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U.5. DEPARTMENT QF COMMERCE

Form PTO-1594 (Rev, 06/04)
United Staiee Patent and Tradamark Offlas

OMB Collection 0681-0027 (exp. 8/30/2008)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U. 8. Patent and Trademark Office: Please recard the attached documents or the New adaress(es) NeIow.

1. Name of conveying party{ies)/Execution Date(s): 2. Name and address of receiving party(ies) 7 ves
Addltional pames, addresses, or citizenship attached? ﬁ No

Tier Corporation
Name__ Tier Technelogies, Iné.

Intarnal

D |ndividual{s) E‘ Association Address: suite =00
[} General Partnership [ Limited Partnership Sfreet Address:_ 2001 North Main Street
[&d Corporation-State  California City,  Walnut Creek
] Other

. State:__CA
Gitizenship (see guidelines) Country;___U.S.A. Zip__ 94596
Execution Date(s)___June 10, 2003 [T] Association  Citizenship

D General Partnership  Citizenship
[ Limited Partnership  Gitizenship

Additional namas of conveying parties attached? |:|Yes B Nol

3. Nature of conveyance:
= Corporation Cltizenship_ California
Assignment Merger
bl Assig g [Moter____________  citizenship
[ security Agreement [__]change of Name If assignee s not domiciled in the United States, a domaslic
reprasentative designation is attached: Yes No
[—] other {Dasignations must be a separate documant Trom assignmaent)

4. Application number{s) or ragistration number(s) and Identiflcation or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s) 2,138,687; 2,2284110;
2,228,108; 2,228,109; 2,300,641

_____________________________________________________________________ | Additional sheal(s) attached? [ Yes [X] No

C. ldentification or Description of Trademark(s) {and Flling Date if Appiicafion or Reqistration Number s unknown):
Tier Technologies (2,138,677); Tier Technelogies (& Design) (2,228,110)
Tier Technologies (& Domign) (2,228,108); Tier Technologiaa {(& Doaign)
(2,228,109) and T (Design} (2,300,641)

6. Name & addrass of party to whom correspondence | g, Total number of applications and
concerning document should be mailed: reglstrations Involved: -F=
Name: Marecy J. Bergman, Esg.
internal Address;_17th Floox 7. Total fee (37 CFR 2.6(b)(6) & 3.41) §_200,00
Cooper White & Caoper LLP [ Authorized ta be chargsd by credit card
Street Address; 201 California St. Authorized fo be charged to deposit account
[ Enclosed
City; San Francisco 8. Payment Information:
State:__CA Zipi__ 94111 a.CreditCard  Last4 Numbers
Expiration Date
FPhona Number: 4158 433-=-1900 . i -
Fax Number: ___ 415 433-5530 b. Deposit Account Number 50143

Emall Address: mbergmanf@cwclaw. com Authorized User Name _Qyrug Wadiag

8. Signature: ; Z; Q@iﬂ July 26, 2004
Signature Date

Cyrus Wadia Totat number of pages including cover| 2
Mame of Perecn Sianin sheat, attachments, and decumant;

Daeuments to be recorded (including cover sheet) should be faxed to (703) 306-6885, or malled to:
Mail 5top Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22343-1450
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w
E;:rm FI;O-)ISN 6 b [ ' RECOR. . PEPARTMENT OF COMMERCE
ev, 10/02 LI.5. Patent and Trademark Office
QMEB No. 0651-0027 (exp. 6/30/2005) TRADE A s
Tab settings c3edes W L 4  J L  J
To the Honarable Commissioner of Patents and Trademarks: Please record the attached orfginat documents or copy thereof.
1. Name of canveying pary{ies): / 2. Nama and address of receiving party(ies)
Name: TIER TECHNOLOGIES, INC.
intarnal
Addrece:
G Incividual(s) G Assaclation Siect Addrass: 2001 NORTH MAIN ST., STE. 500 _
L General Partnership L Limited Parinership - e
& Comporation-State  CALIFORNIA City;_WALNUT CREEK State:_ CA Fn04sg T
G Other [ individual(s) citizanship 2o o
[l Association R
Additional name(s} of conveying partyties) attached? [ Yes fgli No ) General Pannershi E ' 11 - _-
3. Nature of conveyance: [} Limited Partnership L J
B Assignment G Merger (%) Corporation-State___CALIFORNIA I
[ Security Agreement (4 Change of Name g Other "’M —
[y Oiher If assignas Is not demicliad in the Unied States, 2 damestic o=

