCommon Stock upon conversionofsuch Low Vote Preferred Stock shall notbedeemed
0 have converted such Low Vote Preferred Stock until immediately prior to the closing of such
saleofsecurities.

(iii) The conversion of shares of Series A Preferred Stock or
Series B Preferred Stock into Series A-1 Preferred Stock or Series B-1 Preferred Stock, as
applicable, pursuant to a transaction of the kind described in Section 4(b)(ii) above shall occur
automatically without the need for any further action by the holders of such shares or the
Corporation and whether or not the certificates representing such shares are sumendered to the
Corporation or its transfer agent; provided, however, that the Corporation shall not be obligated to
issue certificates evidencing the sharesofthe applicable Series A-1 Preferred Stock or Series B-1
Preferred Stock issuable upon such conversion unless the certificates evidencing such shares of
Series A Preferred Stock or Series B Preferred Stock, as applicable, are either delivered to the
Corporation or ts transfer agent as provided below, or the holder notifies the Corporation or its
transfer agent that such certificates have been lost, stolen or destroyed and executes an agreement
satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in
connection with the issuance of such certificates. Upon the occurrence of such automatic
conversion of Series A Preferred Stock or Series B Preferred Stock, the holders of Series A
Preferred Stock or Series B Preferred Stock, as applicable, shall surrender the certificates
representing such shares at the office of the Corporation or any transfer agent for the applicable
Series A-1 Preferred Stock or Series B-1 Preferred Stock. Thereupon, there shall be issued and
delivered to such holder promptly at such office and in ts name as shown on such surrendered
certificate or certificates, a certificate or certificates for the number of shares of the applicable
Series A-1 Preferred Stock or Series B-1 Prefered Stock into which the shares of Series A
Preferred Stock or Series B Preferred Stock surrendered were convertible on the date on which
such automatic conversion occurred.

(@ Conversion Price Adjustments of Preferred Stock for Certain
Dilutive Issuances, Splits and Combinations. The Conversion Priceofthe Preferred Stock shall
be subjecttoadjustment from time to time as follows:

(@) Issuanceof AdditionalStockbelowConversionPrice. If
the Corporation shall issue, after the date upon which any sharesofone or more seriesofPreferred
Stock were first issued (the “PurchaseDate” with respecttoany such series), any Additional Stock
(as defined below) without consideration or for a consideration per share less than the Conversion
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Price for any such series in effect immediately prior to the issuance of such Additional Stock, the
Conversion Price for any such series in effect immediately prior to cach such issuance shell
automatically be adjusted as set forth in this Section 4(d)(i), unless otherwise provided in this
Section 4(d)().

(A) AdjustmentFormula. Whenever the Conversion
Price ofa seriesof Preferred Stockisadjusted pursuant to thisSection 4(d)(i), the new Conversion
Price for such series of Preferred Stock shall be determined by multiplying the Conversion Price
then in effectfor such seriesby afraction,(x) the numeratorofwhich shallbe the aggregate number
of shares of all classes of Common Stock outstanding immediately prior to such issuance (the
“Outstanding Common") plus the numberofsharesofthe applicable class of Common Stock that
the aggregate consideration received by the Corporation for such issuance would purchase at such
Conversion Price; and (y) the denominator of which shall be the numberof shares of Outstanding
Common plus the number of shares of such Additional Stock. For the purposes of the foregoing
calculation, the term “Outstanding Common” shal include sharesofany classof Common Stock
deemed issued pursuant to Section 4(d)()(E) below.

(B) Definitionof “Additional Stock”. For purposes of
this Section 4(d)(), “Additional Stock” shall mean any shares of any class of Common Stock
issued (or deemedtohave been issued pursuant to Section d(d)(IXE)) by the Corporation aftr the
applicable Purchase Dateother than:

(1) Common Stock issued pursuant to a
transaction described in Section 4(d)ii) hereof,

(2) Shares of any class of Common Stock
issuable or issued to employees, consultants or directors of the Corporation and its Subsidiaries
directly or pursuant to stock option plans, restricted stock plans, options or other agreements with
employees, consultants or directors approved by the BoardofDirectors,

(3) Capital stock, or options or warrants to
purchase capital stock, issued to financial institutions, vendors, lenders, purchasers of the
Corporation’s debt securities, or lessors in connection with commercial credit arrangements,
equipment financings, loans and other debt financing transactions, commercial property lease
transactions or similar transactions, the termsofwhich are approved by the BoardofDirectors,

(4) Shares of any class of Common Stock or
Preferred Stock issuable upon exercise of options, warrants, notes or other rights to acquire
securitiesofthe Corporation outstanding as of the date of this Certificate of Formation, in each
case provided such issuance is pursuanttothe current termsofsuch option, warrant, note or other
right,

(5) Capital stock or warrants or options to
purchase capital stock issued in connection with bona fide acquisitions, mergers, acquisitions of
assets, joint venture agreements or similar transactions, the terms of which are approved by the
Board of Directors,
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(6) Shares of Class A Common Stock issued or
issuable upon conversion of shares of Class B Common Stock that are currently outstanding or
issued hereafter,

(7) Shares of Class A Common Stock, Class B
Common Stock or Class C Common Stock issued or issuable upon conversion of High Vote
Preferred Stock after taking into account the operationof Section 4(d)(iXE)3), below,

(8) SharesofClass A Common Stock or Class C
‘Common Stock issued or issuable upon conversionofLow Vote Preferred Stock aftr taking into
‘account the operationof Section 4(d)}E)(3), below,

(9) Shares of Series A-1 Preferred Stock issued
orissuable upon the automatic conversionofSeries A Preferred Stock pursuant to Section 4(b)(ii)
above after taking into account the operationof Section 4(d)GXE)3), below,

(10) Shares of Series B-1 Preferred Stock issued
orissuable upon the automatic conversionofSeries B Preferred Stock pursuant to Section 4(b)(ii)
above after taking into account the operationof Section 4(d)IXEX3), below,

(11) Shares of Class A Common Stock issued or
issuable upon conversion of shares of any other class of Common Stock that are curently
outstanding or issued hereafter,

(12) Capital stock or warrants or options to
purchase capital stock issued in connection with joint ventures, development projects, strategic
alliances or other partnering amangements, or in connection with sponsored. research,
collaboration, technology license, development, OEM, marketing or other similar agreements, the
termsofwhich are approved by the BoardofDirectors, and

(13) Sharesofany class of Common Stock issued
or issuable upon conversionofSeries Preferred Stock ina public offering prior to or in connection
‘with which all outstanding shares of Preferred Stock will be converted to Class B Common Stock
and Class A Common Stock, as applicable.

(©) NoFractionalAdjustments. No adjustment of the
Conversion Price for a seriesofPreferred Stock shall be made in an amount less than one cent per
share, provided that any adjustments which are not required to be made by reason ofthis sentence
shall be carried forward and shall be cither taken into account in any subsequent adjustment made

priorto three years from the dateofthe event giving rise to the adjustment being carried forward,
or shall be made at the endofthree years from the dateofthe event giving rise to the adjustment
being carried forward.

(D) DeterminationofConsideration. In the caseofthe
issuance of sharesofany classof Common Stock for cash, the consideration shall be deemed to
be the amount of cash paid therefor before deducting any reasonable discounts, commissions or
other expenses allowed, paid or incurred by the Corporation for any underwriting or otherwise in
‘connection with the issuance and sale thereof. In the case of the issuance of shares ofa class of
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Common Stock for a consideration in whole or in part other than cash, the consideration other than
cash shall be deemed to be the fair value thereof as determined by the Board of Directors in its
reasonable good faith judgment irrespectiveofany accounting treatment.

(E) DeemedIssuanceofCommonStock. In the case of
the issuance (whether before, on or after the applicable Purchase Date) of options to purchase or
rights to subscribe for sharesofany classofCommon Stock, securities by their terms convertible
into or exchangeable for sharesofany classof Common Stock or options to purchase or rights to
subscribe for such convertible or exchangeable securities, the following provisions shall apply for
all purposes ofthis Section 4(d)):

(1) The aggregate maximum numberofshares of
all classes of Common Stock deliverable upon exercise (assuming the satisfaction of any
conditions to exercisability, including without limitation, the passageoftime, but without taking
into account potential antidilution adjustments)ofsuch options to purchase or rights to subscribe
for shares of any classofCommon Stock shall be deemed to have been issued at the time such
options or rights were issued and for a consideration equal to the consideration (determined in the
manner provided in Section 4(d)i)D)), ifany, received by the Corporation upon the issuance of
such options or rights plus the minimum exercise price provided in such options or rights (without
taking into account potential antidilution adjustments) for the class of Common Stock covered
thereby.

