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ETAS ID: TM552272

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

CHANGE OF NAME

CONVEYING PARTY DATA

Name

Formerly Execution Date Entity Type

Spiceologist, Inc.

06/05/2019 Corporation: WASHINGTON

RECEIVING PARTY DATA

Name: Spiceology, Inc.

Street Address: 715 E. Sprague Ave. Ste 115
City: Spokane

State/Country: WASHINGTON

Postal Code: 99202

Entity Type: Corporation: WASHINGTON

PROPERTY NUMBERS Total: 16

Property Type Number Word Mark
Serial Number: 87066681 SPICE CAVE
Serial Number: 87175922 SPICEOLOGY
Serial Number: 87849626 TH WHOLE THYME SPICEOLOGY
Serial Number: 87849621 HP SMALL GRAIN HIMALAYAN PINK SALT SPICE
Serial Number: 87848084 GA POWDERED GARLIC SPICEOLOGY
Serial Number: 87848092 MT MEDITERRANEAN GREEK HERB BLEND SPICEO
Serial Number: 87849719 MX MALTODEXTRIN SPICEOLOGY
Serial Number: 87848105 SPICEOLOGY
Serial Number: 88325027 FL SMALL GRAIN FLEUR DE SEL SPICEOLOGY
Serial Number: 88325031 TA TACO SEASONING SPICEOLOGY
Serial Number: 86565285 TRUECOOKS
Serial Number: 88372239 SV CUT/SORTED SAVORY SPICEOLOGY
Serial Number: 88413248 SPICEOLOGY
Serial Number: 88494210 EXPERIMENT WITH FLAVOR
Serial Number: 88494207 TAKE BACK YOUR KITCHEN
Serial Number: 88494205 PERIODIC TABLE OF FLAVOR

CORRESPONDENCE DATA

Fax Number:

5093238979
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
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using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

509-944-4647

karig@leehayes.com

Kari Gondry

601 WEST RIVERSIDE AVENUE, SUITE 1400
Spokane, WASHINGTON 99201

ATTORNEY DOCKET NUMBER: $221-0003TP
NAME OF SUBMITTER: Kari Gondry
SIGNATURE: /Kari Gondry/
DATE SIGNED: 12/06/2019

Total Attachments: 21
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FILED
Secretary of State
State of Washington
Date Filed: 10/23/2018
Effective Date: 10/23/2018

SFICEOQLOGIST, INC. UBI No: 603 095 550
ARTICLES OF RESTATEMENT: CERTIFICATE
Porsusat 10 RCW 23B10070, Spiccologist, e, a Waslinglon  corpivation (the

“Corporation "}, hereby submits these Articles of Restaternent to the Secretary of State of Washington
tor the purposes of effectuating he attached Second Amended and Restated Articles of Incorporation.

The name of this corporation is Spiceolngis

&

i, The complete text of all amendments to the Amended and Restated Articles of
fncorporation of the Corporation s set forth in the Second Amended and Restated
Articles of fncorporstion of the (.‘.«:}rps:}ratiion\ attached hereto and incorporated
berein by reference, which supersede in their entirety the existing Articles of

incorporation of the Corporation.

2. The Second Amended and Restated Artieles of Incorporation do not provide for an
exchange, reclassification, or cancellation of Issued shares.
3 All amendments are adopted oo the date the Second Amended and Restated

Articles of focorporation are excouted.

4. Al amendments were duly approved by the sharcholders in accordance with the
provisions of RUW 23R.H0.030 and 238, 10.040,

INWETNESS WHEREQE , these Second Amended and Restted Articles of Tocorporstion
have been executed by a duly authorized offivcer of this corporation on this THPIDav of Qetober
ANEVE O
2018,
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SPICEQLOGIST, INC,
SECOND AMENDED AND RESTATED

BTICLES OF INCORPORATION

ARTICLE L NAME,

The namw of this corpuration i Spiceologist, Ing. (the "Corporaiion”).

ARTICLE I REGISTEREDR QFFICE,

The address of the registe d office of the Corporation i 60 W, Riverside Ave, Suile 1400,
S:‘«;ml»:am. ‘s-\ A QR0 and the same of the registered agent at such address is Richard Denenny.

ARTICLE HE: DEFINITIONS.

As used b this Restated Articles {as defined below), the following terms have the meanings set
forth below:

“riginal Tssue Price™ shall mean, as applicable, $.8437 per share for the Series Sseed
Preferred Stoek.

“Requsite Holders™ shall mean the bolders of at least two-thirds of the outstanding shares of
g
Preferrad Stock (voting as @ single olass on an as-converted basis),

“Kestuted Articles” shall mean these Amended and Restated Arnticles of fncorporation.

ABTICLE IV, PURPOSE,

The Corporation ts organized for the purposes of transacting any and all lawful business for
which a corporation may be incorporated under Tige 23 B of the Revised Code of Washington, as
amended {the “"Washington Busingss Corporation &t

ARTICLE NV AUTHQRIZED SHARES

The totast mumber of shaves (*f afl '-iaﬂaqe‘; of stoek which the Corporation shall bave authority
to tssue is 13,000,000, consisting of {a} 12,000,000 shares of Covunon Stock. $0.0001 par value per
share and (b) 3,000,000 shares of Preforred Stock, $0.0007 par value per share. The Preferred Stock
may be issued from Ume to time i one or more series, each of such series s consist of such maber
of shares and to bave such teoms, rights, powers and preferences, and the qualifications and hmitations
with respest therelo, as stated or expressed herein, As of the effective date of these Kestated Articles,
3,000,000 shares of the Preforred Stovk of the Corposation are hereby designated "Series Seed
Preferved Stock” The following i a statement of the desipratons and the rights, powers and
privileges, and the qualifications, bautations or restrictions thereof, in respent of vach class of capital

stack of the Corporation.
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Al COMMON STOQCK

i seneral The votng, dividend and Hiquidation rights of the holders of the Coanmon
Stock are subject to and qualified by the rights, powers and privileges o the bolders of the Pretorred
Stock set forth heredn,

PN Yoting, The holders of the Compumn Stoek are entitled 10 one vote for each share of
Comman btock beld at all sweetings of shareholders (and written astions it Hee of meetings).
Sharebolders of the Corporatin do not have the right o cumalate vides in the election of directors.
The nuoter of authorized shares of Comman Steck may be loreased or decressed (but not belonw the
number of shares thereot then outstanding) by (n addition 1o say vote of h’ holders of one we more
series of Preferred Stock that say be regoired by the terms of the Restated Articles) the affirmative
vote of the holders of shares of capitad stock of the Corporation reprosenting a majonity of the votes
represented by all outstanding shares of capital stock of the Corporation entitled to vote, frrespective
of any costrary provisions of the Wshington Business Cuorporation At

