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U.S. Department of Commerce
Patent and Trademark Office

To the Honorable Commissioner of Patents and Trageinarxs. Fiease record the attached original documents or copy thereof.

1.Name of conveying party(ies):

CocoExchange, Inc.
4101 Westerly Place, Suite 105
Newport Beach, CA 92660

O Individual(s)

O General Partnership

B Corporation-State (DEL)
O Other

O Association
O Limited Partnership

2. Name and address of receiving party(ies):
Name: CocoCommerce, Inc.
Internal Address:

Street Address: 4101 Westerly Place, Suite 105

Additional name(s) of conveying party(ies) attached? O Yes B No

City: Newport Beach State: CA  Zip: 92660

3. Name of conveyance:
O Assignment O Merger
O Security Agreement B Change of Name

O Other

Execution Date: June 14, 2001

O Individual(s) citizenship
O Association

O General Partnership

0O Limited Partnership

8 Corporation-State (DEL)
O Other

If assignee is not domiciled in the United States, a domestic
representative designated is attached: O Yes B No

(Designations must be a separate document from Assignment)

Additional name(s) & address(es attached7 a Ye M No

4. Application number(s) or registration number(s):
A. Trademark Application No.(s)
U.S. Application No. 76/042,628

U.S. Application No. 76/041,985
U.S. Apptication No. 76/041,986

WA /=Y 12}0;

B. Trademark Registration No.(s)

Additional numbers attached? O Yes M No

fom

5. Name and address of party to whom correspondence concerning
document should be mailed:

Linda A. Kuczma

6. Total number of applications and registrations involved: 3

N :
e 7. Totalfee (37 C.F.R.B41) ..o $90.00
: Wallenstein & Wagner, Ltd.
Internal Address  Erdossa
Street Address: 311 South Wacker Drive, 53rd Floor Authorized to be charged o deposit account
Chicago, IL 60606-6630
’ 8. Deposit account number: (DEFICIENCIES ONLY) 23-0280
\ (Attach duplicate copy of this page if paying by deposit account)
40.00 0P \ DO NOT USE THIS SPACE
FC1481 5000 09

9. Statement and signature.
To the best of my knowledge and belief, the foregom

>~ original document.

Richard C. Himelhoch 35544

mformatlon is true and correct and any attached copy isa

true copy of the

24 /s,

Date

Sign ature

Name and Registration No. of Person Signing

W&W File No.. 5235 T 003/004/005

(125666.1)

Total number of pages including cov

er sheet, attachments, and documents:
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State of Delaware

Office of the Secretary of State

PAGE 1

I, BEARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO BEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "COCOEXCEANGE INC.",
CHANGING ITS NAME FROM "COCQEXCHANGE INC.* TO "COCOCOMMERCE,
INC.", FILED IN THIS OFFICE ON THER EIGHTEENTH DAY OF JUNE, A.D.
2001, AT 9 O'CLOCK A.M.

A FILED COFY OF THIS CERTIFICATE EAS EEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

:é%ﬁ&azzyin >é£m«»¥i4k/9%£e:sé&¢a£:=L
Harriet Smith Windsor, Secretary of State
AUTEENTICATION: 1197262

DATE: 06~19-01

3167588 8100
010292422
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 06/18/2001

AMENDED AND RESTATED 010292423 - 3167558
CERTIFICATE OF INCORPORATION
OF
COCOEXCHANGE INC.

Cocoexchange Tnc. (hereinafter called the "Corporation'), a corporation organized and sxisting under
and by virpie of the DGCL, does hereby cermify:

1. The Corparation was originally incorporared under the name CoconutExchange.com Inc. The
date of filing the ariging]l Cerificam of Incorporation of the Corporation with the Secretary of Stare of
the Sute of Delaware was February 4, 2000,

2. Pursuant o Sections 22%, 242 and 249 of the DGCL the texz of the Certificate of Incorporation
is bereby amended apd restated in its enritety o read as follows:

FIRST: The name of the Corparation is CocoCommerse. Inc. (the “Corparation™).

