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IRADIMED CORPORATION
1025 Willa Springs Dr.
Winter Springs, FL 32708

October 9, 2015

INFORMATION STATEMENT
PURSUANT TO SECTION 14
OF THE SECURITIES EXCHANGE ACT OF 1934
AND REGULATION 14C AND SCHEDULE 14C THEREUNDER

WE ARE NOT ASKING YOU FOR A PROXY
AND YOU ARE NOT REQUESTED TO SEND US A PROXY

This information statement has been mailed on or about October 9, 2015 to the shareholders of record on September
23, 2015 (the “Record Date”) of IRADIMED CORPORATION, a Delaware corporation (the “Company”), in connection
with certain actions to be taken by the written consent by the holders of a majority of the voting power of the
outstanding capital stock of the Company, dated as of August 24, 2015. The actions to be taken pursuant to the written
consents may be taken on or about October 29, 2015, 20 days after the mailing of this information statement.

THIS IS NOT A NOTICE OF A SPECIAL MEETING OF SHAREHOLDERS AND NO SHAREHOLDER
MEETING WILL BE HELD TO CONSIDER ANY MATTER WHICH WILL BE DESCRIBED HEREIN.

WE ARE NOT ASKING YOU FOR A PROXY
AND YOU ARE NOT REQUESTED TO SEND US A PROXY

By Order of the Board of Directors,
/s/ Roger Susi, Chief Executive Officer
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NOTICE OF ACTION TO BE TAKEN PURSUANT THE WRITTEN CONSENT OF SHAREHOLDERS
HOLDING A MAJORITY OF THE VOTING POWER OF THE OUTSTANDING SHARES OF STOCK OF THE
COMPANY IN LIEU OF A SPECIAL MEETING OF THE SHAREHOLDERS, DATED AUGUST 24, 2015.

To the Company’s Shareholders:

NOTICE IS HEREBY GIVEN that the following actions have been approved pursuant to the written consent of the
holders of a majority of the voting power of the outstanding capital stock of the Company dated August 24, 2015, in
lieu of a special meeting of the shareholders.

1.

To authorize the board of directors of the Company to amend the Company’s Certificate of Incorporation to
decrease the number of authorized shares of common stock of the Company, par value $0.0001 per share (the
“Common Stock”) from 90,000,000 to 31,500,000 shares and to decrease the number of authorized shares of
preferred stock of the Company, par value $0.0001 per share (the “Preferred Stock”) from 10,000,000 to 3,500,000
shares, of which 800,000 shares shall remain designated as Series A Preferred Stock.

OUTSTANDING SHARES AND VOTING RIGHTS

As of the record date of September 23, 2015 (the “Record Date”), the Company's authorized capitalization consisted of
90,000,000 shares of Common Stock, of which 10,973,463 shares were issued and outstanding and 10,000,000 shares
of Preferred Stock, of which 800,000 shares were designated as Series A Preferred Stock.  No shares of Preferred
Stock were issued and outstanding. Each share of Common Stock entitles its holder to one vote on each matter
submitted to the shareholders.  Because shareholders holding a majority of the voting rights of all outstanding shares
of the capital stock as of the Record Date have voted in favor of the foregoing actions by resolution dated as of the
Record Date, no other shareholder consents will be solicited in connection with this Information Statement.

Shareholders of record on the Record Date will be entitled to receive this notice and Information Statement.
Pursuant to Rule 14c-2 under the Securities Exchange Act of 1934, as amended, the actions described herein will not
be implemented until a date at least 20 days after the date on which this Information Statement has been mailed to the
shareholders. The Company anticipates that the amendments discussed above will be effected on or about the close of
business of October 29, 2015.

This Information Statement will serve as written notice to shareholders pursuant to Section 228 of the Delaware
General Corporation Law.

ABOUT THE INFORMATION STATEMENT

What is the Purpose of the Information Statement?

This Information Statement is being furnished to you pursuant to Section 14 of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), to notify the Company's shareholders as of the Record Date of certain corporate
actions expected to be taken pursuant to the consents or authorizations of shareholders representing a majority of the
voting rights of the Company’s outstanding Common Stock.

Shareholders holding a majority of the voting power of the Company's outstanding stock voted in favor of the
corporate matters outlined in this Information Statement (the “Actions”), consisting of the amendments to the Company’s
Certificate of Incorporation (the “Articles”) to decrease the number of authorized shares of Common Stock from
90,000,000 to 31,500,000 shares and decrease the number of authorized shares of Preferred Stock from 10,000,000 to
3,500,000 shares.
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Who is Entitled to Notice?

Each outstanding share of Common Stock as of the Record Date will be entitled to notice of each matter to be voted
upon pursuant to consents or authorizations. Shareholders as of the close of business on the Record Date that held in
excess of fifty percent (50%) of the voting power of the Company's outstanding shares of capital stock voted in favor
of the Actions.
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What Constitutes the Voting Shares of the Company?

The voting power entitled to vote on the Actions consists of the vote of the holders of a majority of the voting power
of the outstanding capital stock, comprised of the holders of the Company’s outstanding Common Stock, each of
whom is entitled to one vote per share. As of the Record Date, there were 11,060,650 shares of Common Stock issued
and outstanding and no shares of Series A Preferred Stock issued and outstanding.

What Corporate Matters Will the Shareholders Vote For, and How Will They Vote?