B, PREFERRED 5TOCK
the following rights, powers and privileges, and restrictons, qualifications and Emitations,
shall apply to the Preferred Stock. Unless otherwise indicated, references o "Sections” in this Pant B

of this Articie ¥V orefer 1o seotions of dus Part B

i. Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations and
Asset Sales,

il Pavimenty o Helders of Praferred Stock, fo the event of any vohadary or
invelumtary Hgaidation, dissolution or winding up of the Corporation or any Deemed Liquidation
Event (as defined below}, beftwe sy payment shall be made o the holders of Comunon Stoek by reasan
of their ownership thereot, the hodders of shares of Preferred Stock then omistimding shall be entitled
to be paid ouat ol the funds and assets svaitable for distribation w s sharebolders, ab amount per share
equal o the greater of {a) the applicadle Original Tssue Prive for such share of Preferred Stwock, plus
any dividenda declared bt unpmd thereon, or (b)Y such amount per share as would have been pavable
had all shares of Preferred Stock hesn converted inte Covunon Stock porsnant 1o Sectim 3
samediadely p tor to such luqundation, dissoluton or winding up or Deewmed Liguidation Event. I upimn
any such Hguidstion, dissolution or winding up or Desmed Liquidation Event of the Corporation, the
funds cmd assits avatlable for distribution to the shaveholders of the Corporation shall be nsufficient
to pay the holders of shares of Preforred Stock the foll amount to which they are entitfed under this
Scetion 1.1, the bolders of shares of Predorred Stock shall share ratably o any distribution of the funds
and assets avatlable for distribution i1 proportion to the respective amounts that would otherwise be
pavable in respect of the shares of Preforred ‘ﬂm%«. hu d by theny upon such distbation if all amounts
payable o or with respect to such shaves were pad in full

L2 Pavarents to Holders_of Compunm Stogk., In the ovent of any voluntary or

mvoluntary bguidation, dissclution or winding vp oo Desmed Liguidation Event of the Corporation,
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aiter the payment of all preferontial amounts required 1o be paii o the Em dors of shaves of Preforred
Stock gg provaded in Section 1 the remuining funds and assets avatiable for distribution t the
shareholders of the Corporation shall be distributed among th hoi ders of shares of Conmmon Stock,

pro rata based o the number of shares of Commen Swoek held by each such holder,

1.3 Reemed Linudation Bvas

. B the following cvents shall by considered :
qutmstg Hedders eloot othersise By writton nedioe seu o the

“Hlepnwes . 3
i m?ecm\ date od any sucheveny

SEXEY
e {)}"}'ﬁ:‘;s'mxau g:fw w i

oy awmerger or consolidation i which (1) the Corporation is a constituent party
or {11} & subsidiary of the Corporatiom i3 a constiteent pasty snd the Corporation issues shares of
capital stock pursoant o such merger or comscdidation, sxcept any such merger ov consolidat
wvishving the Corporation or & subsidiary in which the shares of capital stoek of the Corporatic
ontstanding vawediately prior 1o such owrger o sonsolidatins contimie fo represent, or
it o exchanged for gquiy seourithes that ropresent inwnedigely
consobidation, st lvast 8 owpeity, by voling power, of the squity securit {3 the sorviving oy
resudting party v (23 the surviving or resulting panty s a wholly pwaed subs ‘-im " nf another pay
ypnediately folfowing such mergay o consolidation, the prvent of such suryiving or resulting
pravided that, fiw the purpose of this Section 1.3.1, alf shares of Commuon Stoek issuable upon ¢
of options sulstanding immediately prior 1o such merger or consolidation or apon convers
Convertible Seuurities (a5 defined below) outatanding immediately prisw B such FSTEeT OF
consohidation shall be desmad to be {}&s{;\:%,zsm‘in'tg 3 Y oprior 10 sech merger o consolidstion
sed, H applicably, deemed o be cmverted or excli nsolidation on the same

terns as e sotuel sutstanding shares of Compway Stoek are comverted or exshunged; or

{hy the sude, icam:, amﬂxie'. exyiusive
transaction oF series of related transactin N
of all or substantially all the assets of m; {Ioz }Ea}hhms.’: an i s .nbm Haries taken ax a whade, or, 8
substantially afl of the assets of the Corporation and its subsiduwies taken as w whole are beld by such
subsidiary or subsidiaries, the sale or disposition (whether by merger or otherwise) of ong or more
subsidiaries of the Corporation, exeept where such sale, lease, transfer or other disposition is 1o the
Corporsgtion oy ong o more whally owned subsidiarios of the Corporation

1332

o Deemed Paid o Distributed, The funds angd asssis
ars of a;mas stk s:sf the Corparshion ugon sy w«:ft
! sy deseribed s Beotion 13 shall be the cash or 18
stributed to such holders by the Corporation or the
stug of such property, rights or scourities shall be

w n

pand ov ziz\f“» tod o the
ke sale, ‘san\iw or \\ih\ ¥

acquirmg PP, }‘mn or other “.I‘z{!i}’. ‘.f‘i‘:n;f
determined in good futh by the Board of Divectors of the Corporation (the

hi

ciered™d,

133 Sharesnot Treated as Both Preferred Stock and Compum Stock in any

. Shares of Preferred Stock shall non b entitled 10 be converted o shares of Common

3

¥ 10 partivipals o any distribation, or sevies of distributions, ss shares of Common Staek,
swithowt i vl foegoing participatia by the distriburion, of sevics of Aistribations, as shares of Preferrex

Stock.

i
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3. Yoting,

&4 General, On any matter presentad fo the shareholders of the Corporation for
their action oy consideration atwy mexting of shavehsiders ofthe Corporation {or by written eonaent

of sharehoblers in Hew of m u.t«: b cach bolder of outstsnding shares of Profured Stock shall be
entithed to cast thy manbey of votes egasd 10 the pumber o whale shaves of Common Steol it which

the shares of Proferead Steek hedd by such holder ave conv wis‘ﬁe s of the revord date for de i'wrm;smag
sharcholders sotitled o vite on such matter. Frsetional votes shall not be posnsitted and any frsctional
voiing righis avatlable on an as-converted basis {after sggregating all shares fnto which shaves of
Frofirred stock hedd by each holder coudd be converted) shalf be rounded o the nearest whole number
{with one-hull bolug rounded upward}. Exeept as provided by law or by the ather provistons of tus
Restated Artivles, holders of Preferved Stock shafl vote together with the holders of Commen Stoek as
a single class on an as-converted basis, shall have fal voding vights and powers equal ts the voting rights
and powers of the holders of Common Stoek, and shall be ontitfed, niwithstanding any provision
hereefl to potive of any shareholders’ mecting w sovordines with the Byvlnes of the Crrporstion.

3 . The %m%ds:ﬁ of recoed of 'ih‘s ahares
Preforred Stock voung together as ‘;mz\m class, shall be entitled t sleet one
Corperation {the “Series Seed }u"x\ HE R

Re,mm;; of e Series Seed Divector, The Series Seed Director may be
\ v by, the affirmative vote of the holders of the Series Seed Py

givim ¢ ei%m al @ spociad mes ng of such shareholders duly called for that parposs o pursuant

.‘::m consent of shareholders, &1 any metting hedd fiwr %iu purpose of vlectng a divevior

son or by proxy of fh\, holders of a majosity of the cwstanding 511“;“‘& of the of
sntitled s eloct sach direstor shafl constibie a guoram for the poarpose of elect

; Proforred Stk Prowetive Provisions, The Corporation shall not, cither
directly ov indirectly by amendment, merger, conscdidation or otherwise, do any of the following
without {in addifiom to any other vole r&quis‘ed b’y faw or the Restated Artioles) the writlen consent or
affirmative vote nfthe Reguisite Holders, given fo srlting or by vote at & meeting, cousenting, or voung
{as the case may be) separately asasingle olass:

fa}  alter or change the vights, posvers or priviteges of the Profersed Si
|

ock s
forth in the Restaied Articfes or Bylaws, ax than in offect, in a way that sdversely affects the Ps‘s:fcs‘s‘&zs;i
Stoek;