ANENDED AND RESTATED ARTIFLES OF rapresentativa casignatian is atached: [} ves [ o

{Dasignatons must bé a saparate document from assignmant)

EXBCUNION Dty oo oo amATH N 67— Addional nama(s) & addrass ss) attached? Ll Yes X No
4. Application AUMBEF(s) of FBgISTAIoN NUMBr(S):

A. Trademark Application No.(s) B. Trademark Registration Na.(s) 2,138 ,667;

2,228,110, 2,278,108; 2,228,109;

2,300,641
Addltional number(s) attached g Yas @ Ne
5. Name and address of parly to whom comespondence 6. Total number of applications and

concerning documaent should ba mailed;
Name:;_ MARCY J. BERGMAN. FSQ,

registrations involved:

internal Address: COOPER, WHITE & GOOPER LLP 7. Total fos (37 CFR 341 ). $_200.00
Lk Enclosed
(3 Authorized to be charged to deposit account

Streat Address: 201 CALIFORNIA STREET, STE, 1700 8. Dapasit account numbar:
501410
City: SAN FRANCISCO gyate: CA le:94111 {Attach duplicate copy of this page If paying by deposil scoount)

DO NOT USE THIS SPAGE

9. Statement and signature.

To the bost of my knowiadge and beffef, the foregolng informat
capy of the original document.

Jecth Oms bavey Tune 10, 3co3

e of Person Signing 7 signgfure ] Daia
/N Tl rumber of pages induging attachments, and documant; n

MAH dosumimbs to be resorded wlthﬂ‘-iquirtd wover sheet information to;
Commissioner of Patent & Trademarks, Box Assignments
Washlngten, .G, 20231

nd corect and any attached copy Is & true

] 06/16/2003 00000263 501410 2138467
01 FCudsat

MTAC D %Eb‘% TRADEMARK
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12/30/2003 BTGN1L

01 FEx
02 FC2

&
Additional numbar(s) aitached

Yes No

5. Neme and address of party to whom correspondence
concerning document should be mailad:

Name: Marcy J. Bergman

Intarnat Address: Coopar, Whits & Goaper LLP

201 California Sireet,

8. Total number of applicatlons and
reglstrations involved: ......cooevn i,

]