(2) The aggregate maximum numberofshares of
all classes of Common Stock deliverable upon conversion of or in exchange (assuming the
satisfaction of any conditions to convertibility or exchangeability, including, without limitation,
the passage of time, but without taking into account potential antidilution adjustments) for any
such convertible or exchangeable securities or upon the exerciseofoptions to purchase or rights
10 subscribe for such convertible or exchangeable securities and subsequent conversion or
exchange thereof shall be deemed to have been issued at the time such securities were issued or
such options or rights were issued and for a consideration qual to the consideration, if any,
received by the Corporation for any such securities and related options or rights (excluding any
cash received on accountofaccrued interest or accrued dividends), plus the minimum additional
consideration, if any, to be received by the Corporation (without taking into account potential
antidilution adjustments) upon the conversion or exchangeofsuch securities or the exercise ofany
related options or rights (the consideration in each case to be determined in the manner provided
in Section 4(d)i)(D)).

(3) In the event of any change in the number of
shares ofa class of Common Stock deliverable or in the consideration payable to the Corporation
upon exercise of such option or rightsor upon conversion of or in exchange for such convertible:
or exchangeable securities, including, but not limited to, a change resulting from the antidilution
provisions thereof, the Conversion Priceofeach seriesofPreferred Stock, to the extent in any way
affected by or computed using such options, rights or securities, shall be recomputed to reflect
such change, but no further adjustment shall be made for the actual issuanceofCommon Stock or
any payment of such consideration upon the exercise of any such options or rights or the
‘conversion or exchangeof such securities.
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(4) Upon the expiration of any such options or
rights, the terminationofany such rights to convert or exchange or the expiration of any options
or rights related to such convertibleor exchangeable securities, the Conversion Price of each series
ofPreferred Stock, to the extent in any way affected by or computed using such options, rights or
securities or options or rights related 10 such securities, shall be recomputed 10 reflect the issuance
of only the number of shares of Common Stock (and the convertible or exchangeable securities
which remain in effect) actually issued upon the exercise of such options or rights, upon the
conversion or exchangeofsuch securities or upon the exercise of the options or rights related to
such securities.

(5) The number of shares of Common Stock
deemed issued and the consideration deemed paid therefor pursuant to Sections 4(d)(i)(E)(1) and
4(d)i)(E)(2) shall be appropriately adjusted to reflect any change, termination or expirationof the
type described in either Section 4()GNE)3) or 4AXENA).

(F) NoIncreasedConversionPrice. Notwithstanding
any other provisionsofthis Section 4(d)(), except to the limited extent provided for in Sections
4(AXi)(E)3) and 4(d)i)(EX4), no adjustmentof the Conversion Price of aseries of Preferred Stock
pursuant to this Section 4(d)(i) shall have the effect ofincreasing such Conversion Price above the
Conversion Price of such seriesofPreferred Stock in effect immediately prior to such adjustment.

(i) Stock Splits and Dividends. In the event the Corporation
should at any time or from time to time after a Purchase Date fix a record date for the effectuation
of a split or subdivision of the outstanding shares of any class of Common Stock or the
determinationof holdersofsharesof any class of Common Stock entitled to receive a dividend or
other distribution payable in additional shares of Common Stock or other securities or rights
convertible into, or entitling the holder thereof to receive directly or indirectly, additional shares
ofany classofCommon Stock (hereinafter referred to as “Common Stock Equivalents”) without
‘payment of any consideration by such holder for the additional shares of Common Stock or the.
Common Stock Equivalents (including the additional shares of Common Stock issuable upon
conversion or exercise thereof), then, as of such record date (or the date of such dividend
distribution, split or subdivision if no record date is fixed), the Conversion Priceofeach series of
Preferred Stock shall be appropriately decreased so that the numberofsharesofClass A Common
Stock, Class B Common Stock or Class C Common Stock issuable on conversionofeach share of
each such series shall be increased in proportion to such increaseofthe aggregateof sharesofall
classes of Common Stock outstanding and those issuable with respect to such Common Stock
Equivalents with the number of shares issuable with respect to Common Stock Equivalents
determined from time to time in the manner provided for deemed issuances in Section 4(d))(E).

(iii) Reverse Stock Splits. Ifthe number of shares of any class
ofCommon Stock outstanding at any time aftera Purchase Date is decreased by a combination of
the outstanding shares of any class of Common Stock, then, following the record date of such
‘combination, the Conversion Price for each series of Preferred Stock shall be appropriately
increased so that the numberofsharesofClass A Common Stock, Class B Common Stock or Class
C Common Stock issuable on conversionofeach share of each such series shall be decreased in
proportion to such decrease in outstanding shares.
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(6) Other Distributions. In the event the Corporation shall declare &
distribution to holders of any classofCommon Stockofthe Corporation payable in securities of
other persons, evidences of indebtedness issued by the Corporation or other persons, assets
(excluding cash dividends) oroptions or rights not referred to in Section 4(d)(ii, then, in each such
case for the purpose of this Section 4(e), the holders of each series of Preferred Stock shall be
entitled to receive, simultaneously with the distribution to the holders of such classof Common
Stockofthe Corporation, a proportionate shareofany such distribution as though they were the
holders of the number of sharesofClass A Common Stock, Class B Common Stock or Class C
Common Stockofthe Corporation into which their sharesofPreferred Stock are convertible as of
the record date fixed for the determinationof the holdersofsuch class of Common Stockofthe
Corporation entitled to receive such distribution.

() Adjustment for Merger or Reorganization, etc. If at any time
afterthe datehereofthere shall be a recapitalization, reorganization, reclassification, consolidation
or merger involving the Corporation in which any class of Common Stock (but not the Preferred
Stock) is converted into or exchanged for securities, cash or other property (other than pursuant to
a subdivision, combination or merger or saleofassets transaction provided for in Section 4(d(ii)
or Section 2(b)(i), then following any such recapitalization, reorganization, reclassification,
consolidation or merger, each shareofPreferred Stock that was convertible into Class A Common
Stock, Class B Common Stock or Class C Common Stock prior to such event shall thereafter be
convertible in lieu of the Class A Common Stock, Class B Common Stock or Class C Common
Stock into the kind and amountofsecurities, cash or other property which a holder ofthe number
of shares of Class A Common Stock, Class B Common Stock or Class C Common Stock of the
Corporation issuable upon conversion of one share of such Preferred Stock immediately prior to
such reorganization, recapitalization, reclassification, consolidation or merger would have been
entitled to receive pursuant to such transaction. In any such case, appropriate adjustment (as
determined in good faith by the Board of Directors) shall be made in the application of the
provisionsofthis Section 4 with respect to the rights of the holders of cach series of Preferred
Stock after such recapitalization, reorganization, reclassification, consolidation or merger to the
end that the provisions of this Section 4 (including adjustmentofthe Conversion Price then in
effect for each seriesofPreferred Stock and the numberofshares purchasable upon conversion of
sharesofeach such series of Preferred Stock) shall be applicable after that event and be as nearly
equivalent as practicable in relation to any securities or other property thereafter deliverable upon
the conversionofsuch series of Preferred Stock.

(®  NoFractional Shares and Certificate as to Adjustments

) No fractional shares shall be issued upon the conversion of
any share or sharesofPreferred Stock, and the numberofshares ofClass A Common Stock, Class
B Common Stock or Class C Common Stock to be issued shall be rounded down to the nearest
‘whole share. The numberofshares issuable upon such conversion shall be determined on the basis
ofthe total number of shares of Preferred Stock the holder is at the time converting into Class A
Common Stock, Class B Common StockorClass C Common Stock and the number of shares of
Class A Common Stock, Class B Common Stock or Class C Common Stock issuable upon such
aggregate conversion.
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(ii) Upon the occurrenceofeach adjustment or readjustment of
the Conversion Priceofa series of Preferred Stock pursuant to this Section 4, the Corporation, at
its expense, shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and fumish to each holder of shares of each such series of Preferred Stock a
certificate setting forth such adjustment or readjustmentand showing in detail the facts upon which
such adjustment or readjustment is based. The Corporation shall, upon the written request at any
time ofany holderof sharesofany such series of Preferred Stock, furnish or cause to be furnished
to such holder a like certificate setting forth (A) the adjustment and readjustment made to the
Conversion Price of such series of Preferred Stock, (B) the Conversion Price for such series of
Preferred Stock at the time in effect, and (C) the number of shares of Class A Common Stock,
Class B Common StockorClass C Common Stock and the amount, ifany,ofother property which
at the time would be received upon the conversionofa shareof such Preferred Stock.

