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7255 e AL

AMENDED AND RESTATED . FILED JHLs

ARTICLES OF INCORPORATION %ngfﬁﬁf State "
OF HYLETE Slate of California L

2 Californis corporation Pl SEP 18 208

The undersigned herebry cortifios thag
ONE: They ars o Prosidont and Seoretary of Hylote, 8 Califomis corporation.

TWO: The Articles of Incorporation of sald covporation e anended aud reataned
fos read i full e follewy:
ARTICLE L

The name of this corporation is Hylets, Inc. {the “Corporatio

ARTICLE I

* a}v‘

Ths parpose of thiz Corporation 8 to engags In any lewfal set or sotivity for
which a vorporstion may be arganized wrder the General Corporation Law of Celiforma othey
than the baedeing business, the trust company business or the practios of & profession peotited o
Se mvorpursted by the California Corporations Cade.

ARTICLE 11,

EN This Corporgtion is suthorized 1 Bsue two classes of stock 1o be designated,
respactively, “Commen Sock™ and “Preferred Stook™  The total numbsr of shares which the
Corporation s suthorized & fxsuy ix Two Hundred Thousand (200,000} shares,  The puwber of
shaves of Conumon Stock suthorized to be issued ¥ Qoo Hundred Thousand (00000}, The
numther of shaves of Preforred Stock authorized to be issued 3 One Hundred Thousand
{100,000)  The Proforred Stock awthorizad by these Anended sod Reostated Auticles of
Dneorporation {the "Rostated Ardeles™) may be ssved oo thoo 1o e 1D 000 OF ke seriss.
The Sret sorfey shall consist of Twe Thousand Fowr Hundeed Forty-Six (2,446} sharss and s

designated “Serias A Prefurred Stock™ The sccond series shall consist of Bight Thousand Free
Hundred Twenty-Nine (8,329 sharss and e degignated “Series A-1 Profored Stock™ The third

=
X

serizg shall consist of Four Thousand Ung Hundred Sixty-Seven (4,167 shares and 1 designated
HSeries A2 Preforred Srock™
B The rights, prafersnces, privileges, restrictions and other matters relaiing fo the

A
Frafarred Stock sre as follows:
i. DIvinesh RIGHTS.

{a)  Holdems of Proferred Nock, n preferspoe to the holders of
Common Stock of the Corporation, shell be cmitled o reccive, when and as declared by the
Snant of Dirsctars, but only out of funds that ave legally available therafor, cash dividends at the
mte of twalve percent (12%6) of the Dniginal Issue Price (ss defined below), for such share of
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Preferred Stock, per annm on sach outstanding share of Proforred Stock {(as adiusted for any
stock dvidends, combinations, splits revapiializations and the ke with respeet to such shares
1 @

after the fillng date hereof). Dxeopt as set forth in Sextion 3{a), such dividends shall be payable

oaly when, & sud i declared by the Board of Divectors, and shall be cumulative,

by The "Ouiginal fssve Price™ () for the Serles A Preforred Stock
shall be $134.19 for each share of the Serlvs A Preforred Stock; (8 for the Reries A Prefered

Stowk shall be §215.46 Ry each shore of the Sertes A1 Preferred Sock; snd (8) for the Sedes
A2 Prefaved Mook shall be 8380 Ror ench share ofthe Series A-2 Preferred Stock.

&} So long av sy shares of Preferred Stock are ocwistanding, the
Corporation shall not pay or declare any dividend, whether fn cash o0 propoty, or make any
other distribution on the Commen Slock, or purchase, redesm or otherwise apguive for value any
shaves of Common Sock unttl &l dividends {sot forth in Section 1{s} sbove) on e Praferrad
Stock shall have bren paid or declared and set apary, exeept for

{ sequisitions of Commeon Stock by the Corpurstion pursuant
0 agreemenss which pormut the Coaporatics ® ropurchase such shwres upon torminstion of
sarvizes to the Curporstion (ocleding boyiell sgreomnty with crnplovess nol 10 exeeed

()  acquositions of Conunon Stock o exercide of the
Corporation™s tight of frst refusal o sinvilar right w repurchase saeh sharss,

. {4y Inthe pvent dividends ave pald on oy share of Conwaon Sweck, e
Corporstion shall pay an additions] dividend on sl outstanding shaves of Proformed Slock tn an
anvamt equal pey share {on an as-ifconverted o Common Stock basis) 1o the amouat paid o et
aside for sach share of Commmon Stock

2. VIrmiss RIsHTs,

{a) CGenergd Righty, Rach holder of shares of the Proforred Stoack
shall be sntitled {0 the number of votss sgusl to the whole nomber of shares of Common SMock
Inte which sach shares of Preferred Stock could de converted {porsuant to Seotion 4 hersof)
immediately after the close of hustness o the recond date fixed for such mesting or the effective

date ¢of such written consent and shall have voting rights and powers squal 1o the voling tights
¥

and powers of the Commnum Stock and shall bs entitled to notics of any shureholders” mesting In
aocontanes with the Bylaws of the Corpomtion.  Exospt ax offeawize provided herein or 88
required by law, the Proftrred Stock shall vote togedher with fie Comnmon Stock ot say sanual of
special mseting of the sharebolders mad not ey ¥ xeparate class, and rany act by writhen consant in
she same maoner 8 the Common Stovk.