7. Total fee (37 CFR B.41)ucuoeeeeennn, §_200.00

|:| Enclosad

Authorizad 10 be charged to deposit accolnt

8. Depoeit account number:

Strast Address:
Suite 1700 501410
City: SN Francisco  gyae. CA - iy 84111
DO NOT USE THIS SPAGE
8. Signature.
Todd Bolinger .
\ Name of Person Signing Ure Dafe
Total number af pagas Inciuding eover ahaed, attachments, and document; ‘
00000006 SUL410 213l O HINRA ISR ey oy shasnloation o
Washington, D.C. 20231
1 40.00 DA
100.00 Mo
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TE L Docament T o, L0247 BN W
Form PTO-1594 RECORDATION FORM COVE 12a24 _onms RCE
=2 =zl
{Rev. 10/02) Miice
OMB No. 0651-0027 {exp. 6/30/2005) TRADEMARKS ( LAERIB L DRI TR
Tseings Do VY v IEIER R
Ta the Honorahle Commissioner of Patents and Trademarks: Please reco 102 ﬁ ,a "‘57 28
1. Name of conveying party(ies): 2. Name and addrass of racalving p‘arty(ias)
Name:__TIER TECHNOLOGIES, INC.
TIER CORFQRATION Internal
Address:
i Association . . B
[] inaividuaits) [ Streot Address: 2001 North Main St., Suite 500 . |5
[ ] ceneral Partnership [ Limited Partnership = |-
Corporation-State City:_Walnut Cresk  giate: CA Zjp; 84586 == o
D Other CALIFORNIA [] individual(s) citizanship, e ‘_1 i}
L__] Associanon I B
Additional nama(s) of convaying party(ies) attached? DYBS No D General Partnership, T
3. Nature of conveyance: ] Limited Partnarship o 1
Assignment EI Merger Carparation-Stats_ CALIFORNIA & ,;:3 ‘r'i
[ ] security Agreement [] change of Name ] other y
IF aRsigneg & ot damichad in the Unitad Statas, 6
I:‘ Otherﬁmenﬂe&—aﬁd—ﬂﬂ e ra:?%aﬂ::;!b?an:aal:?aﬁ:r\ ls“ml;:::r:;ﬂ:EI m::sﬁ“::::w
. T 4 (=1 ] { b te dotumant f asai
Execution bater_AL t: i Jesof Incorporat o e badss o) stachad? L] ver -] no
4. Application number(s) or ragiatration number(a);
A_Trademark Application No.(s) B. Trademark Registration No.(s) 2,138,667 ;
2,228,110; 2,228,108
(-3 LN IR e R a1 V3 B o ettt
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Guidelines for Completing Trademarks Cover Sheets (PTO-1594)

Covar Sheet Information mMust be sUDMINed with each Jocument 1o be recofded. If the documant 1o De recoraed
cancems both patenis and frademarks, separate patent and trademark covar shaets, including any attached pages for
continuing Information, must accom pany the documeant. All pages of the cover shael should be numbered consacutively for
example, if both a patent and trademark covar sheet |5 used, and infaormation is continued on one additional page for both
patents and trademarks, the pages of the cover sheet wouid be numbered from 1 to 4.

Item 1. Name of Conveying Party(ies).

Entar the full namea of the party(les) conveying the interest and the axacution date(s) of tha dacument. It is praferable
to uge tha name of the month, or an abbreviation of that name, ta minimize confusion over dates. If there is more than ona
conveying party, enter & check mark in the “Yes" box to indicate that additional information is attached. The name of the
sacond and any subsaquent convaving pary(ies) should ba placed an an attached page claarly identlflad ag a continuation
of the information in item 1. Enter a check mark in the “Na” hox, if no infermation is contained an an attachad page.

Itemn 2. Name and Address of Recelving Party(ias).

Enter the name and full addrass of tha first party recaiving the interast. If there is more than one party raceiving
the Interast, anter a chack mark in the “Yes® box ta indlcate that additional Information is attachead. If the recaiving party is an
individual, chack the “other” box, place the word “individual” in the following ling, and enter the citizenship of the recelving
individual. If the receiving party is a iegal entity, designata the lagal entity of the recelving panty by checking the appropriate
box. if the recsiving prrty has more than one aitizanahip, then the oitizenship of aseh pariner should he specifiad on an
addltional sheet, and “See additlonal sheet® should be written an the Lne for citizenship. A corporation must set farth the
state, if applicable, or country of incorporation. An association must set forih the state, if applicable, or country under which
thay are arganized. If the receiving party ls nat domiciled in the United States, a designation of domestic representative is
encouraged. Place a check mark in the appropriate box to indicate whether or not a designation of domestic representative
is attached. Enter a chack mark in the “No” box if no informatian is contained on an attached page.

Item 3. Nature of Conveyance.

Flace a check mark in the appropriate box dascibing the nature of the conveying documant. if tha ~Other” pox Is
checkad, specify the nature of the conveyance. Tha "Other’ hox should be checked if the conveylng/receiving party Is
correcting a praviously filed documaent,

ltem 4. Application Number{s) or Reglatration Numbar{s).