Shareholders holding a majority of the voting power of the Company’s outstanding stock have voted in favor of the
following Action:

1.
To authorize the board of directors of the Company to amend its Certificate of Incorporation to decrease the
number of authorized shares of Common Stock from 90,000,000 to 31,500,000 shares and decrease the number of
authorized shares of Preferred Stock from 10,000,000 to 3,500,000 shares.

What Vote is Required to Approve the Actions?

The affirmative vote of a majority of the voting power of the shares of the Company’s capital stock outstanding on the
applicable record date was required for approval of the Actions. A majority of the voting power of the outstanding
shares of capital stock have voted in favor of the Actions. The holders who have voted in favor of the Actions are
described in footnote 2 in the beneficial ownership table appearing on the following page, comprising the Roger E.
Susi Revocable Trust, the Phillip Susi 2008 Dynasty Trust and the Matthew Susi 2008 Dynasty Trust.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding beneficial ownership of the Company’s Common Stock as
of September 23, 2015 by (i) each person who is known by us to beneficially own more than 5% of the Company’s
Common Stock; (ii) each of the Company’s officers and directors; and (iii) all of the Company’s officers and directors
as a group.

Beneficial ownership has been determined in accordance with the rules and regulations of the Securities and Exchange
Commission (the “Commission”) and includes voting or investment power with respect to the shares. Unless otherwise
indicated, the persons named in the table below have sole voting and investment power with respect to the number of
shares indicated as beneficially owned by them. Common stock beneficially owned and percentage ownership is based
on 11,060,650 shares outstanding on the Record Date and assuming the exercise of any options or warrants or
conversion of any convertible securities held by such person, which are presently exercisable or will become
exercisable within 60 days of the Record Date.

Beneficial Ownership
Name and Address of Beneficial Owner Number of Shares Percentage
5% Stockholders
Directors and Named Executive Officers (1)

Roger Susi(2).                                                                                    7,000,000(2) 63.2%
Chris Scott(3) 24,062 *%
Brent Johnson(4) 583,326 5.0%
Francis Casey(5) 144,375 1.3%
Steve Nardi(6) 6,474 *%
Louis Waldman(7) 129,375 1.2%
James Hawkins(8) 139,375 1.3%
Monty Allen(9) 2,812 *%
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Serge Novovich(10) 114,920 1.0%
All directors and named executive officers as a group (9 persons) 8,144,718 69.0%
________

*  Indicates less than one percent.

(1)

Percentage of ownership is based on 11,069,400 shares of our common stock issued and outstanding as of
September 23, 2015. Except as otherwise indicated, we believe that the beneficial owners of the common stock
listed above, based on information furnished by such owners, have sole investment and voting power with respect
to such shares, subject to community property laws where applicable. Beneficial ownership is determined in
accordance with the rules of the Securities and Exchange Commission and generally includes voting or investment
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power with respect to securities. Shares of common stock subject to options or warrants currently exercisable or
exercisable within 60 days, are deemed outstanding for purposes of computing the percentage ownership of the
person holding such option or warrants, but are not deemed outstanding for purposes of computing the
percentage ownership of any other person.

(2)

Includes 2,275,000 shares of common stock held by the Roger E. Susi Revocable Trust, 2,362,500 shares of
common stock held by the Matthew Susi 2008 Dynasty Trust, and 2,362,500 shares of common stock held by the
Phillip Susi 2008 Dynasty Trust. Roger Susi is the settlor and trustee of the Roger E. Susi Revocable Trust.
Roger Susi is the settlor of the Matthew Susi 2008 Dynasty Trust and the Phillip Susi 2008 Dynasty Trust, which
are irrevocable, but for which Roger Susi holds rights as the settlor to substitute the assets of the trusts in certain
circumstances. J. Richard Susi, the brother of Roger Susi, is the trustee for the Matthew Susi 2008 Dynasty Trust
and the Phillip Susi 2008 Dynasty Trust.

(3) Includes 24,062 shares of common stock issuable upon exercise of share options that are currently exercisable or
exercisable within 60 days.

(4) Includes 583,326 shares of common stock issuable upon exercise of share options that are currently exercisable
or exercisable within 60 days.

(5) Includes 4,375 shares of common stock issuable upon exercise of share options that are currently exercisable or
exercisable within 60 days.

(6)
Includes 4,374 shares of common stock issuable upon exercise of share options that are currently exercisable or
exercisable within 60 days, 1,100 shares of common stock owned by Mr. Nardi and 1,000 shares of common
stock beneficially owned by Mr. Nardi’s wife.

(7) Includes 39,375 shares of common stock issuable upon exercise of share options that are currently exercisable or
exercisable within 60 days.

(8) Includes 59,375 shares of common stock issuable upon exercise of share options that are currently exercisable or
exercisable within 60 days.

(9) Includes 2,812 shares of common stock issuable upon exercise of share options that are currently exercisable or
exercisable within 60 days.

(10)Includes 17,812 shares of common stock issuable upon exercise of share options that are currently exercisable or
exercisable within 60 days.