{b} Separate Vote of Preforred Stock. In sddition to any other vote
or consent reguired hersin or by law, the vole or written consent of the holders of ot Isast a
mgjority of the mustanding Prefurred Btock, voting together on an as-vonverted basis, shall be
necessary for offvcting or validating the following actions (whether by amendmond, morger o
gemsolidation, or by sny wholly-owned subsidianies or otherwisay,

o
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{ } Alter or change the tights, preis,rmcm oy privileges of the
Preferved Stock, or effect suy tamsaction in which the Prefemed Stock ave treated d;.ffe&zxti}‘
thayn the Conwnon Stecky

{iy  Authorise, orsate or izsue any new class or sories of stock
or other seourity, (nclnding any seoveity that is jundor, pant ;}assxz oF & enior iy the Preferred Stock
with respeet 10 voring, s}mﬁt mi: redemption or Hgoidation rights

Gy Isaue any DPrefomed Stock alier the offective date of the
Resteted Artcles; :

(v} Effvo! the sale of any meterial assets of the Corporation,
mchading bat not Bmited to oteliectnal property, oty thax i the ordix ary conrse of bugingsy;

{vi  Bfleo any trensaction with aoy affiliates of the Corpomtion
nanieas approved by the Corporation’s Board of DHrsctors;

(v Incresss or decrease the suthorized sumbers of direcions
comstituting the Corporation’s Boand of Directors;

{vif}  Enter into a differs Boe of business;
{elil}  Amend or watve any provigion of the Restated Articles;

{ix} Redewmn or repurchase wyy Covomn Stoek o Preferred
Stock fothey thu boysell sgovomenss with sraplovess not to excesd 830,808} o pay or deglare

agy dividend on sy Compon Stoek or Frefirred Stk other than redempitions of or dividends
o the Preferred Stock as expreasty authonized by the Restated Articles;

{53 Efectany Liguidating Event {as Jofin a& below)

(xi}  Issue Cononmon Stock or Proforcad Stock, tochuding options
exareiseble it Commnon Stock, exeept for options approved for issuence by the Bosrd of

(xi) Joowr or wiowoee sny Roded indebledness  above
S230,000, exvept ax approved by fhe Garponation’s Bourd of Dhvectors; snd

(i) Conrvorsion fote a diffrent type of catity o trasher of
Jurisdiction.

{£)  Election of Board of Directors, The Corporation’s Board of
Divectins shall consist of Hive (5) vasmbars. '

{i) The holdsrs of the Series A Praferrsd Stock, wz‘m g 8% &

seperate seces and separgte olusy, %21 e sntitled o alect one (1) mewmber (the "Serdex A

Freferred Divsotn™) of the Bosrd o i s‘ % 2t egch toeoting of pursusnt to oach consent of the

Corporation’s shareholders for the e of diveciors, and to removs fom offios such ﬁ\ 108 A
3w
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Peeferred THeactor and so fiai any vacancy caused by the resignetion, death or removal of such
Series A Preforved Dirsctor.

{1}  The holders of Preforred Stock, voting as » separate olass
on an as-converted basis, shall be sntitied to elect oue (1) member he “Pnfmam DHrsctos™) of
the Board of Ddrectors at each mesting or pursiant fo each counsent of the Compuoration’s
sharcholders o (G0 slection of (}&rﬁzczﬂm and t© remove o office such Preferred Divector angd

o £l any vacancy cansed by the resignation, desth or rexaoval of such Praforred Director,

(i} The holders of Common Siock, voting ss 2 separate class,
shall be entitled fo elect ope (1) vember {the “Conpnon Director™} of the Board of Directors gt
sach mecting or pursuant to sach vonsent of the Cﬁz‘;}urdm‘x} shaveholdery for the election of
divectors, snd to ramove foun offics such divecions and to 8 suy vacancy cased by the
resignation, death or vemovel of such divsctors.

{ivi  The holders of the Preferred Stock angd Common Sk,
*-‘rsii*xg wrgether us 2 eingle class hae ei&c tod o {1 member of the Board of Dirsetors, whe shadl
be the Chiel Executive Officer of the Corpuration (he “CED Dirscite™).  Removal of the CBQ
Director and any vacunay of the TREO Ddractor position shall be made by the wnanimous approval
of the Serey & Proforred THrootor, the Preforred Dirsclor snd the Commuem Divector, tnless

£y

otherwise probhibited by law,

(vt The holdery of the Proforred Stock wnd Covonion Stock
voting wogether sy a single class hay elected one (1) member of the Board of Dirsctors, who shall
10t be an officer w emﬁe*«ee of the Coaporation ¢he “Independent Dirsetn™). Reomoval of the
Independent Divestor and aisy vacancey of the Independent Director position shall be made by the
mgiority approval of the Series & Profored Director, the Preferred Divector, e Common

Director and the CEO Drivector, unloss otherwise prohibited by law,
3 LIQUipaA o RIGHTS.