(b} Awmeral the bylaws wr Coritfivate of Incorporation of the Corporativn,

{g} invrease or decrease the authorized number of shares of Preferred Stook {aw

any series there
d}  mrorcase or devresse the msthorzed muvber of shares B any option poal,
stock plan oy eguaty incentive plan of the Corporstion;

(e} authorue or create (hy reclassificaion or otherwiae} any new olass or series
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of napital stock having rights, poavers, or privileges set forth in the contificate of incor paration of the
{Corparation, ay they in effecy, ii @t are senlor [0 o on & parity with any sories of Preferrad Stoek:

{0 purchase or redeem {or permidt any \ub«uimm 1o ; hhd‘m or rwd a‘m"» ar
pay or declare any dividend or make any distribution on, any shares of ¢ .
cther thaw () redemptions of or dividends or distriintions on the \\“u ":i—-‘a{?d i "““-‘n'ts%
expressly authorized heveln, Gy dividends or other distribnstions payab s Common ‘%ma .
in the form of additional shares of Common Stock and {s;z}r:mm’h wes of stock from former

employees, officers, directors, covanitants vr other persons who performed services for the € Corparation
o sy sebaidiary in conuection with the cossation of such smplovment or seevive at the lower of the

eviginal purchase price or the tea-current Sl market vahie theveot and

{g} hguidate, dissolve o wind-ap the business and affairs of the Corpowatior
effect any merger or consolidition or any other Deemed Liguidation Event, or consent 0 any of {he
foregaing,

3. Conversion, The holders of the Peeforred Stoek shall have conversion rights s

3

follows {the "Clomversion Righe ™

N Right to Uonven

-

share of Preferred Stoek shall be convertibie
wt the option of the holder therend, #t auy thme, and without the paymer nh idinonal considoration 'Q.
the hodder therscoll nto such number of fully p{s ﬁ ar ls* nonassessable shares of Covwnon Stoek ax
determined by dividing the applioshle Oviginal bssue Frive for sach series of Preferred Siock by
Conversion Price {#s defined below) for such series of Preforved Stock in effect at the time of
conversion. The "Conversion Price™ for cacl series s Froforred Stock shall mmﬁi\ mean the
applivabde Ovigimal ssue Price for such series of Pradb ripg Sepd-1 Proforred Stack
o Beries Sead Proferred Steck. s applicable). Such hstal t\m\ ersiony Frive, and the rate a1 which
shares of Preferred Stock may be convented into shaves of Common Stock, shall be sobjeet 1o
adjustment gaprovided belng,

r.,,._«}

3E Temmunagtion of Convervion Richs. Subisc *-n Section 351 i the case
of'a Contingeney Event (as defined thereind, in the event of & Houidation, dlsssdation or winding up of
the Corporation or g Deemed 3,..1q:m.im;on Event, the Conversion Rights shall terminate at the close of
business on the last full day preceding the date fived for the fivst payvivent of sy funds and asssts
distribatable on such ovent to the hedders of Preforred Stock

303 Fragional Shares. No fractional shares of Common Stock shall be
wsued upost conversion of the Prefurred Stock. In fise of any fractional shares to which the bolder
would otherwise be entitled, the Corporation shall pay cash eqmﬁ wr such fraction moltiplied by the
fair market vadog of a share of Comamon Stock a3 determined fauh by the Bowrd, Whather or
sot fractionsd shares would be issaable apon such conversion sh d} "k determinad on the basis of the
total number of shaves of ?miem o Stoek the bolder iv atthe time converting nto Commmon Stoek and
the aggregate numdser of shares of Common Stoek tssuable upon such couversion.
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332 Mechatnes of Conversion,

320 MNotice of Conversion. I order for a holder of Preferred Stock 1
volmariy convert shares of Preferrad Stook into shares of Commmon Steek. such holder shall surrender
the certificate s ourtificates for such 3§‘iuits of }’mfa,m\i \ wd\ mi 1‘ suich ered holder & i\ga;
that any such ¢ i

tificate has been s
reasonabhy acoepiaide w the Cong

~

@ ‘t_.s"s:*;wr;‘rzté{\s; v clan fat may be
made azainst ‘f‘ha‘ Corporstion o i of fhc ;sikg;m‘ foss, theft or des “:\)\{ IO ~‘i sush certiffcaie),
at the office of the transfer ngomt '5‘-:3. she Preferred Stoek {or st the principad office of the Comporat
Hthse (u{}f‘g}{\u“{ fEEIVER a8 #S own transter

sther with wriften potics that such halder sleos
o convert all or any ninber of he ~i§'s res of the P ;‘Ltc“ui Stk represented “s such wstiﬁm*e 4
cortiticates and, 3 applicable, any cvent on whish such conversion §s contingsat {n "Contingenc
Event ") Such notice shall state such bobder's name or J e s of the waniness iy which such holde
wishes the ecrti dicate or certiffeates for shares of Covynon Stoek & bw bsoed, I requived by :.hc:
Corporation. certificates surrendersd for conversion shallt be v'\dorx d or accom wpanied by g writen
pstrument or nstruments of anslen, i form reasonably satisfae Corpovation, duly sxecutad
53\-‘ thie rey ez‘{;\gi %m*der or such holder's atlorney éas% : autin ; 1. The close of business on
the date ni SRES £ POTHIEHT SOPVES 8% HS 0w
sransfir agent reement} and notoy {or, i Iater,
the date wis;c? (nuiz:}ge Y 3 NS ha\‘{ ow‘sm\is aimii e the time of conversion {the
"Conversion $me™, mid the shares of Conunon Stock issuable upon conversion of the sh
sepresented by such certificate shall be degmed 0 be outstanding of ,sc.a.urf_} as of such time,
Csrporatin shall, as soon as practicable after the Converston Time, {a) i debver to such
of Preferred Stock, or 1o such heddeds nominges, 8 contifioste or ce*‘tiis; ses *m the number of full
shares of Copvmaon Sfock fssuable upo such conversion in accordance with the provisions hereof sd
& \:m*‘waia for the nember (i anyy of the shares of Preforred Stock represented by the swrrendersd
cortificate i were wot convertad it Compuny Steek, (b pay i wash \"ukh amount as prosvided in
Sectiony 3.2 ' ' any fraction of & shire of Conmmon Slook otherwise lasasble apon sad
all declared but wpaid divideads on the shares of Preferred Stock convented,

oY, foge

LR

4

s

CTHIVETRION § nd

3z Reseryation of \\‘m e ‘i"i';'«‘ Corporation shall at all tiroes while any
shm‘s of §>r§:ﬁ*rre{§ Rti‘\ck <h:1§} iu, O&sr‘\et:mduma serve amd Keep available out of its awthorized st
conversion of the Preferred Stock, such number
SHB LS o nm\ t um\ be sufficient to effeat the
o suthiriced bot unissued
of all thereoutstanding shavss
@ such corprrate avtion & be
e 1y fm‘tiw-“s;zes;} i}ssi unissued \% yavey of Covunon Rtock © such
ent for such b purpeses. in uding, without hastlation, engaging in
, e shareholder approva! of soy necessary amendment to this Restated
Articles. Before taking any acticsy that would cause an mim\tm\:m‘. reducing the Conversion Price of 8
series of P‘ref’{:rwi \mu\ below the then par valee of the shares of Cranmon Stock issuable upon
conversion of such seriey of Preforead Stock, the Corporation will ke any corporale action that may,
i the ogzsm-\‘}:ﬂ of #s muﬁseh be veosssary o that the Corporation may vabidly and Jogally fesue Sidly
pand and ng sable shares of Commen Stock it sueh sted Conversion Prive,