(t) Notices of Record Date. In the event of any taking by the
Corporation ofa recordofthe holdersofany class of securities for the purposeofdetermining the
holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, any right to subscribe for, purchase or otherwise acquire any sharesof stock of any
classorany other securities or property, or to receive any other right, the Corporation shall mail
10 each holderofPreferred Stock, at least ten (10) days prior to the date specificd therein,a notice
specifying the date on which any such record is to be taken for the purpose of such dividend,
distribution or right, and the amount and characterof such dividend, distribution or right.

() Reservation ofStock Issuable Upon Conversion. The
Corporation shall a al times reserve and keep available out of its authorized but unissued shares
of Class A Common Stock, Class B Common Stock and Class C Common Stock, solely for the
‘purposeofeffecting the conversionofshares ofPreferred Stock, such numberofits sharesofClass
A Common Stock, Class B Common Stock and Class C Common Stock as shall from time to time.
be sufficient to effect the conversion of all outstanding shares of Preferred Stock; and ifat any
time the numberofauthorized but unissued sharesof Class A Common Stock, Class B Common
Stock or Class C Common Stock shall not be sufficient to effect the conversion of all then
outstanding sharesofPreferred Stock, in addition to such other remedies as shall be available to
the holderof such Preferred Stock, the Corporation will take such corporate action as may, in the
opinion of its counsel, be necessary o increase its authorized but unissued shares of Class A
Common Stock, Class B Common Stock or Class C Common Stock to such number of shares as
shall be sufficient for such purposes, including, without limitation, engaging in best efforts 0
obtain the requisite shareholder approval of any necessary amendment to this Certificate of
Formation.

G) Notices. Any notice required by the provisions of this Section 4 to
be given to the holdersofshares of Preferred Stock shall be deemed givenif (A) deposited in the
United States mail, postage prepaid, and addressed to cach holder of record at his address
appearing on the books of the Corporation or (B) waived by the holders of a majority of the
outstanding shares of Preferred Stock.

5. Voting Rights. Subject to the rights of series of Preferred Stock that may
from time to time come into existence, the holderofeach shareofHigh Vote Preferred Stock shell
have the right to ten votes for each shareofClass B Common Stock into which such High Vote
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Preferred Stock could then be converted, and with respect to such vote, such holder shall have full
‘voting rights and powers equal (other than with respect to votes per share) to the voting rights and
powers of the holdersofany classofCommon Stock, and shall be entitled, notwithstanding any
provision hereof, to notice of any shareholders” meeting in accordance with the bylaws of the
Corporation, and shall be entitled to vote, together with holdersof any class of Common Stock,
‘with respect to any question upon which holdersofany classof Common Stock have the right to
ote, except as required by law. Subject to the rights of series of Preferred Stock that may from
time to time come into existence, the holder ofeach share of Low Vote Preferred Stock shall have
the right 10 one vote for each shareofClass A Common Stock into which such Low Vote Preferred
Stock could then be converted, and with respect to such vote, such holder shall have full voting
rights and powers equal to the voting rights and powers of the holders of any class of Common
Stock, and shall be entitled, notwithstanding any provision hereof, to noticeof any shareholders”
meeting in accordance with the bylaws of the Corporation, and shall be entitled 10 vote, together
‘with holders of any classof Common Stock, with respect to any question upon which holders of
any class of Common Stock have the right to vote, except as required by law. Fractional votes
shall not, however, be permitted and any fractional voting rights available on an as-converted basis
(after aggregating all shares into which shares of Preferred Stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-halfbeing rounded upward).

6. Series N Protective Provisions.

Subject to the rightsofseries of Preferred Stock which may from time to time come into
existence in accordance with the terms of this CertificateofFormation, so long as at least 50% of
the Series N Preferred Stock issued pursuanttothe Series N Preferred Stock Purchase Agreement
among the Corporation and the purchasers signatories thereto, as amended from time to time,
remains outstanding (as adjusted for stock splits, stock dividends, reclassifications, or the like),
the Corporation shall not (whether by merger, consolidation, recapitalization, reclassification,
amendmentofthis CertificateofFormation or otherwise), without first obtaining the approval (by
ote or written consent, as provided by law)ofthe holdersofat least two-thirds (2/3) of the then
outstanding shares of Series N Preferred Stock, voting together as a class, (i) alter or change the
‘powers, preferences, or special rightsofthe sharesofSeries N Preferred Stock 50.as 0 affect them
adversely or (ii) effecta transaction described in Section 2(b)(i) above ifsuch transaction would
result in consideration to the holders of the Series N Preferred Stock in an amount less than the
amount they would receive pursuant to Section 2(a) ifsuch event constituted a liquidationof the
Corporation; provided that in the event ofa Deemed Liquidation Event in which proceeds thereof
are distributed in accordance with Sections 2(2) and 2(b) above,a separate vote or written consent
ofthe Series N Preferred Stock shall only be requiredifrequired in accordance with Section 2(b)
above.

7. Series M Protective Provisions.

Subject to the rights of series of Preferred Stock which may from time to time come into
existence in accordance with the terms of this CertificateofFormation, so long as at least 50% of
the Series M Preferred Stock issued pursuant to the Series M Preferred Stock Purchase Agreement
among the Corporation and the purchasers signatories thereto, as amended from time to time,
remains outstanding (as adjusted for stock splits, stock dividends, reclassifications, or the like),
the Corporation shall not (whether by merger, consolidation, recapitalization, reclassification,
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amendmentofthis CertificateofFormation or otherwise), without first obtaining the approval (by
ote or written consent, as provided by law)ofthe holdersofat least two-thirds (2/3)of the then
outstanding shares of Series M Preferred Stock, voting together as a class, (i) alter or change the
powers, preferences,or special rightsofthe sharesofSeries M Preferred Stock s0.as to affect them
adversely or (ii) effecta transaction described in Section 2(b)(i) above ifsuch transaction would
result in consideration to the holders of the Series M Preferred Stock in an amount less than the
amount they would receive pursuant to Section 2(a) ifsuch event constituted a liquidationof the
Corporation; provided that in the event ofa Deemed Liquidation Event in which proceeds thereof
are distributed in accordance with Sections 2(z) and 2(b) above,a separate vote or written consent
ofthe Series M Preferred Stock shall only be required ifrequired in accordance with Section 2(b)
above.

8. Series L Protective Provisions.

Subject to the rightsofseries of Preferred Stock which may from time o time come into
existence in accordance with the termsofthis CertificateofFormation, so long as at least 50% of
the Series L Preferred Stock issued pursuanttothe Series L Preferred Stock Purchase Agreement
among the Corporation and the purchasers signatories thereto, as amended from time to time,
remains outstanding (as adjusted for stock splits, stock dividends, reclassifications, or the like),
the Corporation shall not (whether by merger, consolidation, recapitalization, reclassification,
amendmentofthis CertificateofFormation or otherwise), without fist obtaining the approval (by
vote or written consent, as provided by law)ofthe holdersofat least two-thirds (2/3) of the then
outstanding shares of Series L Preferred Stock, voting together as a class, (i) alter or change the
‘powers, preferences, or special rightsofthe sharesofSeries L. Preferred Stock s0.as to affect them
adversely or (ii) effecta transaction described in Section 2(b)(i) above ifsuch transaction would
result in consideration to the holders of the Series L Preferred Stock in an amount less than the
amount they would receive pursuant to Section 2(a) if such event constituted a liquidation of the
Corporation; provided that i the event ofaDeemed Liquidation Event in which proceeds thereof
are distributed in accordance with Sections 2(a) and 2(b) above,a separate vote or written consent
of the Series L Preferred Stock shall only be required if required in accordance with Section 2(b)
above.