{8}  Upon g Diquidating Bvent, before any distribution or payment ghall
he made o the holders of any Common Stock, the holders of Reries A Proferred Stock, Series A~
Preferred Stock and Sertss A-2 Proferred Stock shall, on & part pessu basis, be entitled to be
paid out of the assets of the Corporstion legally svailahle for distribution, or the considerstion
soeived in such tansaotion, respectively, (1) an wnount per share of Sedes & Preforred Stock
:}ai o the Orighal fexue Pries of such Serles A Preferved Sunk plus all vopaid dividends on
& Sexfes A Preforred Stock, whether or not decleed by the Board of Divectors, (as adjusted for
sock dividends, combinations, tpii:;\ recapitalizations wed the Hke witl respoct to such
dares after the filing date horeof) for cach share of Series & Preferved Stock held by them; ()
s dowvunt per shate of Series A-1 Preferred Stock squal 1o the Ouiglaal Issae Price of such
Serive A-1 Preferrad Stock plus all uopsid dividends on the Seddes &1 Preforred Stock, whether
s not decheed by the Board of Dusclors, {as a&guktwu for any stock dividends, cembmaiwm,
splits, recapitalizations and the Hke with respect to such sharss aller the Hling dats hereod) Ry
3{;1'; \imrw of Ssries A1 Proforred Stock held by tharn: and {34) sn amownt per share of Sevios &
2 Preforred Stock squal to the Origingl Issue Prics of such Seriss A2 Preforred Stock phus all
m;md dividends on the Series A-Z Prefemed Siock, whethsy or pot decdarsd by the Board of

mf 9(3 P
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Dirgctors, {as adjusied for any stock dividends, combinations, sphits, recapifalizations and the
Eike with resport to sunh shares after the filng date hoveof) for cach shave of Sexies A-3 Prefunne

Stock held by thewn, T upon any such Houidation, desobuion, o winding up, the assets of the
Corporatica {or the considerstion recedved i such frapssction) shall be inwffclowt 1o make
paymont i foll to all holders of Serfes & Preferred Stock, Series A~ Preforrad Stock and Ssaies
A~ Profurred Stock of the Rauidation preferencs set forth in this Section 3(n), then such assets
{or consideration) shall be Jisinibuted among the holders of Series A Proforred Stock, Serdes &-1
Preforved Stock and Series A2 Preferred Stock at the time outstanding, rstably In proportion to
the full amows o which they would otherwise be respectively entitded.

(b  After e payment of the full Bguidation preference of the
Peoferrad Sook as set forth in Section 3{x) above, the romuioing assety of the Corporation legally
weatlatde for distibution (or the considerstion reccived i such transaction), i any, hall be
slizaribusted ratsbly to the bolders of the Commaen Btock in propontion 1o the wannber of shares of
Common Stock hedd by sach such holder,

{&)  Tor pwposes of this Section 3, 8 "Liguidatisg Bvent™ shall be
deemed 1o be occasioned by, or to inclader () Any lignidation, dissobstinn or winding vp of the
porporation, whether volantary o hrvolontery; () 2 merger or consolidation In which {g) the
Corporation i 2 constigient pasty, of (b} & subsidiary of the Corpongtion is a constitnent party
and the Corporstion issuss shares of s capiial stock pursuant to such merger or consolidation,
gxoept any stoh merger or consodidation wolving the Corporation or & subsidisry in which the

equity semmties of the Corporsbion mustending inunedistely prior & swch merger o
sonsolidation conthus 1o represw, oF are converted o or svehwnged for sguity seowritics that

eprasent, nmedintely following suck merger or consolidetfon, st losst & myjorhy, by veting
power, of the oquity seawrities of (1) the surviving s resulting comgpany or {2) 1¥ the surviving or

)

such merger or consolidation, the parent conpany of st surviving or resulting company; or
() the sale, lease, wansfer, exclosive Hrense or other dizposition, In a single transsction o
series of related tramsactions, by the Corporation or sny subaidiary of the Corporation of all o
substantially all the assels, wchoology or buellectual property of the Corporation snd its
subaidizrios taken as & whols, or the sale or disposition fwhother by merger or otherwise) of one
o micre subsidiaries of the Corporation if substantially all of the assets of the Corporation and 13
subsiciaries aken as 8 whole are held by such subsidiary or subsidiadies, sxcept whers such suls,
mese, tansfer, exclusive Heswew or ofher disposiion s to x wholly owned sehsidiary of the

{orporation,

‘ (&) In any Ligddeting Event, if the consideration received by the
{orporation 1 other than cash, Hy value will be desmed tis forr market value as detenmined in
good fxith by the Board of Divectors. Any seourities shall be valued ss followss

£ Securities not subjeat to dnvestment letter o
0
neher similar vestrictions on free marketaldlity covered by (B} belows

{1} I taded on & secuwrities exchange or
threragh the Nusdeg Global Market o Nuagdag Capiial Markeds, the value shall be desiued 1o e
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the average of the closing prices of the securities on such quotation system over the thinty (30)
day period ending these (3) days prior to the closing

{2} I actively faded ever-the-counter,
the valux shall be desmed to be the sverage of the closing bid or ssle prices {whichever i
applicabie} over the thirty (30 } day period ending thres (33 days prior to the closingy snd

{3} If duve is po sctive publie maket,
the value shall be the falr muacket value thereof, &g determined by the Board of Directors,