3

{3? s ului}f ut horize d \hm‘ s of {

cravversion of afl cugstadi 1§.§§ ¥ T
shares of © &smon Stock shall s
of the Pref

2ok
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ot of Conversion
been serrenderad for conversion gs heveln provided - §;~

44
("-.J
s

fares of Prafersed Stock that shall have
longer be deamad 0 be outstanding and
all rights with respeet to such shares shall immediately cease and term mate BH ¥§k Conversis x

except ordy the right of the holders thereof 1o recetve sl
o recenve payrment in hiew of any fretion of & share sthe
\s\méu in Seetion 3.3 and o weostvs pavoent of sy &
shargs of Fref

e,

s ;*«\{m%‘k HpOR \mh sonversion as
fonds declared bt unpaid thereon, Awy
erred Btock so comverted shalt be retived and cancelled and may not be refssued,

134 No Further Adigstnent Upon mwy ws;s\mwz m aharv m“ §3sf:~:§‘-c=s‘s‘<::d
Stock, no adiestnent te the Uonversisas Pricg of the spplicable s
with reapect (o e converted shargs far sy declaved bat wnpaid zimdua $ O \u¢§§ serien &i’ Ps‘a
Stock or on the Common Swek deliveredupon conversion.

Ll ~

33 Adbustent For Stook Splitsand Con E‘nmims, fihe O mysr agton shall st any

Hne oy fi‘{ﬁi st U o time after the date s which the firs 'i s sevies of §:‘ e § red Mook i fssued
i y«;smb date referred o bhersin as §§ 2 : ?m \ud} B ss % af
ecta wubm\ i\if Y m ii‘“nmsmt}d ing £

":‘3 ’\ Ou\
SerIes h E\f i cfm\ui i 3‘3;‘::‘;@0’;‘%50‘;‘ s mci} miress Qeg
Stock cutstanding. I the Craporativn shalt at any How or fom i‘im{f i:.:s é‘img‘ zﬁ sizu t‘!rsu M

asge
Date for a series of Preferred Stock combine the suistanding shaves of Common Stock, the Conversion

Frive for sach series of Preforred Stoek in offect immaedively hefore the combination shall be

propertiona i“Lﬁ:’*\u‘i 0 that the awnber of shares of Comson Stock bsuable on conversion of
wach share s hall be decrssaed n proportion fo sech deersase i the spgregate number of

shares of Common Steek outstanding. Any adljustment under s Section 2.4 shall become effsctive
at the close of busingss on the date the subhdivision or conabingtion becomes o Bective.

4 Adstment v Cortun Dividends and Dstributions, To the event the

Corporstiss af any Ume or from time o time afier Criginal fssue Date for g series of Preforred
Stock shall make or issoe, or fix a recond date for the determination of holders of Com e Stock
engitled 1o receive, s dividend or §u’ distribution payvabls on the Common Stodk in ad&m‘
of Common Stock. then and i cach such evem the Cosversion Frice for such seriss of
i effuat bamediately before «m% weent shall be decvensed e of the s‘im: of sunh issuance on wm *%w
event such & recond date shall have boen fixed, as of the chise of business on such reonrd date, by
multiplying such Conversion Frive then in effect by a fragtion:

3

{2} the mumerator of whi H be the totad mambsr of shares of Come
mom Stoek sssued and outstanding vomediately prior G the time of such fssuance or the close of
beshiess on such record date, and

oh sha

~

; the dencwyaator of wi
Comman Sk ssued and outstimding tmmediately _
busingss on sach record date phus the samber of shares of t’ QMBI \mu\ ssoabls i paynent oi R h
dividend ordistribtion,
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v fised ansd such dividend s nem
date fived therefor, auch Conversion Price
on such recond date and there- after such
5 as of the tve of sotal payment of suck
:§3 ke made F the bolders of such series of
3 isiribation of shares of Commaon Siogk @
& number equal iy the number of shares of ‘Co mmoen Mook that they would have recebved i &l
onitstanding shares of such series of Praderred Stock hisd been converted into Common Stock on the
dateof such went.

Mopwithstanding the foregoing, {0 H such record date shall bave bae
futiv paid or § sack distribution
shaii he FECHn m‘i‘eﬁ zwmrdérm -

v

~

Adiustments for Ot Dividends and Disnibgtions. In the eveat the
imgmmi-t sty ifmc, or from fune to dme after the Osiginal Issus Date for a series of Preferrsd
Stock shall make or tssue, or fix g record date for the ¢ eiem}m.ﬂmn of hwdders of Comnusy Stock
entitferd to receive. & dividiend or other distribution ;\i\ ai‘i 1 sevuritivs of the Dorprration {other than
a distribwgtiony of shares of Common Steek i Fesp ¥ 2\ anding shares <3§ omman St
and i each Sii"? vevent the holders of such se S ui Stock shall receive, simadtanerusie wig
the distribution 1o the holders of Comnn \tmix, R¥ iz u:‘emi o ather distribution of such securitien in
an anount egual 1o the amount of sach secarities as they wouli have received i all outwmmﬁmg st
of sunh sertey of Preferred Stock bad heen convertad indo Comoen Stock on te date of suchaveat,

-~

e Adfustmen B Neclnwifieation, Exchanse gnd Substtaion, If at any time or
from urw & time after the Oviging is&ue Date for a series of Preferred Stoek the Common Sock
issuahie wpunt the c«‘?a’n*er&is}n ot such series 0‘ Proferred \*\‘»"ﬁ\ is c“,ms:u*. it e same or 8 ditferem

SHOCk of ' hetd rocapHatisiom,
derd, distribution, merger
rdma 8 f)t-t»!?)tﬁ-i, L.n;umutsm
Eventd, than in any such event cach holder of such series of | f‘n > sk shalt have the right
thereafier o convert such stoek o the kind of steck and o “‘sr senurities sud propenty
receivable upon such rocapitalization, reclassifioation or aiher change by holders of the nundser of
shaves of Comnon Stock nte which such shares of Proferred Stock ol have been sonvertsd
tmoediately prior to such recapitalization, reclassification or change.