Indicate the application numbear{a) Including serss code and aorinl numbor, and/ar ragisiration numbor{a) against
which the dosument is ta be recarded. The dentification of the trademark should be provided for all properties to avoid
recordation against the wrang property. A filing date should be provided onty when the application or registration number is
unknown. Enter a check mark in the appropriate box: “Yes® ar “No” if additional numbers appear on attached pages. Be
sure to identify numbers included on attached pages as the continuation of itam 4.

item 5. Name and Address of Party to whom correspondence concarning documeant should be mailed.
Entar the name and full address of the party to whom comespondaence is to ba mailad.

Item 6. Total Applications and Trademarks Invoived.
Entar the total numbaer of applications and tradamarks idantifiad for racordation. Be surae to inciude all applications
and registrations identified on the cover sheet and on additional pages.

Bfock 7. Total Fee Enclosed.
Enter the total fee enclosed or authorized to be charged. A foa |5 raguirad for each application and raglatration
against which the document is recorded.

itam &. Payment Informatian.
Eniar &ithar the lagt four digite of your credit card and expiration date or the dapogit account numbar and authorlzed
user name to authorize charges.

Item B. Elgnatura.
Entar the name of the person submitting the documant. Tha submifter must sign and date the cover shaat. Enter the
tatal number of pages including the cover aheet, attachments, and document.

Thig solleetion of informatlon i vsquired by 33 LIS 261 and 202 and 13 LI%C 1037 apd 1040, The information 13 used by the public o submit (and by the
USPTO to process) patent and oradomark assignment requests. After the USPTO vecords the information, the records for patent and tndomarks, assignments,
and other associated documents can be inspected by the public. Te view dosumoents recarded undar secrecy orders or documents recorded dus to the interest
of the federal government, o writien authorlzation must be submiticd. This eoflection 15 safimated to taks 30 minuies to colnplet, including gathering,
preparing, and submitting the form to the USFTO. Any comments on the amouni of time you require to complete this form and/or suggestions for reducing
this burden, should be sent 1o the Manager of the Assignment Diviseon, Crystal Gatewny 4, Room 310, 1213 JefTerson Davis Highway, Arlington, VA
Z220%, DO NOT SEND FEES OR COMFPLETEDR FORMS TO THIS ADDRESS. SEND TO! Mall Srop Assipamaent Becardution Senvices, Birector of the
USPTO, F.O. Box 1450, Alexandris, VA 22313-1450,

TRADEMARK
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ORIGINAL

ASSIGNMENT OF SERVICE MARK

WHEREAS, Tier Corporation ("Assignor") a corporation organized under the laws of the
State of California, with a principal business address of 2001 North Main Street, Suite 500,
Walnut Creek, California 943596, has adopted, owns and is using the Registered United States
Trademark Service Marks (the "Marks") "TIER TECHNOLOGIES", Registration No. 2,138,667;
"TIER TECHNOLOGIES" and T Design, Registration No, 2,228,110; "TIER
TECHNOLOGIES" and T Deasign, Registration Na. 2,228 108; "TIER TECHNOLOGIES" and T
Design, Registration No. 2,228,109, and; "T" and Design, Registration No. 2,300,641, all in
connection with computer consultation services.

WHEREAS, Tier Technologies, Inc. ("Assignee"), a company organized under the laws
of the State of California with a principal business addrcss of 2001 North Main Street, Suite 500,
Walnut Creek, California 94596 desires to acquire that portion of the goodwill of the business of
Assignor associated with the Marks, including Trademark Registration No.'s 2,138,667,
2,228,110, 2,228,108, 2,228,109, and 2,300,641 and is to become the successor in interest to that
portion of business of the Assignor to which the Marks pertain pursuant to Section 10 of the
Lanham Act, 15 U.8.C. 1060,

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Assignor Tier Corporation hercby sclls, tranafers and assigns to
Assignee Tier Technologies, Inc. all right, title and interest in and to the Marks together with the
good will of that portion of the business to which the Marks apply, and the registered Trademarks
Registration No.'s 2,138,667, 2,228,110, 2,228,108, 2,228,109, and 2,300,641.