(B} The nmethod of veluation of secamites sublect
_ mws“mm* letter or other restrictions on free nunketability {other than restrictions avising solely
‘c‘y Vir e m‘“ & \ilmhaidaér" *«m as an aﬁmaa or iommr a.i‘h we’z Rh&& he *o maicc, =

fhe agww&ma & f.a:u' market value ?hcmai? as mi@mm&d n g,c}mi iazih b 53 ﬁ}a Bs:ssnd s:sz i}zrmw. 8.
% CONVERSION RIGHTS,

The boldars of the Preferred Stock sball kave the following rights with respect o the
consersion of te Preferred Stock inte sharss of € snon Stock (the “Conversion Rights™):

{n} Opdonal Conversion. Subject 0 and & compliance with the
orovelsions of this Section 4, any shares of Prefirred Stock vy, at the option of the haldar, be
comverted Bt any tioe inte fullypeid and nonsasesseble sheres e: {;"ommv} Stock, The nomber
of Qx&:c\ of Common Sock to which a holder of Profored Stock shall be entitled wpom

COTPRL si "'aal‘i e the product ebtuined by multdplying the “Preferred Stock Couversion Rawe®

then i effect for the Prafecred Siock (detormined as provided in Section 4(0)) by the nurneber of
shares of }?*t:.wiemasi Stock belng converted,

{b} Preferred Stock Conversion Rate. The conversion mte i effes
at suy tive for conversion of the Preforred Btock Che “Preferred Sock Conversion Rate™ sh;zzi
he the q&ﬁtze; 1 obtained by dividing the respeotive Uniginal Issue Price of the Preforred Stock by
the respective “Preferred Stock Conversion Price” for the Preferved Slock, caloulaied as provided
1 Nestion Huk

{3 Preforred Stock Conversion Price. The conversion price fiv the
P:z\\:fﬁm-‘ Stook shall initislly %ﬁ tha mms‘ctzm Qiriginal Tssus Price of the Preferred Stock (the
“Proferred Stow } Conversion Prive™)  Such initdal Preforred Stock Convarsiom Price shall be

sdpssted Do fme to Hioe in scoordsnoe with this Section 4. A6l referencas fo the Profirred
Stock Conversion Prista heretn shall mean the Preferred Stock Conversion Prive as so sdfusied.

{y  Mechanies of Conversion. Fach holder of Preforred Stock who
desires T onnvert the same into shares of Commen Stock pursngnt to this Section 4 shall,
sppliceble, swrender the vertificate or certificates therefor, duly sndorsed, ot te olfice of the
Corporstion or any toansfer sgent for the Preferred Stock, and shall give written A()’QC\, tu the
Corporetics 3t such office thet such holder elects to convert the same. Such notice shall state the
“\rzmhef of shares of Preforred Stoek being covventod.  Thercupon, the Corporation s?mfti, if
Spplicable, promply issue and deliver ot such office to sueh bolder g oxrtificate or exxtificates for

&

¥
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the purber of shares of Commeon Stook to which such holder is entitled sud ghall proveptly pay
{1 10 cash on, o the extent sufficiant funds sre not thon legally available thersfor, in Common
Stoek (st the Common Stoek’s Sl maket valus dstormined by the Board of Directors as of the
dote of such conversion), any declared and unpaid dividends oo the shates of Preferred Stock
beloy converted and () fn cash (st the Conumon Stock’s falr market value determined by the
Boand of Directors as of the dute of comversion) the value of suy fractions] shere of Common
Stock otherwise issuable to any holder of Preforred Stock, Such conversion shall be desmed to
have been made 2t the close of business on fhe date of receipt of notice by the Corporation of
such conversion election, and the person entitled to recudve the shares of Cummon Stock issuable
upon sueh conversion shall be treated for all purposes a8 the record holder of such shaves of
Cornmon Stock on such date.

{&}  Adjustinent for Stoek Splits and Combinations, I¥ &t sny tme
o from e 10 thue after the dete that the first shave of Series A Preforred Stock s issued (the
“Series & Original Tesue Date™) or after the date that the Hrst share of Series A-] Preferred Stock
is fasued {the “Beries A~1 Origloal Bsve Date™) or afler the date that the first shave of Seden 42
Preferred Stock is fssued (the “Series A2 Original Tisue Date™), a5 applicable, the Corperation
effects & subdivision of the sutstanding Comumon Stoek withowt 8 corresponding sebdivision of
fhe Proferred Stock, the Proformed Stwock Conversion Price i effect inmedistely befiwe that
anpbdivision shall be proportionately decressed. Conversely, if at any tme or Hom time to time
after the Serfes & Oviglral Issue Date, Series A-l Original Tesve Date or Serios A2 Original
Issue Duate, as applicable, the Corporstion cimbines the outstanding sharss of Comimon Stock
toke 2 smadler manber of shares withont 2 correspouding combination of the Preferred Stock, the
Proforved Stock Convepsion Price fn offect bramedistely heftre the sombination shell be
propontionately incrcased. Auy sdiustmen vader tis Ssotion 4(2) shall become affective at the
close of business on the date the subdivision or combination beonmes effective,

i) Adjustment for Common Stock Dividends sad Distributivos.
If at any tme or from time to tme afler the Series & Criginad Tssue Date, Series A1 Original
fasue Date or Sertes 82 Origloal Issne Date, a8 applicable, the Corporation pays & dividend or
other distributien en the Commen Sock in Additional Shares of Common Stock, the Prefened