=§ Bay, oF o“h e ol

§

or consolididion covered by ‘\u\m) 3 3+ \

Meresr o Consohidition,
S IMETRSY i\"-‘vsisivxng the {,.:: pOs
d\ {i‘* ul 0ot series of P: frered Stoeky s covverted ot or exchanged
“}mpem' {ather than a transaction covered by Sections 3.5 3.6 or A7) :
consohdation ov merger, provision shall be made that each share of such series of Preforrad Stock shall
. i3 : ¢ Copmnon Stock into which i was convertible prior to such
event, mio the bind sad amount of securitios, cash or sther propevty which o holder of the sumber of
shares of Connnan Stock of tw Craporation issaable npon conversion of one C?'iﬁ{'ti‘ 04 %m:h suries < f
Preferved Stook mmediately prior
prrsiant 1o such transaction; and, i sun
e Board) shall i*'*‘ s N x, in the a;m
and blerests tizc
act forth in dus i
Conversion Pric oi t,m.h R

the provistons of Sectios
sy i which the €

7

determing d m szom“i igs\ ) &
1 3 with reapees to the

red Sfock, fo the end that the provisio
3 oy i and sther adjustments of the
e of Prr“ md Hh ‘:%‘; shall thereafter be applicable. as newly ss

reasonably may be, in relation W any securitioy ov wibher property thereafler deliverabde apon the
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comvversion of such series of Preforned &

18 Certificate g8 e Adiustments, Upon the ocourrsnce of each sdiustment o

readjustment of the Conve m"e i—‘rice of’ # %erin‘:s of Preferred Slock parsusant o this Section 3, e
Corporation af its ¢ gasoviably practicable, compute such adisstivent o
resdjustment i socordance with s hereot and :‘.’;.ss‘sﬁs;‘s i pach holder of sech series of Preforeed
Stk a owrtificate an iuz‘i?z «s»% idimfmﬁ-m o readjustoen (heluding the kind and amoant of

securities, cash or mhu property mio which such series of Ps : mm:i Stook 15 convertible) and showing

b

m dedail the faos
promptly ss '
Preferred Srock oAy event nod ater than 10 days thereafiory, furnink or cause to he mmss:d @
such holdera -‘.vrmr sate sefing Bath (1) the Comverston Price of such series of Preforred Stock then in
effect and (b} the number of shavesof Common Stock and the amount, #any, of other seourities, cash
oF property swhich then would be recetved upon the conversion of such series of Preferred Stogk,

apon w bich such adjustment or e wit 1 based, The Curporation shall, as
by p‘i’.‘imk\}%\it affer the wnitten w;z;\:\t st any tise o any §msmr of any savies s

3

RRY Mand Comversion,  Upon sither {a} tiw closing of thy sale of shares of
Common Sk to the public i & frs-commitment anderwritten public offering pursiant o an
effective registration statement under the Securities Act of 1933, as amended or (b} the date and time,
o the ogeurrence of an event ¢ or written consent sof the Regudsite Hoiuwx at the time
of such vote i consent, voling as rvierted basis (the thoe of such closing or
the date and tine \;\zuimi o the time m‘ ?%w & -uzf w;k»meﬁ o anch vota of written vonsent is refarved
1o heretn as the “Mundarory Covvervion Time™y, {1y alf owstanding shares of Preferred Stoek shall
swtomativally be converted int shares wf Comnon Stock, at the apphcable ratio deseribed in Seotion

i1 as the same may be adjusted rom time o e inw danee with Seotion 3 and (8 such shaees
wayed by the Corporation,

o

3

A

nay ot bure

sarss of Preferred Sinck

Pmccdaxmi "t:imiwn'wms .-t\ii i'&::\ 02‘ rewfd it §

i tim § \i ‘&:mlu. »m.?s mmc: )
{..stsm-'erﬁ;mz i;m:c. Upran receipt of such notieg, .cad %}oi fer m '\h::a-"e% Gi i*fc*u*m %im.i» shaii ;:‘sxmdar
such holder's vevtificate or certificates for all such shares (o, if such bolder slleges that such centificate
bas been loat, stolen o destroyed, a bt cortilieate affidindl and spreement reasonably acoep :I&%\it‘ 16

wote wdenwoly the Corporation agabst awy claim that may be made {the
Con ;mm-un 1 HRCHUL oi ihx al r\“:d foss, theft or destruction of suck certifionte tn the O 0:;3' ration
aﬂ mumit FEDEIVE \mi m\u im ii}{. nurnher of shaves

¢ orparation, wg mimam« N i*m:\:‘- for conversion : aceompanted by written
mstrasnent or bwtroments of nwsfon, in Srn reasonably satis m oLy ia\zi‘*{ orparation, duly exesetad
by the registered holider or such ho lder's attor sey daly authorived fo writing, Al rights with LEEMNCE S0
the Preferred Stock converted pursiant 1o Section 3.1, including the rights, i any, 10 e
and vote ath»\:r than as o holder of Coanon Stock), will terminate at the \Idudams}’ Conver
{notwithstanding the fathure of the holder or hal d«“ thare u% o surrender the cortifioates at or ;t}ﬂi};" i
such time}, except ondy the vights of the holders thereof, upon survender of thelr centifioate or
vertificates {or lost certificate sffidavil and ageevawenty thercdor, b receive the Bems provided for in
the next semtence of this Seetion 311 As soon @ pracycable sfter the Mandatory Conversion Tinse
amd the surrender of the certificate o centificates (or fost cortificate affidavit and agreerens) fow

i?{ !Jﬁ‘%
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Preforred Stock, the Corporation shall issue and defiver G such bolde such holder's nomineefs)
@ cortifioate or certifioates for the aumber of full shares of Commeon Stonk issuable on sach comversio
in accordance with the provisions hervol, together with cash s provided (v Section 3.2 i How of any
fraction of a share of Contmon Steek otherwise tssuable apon such conversion and the pavmant of any
declared but wnpahd dividends on the shares of Preferred Stook comvented. Such converied ?‘s“ef‘*‘»"s*s:d
Stock shall by retived and cancelled and may pot be reissued 33 shares of sueh seriss
Corpuration may thersafter e such appropriste sction {without the weed for sharcholde
sy be pesessary toreduce the authorized mumber of shares of Freferred Steek (and the asp;tﬁig‘:abie
series therend} accordinghy.

4. Adiustments fo Preforved Suock for Diluting Issues.

4.0 Specid Defvutions. For purpesss of this Section 4, the following definitions

?k}t; 3"{‘}

R
e

{8} “Option” shall mean rights, options of warrants to subsoribe for, murchase or

otherwisg acguire Common Stock o €

Comvertible Seourit

i

e date o which the first shars of

yConvertible Securtties”™ shall mean any svidences of indebtedness, shares or other
or indrently convertble dnte or exchangeable for Cranmon Stock, bt exclud g

sechrities dires
Options,

{4} “Addumonal Shares of Commmon Stock™ shiadl mean all shaves of Conmmon Stock
issued (or, pursuang te Section 4.3 belinw, deemed s be issued) by the € i-?si‘;)*'\t“éﬂ‘irsl] after the Series
Seed Original Teaue i}'.ﬂ& pther than (1) the ollowing shares of Connnon Stoek and (3) shares of
Commaon Stock 3 s dsswed prvauiant Yo the mhewas'sg Cptions and Convertible Seaurs
{Vyand {2) collectively, “Exempted Sscurities™y:

{obauses

{1 shares of Commen Stock, Options or Convertible Securities
ssantesd 13 @ dividend or distribution ton Preferred Stk

s o {f{}mmm Stoek, Optiony or Convertible Securities

°i by rese ; a dividend, stock split, sphitbup or other

ibution on :z‘ﬁ ee of Common Stock that ix covered by

-~ " -

tri
Section 4.3, 4.4, 4.5, or 4.4

o,
P
-

shares of Commuon Stogk or Options fssaed 0 engploys
directors of, or consultauts or advisars o, the Corporation or
ay of s subsidiaries purssuwt ®o 2 plan, sgreenent
arvangement spproved by the Board of Dircotins;

smimon Stock s Convertibde Secortties actually

-‘d upon the exercise of Options or shares wf Common

bai\kix aotually s\suw upon t}*~~ SOTVESS s
S 1 each case provid

{iv}
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purstsnt to the ternes of sueh Option or Convertible Seouriy