ACTION I

TO AUTHORIZE THE BOARD OF DIRECTORS TO EFFECTUATE THE
AMENDMENT OF THE COMPANY’S CERTIFICATE OF INCORPORATION
TO DECREASE THE COMPANY’S AUTHORIZED COMMON STOCK
AND TO DECREASE THE COMPANY’S AUTHORIZED PREFERRED STOCK

The Board of Directors and the holders of a majority of the voting power of the Company’s shareholders have adopted
resolutions approving an amendment to the Company’s Articles to decrease the number of authorized shares of
Common Stock of the Company and to decrease the number of authorized shares of Preferred Stock of the Company
(collectively, the “Decrease of Authorized Stock”), as described below. The form of the amendment to the Company’s
Articles to decrease the Company’s authorized shares of Common Stock will be substantially as set forth on Appendix
A (subject to any changes required by applicable law). The Decrease of Authorized Stock would authorize the
Company’s Board of Directors to effect a Decrease of Authorized Common Stock of the Company from 90,000,000
shares to 31,500,000 shares and a Decrease of Authorized Preferred Stock of the Company from 10,000,000 shares to
3,500,000 shares, of which 800,000 will remain designated as Series A Preferred Stock.

Purpose of the Amendment

Edgar Filing: IRADIMED CORP - Form DEF 14C

8



The purpose of the Decrease of Authorized Stock is to reduce the amount of Delaware Franchise Tax due each year. 
This change is expected to save the Company an estimated $60,000 per year, with a pro-rated savings this year.

Effect of the Decrease of Authorized Stock

The Decrease of Authorized Stock will not have any immediate effect on the rights of existing stockholders.  The
Company’s board of directors has the authority to issue authorized shares of Common Stock and Preferred Stock
without requiring future
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stockholder approval of such issuances. Due to the Decrease of Authorized Stock, in the future the Company will have
fewer shares available for issuance which may affect the Company’s ability to attract investors or raise capital.

Interests of Certain Persons in the Action

Certain of the Company’s officers and directors have an interest in this Action as a result of their ownership of shares
of our common stock, as set forth in the section entitled “Security Ownership of Certain Beneficial Owners and
Management” above. However, we do not believe that our officers or directors have interests in this Action that are
different from or greater than those of any other of our stockholders.

FORWARD-LOOKING STATEMENTS AND INFORMATION

This Information Statement includes forward-looking statements. You can identify the Company’s forward-looking
statements by the words “expects,” “projects,” “believes,” “anticipates,” “intends,” “plans,” “predicts,” “estimates” and similar
expressions. Forward-looking statements are based on management’s current expectations, estimates and projections
about us. The Company cautions you that these statements are not guarantees of future performance and involve risks,
uncertainties and assumptions that we cannot predict. In addition, the Company has based many of these
forward-looking statements on assumptions about future events that may prove to be inaccurate. Accordingly, actual
outcomes and results may differ materially from what the Company has expressed or forecast in the forward-looking
statements. You should rely only on the information the Company has provided in this Information Statement. The
Company has not authorized any person to provide information other than that provided herein. The Company has not
authorized anyone to provide you with different information. You should not assume that the information in this
Information Statement is accurate as of any date other than the date on the front of the document.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS

Only one Information Statement is being delivered to two (2) or more stockholders who share an address, unless the
Company has received contrary instruction from one (1) or more of such stockholders. The Company will promptly
deliver, upon written or oral request, a separate copy of the Information Statement to a stockholder at a shared address
to which a single copy of the document was delivered. If you would like to request additional copies of the
Information Statement, or if in the future you would like to receive multiple copies of information or proxy
statements, or annual reports, or, if you are currently receiving multiple copies of these documents and would, in the
future, like to receive only a single copy, please so instruct the Company by writing to us at 1025 Willa Springs Drive,
Winter Springs, FL 32708 Attention:  Chris Scott or telephoning us at (407) 677-8022.

ADDITIONAL INFORMATION

The Company will provide upon request and without charge to each shareholder receiving this Information Statement
a copy of the Company's Annual Report on Form 10-K filed on March 23, 2015, as amended, which includes audited
financial statements for the period ended December 31, 2014  and December 31, 2013 and the quarterly reports on
Form 10-Q for the quarters ended June 30, 2015 and March 31, 2015 , including the financial statements and financial
statement schedule information included therein, as filed with the Commission. Reports and other information filed by
the Company can be inspected and copied at the public reference facilities maintained at the Commission at 100 F
Street, N.E., Washington, DC 20549. Copies of such material can be obtained upon written request addressed to the
Commission, Public Reference Section, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. The
Commission maintains a web site on the Internet (http://www.sec.gov) that contains reports, proxy and information
statements and other information regarding issuers that file electronically with the Commission through the Electronic
Data Gathering, Analysis and Retrieval System.
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By order of the Board of Directors August 24, 2015

/s/ Roger Susi Roger Susi, Chief Executive Officer
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APPENDIX A

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
IRADIMED CORPORATION

Iradimed Corporation, a corporation organized and existing under the laws of the State of Delaware (the “Corporation”),
certifies that:

1.            The name of the Corporation is Iradimed Corporation.  The Corporation was originally incorporated under
the name “Iradimed Corporation”.  The Corporation’s original Certificate of Incorporation was filed with the Secretary of
State of the State of Delaware on April 8, 2014.

2.            This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242
and 245 of the General Corporation Law of the State of Delaware, and has been duly approved by the written consent
of the stockholders of the Corporation in accordance with Section 228 of the General Corporation Law of the State of
Delaware.

3.            The text of the Certificate of Incorporation is amended and restated to read as set forth in EXHIBIT A
attached hereto.

IN WITNESS WHEREOF, Iradimed Corporation has caused this Amended and Restated Certificate of Incorporation
to be signed by its duly authorized officer on October 29, 2015.
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EXHIBIT A

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
IRADIMED CORPORATION

I.

