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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 01/18/2005

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Cafepress.com | [01/18/2005  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Cafepress.com, Inc. |
|Street Address: ||1 515 Aurora Drive |
|City: ||San Leandro |
|State/Country: |ICALIFORNIA |
[Postal Code: |l94577 |
[Entity Type: ICORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 19
o
Property Type Number Word Mark ﬂ
Registration Number: 2935560 CAFEPRESS
Registration Number: 2571049 CAFEPRESS.COM §
Serial Number: 76611356 CAFEPRESS.COM g
Serial Number: 76611357 CAFEPRESS.COM -
Serial Number: 76611354 CAFEPRESS.COM
Serial Number: 76611355 CAFEPRESS.COM
Serial Number: 76611366 CAFEPRESS.COM
Serial Number: 76611359 CAFEPRESS.COM
Serial Number: 76611360 CAFEPRESS.COM
Serial Number: 76611358 CAFEPRESS.COM
Serial Number: 78149893 CAFESHOPS
Serial Number: 78149899 CAFESHOPS.COM
Registration Number: 2569567 CP CAFEPRESS.COM
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Serial Number: 76622860 CREATE & BUY

Serial Number: 76622856 CREATE & BUY

Serial Number: 76622855 CREATE & SELL

Serial Number: 76622861 CREATE & SELL

Serial Number: 78150724 WHAT'S YOUR PASSION?
Registration Number: 2824950 CAFEPRESS.COM

CORRESPONDENCE DATA

Fax Number:

(310)914-5843

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

310-312-4000

ctappa@manatt.com

Jill M. Pietrini

11355 W. Olympic Boulevard
Los Angeles, CALIFORNIA 90064

NAME OF SUBMITTER: Jill M. Pietrini
Signature: flimpl/
Date: 04/26/2005

Total Attachments: 21
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SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
California, hereby certlfy

iz,

~ That the attached transcript of page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOE I execute this
certificate and affix the Great Seal of
~ the State of California this day of

JAN 2 0 2005

2

Secretary of State
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The First State F

I, BARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATHE OF
DETAWARE, DO HMEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CAFEPRESS . COM", A CALIFORNIA CORPORATION,

WITH AND INTO "CAFEPRESS.COM, INC." UNDER THE NAME OF
"CAFEPRESS.COM, INC.", X CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE NINETFENTH DAY COF JANUARY, B.D. 2005, AT 3:22

OtCLOCK P.M. |
A FILED COPY OF THIS CERPIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS. - '

ENDORSED -~ FILED
In the offica of the Secretary of Siate
of the State of Cafornia

JAN 1 9 7008

" KEVIN SHELLEY
Secretary of State

Harriet Smith Yindsor, Secretary of Smte .
AUTHENTICATION: 3627326 -

DATE: 01-19-05

3892662 8100M
050045400
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CERTIFICATE OF MERGER
 or
CAFEPRESS.COM
wITH AﬁD INTO
~ CAFEPRESS.COM, INC.

Pursuant to Section 2352 of the Genesal
Corporation Law of the State of Dclawa;*e

The undezsngnr.d CafePress.com, Ing. ("quePress Delaware ') does hereby certify to the
* following facts relating to the merger (the “Merger”) of CafePress.com (“CafePres.r
California’™y with and into CafePress Delaware:

FIRST: The name and stats of Incorpuration of each of the constituent
corporations (the “Constituent Corporations”™) are as follows:

Name o _ State of Incorporation
CafrPrass.com, Inc. Delaware
CafePress.com Califomis

SECOND: An Agreprent and Plan of Merger, dated as of January 18, 2005 (the
“Merger Agrsemsnt”}, between CafeFross Delaware and CafePress California, providing far,
among other things, the Merger, has baen approved, adopted, cartified, executed and
acknowledged by cach of the Constituent Corporations in aocordance with the requirements of
Bection 252 of the General Corposaticn Law of the State of Delaware.

. THIRD: The supviving corporation of the Merger shall be CafePress Delaware

and the name of the surviving corporation shall be CafePress com, Inc. (the “Surviving
Corporation™).

FOURTH: 1lpon the effectiveness of the Mcrgcr the Centificate of Incorparation

. of CafePress Dalaware. in the form attached hereto ag Exhibit A, shall be the Ccmf icate of
Incorporaticn of the Sumvmg Corporation

i
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FIFTH: The exeguted Merger Agreement is ou file at the principal place of
business of the Surviving Corporation. The address of the principal place of business of the
Surviving Corporation is 1515 Aurora Drive, San Leandro, California. _

SIXTH: A copy of the executed Merger_Agmemam will be furnished by the
Surviving Corporation, on request and without cost, to any stockholder of either of the
Constituent Corporafions. _ '

IN WITNESS WHEREQT, CafePress.com, Inc. has caused this Certificate of
Mesger 1o be exzcuted by ils duly authorized Chief Executive Officer as of this 18™ day of

January 2005,
. CAFEPRESS.COM, INC,
By: /¢ Bred Durham
Fred Durham
Chief Ex_e_cuﬁve Officer
GFERA 1
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FIRST: The name of the corporation (hereinaftar called the “Carporation™) is
CafePress.com, Inc.

E e ety

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 2711 Centerville Road, Suite 400, city of Wilmington, Couaty of New Castle, and
the name of the repistered agent of the Corporation in the State of Delaware at such address is
Corporation Service Cormpany. : '

reiaga,

THIRD: The purpese of the Corporation is 10 engage in any lawful act or activity for ;
which corporations may be orgamzed under the General Corpomtlon Law of the State of

Delawnre. |
FOURTH; b

_ 4

A.  This Corporatien is authorized to issue two classes of stock to be designated ]
respectively Preferred Stock (“Preferred Stock”) and Comunon Stock (“Comman Stock™). The i
total nurnber of shares of capieal stock that the Corporation is authorized to issue is 44,025,156. 2

" The total number of shares of Preferrad Stock this Corporation shall have authority 1o issue is
12,004,521, The total number of sheres of Common Stock this Corporation shall have authority
to 1ssue is 31,930,635, The Proferred Stock shall have a par value of $0 0001 per share, and the
Commen Stock shall bave a par value of $0.6001 per share.