Stock Convorsion Price that iy then i offect for the Preferved Stosk shall be decreased as of the
thoe of such Bisuance, sy provided belew:

M The Preferred Stock Conversion Frice shall be adjnsted by
naltiplying the Preforred Stock Conversion Price then in effoet by » faction egual o

(A} the munettor of which i the tota! number of shares
ot Commeon Sock issned and oustanding mmediataly prior in the time of suel fssuance, and

{8} the denominator of which & the ol mumber of
shares of Commen Stock issued and sustanding immedistely prior to the time of such issuance
plug the raupber of shares of Common Stock issuabls iy pavment of such dividend ov
Jistribrution;

{1y  Hibe Coporstion fixes 2 record dafe ko dolomine which
holders of Common Stk are entitfled 1o receive sueh dividenmsdt or othey disuibution, the
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Preferred Stock Conwversion Price for the Prefired Stock ahall he fxed as of the close of
busiasse on such record date snd the number of shares of Coamon Stock shall be calculated
tommediately prior o the close of business on such renord dater and

(i) I such rocond date s fixed and such dividend is ot fully
paid or if such distribution s not fully made on the date fixed therefir, the Frefred Stock
Cenversion Prive for the Preferved Stock shall be recomputed accordingly as of the close of
business o such record date snd fheresfer the Preforred Stock Conversion Price for the
Prefiorred Stock shall be adjusted punaant to Sis Section 405 to reflect the actual payment of
such dividend or distributinn,

{8}  Adjustment for Reclassification, Exchangs and Substitution, If
af Ay thme or from time to thue after the Series & Original Tssue Date, Series A~1 Original Issue
Date or Series A-2 Original Tague Diate, as spplicable, the Commen Stock issuable wpea the
conversion of the Preferred Stock 1 changed inte the same or = different nowber of shares of sy

clase or classes of stock, whether by recapitalimetiog, veclsssification or etherwise {other than a
Liguideting Bvent defined in Scotin 3 or 2 sohdivision or combinstin of shares or stock

dividend or & reorganization, merger, consolidation or sule of assets provided for elsewhers In
His Sectivn 43, in moy such event vach holder of Preforred Stock shall then have the right ©
convert such stook into the kind and amount of stock and other seourities and property receivable
upon such recepifelization, reclassification or other change by holdees of the maximem mumbey
of shares of Common Stock e which such shaves of Preforred Stock could have been
sonverisd mmedistely prior to such recapifalization, reclassificstion or change, sl xobject to
forthey adjostent as provided Tereln or with respent to such other sevurities or property by the
ferms thereof

(k) Rreorpanizations, Murgers or Counsolidations. I¥ ut any tiwe or
from time to thwoe after the Serfes & Origiaal Tssuy, Saries Al Driginal fasue Date or Seriss A2
Uriginal Issue Date, as applicable, there is a capiial reorgardzation of the Compmon Stock or the
marger or consolidation of the Corporation with or into suother corporstion or another entity o
parson {other than an Liguidating Bvent us defined fn Sevtion 3 ww g recapitalization, subdivision,
sombination, reclassification, exchange or substingion of shares provided for slsewhers in this
Section 4), as @ part of such capiial reorganization, provision shell he made so that the bolders of
Preferred Bteck shall thereufler be entitled t roceive npon conversion of the Preferred Siack the
numbey of shares of stock or other seowitios or property of the Coporation to which » holder of
the number of shares of Conunon Stock deliversble upon conversion would have been entitled
on stk capital reorganization, subject o adjustment in respect of such stock or sevusities by the
tems thersell o any such case, appropriste adiusoent shall be made in the application of the
provisions of thas Section 4 wath respect fo the vights of the holders of the Preferrad Stock after
the capital seorganizstion 1o the snd that the provisions of this Section ¢ {including adjustment of
the Preforved Stock Conversion Price then tn offect and the mumber of shares issusble upon
conversion of the Prefiured Stock) shall be applicable after that event and be #s nearly squivalent
28 praoticabie.

{1} Defined Terms.

TRADEMARK
REEL: 006253 FRAME: 0831



A0775251

“Convertible Securiies™ shall mesn Stock or other sscurities
convertible fnto "Additonal Shares of Common Stock™ {as defived belows),

*Additional Shares of Connnon Stock™ shall menn all shaes of
Conmnon Mok issued by the Corporation, or deered to be iseped, other than

(A} shawes of Comamon Stock issued upon conversion of
or as & dividend or distritation on the Praferrsd Stokg

: {8y shwes of Conyson Stock andior options, warranis
or other Common Stock purchese rights and the Common Stock issned prrsuant to such options,
warnants or oty rights ssued to emmployess, officers or divectors of) or consulians or advisos to
the G@fpfs:x:iim or apy subsidiary pursuand o siock purchese or stook option plens or other
arvangemients that are approved by the Board of Directors:

{3 sharex of Common Stock issved pursuant to the
exereise of oplions, warants o copvertible securities cuistanding priov fo the effective date of
the Restated Activles;