The name of this corporation is Iradimed Corporation (the "Corporation").

II.

The address of its registered office in the State of Delaware is 2711 Centerville Road, Suite 400, Wilmington, County
of New Castle, DE 19808.  The name of its registered agent at such address is Corporation Service Company.

III.

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware, as amended from time to time (the "Delaware
Corporation Law").

IV.

A.    Authorization of Stock.  The Corporation is authorized to issue two classes of shares to be designated
respectively Common Stock, par value $0.0001 per share (the "Common Stock"), and Preferred Stock, par value
$0.0001 per share (the "Preferred Stock").  The total number of shares which the Corporation shall have the authority
to issue is 35,000,000, consisting of 31,500,000 shares of Common Stock and 3,500,000 shares of Preferred Stock, of
which 800,000 shares are designated as “Series A Preferred Stock.”

B.    The Board of Directors of the corporation (the "Board") is authorized, subject to any limitations prescribed by
law, to provide for the issuance of shares of Preferred Stock in series, and to establish from time to time the number of
shares to be included in each such series, and to fix the designation, powers, preferences, and rights of the shares of
each such series and any qualifications, limitations or restrictions thereof, with the exception of the Series A Preferred
Stock, which designation, powers, preferences and rights are set forth herein.  The Board is hereby expressly vested
with the authority, to the fullest extent now or hereafter provided by law, to adopt any such resolution or resolutions.

C.    Each share of Preferred Stock issued by the Corporation, if reacquired by the Corporation (whether by
redemption, repurchase, conversion to Common Stock or other means), shall upon such reacquisition resume the
status of authorized and unissued shares of Preferred Stock, undesignated as to series and available for designation
and issuance by the Corporation in accordance with the immediately preceding paragraph.

D.    Rights, Preferences and Restrictions of Series A Preferred Stock.  The rights, preferences, privileges and
restrictions granted to and imposed on the Series A Preferred Stock are as set forth below in this Article IV.D.

1.       Dividend Provisions.
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(a)    The holders of shares of Series A 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
Common Stock or other securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of this corporation) on the Common Stock of this corporation, at the
applicable Dividend Rate (as defined below), payable when, as and if declared by the Board.  Such dividends shall not
be cumulative.  The holders of the outstanding Series A Preferred Stock can waive any dividend preference that such
holders shall be entitled to receive under this Section 1 upon the affirmative vote or written consent of the holders of
at least a majority of the shares of Series A Preferred Stock then outstanding (voting together as a single class and on
an as-converted basis).  For purposes of this subsection 1(a), “Dividend Rate” shall mean $0.06429 per annum for each
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share of Series A Preferred Stock (as adjusted for any stock splits, stock dividends, combinations, subdivisions,
recapitalizations or the like).

(b)    After payment of such dividends, any additional dividends or distributions shall be distributed among all holders
of Common Stock and Series A Preferred Stock in proportion to the number of shares of Common Stock that would
be held by each such holder if all shares of Series A Preferred Stock were converted to Common Stock at the then
effective conversion rate.

2.      Liquidation Preference.

(a)    In the event of any Liquidation Event (as defined below), either voluntary or involuntary, the holders of Series A
Preferred Stock shall be entitled to receive, prior and in preference to any distribution of the proceeds of such
Liquidation Event (the “Proceeds”) to the holders of Common Stock by reason of their ownership thereof, an amount per
share equal to the sum of the applicable Original Issue Price (as defined below), plus declared but unpaid dividends on
such share.  If, upon the occurrence of such event, the Proceeds thus distributed among the holders of the Series A
Preferred Stock shall be insufficient to permit the payment to such holders of the full aforesaid preferential amounts,
then the entire Proceeds legally available for distribution shall be distributed ratably among the holders of the Series A
Preferred Stock in proportion to the full preferential amount that each such holder is otherwise entitled to receive
under this subsection (a).  For purposes of this Certificate of Incorporation, “Original Issue Price” shall mean $1.07143
per share for each share of the Series A Preferred Stock (as adjusted for any stock splits, stock dividends,
combinations, subdivisions, recapitalizations or the like with respect to the Series A Preferred Stock).

(b)    Upon completion of the distribution required by subsection (a) of this Section 2, all of the remaining Proceeds
available for distribution to stockholders shall be distributed among the holders of Common Stock, pro rata based on
the number of shares of Common Stock held by each.

(c)    (i) For purposes of this Section 2, a “Liquidation Event” shall include (A) the closing of the sale, transfer or other
disposition of all or substantially all of this corporation’s assets, (B) the consummation of the merger or consolidation
of this corporation with or ‘into another entity (except a merger or consolidation in which the holders of capital stock
of this corporation immediately prior to such merger or consolidation continue to hold at least 50% of the voting
power of the capital stock of this corporation or the surviving or acquiring entity), (C) the closing of the transfer
(whether by merger, consolidation or otherwise), in one transaction or a series of related transactions, to a person or
group of affiliated persons (other than an underwriter of this corporation’s securities), of this corporation’s securities if,
after such closing, such person or group of affiliated persons would hold 50% or more of the outstanding voting stock
of this corporation (or the surviving or acquiring entity), provided, however, that if the acquiring person or group of
affiliated persons or any affiliates of any such person or persons (including any family members or family trusts of
any acquiring person), individually or in the aggregate, owned more than 50% of the voting stock of the corporation
outstanding before the transaction or series of related transactions, then the liquidation provision is not triggered, or
(D) a liquidation, dissolution or winding up of this corporation, provided, however, that a transaction shall not
constitute a Liquidation Event if its sole purpose is to change the state of this corporation’s incorporation or to create a
holding company that will be owned in substantially the same proportions by the persons who held this corporation’s
securities immediately prior to such transaction.  The treatment of any particular transaction or series of related
transactions as a Liquidation Event may be waived by the vote or written consent of the holders of a majority of the
outstanding Series A Preferred Stock (voting as a single class on an as-converted basis).