> el et

TR ERT

Eomy- et

: B, - The Preferred Stock shall be divided into series. The first sexries shall conzist of
6,288,951 shares and is designated “Series A Preferred Stock.” The second series shall consist
of 5,805,570 shares and js designated “Series B Preferred Stock.™

C.  The powers, preferences, rights, restrictions, and other mattess relating to the
Series A Preferred Stock and Series B Preferred Stock are as follows:

T e e SR T TR

l" 'Qj_‘fid_eﬂg_s+

(a)  The holders of the Series A Preferred Stock and Series B Preferred Stock shall be
entitled to receive dividends at the rate of $0.0224 and $0.1929 per share, respectively (as
adjusted for any stock dividends, combinations or splits with respect to such shares}, per annum,
payable out of funds legally available therefor. Such dividends shall be payable only when as,
and if declared by the Beard of Directors and shall be noncumulative. : i

(b} No dividends (other than those payablc-solei_y in the Common Stock of the - '
Corporation) shall be paid on any Commion Stock of the Corporation during any fiscal year of B
the Corporation until dividends.in the total amount of $0.0224 and $0.1929 per share (a3 adjusted
for any stock dividends, combinations or splits with respect to such shares) un the Series A !

CWUIE _ A-l

TRADEMARK j
REEL: 003073 FRAME: 0437



@l.-28-2685 14:24 CSC 916-563-2121 3 918662337647 NO. 854

v

) / Preferred Stock and Seres B Preferred Stock, respectively, shall have been paid or declared and
_______ set apart during that fiscal year .

(c)  After the dividends provided by subsection (a} ahave are paid in full iy} lhe _
holders of Sexies A Preferred Stock.and Series B Preferred Stock, dividends may be declared and
disoibuted to the holders of Series A Preferred Stock, Series B Preferred Stock and Common
Stock, pro rata, on an as if converted to Common Stock basis.

- {d})  No right shall accrue to holders of sh:n'es of Praferred Stock by reasan of the fact
that dividends on snid sheres are not declared in eny prior year, noz.shali any unpaid dividend

" bear or accruc any interesi.

¢y In ﬁle event the Corporation shall declare 3 disiibution (other than any

disteibution described in Section C.2 hereof) payable in secyrities of other persons, evidences of
indebtadness issued by the Corporation or other persons, assets {exciuding cash dividends) or

options or rights fo purchase amy such securities or evidences of indebtedness, then, in each such :
case the holders of the Serics A Prefemred Stock and Serjes B Preferred Stack shall be entitled to ' i
a proportionate share of any such distribution as though the holders of the Series A Preferred o -
Stock and/or Series B Preferred Stock were the holders of the nnber of shares of Common ' X
Stock of the Corporation into which their respective shares of Series A Preferred Stock and/or :
Series B Preferred Stock are convertible as of the record date fixed for the determination of the Ff?
holders of Common Stock of the Corporation entitled to receive such distribution. ' '

() Notwithstanding the foregoing Sections 1{a) through {e), in the event the Board of
Directors of the Corporation shall declare and pay a cash dividend in an aggregate amount of up-
to $7,000,000 wilhin 90 days of the consummation of the initial sale of the Series B Preferred:
Stock (the “Dividend™), (i} such Dividend shal} be payable only to the holders of Series A _
Preferred Stock and Common Steck pro rata and on an as if converted 1o Common Stock basis ' i
and shall not be payable with regpect to any shares of Series B Preferred Stock and (if) the '
prohibition set forth in Section 1(b) regarding the payment of dividends to the holders of i
Carmmon Stock prior to the payment of dividends in the total amouat of $0.0224 and $0.1929 per fis f
share {as adjusted for any stock dividends, combinations or splits with respect 1o such shares) on I
the Series A Preferred Stock and Series B Preforred Stock, respectively, shall not apply to the o 'i
| ' Dmdend '

: 2, Liguidation Preference.

{a)  Inthe event of eny liguidation, chssolunon or winding up of the Corpora’uon

whcthcr volustary or involuntary, the holders of the Series A Prefered Stock and Series B
l _ Preferred Stock shall be entitled 1o receive, prior and in preference to any distrdbution of any of |
] the assets or surplus funds of the Corporation to the holders of the Common Stock by reason of

their ownership thereof, (i) with respect to the Series A Preferred Stock, an amount per share
: equal to the sum of (A) $0.28 for each outstanding share of Series A Preferred Stock (the
i “Original Series A Issue Price™) (as adjusted for any stock divideads, combinations or sphts
L with respect to such shares) and (B) an amount equal 1o all declared but unpaid dividends on | «
such shares for each share of Sedes A Preferred Stock then held by them, and (i) with n::spect to
the Seties B Preferred Siock, an amonnt per share qual to the sum of {A) $2.411477 for each

/ : m‘al!i.’;«-s _ ‘ T A2 : - . i

i | | ~ TRADEMARK |
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outstanding share of Series B Preferred Stack (the “Original Serios B Issue Pn'_ce".) {as adjusted
for any stock dividends, combinations or splits with respect to such shares) and (B) an amount
equal to e}l declarcd but unpaid dividends on such shares for cach share of Series B Preferred
Stock then held by them. If, upon the occurrence of such event, the assets and funds thus
 distributed among the holders of the Series A Preferred Stack and Series B Preferred Stock shall
be insufficient to permit the payment 1o such holders of the full aforesaid preferential amount,
then the entire assets and funds of the Corporation legally available for distribution shail be

~ distributed ratably among the holders of the Scrics A Preferred Stock and Series B Preferred

Stock in propoxtion to the preferential amount each such holder is otherwise entitled 1o receive,

(b}  After payment to the holders of the Series A Preferred Stock and Series B
Preferred Stock of the amounts set forth in Section C.2(a) hereof, the ramaining assets and funds
legally available for distribution, if any, shall be distributed amoog the holders of Commeon
Stock, ratably in proportion to the shareg of Comroon Stock then held by them,

(c)  For purposes of this Section C.2, a iquidation, dissolution or winding up of the
Corporation shall be deemed to be accasioned by, or to include, {a) the acquisiion of the
Cosporation or any subsidiary corporation of the Corporation by another entity by means of any
transaction or series of related wransactions to which the Corporation or any subsidiary of the
Corporation is party or constituent corporation {including, without limitation, any stock
acquisition, reorganization, merger ar consolidation but excluding any sale of stock for capital
raising purposes) other than 2 transaction or series of transactions in which the holders of the
vating securities of the Corporation outstanding inumediately prior to such transaction continue
to retain {either by such voting securities repaining outstanding o by such voting securities
heing converted into voting securities of the surviving entity), as a result of shares in the
Corporation held by such holders prior to such transaction; at least fifty percent (50%) of the
total voting power represented by the voting securities of the Corporation or such surviving
entity outstanding immediately after such transaction or series of transactions; (b) a sale, lease or
other conveyance of all or substantially all of the assets of the Corporation; or {c) any
liquidation, dissolution or winding up of the Cerporation, whether voluntary or involuntary.
Notwithstanding the foregoing, holders of a majority of the outstanding shares of Preferred Stack

{on an as if converted to Common Stock basis) may waive the treatment of any of the events set
" forth in Sections C-2(a)-{(c) as a Heidation, dissolution or winding up of the Corporation.