{v) shares of Common Stock, Qptions or Couvertible Seourities
"wed 3 banks, equpment Jessors or other  foancial
wats, oF o real pr ‘g}w‘"\ Jessors, pursuant to a debt
squipment jeasing o veal  property leasd
saction approved by me Board of Pirecton
‘orporation,  including  shares  snderlving  (divecthy
mdirgctly } sy sk Options or Convertible Scourities;

f¥i} shares of Common Stock, Optimme oy Convertible Securities
ssaed 0 supphiers or thind party service providers i

commection with the provision of goods or services pursuant i
fransactions approved by the Board of Divectors of the
Corporation,  inclading «*’m» unduriying "ﬁir'“»;:ﬁ}.-- or
mdirentdy} any suck Optivns or Convertible Securities;

{vir}  shares of Commum Stock, Option% or Convertibie Securities
issted purstant to th ss'\;\;m aition of ang ‘*hv & orps wation by the

;;ss;;\-‘ad-aai ihat such issuanCes are a;} WO td i‘x
Directors of the Corporation, inclading \hm s umﬁ s‘ix-mt‘
{divectly o wdivecthv) any sueh Options or Convertib
Revarities; or

(vt} shares of Conmaon Stock, Options or Convertible Securities
issund i connection with sponsored research, coHaboration,
i{:@f"t:‘at}§<‘u‘~<\f feense, de\-‘eiq\sw €353'\.. marketing or oths
st SHIC AN S v‘mte o parmerships approved by the

Hoard of Ddrestors of the “f\\mf watton, focheding shaves

underlying (diseotly or !‘ndzmm*\»} my such Optiovs o

Convartible Secarites,

4.2 Na Adhusy
Comversion Price shall be made as
of Common Stoek 31 the Corposs
{243} of the then cutstanding shass
ax the resull of the issuanee

nent of Series. Sevd Gumnversion Prive. . No adjust
the result of the issuance oy deemed lssaance »s? Additio

@y receives written notice from the bolders of at leust twe
o Preferred Stook agrecing that no such adjvstment shall be
ar dearpad sseaace of such Addibonal Shares of Common S

4.3 Pesmed lssus of &dditional Shares of Commeon Stack.
{a) i the Corporation at any time or from e 1 tirne sdter the Reres Reed

Origanad {sse Date shall sawe @
Convertible Securiies which sre ¢
deternunation of holders of any olass ol sec :
Securthies, then the maximum nussber of shares oz‘ ( CHRIMON ‘slm‘k {x
relating therety, assundng the sa .\\.mc;mn of any combuony o exer

o Cawvertible Secarities {eaciading {'}piwm or
m; R.\g \u:;s'“am‘a or stall By a record daty for the

Rl wh Uptivsns or (O (ar:s,\-rﬁmisie
et forth in the mstrament
sabifity, converiibility or
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exchangeabiiity but without regand o any provision contained therein for @ subsequent adjostment of
such number) iasuable upon the exercise of such Qptions or, in the case of Corvertible Seouritics and
Options theeefir, the conversiom of exchange of such Covvertible Securities, shafl be deemed o be
Additional %i'mw, of Common Stock 1ssued as of the time of such issue o, in case such a recond date
shalt have beey fixed, as of the close of business o such record date,

{d) H the terms of any Option or Convertible Security, the issuance of
which resalted in an adjustment fo the Conversion Price pursuant to the terms of Section 4.4, are
ey m,d as a result of an amendment 0 such teras or any other adjustment pursuant 1o the provisions
of such Oiption or Convertible Security (bt excluding automatic ad\;us‘;mmi\s to such tenos pursuant
o anti-cihution o similar ;‘r(wi stons of such Option or Convertible Security) to provide for vither (1)
any morease o decrease W the wamber of sharey of Common Stoek issuable upon the exercise,
conversion and/or exchange of any sach Cption or Convertible Security or {21 any increase or decrease
i the consideration payable (o the Corporation upon such exercise, conversion sadfor exchange, then,
effective apon smh mcrease of decrease becoming eifetive, the Conversion Price computed upon the
erigingl fssue of such Qption or Convertible Secuwrity {or wpon the occurrence of a record d;\te with
respest thereto) shall be readjusted to such Conversion Price as would have obtained had sach revised
terms beeont i effect upon the original date of issuanee of such Oplion or Convertible Security
Notwithstanding the foregoing, ne readjustment pursuant o this clause (by %iwif bave the offect ut
increasing the Conversion Price tr an amount which exceeds the fower of (1) the Conversion Price in
effect immediately prior to the original adjustent made as a result of the issuance of such Uption or
Converlible Security, or (1) the Conversion Price that would have resulied from any issuances of
Additiona! Shares of Comvmon Stock {other than deemed ssaances of Additional Shares of Comnion
Steek as a vesult of the issuance of such Option or Convertible Sequrity) between the origing
adjustoent date and such ceadjustiment dite.

158

~

{c) f1he terms of any Option or Convertible Seowity {excluding Options
o Convertible Securities which are themselves Exempted Seourities), the jssuance of which did not
result in an adjustiment to the (,.omfesxo.mn Pmse prrsuam o the terms of Sectiony 4.4 (either becanse the
corstderation per share (detenmined pursuant to Section 4.3} of the Additional Shares of Common
Stock subjset therato was equsal 1o or greater than the Conversion Price then n effect, or because such
Oplion ar {'mwz‘fii b Security was issued before the Series Seed Original Iysue Date), are revised
after the Serjes Seed Oviginal ssue Date as a result of an amendment 0 soch terms or sy other
adjustmcm pursuant o !hg provisions of such Option or Convertible Secority (bt excloding sutomatic
adjastments fo such ferms pursuant to anti-dilution or sindlar provisions of such Option or Convertible
Scoority} fo provide for either (1) any increase i the number of shargs of Common Stock fssuable
apon the exercise, conversion of exchange of any such Option or Convertible Security or {3) any
desrease in the consideration payable to the Covporation upon such exercise, conversion or exchange,
then such Qption or Convertible Security, as s amended or adjusted. and the Additional Shares of
Common Stoek sebject thereto (determined in the manner provided in Subsection 4.3(a) shalt be
deemed to bave been issoed effective apon such norease or decrease bovoming effective,

{h) Upon the expiration o terntination of any wnexercised Option or
anconvertad or unexchanged Convertible Security (ne postion thereofy swhich reselted (either upon #s
origimal issuance or spon a revisiom of s ferms) in an adiustment to the Conversion Price pussuayt to
the termz of Scetion 4.4, the Coarverston Price shall be readjusted 1o such Conversion Price as would
have obtained had such Option or Convertible Seourity (i portion thereod) never been issued.