(ii)     In any Liquidation Event, if Proceeds received by this Corporation or its stockholders is other than cash, its
value will be deemed its fair market value.  Any securities shall be valued as:

(1)    securities not subject to investment letter or other similar restrictions on free marketability covered by subsection
(2) below, if (x) traded on a securities exchange or through the Nasdaq National Market, the value shall be deemed to
be the average of the closing prices of the securities on such exchange or system over the twenty (20) trading-day

Edgar Filing: IRADIMED CORP - Form DEF 14C

15



period ending three trading days prior to the closing of the Liquidation Event, (y) if actively traded over-the-counter,
the value shall be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the twenty
(20) trading-day period ending three trading days prior to the closing of the Liquidation Event, and (z) if there is no
active public market, the value shall be the fair market value thereof, as mutually determined by this corporation and
the holders of at least a majority of the voting power of all then outstanding shares of Series A Preferred Stock.
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(2)    The method of valuation of securities subject to investment letter or other restrictions on free marketability
(other than restrictions arising solely by virtue of a stockholder’s status as an affiliate or former affiliate) shall be to
make an appropriate discount from the market value determined as above in (1) (x), (y) or (z) to reflect the
approximate fair market value thereof, as mutually determined by this corporation and the holders of at least (a
majority) of the voting power of all then outstanding shares of such Series A Preferred Stock.

(3)    The foregoing methods for valuing non-cash consideration to be distributed in connection with a Liquidation
Event may be superseded by any determination of such value set forth in the definitive agreements governing such
Liquidation Event.

(iii)    In the event the requirements of this Section 2 are not complied with, the Corporation shall forthwith either,

(1)    cause the closing of such Liquidation Event to be postponed until such time as the requirements of this Section 2
have been complied with, or

(2)    cancel such transaction, in which event the rights, preferences and privileges of the holders of the Series A
Preferred Stock shall revert to and be the same as such rights, preferences and privileges existing immediately prior to
the date of the first notice referred to in subsection 2(c)(iv) hereof.

(iv)  The Corporation shall give each holder of record of Series A Preferred Stock written notice of such impending
Liquidation Event not later than twenty (20) days prior to the stockholders’ meeting called to approve such transaction,
or twenty (20) days prior to the closing of such transaction, whichever is earlier, and shall also notify such holders in
writing of the 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 this Corporation shall thereafter give
such holders prompt notice of any material changes.  The transaction shall in no event take place sooner than twenty
(20) days after the 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 subject to
compliance with the Delaware General Corporation Law such periods may be shortened or waived upon the written
consent of the holders of Series A Preferred Stock that represent at least a majority of the voting power of all then
outstanding shares of such Series A Preferred Stock (voting together as a single class on an as-converted basis).

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

(a)    Right to Convert.  Each share of Series A Preferred Stock shall be convertible, at the option of the holder thereof,
at any time after the date of issuance of such share at the office of this corporation or any transfer agent for such stock,
into such number of fully paid and nonassessable shares of Common Stock as is determined by dividing the applicable
Original Issue Price by the applicable Conversion Price (the conversion rate for the Series A Preferred Stock into
Common Stock is referred to herein as the “Conversion Rate”), determined as hereafter provided, in effect on the date
the certificate is surrendered for conversion prior to closing on the IPO.  The initial Conversion Price per share for
Series A Preferred Stock shall be the Original Issue Price applicable to such series, provided, however, that the
Conversion Price for the Preferred Stock shall be subject to adjustment as set forth in subsection 3(d).

(b)    Automatic Conversion.  Each share of Series A Preferred Stock shall automatically be converted into shares of
Common Stock at the Conversion Rate at the time in effect for such series of Series A Preferred Stock immediately
upon the earlier of (i) closing on the first sale of shares of the Corporation’s Common Stock in its initial firm
commitment underwritten public offering pursuant to a registration statement on Form S-1 or Form SB-2 (or
equivalent registration form) under the Securities Act of 1933, as amended, the public offering price of which is not
less than $10,000,000.0 in the aggregate (the “Initial Qualified Public Offering”), or (ii) the date specified by written
consent or agreement of the holders of a majority of the then outstanding shares of Series A Preferred Stack (voting on
an as-converted basis).
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(c)    Mechanics of Conversion.  Before any holder of Series A Preferred Stock shall be entitled to voluntarily convert
the same into shares of Common Stock, he or she shall surrender the certificate or certificates therefor, duly endorsed,
at the office of this Corporation or of any transfer agent for the Series A Preferred Stock, and shall give written notice
to this 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 Common Stock are to be issued.   This Corporation shall,
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as soon as practicable thereafter, issue and deliver at such office to such holder of Series A Preferred Stock, or to the
nominee or nominees of such holder, a certificate or certificates for the number of shares of Common Stock to which
such holder shall be entitled as aforesaid.  Such conversion shall be deemed to have been made immediately prior to
the close of business on the date of such surrender of the shares of Series A Preferred Stock to be converted, and the
person or persons entitled to receive the shares of Common Stock issuable upon such conversion shall be treated for
all purposes as the record holder or holders of such shares of Common Stock as of such date.  If the conversion is in
connection with an underwritten offering of securities registered pursuant to the Securities Act of 1933, as amended,
the conversion may, at the option of any holder tendering Series A Preferred Stock for conversion, be conditioned
upon the closing with the underwriters of the sale of securities pursuant to such offering, in which event the persons
entitled to receive the Common Stock upon conversion of the Series A Preferred Stock shall not be deemed to have
converted such Series A Preferred Stock until immediately prior to the closing of such sale of securities. If the
conversion is in connection with Automatic Conversion provisions of subsection 3(b)(ii) above, such conversion shall
be deemed to have been made on the conversion date described in the stockholder consent approving such conversion,
and the persons entitled to receive shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holders of such shares of Common Stock as of such date.