SECOND: The address of the Carporadon’'s registered office in the State of Delaware is 9 East
Loockerman Street, in the City of Dover, County of Kent 19901. The name of its regisered agent ar
such address is Natianal Registered Agenrs, Inc. :

THIRD: The purpose of the Corporation is 10 engage in amy lawful act or acdvity for which
corporations may be organized under the DGCL.

FOURTH: The amonnt of the otal authorized capifal stock of this Corporadon shall be 5,333,533
shares. The preferences, qualificarions, limitanions, restrictions and special or relative rights in respect
of the shares of each class of capita) stock are as st farth in Sections A and B of this Article Fourt.

Secton A. Common Stock.
L. Authorized Shages, The Corporadon shall have anthority vo issue 8,400,000 shares of common

stock, $0.01 par value per share (the "Comumon Stock™).

' titled to one vote in person or by proxy foc
Voting. The boldsrs of Cammon Stock shall be en : | xy fe
each share of stock hald, and shall be entitled 1o notce of any svockholders' meeung o

accondance with the By laws of the Corporation. and shall be earitied to vote upon such matiers

and in such manner as shall be provided by law.

£ Bolders of all classes of swek ar e e umsm:-rl‘ins
\ders of the Commoan Stock shall be entided so receive,
aut of apy assets of the Corporation legally
tme 1o tme by the Boand of

19

3. Dividends. Snbject to the priot tights u
having prior rights as o dividends, the ho
when and as declausd by e Bussd ul Dirsctors,
available therefor. such dividends as may be declared from

Dircctotrs.
Sertirm R Preferred Stock.
QDEDSSON003
Nyc-1/63305/01
TRADEMARK
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1. Authorized Shares and Degienanon, The Corporation shall have awthotity to issse 933,333

shares Of preferred stock ar @ par value of $0,U1 all of which shall be designated as Class A
Preferred Stock (the "Class A Preferred Stock”).

2. Vouing Righrs. Each holder of shares of Class A Preferred Stock shall (D) have dhe right to one
vote for sach share of Commen Ssock inta whick much holder's shares of Class A Piclerrcd
Stock could then he converred, with full voting rights and powers equal to the voting rights and
powers of the holders of Common Stosk, except as teyuired by law or a3 expressly provided
herein, including the Prorective Provisions in paragraph 6 below: (1) be entided 1o notice of any
scockholders’ meeting in actoiduuce wid; the By laws of die Corporation; and (iil) be endded v
vole, togemher with haldars of Common Siock, with respect o any question ypon which holders
of Commmnan Stock have the right 0 vofe, excepr as expressly provided herein.,

Dividands Subjeot 10 the prior rights of holders of afl classes of stock ai the tme oucstanding
baving prior rights as to dividends, the holders of [he Class A Preferred Stock shadl be entitled 10
receive, Whan aad as declared by the Baard of Direciars, out of any agsets of tho Corparacion
legally available therefor, such dividends as may be declared from tme o time by the Board of
Direcrors.

Conversion. The holders of Class A Preferred Stock shall have conversian rights as follows (the
"Conversion Rights"):

@) Right to Convert. Each share of Class A Preferred Swoek shall be convertible, ar the
option of the holder thereof, st any dme after the date of issuance of such sharz, at the
office of the Corporarion or any trapster agent for such stock. inro such number of fully
paid and aonassesssable shares of Common Stock as it determined with respect o each
share of Class A Preferted Stock by dividing the original issue price of $0.75 (the
"Original Class A Issue Price”) by the conversion price calculated in accordance with
the pravisians set out below (the "Conversion Price") In effect o the date the certficate

is surrendered for conversion.