(e} 1F the number of shares of Common Stoek issuable upon the exerciss,
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conversion anddor exchange of any Option or Convertibife Secarity, or ihg constderation pavable to the
Corporation apon such exercise, conversion andior exchange, is caloudatde st the time such Option or
Convertible Secarity 5 wsued or amended but s subgect 1 adjustment based upon subseguent events,
sy a.djuﬁa‘mcf‘t o the Conversion Price provided for i Ehiw Sestion 4.3 shall be effected at the time of
such issuance or amendmaent based ou such mumber of shares or amount of consideration without
regard o any provisions for subseguent adjustments ( zzm any subsequent z;af}mtn':ﬂnts shall be wreated
as provided i claases (b)Y and (o) of this Section 4.33 I the nomber of shares of Covamon Stoek
wsuable upon the exercise. conversion andior exchange of awy Optiow or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion andfor exchange, sanmot be
calculated at aif at the time such Option or Convertible Secueity is lssued or amended, any adiustment
to the Series Seod Conversion Prive that would resudt ander the terms of this Sextion 4.3 at the time of
such issuance or arnendment shail instead be effected it the time such number of shares andfor smount
of considerstion is frst caleudable {um it subsfeet ti sabsequent adjustments), assuming for purpose
af caleulating such adjustment & the Conversion Price that such issuance or amendment took piavg. at
the time such calcalation can first be made,

~

,,,,,,,,, '&Mm(\ms Shaves of
in the event the Corporation shalt at any time after the Series Seed Original fssue
e Addditional Shares of ( mmnon Stock (nchuding Addiional Shares of Commun .‘)tm.i\
de cmm 1o be wsued pursuant to Section 4.3), without consideration or for a consideration per share
fess than the Conversion Price in niia"i smnediately prior w such issue, then the Conversion i}rii:f:
shall be redaced, concurrently with such issue, 10 a price {caloulated to the nearest one-hundredth of &
cent) determined i accordance with the following fvmulas

4.4 Adiustment_of Conversion Prite Upon {ssuance of

CRI=(PIM A+ B+ {A+ ()

For purposes of the foregoing fornila, the following definitions shall apphe

FEWRS

onversion Price o effect unediately afler

shall mean the O
! Shares of Comnons Stk

sueh issue of Additional
{b3 P shall mean t'hs: Conversion Frive in effoct immediately prior to
such issue of Additional ‘sh.xms of Conunon Stirek:
{c} A" shall mean the namber of shares of ( onunon Mock outstangding
wnmediately prior to sach sesue of Additional Shaves of Common Stogk {treating for
this purpose as cutstanding all shaves of Common Stock issuable upon exercise of
Ciptions outstanding vomediately prior 1o such issue or apon conversion or exchange
of Convertible Secarities gmd{mna the Series Seed Freforred Stock) outstanding
{assuming exercise of any mutstanding Optioas therefor) inowediately prior o such
ssueh

(d) "”Ei"“ shall mean the namber of harm of Commen Stock that would
have been issued if such Additional Shares of Commen Stock bad been issued at 8
price per share equal to CPL {dewrsnned by dividing the ageregate consideration
revetved by the Corporation in respect of such issue by OP1); and

{&} 7 shall mean the sumber of such Addiional Shares of Conumon
Stock dssued in such transsction,
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4.5 Determination of Considentinn. For purposes of this Section 4, the
consideration received by the Corparation for the fssue of any Additional Sharcs of Cosmon Stack
shall be compatad as follows:

(a3 Casly and Properts: Such consideration shalh
{n fmsofar as it consists of cash, be computed al the ag
amount of cash recetved by the Corporation, Luim*mﬂ

amounts paid or payvable fr acorued intorest;

{11} scfar as it eomssts of property other than cash, be aompmed
at the fatr market valog thereot at the time of such fssug, as

determined i good faith by the Board of Directors of the
Corporation; and

{iity i the event Addwional Shares of Common Stoek are issued
together with sther shares or sevurities or other assets of the
"‘(sz‘pm‘&iion for consideration which covers both, e the
proportion of such consideration so received, computer
provided in clanses {§) and {4} sbove, as determined in 5,&,“}&?
faith by the Board of Directors of the Carporation.

{b} Options and Conventible Securities. The consideration per share
secetved by the Corporation for Additionad Shares of Common Stock deemed B have
been tssued pursuant to Section 4.3, relating to Options and Convertibde Securities,
shall be determined by dividing:

{i} The total amouwnt, i say, reesived or receivable by the
Corporation as consideration for the issuse of such Options or
Convertible Secaritieg, plus the miramum sggregate ame st of
additional consideration {as set Roarth i the instruments relating
thereto, without regard to any provision contained therein for a
subsequent adjustment of sach consideration) pavable 1o the
Corporation apon the exercise of such Options or the
comversion or exchange of such Convertible Securitivs, or in
the case of Qptions for Convertible Securites, the exercise of
such Options for Convertible Seeorities and the conversion or
exchange of such Comvertible Securities, by

(1) the maximwn pumber of shares of Common Stock (as set forth
o the lnstruments relating therste, without regard to any
presvision contaied therein for a subsequent adjustment of
such nurnber) issuablbe spon e exercise of such Options or the
conversion o exchange of such Convertible Securities, sv in
the case of Optivns for Convertible Securities, the exercise of
such Optisss for Convertible ‘Sf‘cm‘ities and the conversio
exchange of such Convertible Seourite
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4.6 Multiple Closing Dates. In the event the Corporatien shall issue on myme than
one date Additional Shares of Commen Stock that ase & part of sne transaction or a series of velated
transactions and that would vesall in an adjustment t the Conversion Price pursuant to the terms of
Section 4.4, and such issuance dates coour within 2 ;Jumd of no more than sinety (90) days f.om the
first su&:h ssnanve to the final such tssusoce, then, upon the final such issuance, the Conversion Price
shall be readfosted o give effect 0 afl such isseances s i they oceurred oo the date of the fiest such
issuance {and without givisg effest to any additional adjustioents as a resalt of wy such subseguent
issuances within such perind).

& Dividends, Dividends nray only be declared by the affirnsative written consent of the
Requisite Holders of Preferred Swoek. Any and all dividends set aside or paid in any fiseal vear shall
be set asids o paid amony the boldees of the Preferred Swek then outstanding ou a pari passy basts In
proporties e the greatest whole number of shares of Common Stock which would be held by each
such holder # &l shares of Preferred Stock were converted to Common Stock purstant 10 Section 3
The Corpuration shall not declare, pay or set aside any dividends on shares of any other class or seriss
of capital stuck of the Corporation usless (o addition to the obtaiing of any consents regquired

clsewhere i the Articles of Tnecrporation) the holders of the Preferred Stock then outstanding shail
first receive. or simultaneously receive, a dividend oo sach outstanding share of Preferred Stoek in s
amount at least equal to the Aconung Dividend {ss hercinafier definedy.  The term “decruing
Dividend” means a dividend at the vate per annum cqual to 8% of the applivable Original Tssue Price
secruing from the date of the issuance of the applicable Preforred Stock. Acerving PHvidends shall
be payable only when, ag, wsd 1 declared by the Board of Directors and the Corporation shall be under
s obligation (o pay sach Aceruing Dividends,

£, Redecmed or Otherwise Acquived Shaves. Any shares of Preforred Stook that are
redeemed or otherwise acquired by the Corporation or any of its subsiliaries shall be mutomativalty
and immediately cancelled and vetired and shall not be refssued, sofd or transferred. Netther the
Corporation soy any of ils subsidiaries muy exercise any voting or nther rights granted 1o the holders
of Preferred Stock following redemption,

7. Waiver. Any of the rights, puwers, privileges and other terms of the Preferred Stoek
set forth herein may be waived prospectivedy or retrospectively on behalf of @it holders of Preferred
Stock by the affrmative written consent or vote of the holders of the Reguisite Holders.