07 shares of Common Stock issusd andfor Op‘i
warrants oy othey f;ommm:z Stock purvhase rights, and the shaees of Common Stork issu *i
purstant to such optonms, warants or other rights issued for comsiderstion other than cush

pusiat 10 8 merger, consolidation, seguisttion, stowtegic alliance o shollar business
combinetion approved by the Board of Directors;

(B}  shares of Common SNioack issved andior options
wirranty of other Conunon Stock pachase ights, and the ghores of Conunon Slock Hysued
pursuant 0 such optiong, warrants ov other rights, issued pursuant ® any squipment loan or
leasing avangement, real proponty leasing aorangement, or debt Brancing fom 2 bank or similar
{nancial mstiution, approved by the Bosed of Divestory;

Fy  any other issuanee of issunnces of seounities andior
‘“S“"&"'}D 3:;. %a‘*:&rits or Qﬁzﬁr :mxc'ﬁam, rights, zmd ‘ﬁhx. mmm:aa issued pursuant o such options,

s:m,s:m,ﬁmg Pm.ia:wé ‘Q Jss,& ¢ Gtmg, Qg her on a0 &&*@QHV&H&{? basis; and

(G sharex of Common Siock fssuad or msuable
pursnant to 8 tensaction desoribed jn Section €8, 4(g) or 4k} above.

(i} Cortificats of Adjwtment. In cach vase of mn sdjnstoient
readiastment of the Prefemred Stock Conversion Price for the manber of shares of Common Stock
o other ssonvities issuable upon con version of the Preferred Stock, i the Freforred Stock & then
copvartible pursmant o fhus Section 4, the Corporation, st #s expense, shall compuie such
adiusiment or vesdpustmant W accordsuce with the provisions hereol and propave w cortificats
showing such adjustroent or resdjustinend, and shell mail snch cestiBionte, by first clags mad,
posiage propaid, to ench rogistered holder of Prefored Stock at the holder's address as shown in
1he ch:‘g‘m‘z ton's books.  The certificete shadl et forth sueh sdisined o pradiustn ‘s:s:,
showing in detall the facts upon which such adjustment or readjustusnt 15 based, mchuding

TRADEMARK
REEL: 006253 FRAME: 0832



A0T75251

staternent of (1) the consideration received or deemed to be recsived by the Corporation fur any
Additioral Sharey of Commun Stock fasued vr sold or deemed © have boen issusd or sold, ()
the Preforred Btock Conversion Prive &t the time b offect, (i1} the number of Additonal Shaves
of Common Stock and (iv) the type and amous, i ay, of other property which at the time
wonlid be recetved upon conversion of the Praferred Stock,

(k)  Notices of Record Date. Upon (i) any taking by the Corporstion
of o record of the bolders of any olass of ssouritiss fir the purpose of determining the holders
thereol whe are sutitled to recaive any dividend or other distwitnaton, or () aay Lignidating
Hveat {33 defimed fn Section 3} or other copitel reovgaoization of the Corpmeation, or any
reciassification or recapitalization of the capital stook of the Corporation, the Corporation shall
msil to such holder of Preferred Stock at lovst ten (Y0 duys prior fo the record date specified
theradn {ov such shorter period approved by the holders of a majority of the cutstanding Preforred
Btock, voting together op ag ss-convertad baxis} a notice speeifving (A} the dute on whish any
sien repord d8 1o be taken for the purpose of such dividend or diswibution and a desoription of
such dividend or distribution, (8) the date on which any such Liguidating Bvent, soorgaaization,
reclassifieation, tansfer or consolidation, snd {C) the dete, i any, that &8 1 be fxed & to when
the holders of rectnd of Conroon Mook (or other secwities) shall be entitled fo exchange their
shaves of Common Stock {or other seeuritles) for securities or other property deliverable upon
suck Lipidating Bvent, reorganization, reclaseification, transfir or consolidation,

{h Asntomatic Conversion,

{} Each share of Proforred Btock shall automaticslly In
eonvverded inte shares of Compun Stock, based on the Shen-effootive Praferved Stock Conversion
Prics, {A} st any thee upon the affinmative slection of the holders of 5 majurity of the
ouistanding shares of the Proferred Stock, vollng togsther on an ss-comverted basis, or (B)

intedistely wpos the closing of ¢ frwly underwritton public offering pussuant to an effeative

registration statersent poder the Sexurities Aot of 1933, as amended, covering the offer and aale
of Conunon Stock for the acoonmt of the Corpormtion In which the gross provends @ the
Ceopomation {after underwvritinyg decovaty and voramdssions) are at least Thiny Milion Dollars
G3L000,000). Upon such sutomstic conversion, any deslared and unpaid dividends shall b
paid in secordance with the provisions of Section HdL.