(d)    Conversion Price Adjustments of Series A Preferred Stock for Certain Splits and Combinations.

(i)    In the event this Corporation should, at any time or from time to time alter the date upon which this Certificate of
Incorporation is accepted for filing by the Secretary of State of the State of Delaware (the “Filing Date”), fix a record
date for the effectuation of a split or subdivision of the outstanding shares of Common Stock or the determination of
holders 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 of Common 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 Price of the
Series A Preferred Stock shall be appropriately decreased so that the number of shares of Common Stock issuable on
conversion of each share of such series shall be increased in proportion to such increase of the aggregate of shares of
Common Stock outstanding and those issuable with respect to such Common Stock Equivalents.

(ii)    If the number of shares of Common Stock outstanding at any time after the Filing Date is decreased by a
combination of the outstanding shares of Common Stock, then, following the record date of such combination, the
Conversion Price for the Series A Preferred Stock shall be appropriately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in proportion to such decrease
in outstanding shares.

(e)    Other Distributions.  In the event this corporation shall declare a distribution payable in securities of other
persons, evidences of indebtedness issued by this corporation or other persons, assets (excluding cash dividends) or
options or rights not referred to in subsection 3(d)(i), then, in each such case for the purpose of this subsection 3(e),
the holders of the Series A Preferred Stock shall be entitled to a proportionate share of any such distribution as though
they were the holders of the number of shares of Common Stock of this corporation into which their shares of Series
A Preferred Stock are convertible as of the record date fixed for the determination of the holders of Common Stock of
this corporation entitled to receive such distribution.

(f)    Recapitalizations. If at any time or from time to time there shall be a recapitalization of the Common Stock (other
than a subdivision, combination or merger or sale of assets transaction provided for elsewhere in this Section 3 or in
Section 2) provision shall be made so that the holders of the Series A Preferred Stock shall thereafter be entitled to
receive upon conversion of the Series A Preferred Stock the number of shares of stock or other securities or property
of this corporation or otherwise, to which a holder of Common Stock deliverable upon conversion would have been
entitled on such recapitalization in any such case, appropriate adjustment shall be made in the application of the
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provisions of this Section 3 with respect to the rights of the holders of the Series A Preferred Stock after the
recapitalization to the end that the provisions of this Section 3 (including, where applicable, adjustment of the
Conversion Price then in effect and the number of shares purchasable upon conversion of the Series A Preferred
Stock) shall be applicable after that event as nearly equivalently as may be practicable.
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(g)    No Fractional Shares and Certificate as to Adjustments.

(i)    No fractional shares shall be issued upon the conversion of any share or shares of the Series A Preferred Stock
and the aggregate number of shares of Common Stock to be issued to particular stockholders, shall be rounded down
to the nearest whole share and the corporation shall pay in cash the fair market value of any fractional shares as of the
time when entitlement to receive such fractions is determined. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A Preferred Stock the
holder is at the time converting into Common Stock and the number of shares of Common Stock issuable upon such
conversion.

(ii)    Upon the occurrence of each adjustment or readjustment of the Conversion Price of the Series A Preferred Stock
pursuant to this Section 3, this corporation, at its expense, shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of Series A Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based.  This corporation shall, upon the written request at any time of any holder of Series A Preferred
Stock, furnish or cause to be furnished to such holder a like certificate setting forth (A) such adjustment and
readjustment, (B) the Conversion Price for the Series A Preferred Stock at the time in effect, and (C) the number of
shares of Common Stock and the amount, if any, of other property that at the time would be received upon the
conversion of a share of Series A Preferred Stock.

(h)    Notices of Record Date.  In the event of any taking by this corporation of a record of the holders of any class of
securities for the purpose of determining the holders thereof who are entitled to receive any dividend (other than a
cash dividend) or other distribution, this corporation shall mail to each holder of Series A Preferred Stock, at least ten
(10) days prior to the date specified therein, a notice specifying the date on which any such record is to be taken for
the purpose of such dividend or distribution, and the amount and character of such dividend or distribution.

(i)    Reservation of Stock Issuable Upon Conversion.  This corporation shall at all times reserve and keep available
out of its authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of the
shares of the Series A Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Series A Preferred Stock, and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of Series A Preferred Stock, in addition to such other remedies as shall be available to the holder of
such Series A Preferred Stock, this corporation will take such corporate action as may, in the opinion of its counsel, be
necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the requisite stockholder
approval of any necessary amendment to this Certificate of Incorporation.