{d)  Whenever the distribution provided for in this Section C.2 shall be payabls in
securities or property other than cash, the valve of such distribution shall be the fair market vatue
of such securilies or other property as determined in good faith by the Board of Directors.

()  For purposes of determining voting righls, including veting by holders of
Preferred Stock pursoant to Asticle Fourth, Section 5, each holder of shares of the Preferred
Stock shall be entitled to the number of votas equal tn the number of shares of Common Steck
into which such shares of Preferted Stock could be converted and shall have voting rights and

 powers equal 1o the voting rights and powers of the Commmon Stock (except as otherwise -

expressly provided herein or as required by law, voting together with the Cammon Stock as a

- single class) and shall be entitied to notice of any siockholders” meeting in accordaince with the

B3t 1115w _ ' ' _ o A-3
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7 / Bylaws of the Corporation. In all cases, any fractional share, determined on an aggregate Iﬂ -
& . conversion basis, shall be rounded to the nearest whole share. Each hoider of Common Stock : | 1

i

ek

shall be entitled to one (1) vote for each share of Common Stock held.

g e

I R T T e I T W e

(b}  The Board of Directors shall conaist of five (5) members. The holdess of Series A
Prefened Stock, voting as a separate class, shall be entitled to elect one (1) member of the Board
of Directors (the “Serfes A Direetor™). The holders of Series B Preferred Stock, voting as a
separate class, shall be entitled to elect one (1) member of the Board of the Directors (the “Series
B Director™). The holders of Common Stock, voting as a separate class, shall be entitled to eleqt
two (2) members of the Board of Directors. The holders of the Preferred Stock and Cammon
Stock, voting together as a single class on an as if canverted to Common Stock basis, shall be
entitled to elect alf remaining directors. Notwilhstanding the foregoing, in the eveat that less
than twenty-five percent (259) of the originally issued shares of Series A Preferred Stock or
Series B Preferred Stock are outstanding {due to conversion or otherwise), then the holders of |
such series of Preferred Stock shall no longer be entitled 1o elect the Series A Director orthe ,
Sexies B Director, 53 the case may be. In the event that holders of any serfes of Preferred Stock |
are no longer entitled to elect a director for that series, the holders of Preferred Stock and ' {'
|

B e AT P

I B, R TR L L AL

TR P v

~ Common Stock, votlng together as a single class on an 45 if converted to Common Siock basis, 3
shall be entitled to elect an additional member of the Board of Directors _ 4

{(¢)  Inthe case of any vacancy in the office of a director occurring among the :
directors elected by the holders of the Series A Preferred Stock, Series B Preferrcd Stock or b
Comymon Stock pursunnt to Section C.3(b) hereof, the holders of a majority of the sheres of that )
class or series may elect a successor or successors {0 hald the office for the unexpired term of the
director of directors whose piace or places shall be vacant. Any director who shall have been - i
glected by the holders of the Series A Preferred Stack, Series B Preferred Stock or Comman b
Stock, may be removed during the aforesaid term of office, whether with or without cause, only iy
by the affirmative vote of the holdets of a majority of the Series A Preferred Stack, Series B ('.i"i
Preferred Stock or Common Stock, as the case may be.’ - §

| |
4. - Conversion, The holders of the Preferred Stock shall have conversion rights as k _.?%'i
follows (the “Con?erswn Rights™). - 'L;

_ (1)  Right Te Convert Subject to subsection 4(d) below, each share of Serdes A
~ Preferred Stock and Series B Prefetred Stock shalf be convertible, at the option of the holder i
thereof, at any time after the date of issuance of such share, at the office of the Corporation or . ;’
any transfer agent for the Preferred Stock, into such number of fully paid and nonassessable S
shares of Common Stock a5 is determined by dividing the applicable Original Issue Price by the S 'L’;
-applicable Conversiun Price in ellect on the date the certificate is surrendered for conversion. ]
The injtial Conversion Price per share for shares of Series A Preferred Stock (the “Series A '
Conversion Price”) shall be the Original Series A Tssue Price. The initial Conversion Price per
share for shares of Series B Preferved Stock (the “Series B Conversion Price”) shal] be the '

Original Series B [ssue Price; provided, however, that notwithstanding the foregoing, on the date |
“that is 91 days following the Seties B Issue Date (the *Defermination Date™), the Serics B - {
Conversion Price shall be automatically adjusted so that the 5,805,570 shazes of Serdes B '
Preferred Stock issued an the Series B Issue Date shall be convertible into that nomber of shares
of Common Stock equal to 209 of the oulstanding Filly Diluted Capital Stock of the. \ !

038111448 _ - . A4 3
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Corporation as of the Determination Dats. Within 60 days of the Determination Date, the
Corporation shall file an amendment to this Certificate of Incerporation setting forth such
adjusted Series B Conversion Price. For purposes hereof, “Fully Diluted Capital Stock™ shall
mean all outstanding shares of Common Stock of the Company, sssuming (i) the conversion of
all shares of ouistanding Preferred Stock (including the increased number of shares of Common

_ Stock issuable to holders of Series B Preferred Stack pursuant to this subsection 4(a)) end any

other convertible sceurities inte shares of Common Stock, (11) the cacreise (for cash) of all
oulslanding warmants, options and other rights (0 acquire of shares of capial stock or convertible
securities {and the conversion of the resulting securities into shares of Cormman Stock, if so
convertible), (i} 2,240,000, which represents the number of shares of Comunon Stock avajlable
for future issuancs umder the Company's Amendesd and Restated 2004 Stock Incentive Plap and
1999 Equity Incentive Plan (collectively, the “Plans™), less any options or capital stock actually
grented or issued, or deemed to have been granied or issued., after the Series B Issue Date
-pursuant to the Plans, plus the number determined by multiplying (x} 1.06 by (y) the number of
additional options, if any, granted or dezmed to have been granted to holders of outstanding
options, warrants or other convertible securities as a result of the Di\_'ide'nd, if declared.