The record of this assignment shall be entered in the records of the United States Patent

and Trademark Office.
TIER TECHNO , INC,
By: gféi
Name: Mws

Title: Assistont Gonerad  Covnde/

Dated: Jvae lo=m5

SUBSCRIBED and SWORN to before me

this _Jof of __Juae , 2003,
W Iy M, d P BLYTHE S, BUETZOW &
= MR Comm. # 1285211 m
NOTARY PUBLIC 0 QB HOTARY PUBLIC-CALIFORNIA

Contra Coata County _.
My Comm. Expires Kav, 30, 2004

ef:d71230.1/13738-32520
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Guidelines for Completing Trademarks Cover Sheets (PTQ-1594)

Covar Sheet information must be submitted with each decument to bae recorded. If the documant to be racorded
concerns both patents and trademarks, separate patent and trademark cover shaets, including any attached pages for
continulng information, must accompany the document. All pages of the cover sheef should be numberad consecutively for
example, if both a patent and trademark cover sheet is usad, and information is continuad on ohe additional page far bath
patents and tradamarks, the pages of the cover shaet would be numbered from 1 to 4.

Itern 1. Name of Convaying Fartyilas).

Enter the full name of the party(ies) conveying tha interest and the axacution date(s) of tha document. It is preferable
to uze the name of the month, ar an abhbreviation of that name, 1o minimize corfusion over datas. If thera Is mora than one
conveying party, enter a check mark in the “Yes" box {o Indicate that additional infarmatlon ls attached. The name of the
sacond and any subseguent convaeying pany(les) should be placed on an altached page clearly identified aa a continuation
of tha Information in itern 1. Enter & check mark in the “No” box, if no information is contained ¢n an attached page.

Item 2. Name and Address of Receiving Party(les).

Enter the name and full addrass of the first party recelving the interest. If there is more than one party recalving
the Interest, entar & check mark in the "Yoa® bax to Indicate that additional information i attached. If the racalving pary Is an
indivigual, check the “other” box, place the word “individual® in the following line, and enter tha citizenshlp of the raceiving
individual. IF the raceiving party Is a 1agal entity, designate the legal entlty of the receiving party by checking the appropriate
box. Ifthe receiving party has more than one citizenship, then the citizanship of each parther showid ba spacified on an
additional shest, and "See additional shest” should ba written on the line for citizenship. A corporation must set forth the
alate, If applicable, ar ceuntry of incorporation. An association must set forth the stats, if applicable, or country under which
thay are arganized, |f tha receiving party i not domiciled in the United States, a deslgnation af domestic raprasentative is
ancouragad. Place a check mark in the appropriate box fo indicate whether or not & designation of domestic repraseniative
i attached. Enter a check matk in the “No” box if no information s contalned on an attached page.

Itam 3. Mature af Canvayanca.
Placa a check mark in the appropriate box describlng the naiure of the conveying document. if the “Cther’ box is

checked, specify tha nature of the conveyance. The "Other” box should be checked If the convaying/raceiving parny is
correcting a previously filed docuyment.

Itern 4. Application Numbaer{s} or Ragistration Numbar(s).

indicate the application number(s) including series code and serial number, and/or reglstration nUMDAI(s) against
which the decumant is to be recorded. The identification of the trademark should be provided for all properties lo avold
racardation against the wrang praperty. A filing date should be provided only when the application or reglstration number is
unknown. Enter a check mark in the appropriate box: “Yas® or “No” if additional numbers appear on attachad pages. Be
sure to identify numbers includad on atached pages as the continuation of ltem 4.

ltam 5. Name and Address of Party to whom correspendence concarning document shauld be mailed.
Enter the name and full addrase of the party ta whom comespondence is to be mailed.

Item §. Total Applications and Trademarks Involved.
Enter the fotal number of applications and trademarks identified for racordation. Be sure te include all applications
and registratians identified on the cover sheat and on additional pages.