{3 Upon the coourrence of either of the events specified in
Rection 4141 above, the outstanding shares of Preferred Stk shall be converted automatically
without sy forther action by the holders of such sheres and whether o0 not the cortifioates
representing such shares are swerendered o the Corporstion or it wansfer agont, ¥ applicably;
provided however, that the Corponntion shall not be ohligated to texue, if sppliceble, certificates
svidencing the shwres of Common Stack fsuable apon such conversion unless the cortificares
evidenoing such shares of Preferved Btock, if applizable, are sither deliversd o the Corpovation
ot its tramsliy sgent as provided below, or the hodder notifics the Corporstion or its transhe agent
al such certificstes have been lox, stolen or destroved and exsvuiss an agrovment satisfctory
¥ the Corporation to indennify the Corporation Som any loss ncwered by ¥ in comnection with
such cartificates. Upon the neeurrence of such sutemetic conversion of the Preforred Stock, the
hwdders of Preforred Stock shall, if spplicable, sorvender the cortifiontes representing sach shares,

o~

s the offfor of the Curporstion or auy tnenlin agent for the Proforred Stock,  Thersupon, i

30
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applicable, there shall be iened and defivered to such holder promptly at sach office and in its
name a8 showa on sich swrrendered certifionte or cortificates, 8 conificate o centificates for e
saober of shares of Common Rock infe which the shares of Preferred Stock surrendered were
comvestible on the date on which such sutomatic conversion occurred, and any declared and
uapaid dividends shall be paid iy accordanoe with the provisions of Section (),

{1}  Fractions] Shares, No fmetionsl shares of Conunon Stock shall
e issned upon conversion of Preferved Stock. Al shares of Conmon Stock {including finctions
thersof} fssnalde upon conversion of more than one share of Prefiered Stock by a holder therent
shall be agpeegated for purposes of detormining whether the conversion would resalt in the
suance of any Fuctional shave, IE after the aforementionsd aggregation, the conversion would
penlt fn the fwsance of sy fSectional shave, tie Corporation shell, in Beuw of issuing any
Fractions] share, pay cash equal to the product of such facton muliipied by e Conrmon

Stock”s fair merket value (3 detevnrined by the Board of Direviors) on the date of conversion.

@
oy

4

{n}  Reservation of Steek Issuable Upon Comversion.  The
Corpraation shall at sll Hmes reserve and kesp available out of By authorbeed buf nnissued shares
of Comomion Stock, solely for the pupose of sifecting the conversion of the slures of the
Proferred Stock, such misnber of #s shaes of Conmnon $tock 28 shell Hom tme o the be

suflicient to effect the vonversion of all outstending shaves of the Proferved Stock. Wat any time

~

it

a

¥ o003

& pumber of avthorized but usissued shares of Conmon Stock shall pob be sufficient o sffect
r conversion of all then outstanding shures of the Preforred Stock, the Corporation will take
uch ceoporate action ay may, i the opdndon of By counsel, be necossary W fncresse its
authorized bt paissaed shares of Common Stock o such momber of shaves as shall be sufficient
for such purpose.

£

5‘2

{0} Natlegs, Any uotice required by the provisions of this Section 4
shall be fn waltiog and shall be docned effertively given: {3} upon personal delivery to the party
te be notified, {4} when sant by vonfivmed electronic mail or fiostmile if sent dwing normud
business howrs of the recipisaty if not, then on the neat busciness day, (D) fve {5) davs after
heving been seat by registered or venified mall, ety recelpt requested, postage prepaid, or (i)
one {1} day afler deposit with 2 natfonally recognized ovemight courler, specifving vexy duv
dedivery, with written verification of receipt. All notices shall be addressed to each holder of
vevord at the wddress of such holder appescing o the books of the Corporatinn,

{py  Payment of Taxes, The Corporation will pay all texes (other then
ey based upen lncome) and other governmental charges that may be impossd with respect to
the jesue or delivary of sharss of Coramcn Stock vpon eorvversion of shares of Praferred Stock,
sxchuding any tax or other chargs impossd in connaction with any tranefer lovolved in the issus
sud delivery of shares of Common Stock In & nume other than that in which the shares of
Praferred Stoek so converted wers mgisterad.

A REDEMPTION.

{2y  The Cerporation shall be obligated fo rodesm the Preforred Stock

as followes:

NS 5 IR
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3 The holders of at least seventy-five percent {75%) of the
then-vutstanding shares of Preforred Stock, votlng together on au ss-ifconverted basis, may
require the Corporation, 1o e wodent it mey lewdiily do so, 1 redosn the Preforred Stock 8t sy
e on or afler e ffth smiversary of the most recont isvance of Convertible Secwities. In
such event, such holders shall defiver w the Corporation written notice and a copy of such
consart of the Prelomed Sk, together with noties of the date requested for such redempiion
{which shall be at lsest one hundred eighty (130) days afer the date of such notice and on
alier fhe A8L conbversary of the most recest issusnce of Copvertble Seourities) (he
“Redemption Date™), The Corporation shall offeet such redemption on the Redemption Date by
paying in cash in exchange for the sharves of Prefiwred Stock fo be redeomed & sum equal to the
Qrigingd lssue Prive por share of the Preferred Stock (a3 adjusted for any stock dividends,
combinations, splits, recnpitalizadons snd the Iike after the Bling date hereof) plix unpaid
dividends with respect 1o such shaves, whether or not declared by the Roard of Divectars, The
totel amea to be paid for the Prefurred Soek i herelnafior reforred v @ the “Redemption

™y had

Eprer oy
® >
AR,

P,

ey

) At least thivty (307 days but o more than sixty (60) duays
prier to the Redemption Datg, the Clorporation shall send a notiee {& “Redemption Notiee™) to sl
holders of Praforred Stoek (o be redesned sotting orh (A) the Redemption Price for the shaves
t be redeemind, and (B} the place af which such holders may obtals payment of the Redomption
Prics npew streender of thedr shave certificates, i applicable.  If the Comporation does not have
sufficient funds lepally availably to redesm &l shaves ©0 be redeamed & the Redemption Diste
then it shall {4} redecm soch shares pro ratg (based on the portion of e sggregate Redempiion
Pricw paysble to thenty fo the extont possible and (B} rodeem the remsiniog shares to be