()  Antomatic Conversign. Each share of Serieg 4 Preferred Stock or Series B
Preferred Stock shall automatically be converted into shares of Common Stock at the Series A
Conversion Price or Series B Conversion Price, as applicable, then in effect at such time
immediately upon the earlier of (3} the daie specified by vote or wrilten consent or agrerment of
holders of a majority of the shares of the Preferred Stock then cutstanding, or (if) immediately
upon the ctosing of the sale of the Corporation’s Common Stock in a firm commitment,
underwritten public offering registered under the Securities Act of 1933, as amended (the
“Securities Ack”), other than a registration relating solely o a transaction under Rule 145 under
such Securities Act (or any suceessor therelo) or to an employee beoefit plan of the Comoration,
at a public offering price {prior to underwrlters’ discounts and expenses) of at least three (3)
times the Original Series B Issue Price per share of Commeon Stock (as adjusted for any stack
dividends, combinations or splits with respect to such shares) and with gross proceeds to the

* Corporation of at least $40,000,000 .

(c) Mechaﬁjcs of Ccm@ ion.

(i)  Before any halder of Preferred Stock shall be entitled voluntarily to convert the
same into shares of Common Stock, he shall surrender the cerdficate or certificates therefor, duly

 endorsed, at the office of the Corporation or of any tansfer agent for such stack, and shall give

written notice to the Corporation at such office that he elects to convent the same {except that no
such written notice of election to convert shall be necessary in the event of an automatic
conversion pursuant to Section C 4(b) horeof) and shall state therein the number of shares to be
converted and the name or names in which he wishes the certificate or-certificales {or shares of -
Common Stock to be issbed. The Corporation shall, as soon as practicable thereafter, issue and
deliver at such offics to such holder of Preferred Stock, a certificate or centificates for the
number of shares of Common Stock to which he shall be entitled. Such conversion shall be
deemed to have been made immedintely ptior to the clasc of busmess on the date of surrender of

 the shares of Preferred Stock to be converied, and the person or persons entitled to receive the

shares of Common Stock issuable upon such conversion shall be weated for all purpases as the
record holder or holders of such shares of Common Stack on such date.

] E R . A-§ 7
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@)  If the conversion is in connection with an underwritten offering of securities
pursuant to the Securities Act, the conversion may, at the option of any holder tendering shares
of Preferred Stock for conversion, be conditioned upon the closing with the underwrilers of the
sale of scourities pursuani to such offering, in which event the person(s) entitled to receive the
Commen Stock upen conversion of the Preferred Stock shall not be deemed 1o have converted
siich Preferced Siock until immediately pror to the clesing of such sate of securities. If the
conversion oceurs through the vote of the holders of a majority of the shares of Preferred Stock
then outstanding, such conversion shatl e deemed to have been made st the close of business on
the day written notice of such election has been received by the Corporation, and the person or

- persons entitled to recsive shares of Common Stock issuable upon such conversion shall be
nreated for all purpeses as the record fiolder or holders of such shares of Common Stock on such
date. Until certificates for such shares of the Preferred Stock which bas been converted have
been delivered to the Corporation for exchange for certificates representing such Common Stock,
guch certificates shall be deemed io represent the shares of Common Stogk into which such
Preferred Stock has been converted. ' . :

(d} 'Adj ustmcgts 'to.Pgﬁex'red Stock Conpversion Price for Certain Diluting Issucs.

apply:

(A) “Qoﬁons” shall mean rights, opiions, ot warrants to subsciibe for,
purchase or ctherwise acquire either Common Stock or Convertible Securities (as
hereinafter defined). .

(B)  “Series B Issue Duase” shall mean the date on which the first share of
' Series B Preferred Stock was first issued. : :

(C)  “Convertible Securities” shall mean any evidences of indebtedness, shares
or other securities convertible inte ar exchangeable for Common Stack.

' (D) “Additional Skms of Cowzrnnons Stoek™ shall mean al) shares of Common
Stock issued {or, pursuant to Section C 4{d){1ii) hereof, deemed 1o be'issued) by the

* Corporation after the Serjes B Issue Date, other than shares of Common Stock issved or
igsuable: ' -

- {1)  upon conversion of shares of Preferred Stock;

-~ (2)  vpomexercise of optibns to purchase shares of the Company’s
capital stock issued 1o employees, officers andd directors, consultants or advisors, |

or other persons performing services for the Company under stock aption, stock

bonus or stock purchase plans or agreements or similar plans or agreements or
warranis approved by the Board of Directors or an authorized committee thercof;

(3} to finaneial institutions or lesscrs inconnection with commercial

credit armangements, eguipment financings, commercial propeity lease
trapsactions or similar transactions which are not primarily for the purpose of

S IS _ : _ A6
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equity financing of strategic partnering or licensing transactions approved by the
Bourd of Directors; _

(4) pursdant to 8 bona fide business acquisition of the Company or the
initial public offering ef shares of the Company’s Common Stock;

(5)  for which adjustient of the Series A Conversion Price or Serics B
Couversion Price, as applicable, is made pursuant (o Section C.d{e} hereof;

(6)  pursuant (o or in connection with any stock split, stock dividend or
recapita.lization of the Company (or similar tmnsactions); or

{7  pursuant to the conversion or excrcise of convertible ar exercisable
securities cutstanding as of the Series B Issuc Date, mcluding withont limitation,
waITants, notes or options.

(i)  No Adjusmmen: of Conversion Price. Any provision hegein to the contrary
notwithstanding, no adjustment in the Seres A Conversion Price or Series B Conversion Price,
as applicable, shall be made in respect of the issnance of Additiona} Shares of Common Stock
unless the consideration per share (determined pursuant to Section C.4(d)(v) hereof) foran -
Additional Share of Common Stock issued or deemed to be issucd by the Corporation is less than

- the Series A Conversion Price or Serfes B Conversion Price, a8 applicable, in effect un the date
of, and lzmnemate!y prior to, such issue. '

(iii} Deemed Jssue of Additignal Shares of Common Steck. In the event the
Corporation ot any Hme or from time to time after the Series B Issue Date shall jssue any Options.
ar Convertible Securities or shall fix a record date for the determination of holders of any clasgs
of securities then entitled to receive any sueh Options or Convertible Securities, then the
maximum nimber of shares (as set forth in the instrumient relating therelo without regard to any
provisions contained therein designed to protect against dilation) of Common Stock issuzble
upon the exercise of such Opfions or, in the case of Convertible Secudties and Qptions therefor,
the conversion or exchange of such Convertible Securities, shall be deemed to be Additional .
Shares of Common Stock issued as of the time of such issue or, in ¢asc such a record date shall
have been fixed, as of the close of business on such record date, provided thet in any such case in
which Additianal Shares of Common Steck are decmed to be issued:

(A} o fusther adjustments in the Series A Conversion Price or Series B
Conversion Price, as applicable, shall be made upon the subsequent issue of Convertible
Securitics or shares of Common Stock upon the exercise of such Ophons or conversion or

* exchange of such Convertible Securities;

(B)  if such Opticus or Convertible Secutitics by their terms provide, with the -
passage of time or otherwise, for any increase or decresse in the consideration payable to
: the Corporation, or deerease or increase in the number. of shares of Common Stock
~ issuable, upon the exercise, conversion or exchange thereof, the Series A Conversien
" .- Price or Series B Conversion Price, a2 applicable, computed upon the original issue
~ thereof (or upon the ccetrrence of d record date with respect thereto}, and any subsequent
. adjustments based thereon, shall, upon any such incroase or decrease becoming effective,

. Gg3E1115vE . A-7
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be recomputed to reflect such increase or decrease insofar as it effacts such Options or
the rights of conversion or exchange undes such Convcmbic Securities (provided, |
however, that no such adjusanent of the Series A Conversion Price or Series B
Conversion Frice, as applicable, shall affect Common Stock previously zssued upon

convarsmn of the Prefemed Stock);

{C3  upon the expiration of any such Opbons or any rights of conversion or
exchange upder such Convertible Securitics which shall not have been exercised, thf:
Series A Conversion Price or Serjes B Conversion Price; as appliczble, computed upon
the original issue theseof (or upon the occurrence of a record date with respect thereto),
and any subsequent adjustments based memon shall, upon such expiration, be

recomputed as if?

(I) n the case of Convertible Securities or Options for Common Stock
the only Additional Shares of Common Stock issued were the shares of Cormmon
Stock, if any, actually issued upon the exercise of such Options or the conversion
or exchange of such Convertible Securities aud the consideration received
therefor was the consideration actuafly received by the Corporation for the isstie
of ol such Options, whether or not exercised, plus the consideration actually
received by the Corporation upon such exercise, or for the issue of all such

. Convertible Securities which were actually converted or exchanged, pius the
additional consideration, if any, actually received by the Corporation upon such
conversion or exchange, and

(2) inthecaseof Options for Convertible Securities only the
Convertible Securities, if any, actually issued upon the exercise thereof were
issued at the time of issue of such Options, and the consideration received by tha
Corporation for the Additional Shares of Commen Stock deemed to bave been
then issued was the consideration actually received by the Corporation for the
issue of all such Options, whether or not exercised, plus the considerstion deemed
1o have been received by the Corporation (defermined pursuant to Section C.4(d)
hereof) upon the issve of the Convertible Secorities \mth regpect to which such
Optons were actually exercised;

(D}  no readjustent pursuant to clamse (B) or (C) above shall have the effect
of increasing the Series A Conversion Price or Sedes B Conversion Price, as applicable,
to an amount which exceeds the Jower of (1) the Series A Conversion Price or Serigs B
Conversion Price, ag applicable, on the original adjustment date, or (2) the Series A,
Comversion Price or Seres B Conversion Price, as applicable, that would have resultcd :
from eny issuance of Additional Shares of Common Stock between the original
adjustment date and such readjustment date.

(B) - intiecase of any C}ptiuns which expise by their terms not more than thirty

(30) days after the date of issue thereof, 10 adjustment of the Series A Conversion Price
- or Series B Conversion Price, as applicabie, shall be made until the expiration or exercise

of al) such Options, whereupon such. adjustmnnt shal) be made in the same manner
prowdcd in clausz (C) above.
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(v}  Adjustment of Conversion Price Upon lssugnce of Addidonal Shares of Common
Stock. In the eveat this Corporation, at any time after the Serics B Issue Date shall issue
Additional Shares of Commen Stock (including Additional Shares of Common Stock deemed to
be issued pursvant to Section C.A(d){ii) hereof) without consideration or for a consideration per
share less than the Series A Conversion Price or Series B Conversion Price, as applicable, in
effect on the date of and immediately prior to such issue, then and in such event, the Series A
Conversion Price or Sericd B Conversion Price, as applicable, shall be reduced, concurrently
with such issue, to a price (calculated to the nearest cent) determined by multiplying such
Series A Conversion Price or Series B Coaversion Pdce, as applicable, by a fraction, the
numesator of which shall be the number of shares of Common Stock outsianding immediately

k priot to such jesue plus the number of shares of Common Stock which the aggregate

consideration teceived by the Corporation for the total number of Additional Shares of Common
Stock so issued would purchase at such Series A Conversion Price or Series B Cantversion Price,
a3 applicable, in effect immediatety prior to such issuance, and the denominator of which shall
be the number of shares of Common Stock outsianding iminediately prior to such issue plus the
nmber of such Additional Shares of Common Stock so issued. For the purpose of the above
calevlation, the number of shares of Cornmon Stock outstanding iminediately prior to suchissue
ghall be calculated as of the date of conversion.on a fully diluted basis, as if ail shares of
Preferred Stock and ali Convertible Securitics had been fully converted into shares of Common
Stock immediately prior to such issuance and any outstanding warranis, options or other righis
for the purchase of shares of stock or convertible securities had heen fully exercised immediasely
prior to such issvance (end the resulting securities fuily converted into shares of Common Stock,
if so convertible), but not including in such calculation any additional shares of Common Stock
issugble with respect to shares of Preferred Stock, Convertible Sscurities, or outstanding options,
warranis or other rights for the purchase of shares of stock or convertible securities, solely as a
result of the adjustment of the Series A Conversion Pricé or Series B Conversion Price, as
applicable, (or other conversion ratios) resulting from the issuance of Additional Shazes of
Commen Stock causing such adjustment.

(v)  Determination of Congideration. For purposes of this Section C.4(d), the
consideration reecived by the Corporation for the issue of any Additional Shares of Common
Stock shall be computed as follows:

{A) Cash and ELRBEBI SLILh consideration shall:

(1)  insofaras it consists of cash, be tomputad at the aggrégatc amowtt
of cash received hy the Corporation excluding amounts paid or payabia for
accrued interest or accyued dmdends

2) msofar as it consists of property other than cash be comiputed at
the fair value thereof at the time of such issue, a8 determined in good faith by the
Board of Directors; and

" (3) . intheevent Additional Shares of Commeon Stock are issued

together with other shares or securities or other assets of the Corporation for
consideration which covers both, be the propomion of such conszdcmtmn 50
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received, computed-as prcmdad in clauses (1) and (2) above as dau:rmmcd in
good Faith by the Board of Directors.