(j)    Notices.  Any notice required by the provisions of this Section 3 to be given to the holders of shares of Series A
Preferred Stock shall be deemed given if deposited in the United States mail, postage prepaid, and addressed to each
holder of record at his address appearing on the books of this corporation.

(k)    Waiver of Adjustment to Conversion Price.  Notwithstanding anything herein to the contrary, any downward
adjustment of the Conversion Price of the Series A Preferred Stock may be waived, either prospectively or
retroactively and either generally or in a particular instance, by the consent or vote of the holders of a majority of the
outstanding shares of Series A Preferred Stock.  Any such waiver shall bind all future holders of shares of Series A
Preferred Stock.

4.    Voting Rights.

(a)    General Voting Rights.  Prior to conversion, the holder of each share of Series A Preferred Stock shall have the
right to one vote for each share of Common Stock into which such Series A Preferred Stock could then be converted,
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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 Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any
stockholders’ meeting in accordance with the Bylaws of this corporation, and shall be entitled to vote, together with
holders of Common Stock, with respect to any question upon which holders of Common Stock have the right to vote. 
Fractional votes shall not, however, be permitted and any fractional voting rights available on an as-converted basis
(after aggregating all of the Common Stock shares into which shares of Series A Preferred Stock held by each holder
could be converted) shall be rounded to the nearest whole number (with one-half being rounded upward).

(b)    Voting for the Election of Directors.  Prior to conversion, the holders of Series A Preferred Stock and Common
Stock (voting together as a single class and on an as-converted basis) shall be entitled to elect the directors of the
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corporation.  Any vacancy, including newly created directorships resulting from any increase in the authorized
number of directors or amendment of this Certificate of Incorporation, and vacancies created by removal or
resignation of a director, may be filled by the holders of Series A Preferred Stock and Common Stock (voting together
as a single class on an as-converted basis), a majority of the directors then in office, though less than a quorum, or by
a sole remaining director, and the directors so chosen shall hold office until the next annual election and until their
successors are duly elected and shall qualify, unless sooner displaced.

5.    Protective Provisions.  So long as at least a majority of the Series A Preferred Stock originally issued remain
outstanding, this corporation shall not (by amendment, merger, consolidation 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 A Preferred Stock.

(a)    alter or change the rights, preferences or privileges of the shares of Series A Preferred Stock so as to affect
adversely the shares,

(b)    increase or decrease (other than by redemption or conversion) the total number of authorized shares of  Series A
Preferred Stock,

(c)    redeem, purchase or, otherwise acquire any share or shares of Preferred Stock or Common Stock; provided,
however, that this restriction shall not apply to (i) the repurchase of shares of Common Stock from employees,
officers, directors, consultants or other persons performing services for this corporation or any subsidiary pursuant to
agreements under which this corporation has the option to repurchase such shares upon the occurrence of certain
events, such as the termination of employment or service, or pursuant to a right of first refusal, and (ii) the repurchase
of shares of Series A Preferred Stock or Common Stock pursuant to a right of first refusal arising upon a holder’s
proposed transfer of such shares, where such right of first refusal applies generally to the shares of the corporation
were they proposed to be transferred (subject to certain specified customary carve outs).

E.      Common Stock.  The rights, preferences, privileges and restrictions granted to and imposed on the Common
Stock are as set forth below in this Article IV.E.

1.    Dividend Rights.  Subject to the prior rights of holders of all classes of stock at the time outstanding having prior
rights as to dividends, the holders of the Common Stock shall be entitled to receive, when, as and if declared by the
Board, out of any assets of this corporation legally available therefor  any dividends as may be declared from time to
time by the Board, pro rata based on the number of shares of Common Stock held.

2.    Liquidation Rights.  Upon the liquidation, dissolution or winding up of this corporation, the assets of this
corporation shall be distributed as provided in Section 2 of Article IV.D hereof.

3.    Redemption.  The Common Stock is not redeemable at the option of the holder.

4.    Voting Rights.  Each outstanding share of Common Stock shall entitle the holder thereof to one vote on each
matter properly submitted to the stockholders of the Corporation for their vote; provided, however, that, except as
otherwise required by law, holders of Common Stock shall not be entitled to vote on any amendment to this
Certificate of Incorporation (including any certificate of designation of Preferred Stock relating to any series of
Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of
such affected series are entitled, either separately or together as a class with the holders of one or more other such
series, to vote thereon by law or pursuant to this Certificate of Incorporation (including any certificate of designation
of Preferred Stock relating to any series of Preferred Stock). The holder of each share of Common Stock shall be
entitled to notice of any stockholders’ meeting in accordance with the Bylaws of this corporation, and shall be entitled
to vote upon such matters and in such manner as may be provided by law.
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V.

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (a) for any breach of the director's duty of
loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (c) under Section 174 of the Delaware Corporation Law, or (d) for any
transaction from which the director derived an improper personal benefit. If the Delaware Corporation Law is
amended to authorize corporate action further eliminating or
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limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the Delaware Corporation Law as so amended.