9. Series K Protective Provisions.

Subject to the rights of series of Preferred Stock which may from time to time come into
existence in accordance with the terms of this CertificateofFormation, so long as at least 50% of
the Series K Preferred Stock issued pursuant(o the Series K Preferred Stock Purchase Agreement
among the Corporation and the purchasers signatories thereto, as amended from time to time,
remains outstanding (as adjusted for stock splits, stock dividends, reclassifications, or the like),
the Corporation shall not (whether by merger, consolidation, recapitalization, reclassification,
amendmentofthis CertificateofFormation or otherwise), without first obtaining the approval (by
ote or written consent, as provided by law)ofthe holdersof at least two-thirds (2/3)ofthe then
outstanding shares of Series K Preferred Stock, voting together as a class, (i) alter or change the
‘powers, preferences, or special rightsofthe sharesofSeries K Preferred Stock 0 as to affect them
adversely or (ii) effecta transaction described in Section 2(b)(i) above ifsuch transaction would
result in consideration to the holders of the Series K Preferred Stock in an amount less than the
amount they would receive pursuant to Section 2(a) ifsuch event constituted a liquidationof the
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Corporation;providedthat in the event ofa Deemed Liquidation Event in which proceeds thereof
are distributed in accordance with Sections 2(a) and 2(b) above,a separate vote or written consent
of the Series K Preferred Stock shall only be requiredif required in accordance with Section 2(b)
above.

10. Series JProtective Provisions.

Subject to the rights of series of Preferred Stock which may from time to
time come into existence in accordance with the termsofthis CertificateofFormation, so long as
atleast 50% ofthe SeriesJ Preferred Stock issued pursuant to the SeriesJ Preferred Stock Purchase
Agreement among the Corporation and the purchasers signatories thereto, as amended from time
to time, remains outstanding (as adjusted for stock splits, stock dividends, reclassifications,or the
like), the Corporation shall not (whether by merger, consolidation, recapitalization,
reclassification, amendmentof this CertificateofFormation or otherwise), without first obtaining
the approval (by vote or written consent, as provided by law)ofthe holdersofat least two-thirds
(213) of the then outstanding sharesofSeries J Preferred Stock, voting together as a class, (i) alter
or change the powers, preferences,or special rightsofthe shares of SeriesJ Preferred Stock so as
to affect them adversely or (ii) effect a transaction described in Section 2(b)(i) above if such
transaction would result in consideration to the holdersofthe SeriesJ Preferred Stock in an amount
less than the amount they would receive pursuant to Section 2(a) if such event constituted a
liquidationofthe Corporation; provided that in the event ofaDeemed Liquidation Event in which
proceeds thereof are distributed in accordance with Sections 2(a) and 2(b) above, a separate vote
or written consent of the Series J Preferred Stock shall only be requiredif required in accordance
with Section 2(b) above,

IL. Series1 Protective Provisions.

Subject to the rights of series of Preferred Stock which may from time to
time come into existence in accordance with the termsofthis CertificateofFormation, so long as
atleast 50%ofthe Series I Preferred Stock issued pursuant to the SeriesI Preferred Stock Purchase
Agreement among the Corporation and the purchasers signatories thereto, as amended from time
to time, remains outstanding (as adjusted for stock split, stock dividends, reclassification, or the
like), the Corporation shall not (whether by merger, consolidation, recapitalization,
reclassification, amendmentofthis Certificateof Formation or otherwise), without first obtaining
the approval (by vote or written consent, as provided by law)ofthe holdersofat least two-thirds
(2/3)of the then outstanding sharesofSeries I Preferred Stock, voting together as a class, (i) alter
or change the powers, preferences, or special rightsofthe shares of Series 1 Preferred Stock so as
10 affect them adversely or (ii) effect a transaction described in Section 2(b)(i) above if such
transaction would result in consideration to the holdersof the Series I Preferred Stock in an amount
less than the amount they would receive pursuant to Section 2(s) if such event constituted a
liquidationofthe Corporation; provided that in the event ofa Deemed Liquidation Event in which
proceeds thereof are distributed in accordance with Sections 2(a) and 2(b) above, a separate vote
or written consentof the Series I Preferred Stock shall only be required if required in accordance
with Section 2(b) above.

12. Series ProtectiveProvisions.
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Subject to the rights of series of Preferred Stock which may from time to
time come into existence in accordance with the termsofthis CertificateofFormation, so long as
at least 50% of the Series H Preferred Stock issued pursuant to the Series H Preferred Stock
Purchase Agreement, among the Corporation and the purchasers signatories thereto, as amended
from time to time, remains outstanding (as adjusted for stock splits, stock dividends,
reclassifications, or the like), the Corporation shall not (whether by merger, consolidation,
recapitalization, reclassification, amendment of this Certificate of Formation or otherwise),
without first obtaining the approval (by vote or written consent, as provided by law)ofthe holders
of at least two-thirds (2/3) of the then outstanding shares of Series H Preferred Stock, voting
together as a class, (i) alter or change the powers, preferences, or special rights of the shares of
Series H Preferred Stock so to affect them adversely or (i) effect a transaction described in
Section 2(b)(i) above if such transaction would result in consideration to the holdersofthe Series
H Preferred Stock in an amount less than the amount they would receive pursuant to Section 2(a)
if such event constituteda liquidationof the Corporation; provided that in the event ofaDeemed
Liquidation Event in which proceedsthereofare distributed in accordance with Sections 2(a) and
2(b) above,a separate vote orwritten consentofthe Series H Preferred Stock shall only be required
ifrequired in accordance with Section 2(b) above.

13. Series G Protective Provisions.

(2) Subject to the rights of series of Preferred Stock which may from
timeto time come into existence in accordance with the termsofthis Certificate of Formation, so
long as either (i) oneofthe original purchasers of Series G Preferred Stock issued pursuant to that
certain Series G Preferred Stock Purchase Agreement among the Corporation and the purchasers
signatories thereto (the “SeriesG SPA”)oran affiliate ofone of such original purchasers continues
10 hold at least 50% of the shares of Series G Preferred Stock originally purchased by such
purchaser (as adjusted for stock splits, stock dividends, reclassifications,or the like) or (i) at least
50%ofthe Series G Preferred Stock issued pursuant 10 the Series G SPA remains outstanding (as
adjusted for stock splits, stock dividends, reclassification, or the like), the Corporation shall not
(whether by merger, consolidation, recapitalization, reclassification, amendmentof this Certificate
of Formation or otherwise), without first obtaining the approval (by vote or written consent, as
provided by law)ofthe holdersofat least two-thirds (2/3) of the then outstanding sharesofSeries.
G Preferred Stock, voting together as a class, alter or change the powers, preferences, or special
rightsof the shares of Series G PreferredStockso as to affect them adversely; provided that in the
event ofaDeemed Liquidation Event in which proceedsthereofare distributedin accordance with
Sections 2(z) and 2(b) above, a separate vote or written consentof the Series G Preferred Stock
shall only be requiredifrequired in accordance with Section 2(b) above; and

(b) Subject to the rights of seriesof Preferred Stock which may from
time to time come into existence, so long as at least 50% of the Series G Preferred Stock issued
‘pursuant to the Series G SPA remains outstanding (as adjusted for stock splits, stock dividends,
reclassification, or the like), the Corporation shall not (whether by merger, consolidation,
recapitalization, reclassification, amendmentofthis Certificateof Formation or otherwise) do any
of the following without first obtaining the approval (by vote or written consent, as provided by
law)of the holdersofat least two-thirds (2/3)ofthe then outstanding sharesofSeriesG Preferred
Stock, voting together as a class: (i) effecta transaction described in Section 2(b)(i) aboveif such
transaction would result in consideration to the holders of the Series G Preferred Stock in an
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amount less than the amount they would receive pursuant to Section 2(a)ifsuch event constituted
a liquidation of the Corporation; (ii) authorize or designate, whether by reclassification or
otherwise, or issu any additional sharesofSeries G Preferred Stock or shares ofany new class or
seriesofcapital stockofthe Corporation(orany other securities convertible into any class or series
ofcapital stock of the Corporation) ranking senior to, or having a preference over, the Series G
Preferred Stock in right of redemption, liquidation preference or dividend rights; ii) authorize,
designate or issue shares ofany new classor series ofcapital stockof the Corporation (or any other
securities convertible into any class or series of capital stock of the Corporation) or amend or
reclassify any existing class or seriesof capital stock of the Corporation, ineachcase with voting
rights greater than the voting rights applicable to the Series G Preferred Stock other than Class B
Common Stock issuable upon (A) the conversionofHigh Vote Preferred Stock or (B) the exercise
of stock options, in each case outstanding as of the date hereof; (iv) redeem or repurchase
(including without limitation by meansofan exerciseofany rightoffist refusal or similar right)
shares of any class or series of capital stock of the Corporation (other than shares of Common
Stock from current or former employees, consultants, advisors, or transfereesofsuch persons who
acquired shares pursuant to a permitted estate planning transfer, divorce settlement or similar
familial transfer, in each case who are not a Key Holder); or (v) amend Article IX(C) of this
Certificateof Formation.