Automatic Conversiog. Each share of Class A Preferred Stock shall auromarically be
converted inro shates of Common Stock at the Conversion Price for such series at the
lime in effect immediately upon the sale of Common Swmck in a firo rommiment
underwrinen public affering pursuant to an effective registration starement under the
Securities Act of 1933, as amendad, with aggregate cash proceeds 10 the Corgomnon
and selling stockbolders therein of at least $20,000,000 (net of underwriting discounts

and commissicns) (a "Qualified Offering"),

(© Mechamics of Conversion. Before any holder of Class A Preferred Stoek shall be
enpifled (o convert the same (nto sharss oF Common Stock, such halder gbail aln‘le.ndcr
the cerfificate of certificates therefor, duly endorsed, at the office of the Corporation of
of any wansrer ageat for the Class A Preterred Stock, and shatl give writlen nonce o

the Carparation at its principal corporate office of the election to co.nverr the same, and
shall state thereint the name or narmes {n Whick the certiticate or ceruficates for shares of

.3-

®)

DOG95/00003
Nyc-1/63305/01
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Comumon Stack are 10 be issued. The Corporation shell, as sacn as practicable
tiereafics, iyjuc and deltver ar such office 10 such holder of Class A HPreterred Sinek or
to the npominee or nominees of such holder, a cestificate or certficates for the number
u( shares of Commen Stack [0 Which such hoider shail be endtled as aforesaid. Such
rouversion shall be deemed (o have been made immediately prior o the close of
business on the daie of such surrender of the shates of Class A Preferred Stock w be
copverted, apd the persan or persons cntitled 1o receive the shares of Coramon Stock
issuable upon such conversion shall be treated for all purposes as the record hoider or
hojders of such shares of Common Stock as of such date. If the conversion is in
comection with 3 Qualified Offering the conversion shall be conditioned upon the
closing with the underwriters of the sale of securities purssant to such offering, in
which event the person(s) entitled to receive the Common Stack upon coaversion of the
Class A Preferred Siock shall not be deemed ta have converted mch Class A Preferred
Stock umil immediately prior to the closing of such sale of securities.

(@) Cigss A Prererred Srock Conversion Price Adjustments. The Conversion Price of the

Class A Preferred Stock shall be subject to adjustment from time to tme as follows:

o (A) If the Corporation shall ismue after the Original Class A Issue Date any
Addidonal Stack (cach as defined below) withour cuusiletaduu or for a
consideration price per share |ess than the Convervion Price for the Class A
Preferved Svock in effest immediacly privv W ilie diue of yuch 1ssue or sale, tien
immediately upon such issye or sale such Conversion Price for the Class A
Preferred Siock will be adiusted ™ e price derermined by rouldplying such
Conversion Price thea in effect by a fracrion, the numeratar of which shall be the
numper of shares af Common Stock outsmading immediately prior to such jssue
ar sale plus the number of shares of Common Swock which the aggregare
consideraton received by the Corporation for the rotal agmber oﬁ addittona_l shares
of Common Stock so issued or sold would purchase at the Conversion Price; and
the denosninaror of which shall be the mumber of shares of Commoan _S_mck
outsianding immediately priat ta such jssue or sale plus the numher of addigional
shares of Common Stock so issued. For example. if tere are 500,000 sharesl of
Common Stock deewed oumsunding and, afier the dawe hereof, the Corporacon

issues 1,000,000 shares of Common Stock for & consideration per share of‘so;o.
the Conversion Prce wauld be redaced to the price determined by umluplym‘g
$1.0Q, the hypotietical Caonversion Price then in effect, by the following fraction:

goo
$00,000 + 1.000,000

= 0,566

resulting in an adjusted Conversinn Price of $0.67 and an adjusted conversian rate

ol 1.4911,
-3- 00694500003

Nye-1/63205/01
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4c)) [ e case u{ the ivsuunce of Common Stock for cash, the consideraton
shall be deemed to be the amoapr of cash paid therefor before deducting any
reysonabis discouns, comumissions or cther expenses allowed, paid or ipcurred by
the Corpararion for ady underwriting or otherwise in connection with the issuance
and sale thereof.

(o)) Io the casc of the issuance of the Coounon Siock (Ut @ vussidoration iy
whole or in part other than cash, the consideration other than cash shall be
wdw&wMMucmmﬁammwmmutD!mm
irrespective of any accounfing Ireatment,

@) "Additiona] Stock” shall mean any shares of Cormmon Stock issued by
the Comparation gthir thap: '

(I) Common Stack issuable or issued to employees, consulianm, or directars
pursuant w@ a stock opuon or stock issuance plan approved by the Board of
Drirectors of the Corporation;

(2 Common Stock issued in connection with lease lines, bank financings.
acquisirians of campanies, asspts or product lines; or

(3) Common Stock issued ypon conversion of the Class A Preforred Stack.