The Corporation shall, to the fullest extent permitted by law, indemnify and upon request advance expenses to any
person made or threatened to be made a party to an action or proceeding, whether criminal, civil, administrative or
investigative, by reason of the fact that he, she, his or her testator or intestate is or was a director or officer of the
Corporation (or any predecessor thereof), or serves or served at any other corporation, partnership, joint venture, trust
or other enterprise, including service with respect to employee benefit plans maintained or sponsored by the
Corporation, as a director, officer, employee or agent at the request of the Corporation (or any predecessor), against
expenses (including attorney's fees and expenses), judgments, fines, penalties and amounts paid in settlement incurred
in connection with the investigation, preparation to defend or defense of such action, suit, proceeding or claim;
provided; however, that the foregoing shall not require the Corporation to indemnify or advance expenses to any
person in connection with any action, suit, proceeding, claim or counterclaim initiated by or on behalf of such person.
Such indemnification shall not be exclusive of other indemnification rights arising under any bylaw, agreement, vote
of directors or stockholders or otherwise.

Neither any amendment, modification nor repeal of this Article, nor the adoption of any provision of this Certificate of
Incorporation inconsistent with this Article, shall eliminate, reduce or adversely affect, any right or protection of a
director of the Corporation existing hereunder with respect to any act or omission occurring prior to such amendment,
modification, repeal or adoption of an inconsistent provision.

VI.

Effective upon the closing of an Initial Qualified Public Offering, no action that is required or permitted to be taken by
the stockholders of the Corporation at any annual or special meeting of stockholders may be affected by written
consent of stockholders in lieu of a meeting of stockholders.

Special meetings of stockholders of the Corporation may be called only by the Chairman of the Board, the Chief
Executive Officer, the President, or by the Board acting pursuant to a resolution adopted by a majority of the Whole
Board, and any power of stockholders to call a special meeting is specifically denied. Only such business shall be
considered at a special meeting of stockholders as shall have been stated in the notice for such meeting. For purposes
of this Certificate of Incorporation, the term "Whole Board" shall mean the total number of authorized directors of the
Corporation whether or not there exist any vacancies in previously authorized directorships.

VII.

The Board is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation, but the stockholders may
make additional by-laws and may alter or repeal any by-law whether adopted by them or otherwise.

VIII.

Elections of directors need not be by written ballot except and to the extent provided in the Bylaws of the Corporation.

IX.

The Corporation is to have perpetual existence.

X.

Subject to the rights of the holders of any series of Preferred Stock to elect additional directors under specified
circumstances, the number of directors which constitute the Whole Board of the Corporation shall be designated in the
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Bylaws of the Corporation.

XI.

Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State
of Delaware shall be the sole and exclusive forum for (A) any derivative action or proceeding brought on behalf of the
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Corporation; (B) any action asserting a claim of breach of a fiduciary duty owed by any director, officer or other
employee of the Corporation to the Corporation or the Corporation’s stockholders; (C) any action asserting a claim
against the Corporation arising pursuant to any provision of the Delaware Corporation Law, the Amended and
Restated Certificate of Incorporation or the Bylaws of the Corporation; or (D) any action asserting a claim against the
Corporation governed by the internal affairs doctrine. Any person or entity purchasing or otherwise acquiring any
interest in shares of capital stock of the Corporation shall be deemed to have notice of and to have consented to the
provisions of this Article XI.

XII.

The business and affairs of the Corporation shall be managed by or be under the direction of the Board which shall
consist of not less than one Director, the exact number of which shall be determined in accordance with the Bylaws of
the Corporation. The number of Directors of the Corporation may from time to time be changed in accordance with
the Bylaws of the Corporation and the DGCL. A Director shall hold office until the next annual meeting of the
Stockholders of the Corporation and until his successor shall be elected and shall qualify, subject, however, to prior
death, resignation, retirement, disqualification or removal from office. Any Director elected to fill a vacancy not
resulting from an increase in the number of Directors shall have the same remaining term as that of his predecessor. A
Director elected by the Board to fill a newly created Directorship resulting from an increase in the number of
Directors shall hold office until the next annual meeting of the Stockholders of the Corporation and until his successor
shall be elected and shall qualify and may be filled by a majority of the Board then in office, without the presence of
the quorum. Any other vacancy occurring on the Board may be filled by a majority of the Directors then in office,
even if less than a quorum, or by the sole remaining Director.

Notwithstanding the foregoing, whenever the holders of any one or more classes or series of Preferred Stock issued by
the Corporation shall have the right, voting separately by class or series, to elect Directors at an annual or special
meeting of Stockholders, the election, term of office, filling of vacancies and other features of such Directorships shall
be governed by the terms of the Certificate of Designations applicable thereto, and such Directors so elected shall not
be divided into classes unless expressly provided by such terms. Further, any such Directors elected by one or more
classes or series of Preferred Stock may be removed at any time, with or without cause (except as otherwise provided
below), by, and only by, the affirmative vote of the holders of record of a majority of the outstanding shares of such
class or series given at a special meeting of such Stockholders called for such purpose.

Any director or the entire Board may be removed, with or without cause, by the holders of a majority of the shares
then entitled to vote at an election of directors, except as otherwise provided by law and except if the directors of the
Corporation are ever divided into two or three classes, any director may be removed only for cause by the holders of a
majority of the shares then entitled to vote in an election for such class of directors.

XIII.

Advance notice of new business at stockholders' meetings and stockholder proposals and stockholder nominations for
the election of directors shall be given in the manner and to the extent provided in the Bylaws of the Corporation.

XIV.

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books
of the Corporation may be kept (subject to any provision contained in the laws of the State of Delaware) outside of the
State of Delaware at such place or places as may be designated from time to time by the Board or in the Bylaws of the
Corporation.

XV.
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The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by the laws of the State of Delaware, and all rights conferred
herein are granted subject to this reservation.
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