14. Series F Protective Provisions. Subject to the rightsofseries of Preferred
Stock which may from time to time come into existence, so long as at least 1,000,000 shares of
Series F Preferred Stock are outstanding (as adjusted for stock splits, stock. dividends,
reclassifications, or the like), the Corporation shall not (whether by merger, consolidation,
recapitalization, reclassification, amendmentofthis Certificate of Formation or otherwise) without
first obtaining the approval (by vote or written consent, as provided by law)ofthe holders of at
least two-thirds (2/3)ofthe then outstanding sharesofSeriesF Preferred Stock, voting together as
a class, alter or change the powers, preferences, or special rightsofthe sharesof Series F Preferred
Stock so as to affect them adversely; provided that in the eventof a Deemed Liquidation Event in
which proceedsthereofare distributed in accordance with Sections 2(s) and 2(b) above, a separate:
vote or written consent of the Series F Preferred Stock shall only be required if required in
accordance with Section 2(b) above.

15. Series E Protective Provisions. Subject to the rightsof seriesofPreferred
Stock which may from time to time come into existence, so long as at least 1,000,000 shares of
Series E Preferred Stock are outstanding (as adjusted for stock splits, stock. dividends,
reclassifications, or the like), the Corporation shall not (whether by merger, consolidation,
recapitalization, reclassification, amendmentofthis Certificate of Formation or otherwise) without
first obtaining the approval (by vote or written consent, as provided by law) of the holdersofat
least eighty-five percent (85%)ofthe then outstanding shares of Series E Preferred Stock, voting
together asa class alter or change the powers, preferences, or special rightsofthe sharesofSeries
E Preferred Stock so as to affect them adversely; provided that in the event of a Deemed
Liquidation Event in which proceedsthereof are distributed in accordance with Sections 2(z) and
2(b) above, a separate vote or written consentofthe Series E Preferred Stock shall only be required
ifrequired in accordance with Section 2(b) above.

16. SeriesDProtectiveProvisions. Subject to the rightsofseries of Preferred
Stock which may from time to time come into existence, so long as at least 1,000,000 shares of

30



Series D Preferred Stock are outstanding (es adjusted for stock splits, stock dividends,
reclassifications, or the like), the Corporation shall not (whether by merger, consolidation,
recapitalization, reclassification, amendmentofthis CertificateofFormation or otherwise) without
first obtaining the approval (by vote or written consent, as provided by law) of the holders of at
least a majority of the then outstanding shares of Series D Preferred Stock, voting together as a
class alter or change the powers, preferences, or special rights of the sharesofSeries D Preferred
Stock so as to affect them adversely; provided that in the event ofa Deemed Liquidation Event in
which proceedsthereofare distributed in accordance with Sections 2(s) and 2(b) above, a separate
vote or written consent of the Series D Preferred Stock shall only be required if required in
accordance with Section 2(b) above.

17. Preferred Stock Protective Provisions. So long as at least 1,000,000
shares of Preferred Stock are outstanding (as adjusted for stock splits, stock dividends,
reclassifications, or the like), the Corporation shall not (whether by merger, consolidation,
recapitalization, reclassification, amendmentofthis CertificateofFormation or otherwise) without
first obtaining the approval (by vote or written consent, as provided by law)ofthe holders of at
leasta majority of the then outstanding sharesofPreferred Stock, votingtogetheras a class:

@ effecta transaction described in Section 2(b)() above;

(b) alter or change the powers, preferences, or special rights of the
sharesofany seriesofPreferred Stock so as to affect them adversely; provided that in the event of
a Deemed Liquidation Event, a separate vote or written consent of the holders ofa majorityof the
then outstanding shares of Preferred Stock shall only be requiredifrequired in accordance with
Section 2(b) above;

(6) increase or decrease (other than by redemption or conversion) the
total numberofauthorized shares of Preferred Stock; or

(d) subject to Section 13 above, authorize or issue,or obligateitself to
issue, any other equity security, including any other security convertible into or exercisable for

anyequity security,havinga referenceover, or being on aparwith, theexisting seriesof Preferred
Stock with respect to dividends, redemptions or upon liquidation.

18. Statusof Converted Stock. In the event any sharesofPreferred Stock shall
be converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and shall not
be issuable by the Corporation. This Certificate of Formation of the Corporation shall be
appropriately amended to effect the comesponding reduction in the Corporation's authorized
capital stock.

(CO) Classes of Common Stack. The respective rights, preferences, privileges, and
restrictions granted to and imposed by thisCertificate of Formationon theClass ACommon Stock,
the Class B Common Stock and the Class C Common Stock are as set forth below in this Article
VIC). The Class D Common Stock authorized by this Certificate of Formation may be issued
from time to time in one or more series pursuant to a resolution or resolutions providing for such
issue duly adopted by the Board of Directors (authority to do so being hereby expressly vested in
the Board of Directors). The Board of Directors is further authorized, subject to limitations
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prescribed by law, to fix by resolution or resolutions the powers, designations, preferences and
relative, participation, optional or other rights, if any, including voting rights, and the
qualifications, limitations or restrictions thereof,if any,ofany wholly unissued seriesofClass D
Common Stock and the numberof shares constituting any such series and the designation thereof,
or anyofthe foregoing. The BoardofDirectors is further authorized to increase (but not above the
total numberof authorized sharesofthe class) or decrease (but not below the numberofshares of
any such series then outstanding) the number of shares of any series, the numberofwhich was
fixed by it, subsequent to the issuance of shares of such series then outstanding, subject to the
powers, preferences and rights, and the qualifications, limitations and restrictions thereofstated in
this Certificate of Formation or the resolution of the Board of Directors originally fixing the
number of shares of such series. If the number of shares of any series is so decreased, then the
shares constituting such decrease shall resume the status which they had prior to the adoption of
the resolution originally fixing the number of shares of such series. Any shares of any class of
‘Common Stock (other than Class B Common Stock) that may be redeemed, purchasedoracquired
by the Corporation may be reissued except as otherwise provided by law or by the terms of any
classofCommon Stock.

1. Definitions. For purposes of this Certificate of Formation, the following
definitions shall apply:

(@ “Family Member” shall mean with respect to any natural person
who is a Qualified Shareholder, the spouse, ex-spouse, parents, grandparents, lineal descendants,
siblings and lineal descendantsofsiblingsofsuch Qualified Shareholder.

(b) “Permitted Entity” shall mean with respect to a Qualified
Shareholder (i) a Permitted Trust (as defined below) solely for the benefit of (A) such Qualified
Shareholder, (B) one or more Family Membersof such Qualified Shareholder and/or (C) any other
Permitted Entityofsuch Qualified Shareholder or (if) any general partnership, limited partnership,
limited liability company, corporation or other entity exclusively owned by (A) such Qualified
Shareholder, (B) one or more Family Membersof such Qualified Sharcholder and/or (C) any other
Permitted Entityof such Qualified Shareholder.

(c) “Permitted Transfer” shall mean, and be restricted to, any Transfer
ofa shareofHigh Vote Preferred StockorClass B Common Stock:

@ by a Qualified Shareholder to (A) one or more Family
Members of such Qualified Sharcholder, or (B) any Permitted Entity of such Qualified
Shareholder;

(i) bya Permitted Entity ofaQualified Sharcholder to (A) such
Qualified Shareholder or one or more Family Membersof such Qualified Shareholder,or (B) any
other Permitted Entityofsuch Qualified Shareholder; or

Gli) anyofthe following Transfers by a Qualified Shareholder:

(A) a Transfer to a bona fide trust for the benefitof a
charitable organization, contributions to which are deductible for federal income, estate, gift and
generation skipping transfer tax purposes; provided such Transfer does not involve any payment
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ofcash, securities, property or other consideration (other than an interest in such trust); provided
further that a Qualified Sharcholder has dispositive power and exclusive Voting Control with
respect to the sharesofthe High Vote Preferred Stock and/or Class B Common Stock held in such
trust and provided, further, that in the event a Qualified Shareholder no longer has dispositive
power and exclusive Voting Control with respect to the sharesof High Vote Preferred Stock and/or
Class B Common Stock then held in such account, planortrust, all shares of High Vote Preferred
Stock and/or Class B Common Stock then held in such account, plan or trust shall automatically
convert into fully paid and nonassessable shares of Low Vote Preferred Stock and/or Class A
Common Stock, as applicable;