Block 7. Total Feas Enclosed.

Enter the total fae enclosed or authorized to be charged. A fee is required for each applications and registraticn
againat whioh the dosument is recarded.

item 8. Payment Information.
Enter elthar the last four digits of your credit card ang expiration date or the deposit account number and authorized
usor name to authorize charges.

Itom 8. Signature.
Enter the name of the parson submitting the document. The submitler must sign and date the cover sheet. Enter the
total number of pages Including the cover sheet, attachments, and dacument,

Thia eollection of information i roquired by 35 USC 261 and 262 und 15 USC 1057 and 1060, Th: information is used by the public to submit (and by the
USPTO te pravesz) patent and trademark nssignment requesta. After the LSPTO records the information, the recardd for patent and rademarks, nssignments,
and othar sasocisted documents can be inapeeted by the public. To view documents recorded under sécresy arders or dacuments recorded due 1o the insrast
of the feders] povermnent, a written awthorization must bies submitted. This collection is esimared to take 30 minwles to complets, including gathering,
preparing, and submitting the form to the USPTO. Any comments on the amuunt of time you require to complets Hys form and/or auggestions for reducing
this burden, shoutd bs seal to the Manager of the Assignment Pivision, Crysis! Gatewoy 4, Room 310, 1213 Jafferson Davis Highway, Arlingion, VA
22202, DO NOT SEND FEES Ok COMPLETED FORMS TO THIS ADDRESS, SEND TC: Mail Stop Assignment Recordation $ervices, Director of the
USPTO, P.O. Box 1450, Alexandria, VA 22313-14350.
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A487804

SECRETARY OF STATE

1, BILLJONES, Secretary of State of the State of California,
hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office, of which it
purports to be a copy, and that same is full, true and
correct.

IN WITNESS WHEREQOF, 1 execute

this certificate and affix the Great
Seal of the State of California this

FEB 1 8 1997

Secretary of State

TRADEMARK
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AMENDED AND RESTATED - ENDORSED
: . FILED
ARTICLES OF INCORPORATION In the affice of (he Seeretary of St
O the Stale o Caneyty
OF
FEB 111997
TIER CORPORATION

o BLL s, s.%”m,,
William G. Barton and Bradley H. Nickels do hereby certify that:

First: They are the duly elected and acting President and Secretary, respectively, of
TIER CORPORATION, a California corporation (the “Corporation”).

Second: The Articles of Incorporation are amended and restated to read as follows:
Article 1

The name of the Corporation is TIER TECHNOLOGIES, INC.
Article II

The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the General Corporation Law of California other than the
banking business, the trust company business, or the practice of a profession permitted to be
incorporated by the California Corporations Code.

Article HI

A. Authorized Capitalization. The Corporation is authorized to issue three classes of
shares designated “Class A Common Stock,” “Class B Common Stock” and “Preferred
Stock,” respectively. The total number of shares of all ¢lasses of stock that the Corporation
shall have authority to 1ssue is twenty million (20,000,000) shares. The number of shares of
Class A Common Stock that the Corporation is authorized to issue is two million, four
hundred thousand (2,400,000) shares. The number of shares of Class B Common Stock that
the Corporation is authorized to issue is twelve million, six hundred thousand (12,600,000)
shares. The number of shares of Preferred Stock that the Corporation is authorized to issue is
five million (5,000,000) shares.

B. Preferred Stock. The Preferred Stock may be issued from time to time in one or
mare series. The Board of Directors is hereby authorized to determine and alter the rights,
preferences, privileges and restrictions granted to or imposed upon any wholly unissued series
of Preferred Stock, and to fix the number of shares of any such series of Preferred Stock, and
the designation of any such series of Preferred Stock. The Board of Directors may increase or

TRADEMARK
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decrease (but not below the number of shares of such series then outstanding) the number of
any series subsequent to the issuance of shares of that series.