3B} Oguons and Convertible Securities. The consideration per share received
by the Corporatmn for Additional Shares of Commion Stack deemed to have been issued
pursuant to Section C. 4(d (i) hereof, relating to Opt:ons nnd Convertible Scourities shall
be determined by dividing:

(I)  the vowl amount, if any, received or receivable by the Corporation
as consideration for the issue of such Options or Convertible Securities, plus the
minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contained thersin
desigmed to protect against ditution) payable to the Corporation upon the exerise -

- of such Qptions or the conversion or exchange of such Convertible Securities, or
in the case of Options for Convertible Securities, the exercise of such Options for
Convertitde Securities and the conversion or exchange of such Convembie
Securities by

(2)  the moximum number of sheres of Common Stock (a3 set forth in
the instruments relating thereta, without regard to any provision contained therein
designed to protect against the dilution) issusbie upon the exercise of such
Options or conversion or exchange of such Convertible Securities.

fe)  Adjustments to Conversion Prices for Stock Dividends and for Combinations or
Subdivisions of Common Stock. In the event that this Corporation at any time or from time to
time nfter the Series B Issue Date shall declare or pay, without consideration, any dividend on
the Common Stock payable in Common Stock or in any right to acquire Common Stack for no
consideration, ar shall effect a subdivision of the oustanding shares of Common Siock into 2
greater number of shares of Commen Stock (hy stock split, reclassification or otherwise than by
payment of a dividend in Commeon Stock or in any right to scquire Common Stack), or in the

_ event the outstanding shares of Common Stock shall be combined or consolidated, by

reelassificalion or otherwise, into & lesser number of sharcs of Common Stock, then the Series A
Conversion Price or Series B Conversion Price, as applicable, in effect immediately prior to such
event shall, concumently with the effectiveness of such event, be proportionately decreased or -
increased, as appropriate. In the event that this Cearporation shall declare or pay, without
consideration, any dividend on the Common Stock payable in any right to acguire Common
Stock for no considaration, then the Corporation shall be deemed to have made a dividend
payable in Common Stock in an amount of shares equal to the maximum nmnber of shams
}ssu4ble upon-exercise of such rights to scquire Common Stock. :

§3] dlustmgms far Rcci@mﬁg_@,ngn and. gg_o_[ganlzano If the Common Stock

issuable upon conversion of the Preferred Siock shall be changed into the same or a different
number of shares of any other class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivisi_an' ar combination of shares provided for in
Section C.4{e) hereof or a merger or other reorganization referred to in Section C.2{d) hersof),
the Series A Conversion Price or Series B Con version Price, as applicable, then in effect shall,
concumently with the effectiveness of such reorganization or reclassification, be groportionately -

asEnse : o _ _A—I(}
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adjusted so that the Preferred Stock shall be convemhie into, in lieu of the number of shares of
Common Stock which the holders would otherwise have been entitled to receive, a number of
shares of such other class or classes of stock equivalent to the number of shares of Common
Stock that would have been subject to teceipt by the helders upon conversion of the Preferred
Stoc}. immediately before that change. - _

(g)  No Impaimment. The Corporation will not, by amendment of its Certificate of
Incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other velunfary action, aveid or seek to avoid the
observance or perfarmance of any of the terms to be observed or performed hereunder by the
Corporation, but wilf at ail times in good faith assist in the carrying out of all the pmmmnsuf
this Section C.4 and in the taking of all such action a5 may be necessary of appropnarc in order
to protect the Conversion Rights of the holders of the Preferred Stock against impaiunent.
Notwithstanding the foregoing, nothing in this Section 4(g) shall prohibit the Corporation from
amending its Cextificate of Inv:orporamon with the requza:te consent of fts stockholders and the
Board of Direciors. .

(hy  Cenificates as to Adjustments. Upon thc occumahce of cach adjuSt[Imnt or
readjustment of the Series A Conversion Price ar Series B Conversion Price, as applicable,

pursuant to this Section C4, the Corporation at its expense shall promptly compute such
adjustment or readjustment in accordance with the termos hereof and prepare and furnish to each
hotder of Preferred Stock a certificate executed by the Carporation’s President or Chief Finascial
Officer setting forth such adjustment or readjostment and showing in detail the facils npon which

~ such adjustment or readjustment is based. The Corporation shell, upon the written request af any

time of any holder of Preferred Stock, furnish or cause 1o be firnished to such holder a like
certificate satting forth (i) such adjustments and readjustments, (i3) the Series A Conversion Price
or Series B Conversion Price, es applicable, af the time in effect, and (3ii) the number of shares of
Common Stock and the amoupt, i any, of other property whu:h at the time would be received
upon-the conversion of the Preferred Stock

(i) - Waiver of Adjustment o{ Comgr; ion Price. Notw-_ithstanding anything herein to
the contrary, any downward adjustment of the Conversion Price of any series of Preferred Stock
may be waived by the consant or vote of the holders of the majority of the outstanding shares of

such series either befors or after the issuance causing the adjustment.

(i)  Noticesof Record Date. In the event that the Corporatidn shall propose at any
time: (i) to declare any dividend or distribution upan its Common Stack, whether i cash,
property, stock or other securities, whether of not a regular cash dividend and whether or not out

- of eammgs or earned surplus; {if) to offer for subscription o 1ata to the holders of any class or

series of its stock any additional shares of stock of any elass or series or other rights; (i) 10
cffect any reclassification or recapitafization of its Common Stock outstanding involving a
change in the Common Stack; or {iv} to merge or consolidate with or iat any other corporation,
or sell, lease or convey all or substantizly all of ifs assets, or to liguidate, dissolve or wind up;
then. in connection with each such event, the Corparabon shall send to the helders of Prefenad
Stack: "

' .mmm : ' - S A-11
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N at least twenty {20) days’ pnoz written notice of the date on whmh arecord shall
Ye taken for such dividend, distribution or subscription rights (and specifying the date on which
the holders of Common Stock shall be entitled thereto) or for determining rights to vote, if any,
in respect of the matters referred to in (i1} and (1v) above; and

(i) in the case of the matters refemed to in (iif) and (iv) above, at least twenty
(20} days' prlor written notice of the date when the same shall take place (and specifying the date
on which the holders of Common Stock shall be entitled to exchange their Common Stock for
secuities or other property deliverable itpon the occurrence of such event).