(B) a Transfer to an Individual Retirement Account, as
defined in Section 408(a)ofthe Internal Revenue Code of 1986, as amended (the “Code”), or a
pension, profit sharing, stock bonus or other typeofplan or trust of which a Qualified Shareholder
is a participant or beneficiary and which satisfies the requirements for qualification under
Section 401ofthe Code; provided that i each case 2 Qualified Shareholder has dispositive power
and exclusive Voting Control with respect to the shares of the High Vote Preferred Stock and/or
Class B Common Stock held in such account, planor trust, and provided, further, thatin the event
a Qualified Shareholder no longer has dispositivepowerand exclusive Voting Control with respect
to the shares of High Vote Preferred Stock and/or Class B Common Stock then held in such
account, plan or trust, all sharesofHigh Vote Preferred Stock and/or Class B Common Stock then
held in such account, plan or trust shall automatically convert into fully paid and nonassessable
sharesofLow Vote Preferred Stock and/or Class A Common Stock, as applicable;

(C) a Transfer effected solely for estate or succession
planning to a corporation, limited liability company or partnership (a “Corporate Entity”), in
which a Qualified Shareholder directly, or indirectly through one or more Permitted Transferees,
‘owns an equity interest with sufficient Voting Control in the corporation, or otherwise has legally
enforceable rights, such that a Qualified Shareholder retains dispositive power and exclusive
Voting Control with respect to the sharesofHigh Vote Preferred Stock and/or Class B Common
Stock held by such Corporate Entity; provided that in the event a Qualified Sharcholder no longer
‘owns sufficient shares or no longer has sufficient legally enforceable rights to ensure a Qualified
Shareholder retains dispositive power and exclusive Voting Control with respect to the shares of
High Vote Preferred Stock and/or Class B Common Stock then held by such Corporate Entity, all
shares of High Vote Preferred Stock and/or Class B Common Stock then held by such Corporate
Entity shall automatically convert into fully paid and nonassessable shares ofLow Vote Preferred
Stock and/or Class A Common Stock, as applicable; and

(D) a Transfer, not otherwise deemed a Permitted
Transfer herein, that is effected solely for estate or succession planning; provided such Transfer is
approved in advance by the BoardofDirectors (afterthe Board of Directors has had a reasonable
opportunity to review the details of such proposed Transfer and consider any recommended
changes to account for the reasonable preservation of appropriate voting and control over such
shares of High Vote Preferred Stock andor Class B Common Stock by a Qualified Shareholder
deemed necessary by the Board of Directors).
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(&) “Permitted Transferee” shall mean a transferee of shares of High
Vote Preferred StockorClass B Common Stock received in a Transfer that constitutesa Permitted
Transfer.

(¢) “Permitted Trust” shall mean a bona fide trust or similar estate
‘planning vehicle, where each trusteeorfiduciary s (i) Qualified Shareholder, ii) Family Member
or (ii) a professional in the businessofproviding trustee or fiduciary services, including private
professional fiduciaries, trust companies and bank trust departments.

() “Qualified Shareholder” shall mean (i) the registered holder of a
share of High Vote Preferred Stock or Class B Common Stock immediately following the date
hereof; (i) the initial registered holder of any shares of High Vote Preferred Stock or Class B
Common Stock that are originally issued by the Corporation after the date hereofpursuantto the
exercise or conversion of options or warrants that, in each case, are outstanding asofthe date
hereof; (ii) each natural person who Transferred sharesofor equity awards for High Vote
Preferred Stock or Class B Common Stock (including any option or warrant exercisable or
convertible into shares of High Vote Preferred Stock or Class B Common Stock) to a Permitted
Entity that is or becomes a Qualified Shareholder pursuantto subclauses (i) or (ii) ofths Section
1(f); and (iv) a Permitted Transferee.

(®) “Transfer”of a shareofHigh Vote Preferred Stock or Class B
Common Stock shall mean any sale, assignment, encumbrance, transfer, conveyance,
hypothecation, pledge, gift or other transfer or disposition of any kind of such share or any legal
or beneficial interest in such share, whether or not for value and whether voluntary or involuntary
or by operation of law, including, without imitation, a transferofa share of High Vote Preferred
Stock or Class B Common Stock to a broker or other nominee (regardless of whether there is a
comesponding change in beneficial ownership), or the transfer of, or entering into a binding
agreement with respect to, Voting Control (as defined below) over such share by proxy or
otherwise; provided, however, that the following shall not be considered a “Transfer” within the
‘meaningofthis Article VI:

(1) the granting ofa revocable proxy to officers or directors of
the Corporation at the requestofthe Board of Directors in connection with actions to be taken at
an annual or special meetingof shareholders, or any termination of, or waiver or relinquishment
of rights under, the foregoing;

(2) entering intoavoting trust, agreement or arrangement (with
or without granting a proxy) solely with shareholders who are holders of High Vote Preferred
Stock or Class B Common Stock that (A) is disclosed cither in a Schedule 13D filed with the
Securities and Exchange Commission or in writing to the Secretaryofthe Corporation, (B) either
has a term not exceeding one (1)yearor is terminable by the holderofthe shares subject thereto
at any time and (C) does not involve any payment of cash, securities, property or other
consideration to the holder of the shares subject thereto other than the mutual promise to vote
shares in a designated manner, or any termination of,orwaiver or relinquishment of rights under,
anyofthe foregoing;
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(3) the pledgeof shares of High Vote Preferred Stock or Class
B Common Stockby a shareholder that creates a mere security interest in such shares pursuant to
a bona fide loan or indebtedness transaction for so long as such shareholder continues to exercise
Voting Control over such pledged shares; provided, however, that a foreclosure on such shares or
other similar action by the pledgee shall constitute a “Transfer” unless such foreclosure or similar
action qualifies as a “Permitted Transfer”; or

(4) entering into or granting a voting trust, agreement or other
voting arrangement (with or without granting a proxy), in each case that is approved by the Board
of Directors, solely with or in favor of the Corporation, directors of the Corporation and/or
sharcholders who are holders of, or have the right to vote or direct the voting of, High Vote
Preferred Stock or Class B Common Stock, or any termination of,orwaiveror relinguishment of
rights under, anyofthe foregoing.

A “Transfer” shall also be deemed (0 have occurred with respect toa share of High Vote
Preferred Stock or Class B Common Stock beneficially held by (i) an entity that is a Permitted
Entity, if there occurs any act or circumstance that causes such entity to no longer be a Permitted
Entity or ii) an entity that is a Qualified Shareholder,ifthere occurs a Transfer on a cumulative
basis, from and afer the date hereof, ofa majority of the voting power of the voting securities of
such entity or any direct or indirect Parent of such entity,other than a Transfer to parties that are,
as of the date hereof, holders of voting securities of any such entity or Parent of such entity.
“Parent”of an entity shall mean any entity that directly or indirectly owns or controls a majority
ofthe voting powerofthe voting securitiesof such entity.

(h) “Voting Control" shall mean, with respect to a shareof High Vote
Preferred Stock or Class B Common Stock, the power (whether exclusive or shared) to vote or
direct the votingofsuch share by proxy, voting agreement or otherwise.

2. Dividend Rights. Subject to the prior rights of holders of all classes and
seriesofstock at the time outstanding having prior rights as to dividends, the holders of shares of
Class A Common Stock, Class B Common Stock and Class C Common Stock shall be entitled to
receive, when, as andifdeclared by the Board of Directors, out of any assets of the Corporation
legally available therefor, such dividends as may be declared from time to time by the Board of
Directors. Any dividends paid to the holders of shares of Class A Common Stock, Class B
Common Stock and ClassC Common Stock shall bepaidpro rata, on an equal priority, pari passu
basis.

3. Liquidation Rights. Upon the completionofthe distributions required with
respect to seriesofPreferred Stock that may from time to time come into existence, and subject to
the prior rights of holders of all other classes and series of stock at the time outstanding having.
prior rights, if assets remain in the Corporation, the remaining assets of the Corporation legally
available for distribution shall be distributed on an equal priority, pro rata basis to the holders of
sharesofClass A Common Stock, Class B Common Stock and Class C Common Stock.

4. Redemption. Sharesof Class A Common Stock, Class B Common Stock
and Class C Common Stock are not redeemable.
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5. VotingRights.

(@ Class A Common Stock. Each holderofsharesofClass A Common
Stock shall beentitledto one vote for each sharethereof held.

(b) Class B Common Stock. Each holderof sharesofClass B Common
Stock shall be entitled to ten votes for each sharethereofheld.

(9) Class C Common Stock. The holders of Class C Common Stock
shall have no voting rights,exceptas required by law.