C. Class A Common Stock. The shares of Class A Common Stock and shares of
Class B Common Stock shall be identical in all respects and shall have equal rights and

 privileges, except as set forth in this paragraph C of this Article IIl. Upon dissolution of the

Corporation, the Class A Common Stock and Class B Common Stock are entitled to share
ratably in the assets thereof that may be available for distribution after satisfaction of creditors
and the payment of any liquidation preference of any outstanding shares of Preferred Stock.

1. Dividends.

(a) Subject to the rights of any outstanding shares of Preferred Stock,
such dividends or distributions as may be determined from time to time may be declared and
paid or made upon the Class A Common Stock out of any source at the time lawfully available
for the payment of dividends, provided that (subject to paragraphs (b) and (c) below of this
paragraph C.1.) identical dividends or distributions are declared and paid concurrently on the
Class B Common Stock. If dividends or distributions are declared and paid upon the Class B
Cornmon Stock (subject to subparagraphs (b) and (c) below of this paragraph C.1.), an
identical dividend shall be declared and paid concurrently on the Clase A Common Stock.

(b) No dividend may be declared and paid in Class A Common stock
unless the dividend is payable only to holders of Class A Common Stock and 3 dividend
payable to Class B Common Stock is declared and paid concurrently in respect of outstanding
shares of Class B Common Stock in the same number of shares of Class B Common Stock per
outstanding share.

(¢) No dividend may be declared and paid in Class B Common Stock
unless the dividend is payable only o holders of Class B Common Stock and a dividend
payable to Class A Common Stock is declared and paid concurrently in respect of outstanding
shares of Class A Common Stock in the same number of shares of Class A Common Stock per
outstanding share,

2. Stock Combinations and Subdivisions. The Class A Common Stock shall
not be combined or subdivided unless at the same time there is a proportionate combination or
subdivision of the Class B Common Stock. If the Class B Common Stock 15 combined or
subdivided, a proportionate combination or subdivision of the Class A Common Stock shall be
made at the same time.

3. Voting. Except as otherwise required by applicable law related to class
voting rights, the holders of Class A Common Stock shall vote together with the holders of
Class B Common Stock as a single class, provided that the holders of Class A Common Stock
shall have ten (10) votes per share and the holders of Class B Common Stock shall have one
(1) vote per share.

TRADEMARK
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4. Conversion Upon Transfer or Termination of Employment.

(a) Each share of Class A Common Stock shall automatically be
converted into one share of Class B Common Stock in the even! that the beneficial or record
ownership of such shares of Class A Common Stock shall be transferred (including, without
limitation, by way of gift, settlement, will or intestacy) to any person or entity that is not (i) a
shareholder (whether beneficially or of record) of the Corporation as of the datc of ﬁlmg with
the California Secretary of State of these Amended and Restated Articles of Incorporation; or
(ii) a trust under which any of the persons described in clause (i) is a beneficiary. A pledge of
Class A Common Stock as security for an obligation of a holder of such stock shall not be
considered a transfer for purposes of this paragraph C.4{a), unless and until beneficial
ownership is transferred to the pledgeholder. The conversion tnto Class B Comumon Stock
shall be deemed to have occurred (whether or not certificates representing such shares are
surrendered) as of the close of business on the date of transfer, and the person or persons
entitled to receive shares of Class B Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Class B Common
Stock on that date. :

{b) Before any shares of Class B Common Stock shall be delivered upon
conversion, the holder of shares of Class A Common Stock whose shares have been converted
into Class B Common Stock shall deliver the certificate(s) representing such shares to the
Corporation or its duly authorized agent (or if such certificates have been lost, stolen or
destroyed, such holder shall execute an-agreement satisfactory to the Corporation to indemnify
the Corporation from any loss incurred by it in connection with such conversion), specifying
the place where the Common Stock issued in conversion thereof shall be sent. The
endorsement of the share certificate shall be in a form satisfactory to the Corporation or such
agent, as the case may be.