()  lssug Taxes. The Corporation shall pay any and sl issue and other taxes that may
be payable in respect of any issue or delivery of shares of Commum Stock on conversion of
Preferred Stack pursuant hereto; provided, however, that the Corporation shall not be obligated
to pay any transfer taxes resulting from avy tansfes requcstad by any holderin connechon with
any such convcrsmn

. 1] Resen_:aliun of Stoek Issuable Unon Cogversion. The Corporation shall. at all
times reserve and keep available out of its authorized but unissued ghares of Common Siock,
solely for the purpose of cffecting the convertion of the shares of the Preferred Stock, such
nurber of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of ail outstanding shares of the Preferred Stock; and if at any time the number of
authorized but unissued shares of Cammen Stock shall not be sufficient to effect the conversion
of al} thent outstaniding shares of the Preferred Stock, the Cosporation will take such corporate
action as may, m the opinion of its counsel, be necessary to increase its authorized but unissned
shares of Common Stock to such number of shares as shall be sufficient for such purpose,
including, without limitation, engaging in best efforts to ebtain the requisite stockholder approval

~of any necessary amendment to this Certificate.,

(m)  Fractionai Shares. No fractional shsre shall be issued upon the conversion of any
share or shares of Preferred Stock  All shares of Common Stock (including fractions thereof)
issuabie \ipon converston of more than one share of Preferred Stock by & holdér thereof shall be -
aggrepated for purposes of determining whether the conversion would result in the issunnce of
any fractional share. If, after the aforementioned aggrepation, the conversion would result in the

- 1sstiance of a fraction of a share of Comumon Stock, the Corporation shall, in le of issuing any

fractional share, pay the holder otherwise entitled to such fraction a st i cash equal to the fair
market vajue of such fraction on the date of conversion (as determined in good faith by the
Board of Directors).

{n)  Notiges. Any notice required by the provisions of this Section C.4 to be given to
the holders of shares of Preferred Stock shall be deemed given if deposited in the United States
mail, postage prepaid, and addressed 1o each holdsr of record at his address appeanng on the:
books of the Corporanon-

3 Restrictions and Limitations. So .Iong as any sharés of Prefencd Stock remain’

" outstanding, the Corporation shall not, without the vote or written consent by the holders of 2

majority of the then cutstanding shares of Prefemred Stock (on an as if ccmvcrted to Common

.. Stock basis), voting togc:hcr as a single class
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o ()  Alter or change the rights, preferences or privileges of the Preferred Stock;

()  Inerease or decrease the authorized number cf shares of Common Stock or
Preferred Stcck

{c)  Create, by reclassification or otherwise, any new t1ass or series of shares havin |
rights, preferences or privileges senior 10 of on a parity with any series of Preferred Stack:

(d3}  Except for a redemption of up to $7,000,000 of the capna'( stock of the
Corporation within 50 days from the date of the initial sale and issuance of the Series B Preferned
Stock, redeem or repurchase any shares of Common Stock (other than pursuan! to equity _
incentive agreements with service providers giving the Corporation the right to repurchase shares
: upon the tenmination of services);

(&)  Consummate the acquisition of thc Corporation or any subs1dlary corporation of
the Corporation by another entity by means of any transaction or series of related trapsactions 1o
which the Cotporation or any subsidiary of the Corporation is pasty or.constituent corporation .
{including; without limitation, any stock acqulsmcn, recrganization, merger or consolidation bt -
excluding any sale of stock for capital Taising purposes);

()  Consumnate any transaction described in Section C2(c) hereof;

()  Consummate any merger or acquisitioﬁ of the Corporatipn or any of its
sebsidiaties or sale of substantiaily all of the assets of the Corporation or any of its subsidiarias;

(h)  Amend (by merger or otherwise) or wiive any provision of the C‘orpo:anon 5
Certificate of Incorporation or Bylaws relative to the Preferred Stock;

| ® Increase or decrease the authorized size of the Corporation's Board of Directors;
! ' or

' : " ) Except for the Dividead, pay or declare any dividend on any shares of Common
or Preferred Stock.

6. No Rejssuance of Pfefc:rad Stock. No share or shares of Preferred Stock acguired

* by the Corporation by reason of redemption, purchase, conversion or otherwise shall be reissued,

- and all such shares shall be canceler], retired and eliminated from the shares which the :
Corporation shall by authonzed 10 isstie. _

o D. . Therights, preferences, privileges and restrictions granted to-and zrnposed on the
1 Common Stock are o3 set forth bc!ow in this Article FOURTH Segtion D-

L Di vidcnd Rights. SUchCi 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
N . be entitled to receive, when and as declared by the Board of Directors, tut of any assets of the
Ik . . ‘Corporation legally available therefor, such dividends 4s may be de::lared from time 10 time hy
. the Board of Directors.
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2 Liguidation Rights. Upon the hqundauon dissolution or winding up of the
Corporation, the assets of the Corporation shall be distributed as provided in Section C.2 hsrcof

3. Redemgnog‘ The Common Stock is not redeemable-

4 Vgling Rights. The holder of each share of Common Stock shall have the ight to
one vote for gach such share, and shall be sntitled to notice of any stockholders® meeting in

. actardance with the bylaws of the Corporation, and shall be entitled to vote npon such matters

and in such manner as may be pravided by law and this Cettificate of Incorporanon, including
Section C.3 hereof. _

FIFTH: The Board of Din:ctbrs is authorized to adopt, amchd or repeal the Bylaws of the
Cotporation, subject 1o the provisions of Section C.5 of Article FOURTH. Election of dlr:clﬁrs

. need not be by ballot.

SIXTH: The name and mailing ﬁddress of the incorporafor is: -

Abdui Popal

¢fo CafePress.com

1515 AwroraDe. o
San Laandro, California 94577

SEVENTH; The Corporation reserves the sight to-adopt, repaal rescind or eamerd in any
respect any peovisions contained in this Certificate of Incorporation in the manner now or
hereafter prescribed by applicable law, and al] rights conferred on stockholders herein are
granted sabject to this reservation.

EIGH'I‘H To the fullest extent permitted by the Delaware General Corporation Law, as
the same 8Xists or as may hercafter be amended, a director of the Corporafion shall not be
personally liable to the Cerporation or its smclchcldcrs for monatary damages for breach of hxa
fiduciary duty as a director.