(@) General. Subject to the other provisions of this Certificate of
Formation, each holder ofPreferred Stock and Class B Common Stock shall have fl voting rights
and powers equal to the voting rights and powers of the holders of Class A Common Stock, and
shall be entitled to notice of any sharcholders® meeting in accordance with the bylaws of the
Corporation (as in effect at the time in question) and applicable law, and shall be entitled to vote,
together with the holders of Class A Common Stock, with respect to any question upon which
holdersofClass A Common Stockhavethe right to vote, except as maybe otherwise required by
applicable law. Except as otherwise expressly provided herein or as required by law, the holders
of Preferred Stock, Class A Common Stock, and Class B Common Stock shall vote together and
not as separate series or classes.

6. Optional Conversion of the Class B Common Stock.

(@ Act the optionof the holder thereof, cach shareofClass B Common
Stock shall be convertible, at any time or from timeto time, into one fully paid and nonassessable
shareofClass A Common Stockasprovided herein.

(b) Fach holder of Class B Common Stock who elects to convert the
same into sharesof Class A Common Stock shall surrender the certificate or certificates therefor,
duly endorsed, atthe officeof the Corporation or any transfer agent for the Class A Common Stock
or Class B Common Stock, and shall give written notice to the Corporation at such office that such
holder elects to convert the same and shall state therein the numberof sharesofClass B Common
Stock being converted. Thereupon the Corporation shall promptly issue and deliver at such office
to such holdera certificate or certificates for the number of sharesofClass A Common Stock to
which such holder is entitled upon such conversion. Such conversion shall be deemed to have been
made immediately prior to the closeofbusiness on the date of such surrenderofthe certificate or
certificates representing the shares of Class B Common Stock to be converted, and the person
entitled to receive the shares of Class A Common Stock issuable upon such conversion shall be
treated for all purposes as the record holderofsuch sharesofClass A Common Stock on such date.
Ifa conversion election under this Section 6(b) is made in connection with an underwritten offering
ofthe Corporation’ securities pursuant to the Securities Act of 1933, as amended, the conversion
may, at the option of the holder tendering shares of Class B Common Stock for conversion, be
conditioned upon the closing with the underwriters of the sale of the Corporation's securities
pursuant to such offering, in which event the holders making such elections who are entitled to
receive Class A Common Stock upon conversion of their Class B Common Stock shall not be
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deemed 10 have converted such shares of Class B Common Stock until immediately prior to the
closingof such saleofthe Corporation's securities in the offering.

7. Automatic Conversionof the Class B Common Stack. In the event ofa
Transfer, other than a Permitted Transfer, of a share of Class B Common Stock, each such
Transferred shareofClass B Common Stock shall automatically be converted into one fully paid
and nonassessable shareofClass A Common Stock upon the completionofsuch Transfer without
the need for any further action by the holdersofsuch shares and whether or not the certificates
representing such shares are surrendered to the Corporation or ifs transfer agent; provided,
however, that the Corporation shall not be obligated to issue certificates evidencing the shares of
Class A Common Stock issuable upon such conversion unless the certificates evidencing such
shares of Class B Common Stock are either delivered to the Corporation or is transfer agent as
provided below, or the holder notifies the Corporation or its transfer agent that such certificates
have been lost, stolen or destroyed and executes an agreement satisfactory 10 the Corporation to
indemnify the Corporation from any loss incurred by it in connection with such certificates. Upon
the occurrenceofsuch automatic conversionofthe Class B Common Stock, the holdersofClass
B Common Stock shall surrender the certificates representing such shares at the office of the
Corporation or any transfer agent for the Class A Common Stock. Thereupon, there shall be issued
and delivered to suchholder promptly at such office and in its name as shown on such surrendered
certificate or certificates, a certificate or certificates for the numberofshares of Class A Common
Stock into which the shares of Class B Common Stock surrendered were convertible on the date
‘on which such automatic conversion occurred.

8. Stock Dividends and Distributions. The Corporation shall not declare or
pay any dividend or make any other distribution to the holdersofClass A Common Stock, Class
B Common Stockor Class C Common Stock payable in securities of the Corporation unless the
same dividend or distribution with the same record date and payment date shall be declared and
paid on the shares of Class A Common Stock, Class B Common Stock and Class C Common
Stock; provided, however, that dividends or other distributions payable in shares ofa particular
classof Common Stock orrights to acquire sharesofsuch classof Common Stock may be declared
and paid to the holdersofsuch class of Common Stock without the same dividendordistribution
being declared and paid to the holders of the other classes of Common Stock if, and only if, a
dividend payable in shares of such other classes of Common Stock, as applicable, or rights to
acquire sharesof suchotherclassesof Common Stack, as applicable, are declared and paid to the
holdersofsuch other classes ofCommon Stock at the same rate and with the same record date and
payment date.

9. Common Class Stock Splits or Combinations. Ifthe Corporation in any
manner subdivides or combines the oustanding shares of Class A Common Stock, Class B
Common Stock or Class C Common Stock, then the outstanding shares ofall ther classesof such
Common Stock will be subdividedorcombined in the same proportion and manner.

10. ReservationofStockIssuableUponConversion. The Corporation shall
atall times reserve and keep available outofits authorized but unissued sharesof Class A Common
Stock, Class B Common Stock and Class C Common Stock, solelyforthe purposeof effecting the
conversion of the shares of the Preferred Stock and the Class B Common Stock, as applicable,
such number of its shares of Class A Common Stock, Class B Common Stock and Class C
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Common Stock as shall from time to time be sufficient o effect the conversionofall outstanding
shares of Preferred Stock and the Class B Common Stock; andifat any time the number of
authorized but unissued shares of Class A Common Stock, Class B Common Stock or Class C
Common Stock shall not be sufficient to effect the conversion of all then-outstanding shares of
Preferred Stock and the Class B Common Stock, as applicable, the Corporation will take such
corporate action as may, in the opinionof ts counsel, be necessary 10 increase its authorized but
unissued sharesofClass A Common Stock, Class B Common StockorClass C Common Stock,
as applicable,to such numbersofshares as shallbe sufficient for such purpose.

11. IdenticalRights. Except as otherwise expressly provided herein or required
by applicable law, shares of Class A Common Stock, Class B Common Stock and Class C
Common Stock shall have the same rights and privileges and rank equally, share ratably and be
identical in al respects as to all matters, including, without limitation:

(® Dividends and Distributions. Shares of Class A Common Stock,
Class B Common Stock, and Class C Common Stock shall be treated equally, identically and
ratably, on a per-share basis, with respect to any cash distribution paid or distributed by the
Corporation, unless different treatment of the shares of each such class is approved by the
affirmative vote of the holdersof a majority of the outstanding sharesofthe applicable class of
Common Stock treated adversely, voting separately as a class.

() Equal Treatment in a Combination Transaction. In connection
with any combination or merger or saleof assets transaction provided for in Article VI(BY2)()(i)
(a “Combination Transaction”), sharesof Class A Common Stock, Class B Common Stock and
Class C Common Stock shall be treated equally, identically and ratably, on a per-share basis, with
respect to any consideration into which such shares are converted or any consideration paid or
otherwise distributed to shareholdersofthe Corporation, unless different treatment of the shares
of each such class is approved by the affirmative voteoftheholders ofamajorityofthe outstanding
shares of the applicable class of Common Stack treated adversely, voting seperately as a class.
Notwithstanding anything set forth herein to the contrary, in the event of any Combination
Transaction to which the Corporation is a party in which the shares of Class A Common Stock,
Class B Common Stock or Class C Common Stock will be exchanged for or converted into, or
will receive a distribution of, cash or other property or securitiesofthe Corporation or any other
person, cach share of Class A Common Stock, Class B Common Stock, and Class C Common
Stock shallbeentitled to receive Equivalent Consideration (ss defined herein)on aper-share basis.
As used herein, the term “Equivalent Consideration” shall mean consideration in the same form,
in the same amount and with the same voting rights on a per-share basis; provided, however, that
for the avoidanceof doubt, consideration to be paid or received by a holder of Class A Common
Stock, Class B Common Stock or Class C Common Stock in connection with any Combination
Transaction pursuant to any employment, consulting, severance or other arrangement shall not be
deemedtobe “consideration” that is included in the determinationof“Equivalent Consideration.”

12. Status of Converted Class B Common Stock. In the event any shares of
Class B Common Stock shall be converted pursuant to Section 6 or 7 hereof, the shares so
converted shall be cancelled and shall not be issuable by the Corporation. This Certificate of
Formationofthe Corporation shall be appropriately amended to effect the corresponding reduction
in the Corporation's authorized capital stock.
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ARTICLE VIL.