(¢) The Corporation shall, at all times, reserve and keep available ont of
the authorized and unissued shares of Class B Cominon Stock, solely. for the purpose of
effecting the conversion of the outstanding Class A Common Stock, such number of shares of
Class B Common Stock as shall from time to time be sufficient to effect the conversion of all
of the outstanding Class A Common Stock and if, at any time, the number of authorized and
unissued shares of Class B Commeoen Stock shall not be sufficient to effect conversion of the
then outstanding Class A Common Stock, the Corporation shall take such corporate action as
may be necessary 1o increase the number of authorized and unissued shares of Class B .
Common Stock to such number as shall be sufficient for such purposes.

(d) The Corporation shall pay any and all issuance and other taxes that
may be payable in respect of any issuance or delivery of shares of Class B Common Stock on
conversion of Class A Common Stock. The Corporation shall not, however, be required to
pay any tax which may be payable with respect 10 the issuance of any Class B Common Stock
in a name other than that in which the Class A Common Stock so converted was registered,
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.and no such issuance or delivery shall be made unless and until the person requesting such
issuance has paid to the Corporation the amount of any such tax, or has established, to the
satisfaction of the Corporation, that such tax has been paid.

(e) All shares of Class B Common Stock which may be issued upon

- conversion of the shares of Class A Common Stock will, upon issuance by the Corporation, be
validly jssued, fully paid and non-assessable and free from all taxes, liens and charges with
respect to the issuance thereof. '

(f) All certificates representing Class A Common Stock surrendered for
conversion shall be appropriately canceled on the books of the Corporation, and the amount of
authorized Class A Common Stock of the Corporation shall be reduced by such amount.

D. Class B Common Stock.

1. Dividends and Distributions. Subject to the provisions of paragraph C of
this Article III, dividends and distributions may be declared and paid or made upon the Class
B Common Stock as permitted by applicable law.

2. Stock Combinations and Subdivisions. Subject to the provisions of
paragraph C of this Article III, the Class B Comrmon Stock may be combined or subdivided in
such manner as may be permitied by applicable law.

3. Voting. The Class B Common Stock shall have one (1) vote per share on
all matters that may be submitted to a vote or consent of shareholders.

E. Reclassification and Conversion. Upon this amendment and restatement
becoming effective, each outstanding share of Comrnon Stock, shall, without any action on the
part of the holders thereof, be automatically reclassified and converted so that each
outstanding share of Common Stock shall be converted into and represent forty (4Q) shares of
Class A Common Stock and sixty (60) shares of Class B Common Stock.
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Article IV

A. Liabllity for Monetary Damages. The liability of the directors of the Corporation
for monetary damages shall be eliminated to the fullest extent permissible under California
law.

B. Indemnification. This Corporation is authorized to provide indemnification of
agents (as defined in Section 317 of the California Corporations Code) for breach of duty to
the Corporation and its shareholders through bylaw provisions or through agresments with the
agents, or through shareholder resolutions, or otherwise, in excess of the indemnification
otherwise permifted by Section 317 of the Corporations Code, subject to the limits on such
excess indemnification set for in Section 204 of the Corporanions Code.

Third: The foregping Amended and Restated Articles of Incorporation have been
duly approved by the Board of Directors..

Fourth: The foregoing Améndcd and Restated Arrticles of Incorporation have been
duly approved by the required vote of shareholders in accordance with Sections 902 and 903
of the Corporations Code. The total number of outstanding shares of the Corporation is
46,000 shares of Common Stock. The number of shares voting in favor of the Amended and
Restated Articles of Incorporation equaled or exceeded the vote required. The percentage vote
required was more than fifty percent (50%) of the shares of Common Stock. ‘

William G. Barton and Bradley H. Nickels further declare under peﬁalty of perjury
under the laws of the State of California that the matters set forth in this certificate are true
and correct of their own knowledge.

Dated: *:L/ /0, 1997, at Walnut Creek, California

%illlam g %

President

Bradley H.
Secretary
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