" (a)  Right 1o Jndemnification. Each person who was of s mede 2 party or is’

threatened to be made a party to or is otherwise involved in any action, suit or proceeding,
- whether civil, criminal, administrative or investigative (hexeimafier 2 “prnceea’mg‘ ), by reason of

the fact that he or she is or was a director, officer of the Corporation or is or was serving at the

 request of the Corporation as a dirsctor, officer, employee or agent of another corporation or of a -

partnarship, joint ventues, trust or othier exterprise, including service with respect {o an employee

‘benefit plan (hercinafter an “indemnites”), whether the basis of such proceeding is alleged action

in en official capacity as a director, officer, employee or agent or in any other capacity while
serving as a director, officer, employee or agent, shall be indemnitied and held harmless by the
Corporation to the fullest extent authorized by the Delaware General Corporation Law, as the

" same exists or may hereaficr be amended (but, in the case of any such amendment, only to the

extens that such amendment permus the Corporation to pravide broader indemnifi¢ation ri iphis

- than permitted prior thereto), against all expense, liebility and Joss (including attorneys' fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement) reasonably
mcumd or suffered by such indemnilee i connection therewith and such indemnification shal]
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coptinue 2§ to an indemnites who has ceased {0 be a director, officer, employee or agent and
shatl inure to the benefit of the indemnitee’s heirs, executors and adminisirators; provided,
however, that, except as provided in paragraph (c) hereof with respect to procecdings to enforce
rights to indemnification, the Corporation shall indemnify any such indernnitee in conrection
with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part:
therecf) was authorized by the board of directors of the Corpomtiou ' ' :

()  Right to Advancement of Expenses. The right to indemnification conlerredin
paragraph (a) of this Section shall include the right to be paid by the Corparation the expenses
incurred in defending any proceeding for which such right to indemnification is applicable in
advance of its final disposition (hereinafter an “advancement of expenses™); provided, however,
that, if the Delaware General Corporation Law requires, an advancement of eXpenses incumed by
an indemnitee in his or her capacity as a director or officer (and not in any other capacity in
which service was or is rendered by such indemnitee, including, without Emitation, service to an
employee benefit plan) shall be made only vpon delivery to the Corporation of an undertaking
(hereinafter an “undertaking™), by or on behalf of such indemnitee, to repay all amounts so
advanced if it shall ultimately be determined by final judiciul decision from which there is no
further right to appeal (hereinafier a “fina! adjudization”™) that such indemnitee is not entitled to

be indemnified for such expenses tnder this Sartion or otherwice. o

(¢)  Right of Indemusitee to Bring Suit. The rights to indemnification and to the

advancemsnt of expenses conferred in patagraphs (a) and (b) of this Section shatl be contract

rights. I a claim under paragraph (a) or (b) of this Section is not paid in full by the Corporation

within sixty (60) days afier 2 writlen claim has been received by the Corporation, except int the

case of a claim for an advancement of expengas, in which case the applicahie period shall be

twenty (20) days, the indemnitee may at any time thereafter bring suit against the Corporation to

recover the umpaid amount of the claim. I successful in whole or in part in any such suit, orin a

svit brought by the Corporation to recover an advancement of expenses pursuant to the terms of : i
an undertaking, the indemnitee shall be entitled to be paid also the éxpense of prosccuting or
defending such suit. In (i) any suit brought by the inderonitee to enforce a right to :
indemnification hereander {but not in a sujt hronght by the indemnitee to enforce 2 right to an
advancement of expenses) it shall be a defense that, aod (i} in any suit by the Corporation to -
recover an advencement of expenses pursuant to the terms of an undertaking the Corporation
shall be entitled to reecover such expenses upon a final adjudication that, the indemuitee has ot
met any applicable standard for indemnification set forth in the Delaware General Corporation
TLaw. Neither the fajlure of the Corporaton (including its board of disectors, independeat legal
counsel, orits stockholders) to have made a determination prior to the comroencement of such
suit that inderenification of the indemnitee is proper in the circumstances because the indemnites
has met the applicable standard of conduct sct forth in the Delaware General Corporation Law,
nor an ectual determination by the Cocporation (including its board of directors, independent
legal counsel, orits stockholders) that the jndemnites has not met such applicable standard of
‘conduct, shall create a presumption that the indemnitee has not met the applicable standerd of
conduct or, in the case of such a suit brought by the indemnitee, be a defense to such suit. In any
suit brovght by the indemnitee ta enforce a right to indemnification or to an advancement of
expenses herendey, or by the Corporation te recover an advancement of ¢xpenses pursuant to
the terms of an sndenaking, the burden of proving that the indemnitee is not entitled to be -
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indemnified, or to such advancement of expenses, under this Section or otherwise shall be on the
Corporation.

(6)  Non-Exclusivity of Rights. The nahts to indemnification and to the advance.mem
-of expenses conferred in this Section shall not be exclusive of any other right which any pcrscm
may have or hereafler acquire under any statute, the Carporatien’s certificate of incorporation,
bylaw, agreement, vote of stockholders or disinterssted directors or otherwise.

{e) Insurance. The Corporation may maintain insurance, a¢ its expense, to pintect
 itsalf and any director, officer, employee or agent of the Corporation or another corporation,
parinership, joint venture, st or other enterprise against any expense, liability or loss, whether
ar not the Corporation would have the power to indemnify such person agamst such expense,
Tability or loss under the Delaware General Corpurahon Law.

(H  Indempnifieatio . The Corporation
may, to the extent authorized fmm time o umc by the boani of dlmctom, grant rights to
indemnification, and to the advancernent of expenses fo amy employee or agent of the
Corporation to the fullest extent of the provisions of this Section with respect to the
indemnification and advancement of expenses of directors and officers of the Corporation.

(g)  Amendment. Neither any amcndment nor repcal of this Articke EIGHTH, nor the
adoption of any provision of the Corporatior’s Certificate of Ingorporation inconsistent with this
Article EIGHTH, shall eliminate or reduce the effect of this Anticle EJGFHTH in respect of any
matter accurring, of action or praceeding accriling or anising or that, but for this Article
EIGHTH, would accrue. or arise, prior 1o such ame.ndmsnt repeal or adoption of an inconsistent
provision.

If the Detaware Corporation Law hereafter i3 amended 1o huther eliminate or limit the
liability of directors, then the liability of a director of the Corporation, in addition to the
limitation on persen al liability provided herein, shall be limited to the fullest extent permitted by
the amended Delaware General Corporation Law. Any repea] or modification of this paragraph
by the stockholdess of the Corporation shall be prospective only, and shall not adversely affect
any limitation on the personal liability of a director of the Corporation existing at the time of
such repeal or modification. . _
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