‘The Board of Directors is expressly authorized to make, alter or repeal Bylaws of the
Corporation.

ARTICLE VIL

(A) Electionsofdirectors need not be by written ballot unless otherwise provided in the
Bylaws ofthe Corporation.

(B) No person entitled to vote at an election for directors may cumulate votes to which
such person is entitled, unless,at the timeofsuch election, Section 2115ofthe Califomia General
Corporation Law (*CGCL”) purports to apply to the Corporation. During such time or times that
Section 2115(b) of the CGCL purports to apply to the Corporation, every shareholder entitled to
ote at an electionfor directors may cumulate such shareholder's votes and give one candidate a
number of votes equal to the numberofdirectors to be elected multiplied by the number of votes
to which such shareholder's shares are otherwise entitled, or distribute the shareholder's votes on
the same principle among as many candidates as such sharcholder desires. No shareholder,
however, shall be entitled to so cumulate such shareholder's votes unless (i) the names of such
candidateorcandidates have been placed in nominationpriorto the voting and (ii) the shareholder
has given notice at the meeting, prior to the voting, of such shareholder's intention to cumulate
such shareholder's votes. If any shareholder has given proper notice to cumulate votes, all
shareholders may cumulate their votes for any candidates who have been properly placed in
nomination. Under cumulative voting, the candidates receiving the highest numberofvotes, up to
the numberofdirectors to be elected, are elected.

(C) During such time or times that Section 2115(b) of the CGCL purports to apply to
the Corporation, one or more directors may be removed from office at any time without cause by
the affirmative voteofthe holders of a majority of the outstanding shares entitled to vote for that
director as provided above; provided, however, that unless the entire Board of Directors is
removed, no individual director may be removed when the votes cast against such director's
removal,ornot consenting in writingto such removal, would be sufficient to elect that director if
voted cumulatively at an election at which the same total numberofvotes were cast (or, if such
action is taken by written consent, all shares entitled to vote were voted) and the entire number of
directors authorized at the timeofsuch director's most recent electionwerethen being elected.

ARTICLE IX.

(A) A directorofthe Corporation shall not be personally liable to the Corporation or its
shareholders for monetary damagesforanactor omission by the director in his or her capacity as
a director, except to the extent the director is found liable under applicable law (i) for any breach
ofthe director's duty ofloyalty to the Corporation or its shareholders, (i)foracts or omissions not
in good faith that constitute a breachofdutyofthe director to the Corporation or which involve
intentional misconduct or a knowing violation of law, (ii) for any transaction from which the
director derived an improper personal benefit, regardlessof whether the benefit resulted from an
action taken within the scope of the director's duties or (iv)foran act or omission for which the
liability of a director is expressly provided by an applicable statute. If the Texas Business
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Organizations Code is amended (0 authorize corporate action further eliminating or limiting the
‘personal liabilityofdirectors, then the liability ofa dircctor ofthe Corporation shall be eliminated
orlimited to the fullest extent permitted by the Texas BusinessOrganizations Code, as so amended.

(B) The Corporation shall indemnify to the fullest extent permitted by law any person
made or threatened to be madea party to an action or proceeding, whether criminal, civil,
administrative or investigative, by reason ofthe fact that he, his testator or intestate is or was a
director or officerofthe Corporation or any predecessor ofthe Corporation, or serves or served at
any other enterprise as a director or officer a the requestof the Corporation or any predecessor to
the Corporation.

(C) The Corporation on behalf of itself and its Subsidiaries renounces, to the fullest
extent permitted by law, any interest or expectancy of the Corporation in, or being offered an
‘opportunity to participate in, any Excluded Opportunity and waives any claim that such Excluded
Opportunity constituted a corporate opportunity that should have been presented to the
Corporation or any of its Subsidiaries. As a result of such renunciation, (a) no Covered Person
shall have any duty to present any Excluded Opportunity to the Corporation, (b) Covered Persons
shall have the right to hold and exploit all Excluded Opportunities for their own account and
benefit, or to direct, sell, assign or transfer any Excluded Opportunity to any other person or entity
and (¢) Covered Persons cannot be, and shall not be, liable to the Corporation, its sharcholders or
its Subsidiaries for breach of any fiduciary duty to the Corporation, its sharcholders or its
Subsidiaries by reason of the fact that any Covered Person does not present any Excluded
‘Opportunity to the Corporation orpursues, acquires or exploits any Excluded Opportunity for itself
or directs, sells, assigns or transfers any Excluded Opportunity to any other person or entity. An
“Excluded Opportunity” is any matter, transaction or other opportunity or interest that is presented
to, or acquired, createdordeveloped by, or which otherwise comes into the possession of, (i) any
director or BoardofDirectors observer or attendeeofthe Corporation who is not an employee of
the Corporation or anyofits Subsidiaries and who is also a partner, member, director, sharcholder,
‘employee, representativeoragentofthe initial holder ofamajority ofthe Series G Preferred Stock
(collectively, the “Initial Majority Series G Holder") or any of its affiliates o (ii) the Initial
Majority Series G Holder or any partner, member, director, shareholder, employeoragentof the
Initial Majority Series G Holder or any of is affiliates, other than someone who is an employee or
representative of the Corporation or any of its Subsidiaries (collectively, “Covered Persons”),
unless such matter, transaction or interest is presented to, or acquired, created or developed by, or
otherwise comes into the possession of, such Covered Person expressly and solely in such Covered
Person's capacity as an employee, director, BoardofDirectors observer or attendee, or shareholder
ofthe Corporation.

(D) Neither any amendment nor repeal of this Article IX, nor the adoption of any
provision of the Corporation's Certificate of Formation inconsistent with this Article IX, shall
eliminate or reduce the effect of this Article IX in respectofany matter occurring,orany action
or proceeding accruing or arising or that, but for this Article IX, would accrue or arise, prior to
such amendmen, repeal or adoptionofan inconsistent provision.

ARTICLE X.
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Any action required to be taken at any annual or special meeting of shareholders of the
Corporation,orany action that may be taken at any annualor special meetingofshareholders, may
be taken without a meeting, without prior notice,andwithout a vote ifa consent inwriting setting
forth the action so taken is signed by shareholders having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all shares

entitledto vote thereon were present and voted.

ARTICLEXI.

A shareholder of the Corporation does not have a preemptive right to acquire the
Corporation's unissued or treasury shares.

ARTICLE XII.

Any action which, under the provisionsofthe Texas Business Organizations Code or any
other applicable law, is required to be authorized or approved by the holders of any specified
fraction which is in excess of one-halfor any specified percentage which is in excess of fifty
percentofthe outstanding shares (or of any class or series thereof) ofthe Corporation entitled to
Vote on such action shall, notwithstanding any such provision, be deemed effectively and properly
authorized or approvedifauthorized or approved by the vote of the holdersof a majority of the
outstanding shares entitled to vote thereon (or, if the holders of any class or series of the
Corporation's shares shall be entitled by the Texas Business Organizations Code to vote thereon
separately as a class or series, by the vote ofthe holders ofa majorityofthe outstanding shares of
ach such class or series), except as otherwise expressly provided in this Certificate of Formation.

ARTICLEXIII.

Unless the Corporation otherwise consents in writing from and after the date of this
Certificate of Formation, the sole and exclusive forum for anyofthe following claims shall be in
the Texas Business Court, Eleventh Business Court Division (Harris County); if that court lacks
jurisdiction, the sole and exclusive forum for any of the following claims shall be in the United
States District Court for the Souther District of Texas (Houston Division); andif that court also
lacks jurisdiction, the sole and exclusive forum for anyofthe following claims shall be in the state
district courtofTravis County, Texas: (i) any actual or purported derivative action or proceeding
brought on behalfofthe Corporation, (if) any action asserting a claim ofbreach ofa fiduciary duty
owed by any director or officer of the Corporation to the Corporation or the Corporation's
sharcholders or creditors, ii) any action asserting a claim against the Corporation or any director
or officerofthe Corporation arising pursuant to any provisionofthe Texas Business Organizations
Code, the Certificateof Formation or the Bylawsof the Corporation, or (iv) any action asserting a
claim against the Corporation or any directororofficerof the Corporation governed by the internal
affairs doctrine.
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IN WITNESS WHEREOF, the undersigned has duly executed this Certificateof Formation
on this 14® day of February, 2024.

SPACE EXPLORATION TECHNOLOGIES CORP.

By: /s/ Bret Johnsen
Bret Johnsen, Chief Financial Officer