(7 T the event the Corporation should at any time. or from time to dme after the
first date of issuance of Class A Preferred Stock (the "Original Class A Issue
Date”) fix # record dage for the effectaron of a split or subdivisian f the
outsanding shares of Common Stock or the determinaron of hoiders of Common
Stock entitied w receive 3 dividend or odier distribution payahle in additional
shares of Cormunon Stock or other securities o rights convertible into, or entitling
the halder theranf in raceive directly or indirectly, additicnal shares of Common
Stock (hereinaftar referred v as "Common Stock Equivalenzs) without payment
of any consideration by sueh holder for rhe additional shares of Common Stock or
the Comman Stck Equivalents (incleding the additional shares of Common Stock
issuable upon agnversion or exstcise thereof), then, 6 of auch rccerd date (ot the
date of such dividend distribution, split or subdivision if no record dates is fixed),
the Convergion Drise for tic Class A Preferrcd Stock shall be appropriatsly
decreased sq that die pumber of sheres of Commeon Stock issgabie on conversion
of each share of Class A Prefecred Si100K shinll Le invreaved in propordon w such
incressc of the aggregate of sharss of Common Stock ontaranding and thosc

{yyuable with respect 1 sich Common Swock Equivalems.

Srock antstanding at any ume afier te
reverse split or combinztion of the
follnwing the record date of such

i If the nwmber of shares of Common
Original Class A Issue Date is decreased by a

ourstandimg shares of Common Sinck, then.

Nye-1/63305!0) -4~ » 006549/00003
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reverse split or combination, the Conversion Price for the Class A Preferred Stock
shall bc appropriately iwircased so thar the number of shares of Comumon Stock
fsspable on conversion of each share of Class A Preferred Stock shall be
decrewsed ity propurton w ich decrease in outstanding Common Stock.

(& Recapitalizations. If at any tima or from time to time after the Originol Class A Iysuc
Date, there shall be 2 recapitalization of the Comumon Stock (other thap a subdivision,
cambination or maerger or sale of assors mansaction provided for clsewhere in rthis
Section B of Article Fourth). provision shall be mede so thay e holders of the Class A
Prefarrad Stock shell thoronfier ho catiticd o receive vpon conversion of theit sbaes ol
Class A Preferred Siock the nutaber of shares of scack or other securities ar property of
the Corporation or utherwisc, lo which a holder af Common Stock deliverable upon
conversion would bave becn entitled on such recapimalization. In any such case,
apprupriate adjusanens shall be mace in e application of te provisiany of fhis Section
B with respect w the rights of the holders of such Class A Preferred Stock after the
revyplalization w Me end that die provisions of this Secton i (cinding adjustrent to
the respecdve Conversion Price the.. 2 effect and the aumber of shares purchasable
upon conversion of the Class A Preterred Stock) shall be applicable after thar event as
nearjy equivalent as may be practicable,

() Na lmpaiggent The Corporavion will not (by amendment of irs Certificate of Incorporation
or through amy rourgamizerion, rccapimallzaton, wansfer of assews, comsolldatiim, werger,
dissojution, issue or sale of securires or any ocher voluntery scdon), avoid or seek to avoid
the obsecvance or pesforpiauce of apy uf llic termy o be abserved or petformed bereunder
by the Carporadon, but will at all times in good fajth assist in the carrying atit of ali the
puovisivey of tlis Secton B and In the making of all such actipn as [may be necessary or
appropriate in order to protect e Conversion Rights of the holders of the Class A Preferced

Stock against fmpainment.

(3) No Frastpmgal Shares. No frapctional shares shall be issued upon the CORVersion e; D::yk

share or shares of the Class A Preferred Srock and the number. of shares of (idpdcuuuonw"d)

to be {ssued shall be rounded 1o tha neareet whole share (With .-5 boing rouw up - m.!