AR EERIAG NS AL

redeemed as soon a3 suificlent fmnds are legally available by paving in cash i exchange for such
shaves of Praferred Stock 10 be redeemnad, the Redenmyption Prioe together with intersst theveon at

2 rate of tseelve porcent {12%) por anmum vommencing on the Redemption Date,

{y On or aftee the Redemption Dhate, each holder of shares of
Prefemved Stock 1o be redeemsed on such date ghall, if applicable, wurendwr sud holder’s
vertificaies reprosenting such shares v the Corporation in the rownmer aad &t the pleee desigosted
in the Redemption Notice, and thereupon the Redemption Price of such shaves shall be payabls
o the onder of the person whose name sppesrs on such corfificate or certifivatss as the ownar
thersof aud ench surendered cortificate shall be concsled. In the ovent leas than all the shares
represented by such cerfifientes e redeemed, 2 sew cortifiente shall, if applicable, bs iowued
roprosonting the wesdesmed shargs. From and after the Bedernption Date, unless thers shell
have been a default i payment of the Redemption Prics or the Corporation is unable fo pay the
Bedemption Price due t not heving sufficiont legally available funds, all dehts of the holder of
such shares as & holder of Profiered Stock {except the rght to recuive the Redemphion Price
weithows iterest {othey than as may be sef forth in Section S{a){(ii} sbove} upon suevender of their
gertifiontes, ax spplicable), shall cpase and terminate with ruspect fo such shaves; provided thet fn
the event that shares of Preferred Stock are not redeemed due o g Jefault o peyment by the
Corprwation or beegnse the Gooporation dows pot have wullicient legally available fands, sush
shares of Preforred Stock shall remain ontstanding snd shall be entitled o sl of the rights and
proforenses provided heretn,
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{d) In the event of 3 coll fiw redemption of any shares of Praforred
Srock, the Copvarsion ,Rir,fm {us deflned in Seviion 4) for such Proforred Stock shall terminate a3

to the sharss designated for redemption at the close of business wn the day immﬁ'diatsiy
preceding the Redemption Date, vnless defindt i3 mads fn pavment of the deempnm Price

6. WO REISSUANCE OF PREFERRRY STOCK,

No shore or shares of Preforrsd Stook scguired by the Corporrtion by reason of
redemption, purchase, conversion or otherwise shall be rudssved; end fn addition, the Restated
Articles shall he appmpnatei‘ amendsd fo offect the onrrssponding reduction n the
Corporation’s suthorized stowk,

ARTICLE TV,

The parsonal Hability of the divetors of the Corporation for monetary damages shall be
ehminated 1o the fullest sxtent pcmssihiv under Californis lsw, The Corporation i3 suthorized
W provide ndenmification of iy agenty {as dofined W %Lt:m 31 of the Californis
Cz;**g}omimm Code} to the fullest ovtent permiseible uader Celiformia law dough byvlaw
provvisioue, agreements with ity agents, vote of e shasholders w disinteresied :;i:zw*srs, o
atherwiss, I Exoess uf the indenmtlication otherwise pormuitted by Seotion 317 of the Califomia
Lorporations Code. The Corporation i further swthorized 1o provide insurance e agsms as set
forth in Seotion Bi? of the Californis Corporstions Code.

THREE: The foregoing mmendment and rastaternent of Articles of Ihvorporation
has been approved by the Board of Dirsctors of zaid sarporation,

FOUR: The foregoing amendment and restaterment of Asticles of Incorporstion
s been duly approved by the holders of the requisite munber of shares of said corporation in
secordancs with Sections 902 and 903 of the California Corpovations Code. The tolal munber of
suisfanding shares enftitled to vote with respent to the foregolng sreendment and restaternent of
the Articles was 11,178 shares of Common Bioek, and 15,147 shwves of Prefiored Stock, The
munber of shaves voting for an amendmient and mestatement of the Artioles was (&) move than
508 of the vutstanding ‘shares of Prefirrad Rewek, voting 88 & separate oluss, () mors fhan 30%
of the cutstanding shares of Coramon $tock veting #s 8 separate class, and {¢) move than $0% of
Wf outstanding shares of Common Sock sud Preforred Stock woting together as a single class.
The mumber of chares voting i favor of the fm‘&g@m@ srmendment m{'i rostrloment was
wanimow, wlich squaled or sxoeeded the vote requived,

[REMAINDER QF PAGE INTENTIONALLY LEFT BLAKK]
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The undersigned declares under penaliy of perinry voder the lews of the Stete of
Califoonix that the matters set forth in this certificsts are troe and correct of his own kuowdedge
snd that the wndersigaed has exented this certifiosie on the date indicated belghl,

ol 1
Dhstes | ﬁgjﬁf}fﬂ il oot g

Bongld L. Wilson, Prenident

Dater "fig fi*’S"’ “ / ,-"JZMW

Oevvett Putier, Seerotary
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