Whether ar nat fractional shares ar® jssuable upon soch convers;m :hal:n: ::T::: .
! Class A Prefesred Stock W

the basis of e coml number of sharcs of such :

the um: cenverting mto Commen Stork and the umber of shares of Commen Stock jssuable

upon such aggregaw conversiou.

Trangfers. No wansfer. assignment, sale
Stock shall be valid unless the ransferor shall first have norified the

intended transfer. together w . . : et
Corporation aball have the night, ew:isabk-by. wrinen notice ut‘ df mmn::d ,uszm el
detivered ar amy fime dAnving me 50 days after receipt of e ransforor's notics, to #cqu

o . - - d
chares for a price cqual w and on terms and conditions sabstantally similar 10 the [ermns 20

canditiane af the praposed fransfer.

or other disposition of any shaves of Clask A Prrferred
Corporaden in writing of 18

S - ON16545/00002
Nyw-1/63305/01
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6.  Profective Pravisions. .

Subject fo the rights of series of preferred stock which may from time to time come into
existence, so long as any shares of ((lass A Preferred Stock are oumrcmanding, the Corporation
shall not, wichout first obtainjng the approval (by vote or written consent, as provided by law) of
the holdrres of greater than two-thirds of e thén outstanding shares of Class A Preferred Stock
voting as a separare series amend or modify any pravision of the Corporadoea’s Certificate of
Incorporation so ag to sffect adversely the rights, preferenccs or privileges of the Class A
Preferred Stock; notwithsanding the foregoing. the anthorization or issuance of 2 series of stock
with righto, prefarenocs or privilcges pagi paasy or scnior to those of the Claxs A Proferred Siock
shall not be deemed gh [nitio to constimue an amendment or modificarion requiring approval
under chis paragraph 6.

FIFTH: The management of the business and the condpet nf the affairs of the Corporation shall be
vested in its Board of Directors. The number of Directors which shall constinnfe the whole Board of

Directnrs chall be fixed by, or in the manner provided ia, the By laws of the corporarion.

SIXTH: The persopal ligbility of all of the Directors of the corporation is hereby eliminsied w che
fullest extent allowed as provided by DGCL as the same may suppiemented and amended.

SEVENTH: The corporation shall, 10 e miijest exwont legally permissible undey the provisions of
DGCL, as the same may be supplemenied, indemuify and hold harmless any and all persons whom it
shall have power 1o indemnity under said pravisions from and against any and all Jiabilities (incinding
expenses) imposed upea of reasonably incuzred by him in copuecton with any action, suit or other
proceeding in which he may be involved or with which he may be threatened, or ather mfur.r‘s referred
to in or covergd by said provisions, both s o acton in his official capacity and a9 to actian x?: another
capacity while holding sush office, and shall conrinue as 10 a person who has ceased tn.bc a director or
officer of the carparadon. Such indemnification provided sball not be deemed exclusive o_f any otha;
rights to which these indemnificd may de cntitled under any By law, Agreement or Resolntion adopte

by the sharcholdars eatitled to vote thereon after notice.

3. In lleu of 2 meeting and vate of the stockholders, te
consent 10 said amendment and restarement in accordance with Section

stockholders have given their writen
228 of the DGCL.

een duly adopted by the Corporation's

aine amendment aud restarement has b
. e e . 245 and 228 of the DGCL.

siockholders in accordancs with the provisions of Sections 242
[SIGNATURE ON FOLLOWING PAGE]

00645/00003
Nye-1/63305/01
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IN WITNESS WHEREQF, CocoComemerce, Inc, has cansed this Amended and Restatad Certificare of
TncoipuraGon w be signad and acknowledgea by the undersigned this l’-F“‘ day of 3. wd_n 2001,

COCOCOMMERCE, INC.

7
BYI&;;
Name: u ZM
e fhasideT [ CEC

Name: Ariu Levi
Title: Presidant/CED

- 0OSH42/00003
Nyc-1/61305/01 -7
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