8. Notive of Record Date. In theevent:

{a} the Corporation shall take a record of the hoiders of ity Conwmon Stock {or other

capital swek or sscurities at the thne s\\udi te upon conversion of the Preferved Stock) for the purpose
of entithng or enabling them ti revetve any dividend or other distribution, or 1o seceive any right to
subseribe for or purchase any \has 25 of capital stock of any class or any other securitics. or to reveive

any other seaurity; or

{hy of any capital reorgasization of the Corporation. asy reclassification of the
Common Stook of the Corporation, or any Deemed Ligusidation Bventy ot

o3 of the volustasy or involuntary dissolution, Houidstion or winding up of the
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Corporstion, ths*’ cand i each such case. the Corporation will send or cause o be sent to the
holders of the Preferred Stock a motive specifying, as the case may be. (1) the record dite for such
di\-’id@*ad. di‘%t‘f’ii i-.'{m or right, sad the amount and character of such

videmd, distritustion or

right, or (i) the effective date on which such zw*smmmimu m.amti cation, comoiidatif\n
mwerger, transter, dissohution, Hauidation or winding iy wed the pog, i
any s o be fixed, as of which the holders of revord o T.' 7 : {or such other m

o sexurities at the tme issuabde apon the conversion of the E’xt\‘ Stock} shafl be o
exchange thew shaves of Common Swek {or such other capitad \tmi\ v s‘:{:xss*rim«_} for %

other property deliverable upow suck recrpanization, reclasification, coaselidation, merge

dissolution, Hquidavon or winding up, and the ssount per share snd charactr of swe
applicable o the Preferred Stock and the Common Stock. Such notice shall be sent at loast 28 davs

prioy b the varfivr ofthe record date or ¢ifective date for the event specifisd tn sach notice.

¢ provided beredw, any notioe required or permitted by the
& holder of shares of i’rwkra od Stk shall beomadled, postage
ss fast shows o the records of the Corporatisg, or given by electronic
e provisions of the Washington Business Corporation Act, and

9, \mawes S \L:;‘Ji EX oii

propaid, ot Eh, g'so»i wﬂn,c uﬁaﬁrf
commnncation i comphance with
shal b demed sent upon sach mailing ov electronio ransmission.

ARVICLE YL PREEMPTIVE RIGHTA,

Nox sharebolder of the Corparation shall have a right to purchase shares of capital stock of th
Corpuration sold or issued by the Corporation exvept to the extont that sech a vight may from fime o
time be set fovth fo 2 written agrovment botween the Corporation and any sharcholder.

ARTRAAD VIL BYLAN PROVISHONS,

itanon of t

uzﬂmamc w% ol ml ten e powers conforred by statuie, the Board s
fto muske, repeal, alter, amend and rescind sy v sl of the Bylaws of e

A AMEN
Articles or Byk
expressly authe
Comporadisa.

oot o any additional vote requived by the Restated

B BOARD OF DIRECTORK. Sebject o any addittons] vols requived by these Restated
Artvles, the number of directors of the Corpuration shalf be determined in the mavner sat .§\::rt\§; i the
Belaws ol the Corporation

L0R BALLOT. Elections of direotors need not be by written ballot andess the Bylsws of the

Corporation shall soprovide,

B MEETINGS AND BOOKS, Meetings of sharcholders may be held as the Bylaws o i 'ti'z
Corporation may provide. The bouks of the Corporat *rm may be Kept ot such place or places as
may be designated froam tivw fo time by the Board or tu the Bylaws of the Corporation.

ABTICLE VHE DIRECTOR LIABILLTY.

A, EIMBTATION, To the fullest extent permitiod by the Washington Busivess Coarporstion
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Aot a director of the Corpontion shall not be _personad y fabde o the Corporation or its
whafd sders for monetary damsges for breach of Sduciary duty as g divector. 1§ the Washington
Busisess Corporation Aot is amended alter ;ztppﬁws% by the idr H s of this Article Vil ro

E | then

g o Hmdting the personal Hability of directors

authorize corporate action further elirinat
the labality of & divector of the Corporation shall be eliminated or Hmited to the fullest extent
perroitied by the faw as so amended, Any repeal e modification of the foregoing provisions of
this Article VHI by the sharehodders of the Corporation shall not adversely affectany sight or
protection of x diveetir of the Corporation existing at the tme of), or increase the Habiliny ¥ ol any
director of the Corpavation with respect to any acks or omissions of sach divector occuring prior
tex such repeal or modification,

pey
o
P

8. ENDEMNIFICATION. T the fullest extent permitted by applicable Washington §%ui§*vﬂ§q
Corporstion Aet, the Corporatio is sumthorized to provide indempification of {and advancement of
gxpenses o} divectors, offivers, a:mph.n_-v& anst agents of the (,.mpmauon {and any mhu‘ POTBAIN
to whah Washingon  Busivess Corporation Agt permits the Corporation to
ndemnification} through Bylaw provisicns, sgreements with such agents or other PErSONs, vide
of sharcholdors or disinterestest direstors or otherwise, In oxcess of the ndemmification and
sdvancement otherwise permitted by the applicable provisions of the Washington Business
Craporation A

. MODIFICATION, Any amendment. repeal or modification of the foregolng pm\"i%‘:ﬁm of
this Artice VI shall not ady v oafteet suy right ov protection of any divector, officer oy other

agent of the Corporation existing af the time of such smerdment, repeal or modification,

The undersigned, as President of Spiceclogist, Ing. excoutes these Amended and Restated
Artioles of Incorporation s of this 11 day of Doinber, 2018,
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Corporations & Charities Division

ARTICLES OF AMENDMENT

BUSINESS INFORMATION

Filed
Secretary of State
State of Washington
Date Filed: 06/05/2019
Effective Date: 06/05/2019
UBI #: 603 095 550

Business Name:
SPICEOLOGY, INC

UBI Number:
603 095 550

Business Type:
WA PROFIT CORPORATION

Business Status:
ACTIVE

Principal Office Street Address:
Principal Office Mailing Address:

Expiration Date:
03/31/2020

Jurisdiction:
UNITED STATES, WASHINGTON

Formation/Registration Date:
03/14/2011

Period of Duration:
PERPETUAL

Inactive Date:

Nature of Business:

BUSINESS NAME

Business Name:
SPICEOLOGY, INC

BUSINESS TYPE

Current Business Type:
WA PROFIT CORPORATION

Amend Business Type:

REGISTERED AGENT

Registered Agent

Street Address
Name

This document is a public record. For more information visit www so8.wa,

Mailing Address

COrDS Work Order #: 2019060500292482 - 1

Received Date: 06/05/2019

TRADEM ARKlt Received: $50.00
REEL: 006810 FRAME: 0412




RICHARD 601 W RIVERSIDE AVE STE 1400, SPOKANE, 601 W RIVERSIDE AVE STE 1400, SPOKANE,
DENENNY WA, 99201-0627, UNITED STATES WA, 99201-0627, UNITED STATES

DURATION

Duration:
PERPETUAL

CORPORATE SHARES — AMENDED

Number of Authorized shares:

15000000

Class of Shares:

Common Stock: Yes Preferred Stock : Yes

PREFERRED STOCK

Document Type Source Created By

No Value Found.

Did your share information change? No
Implementation plan for change:

ADOPTION OF ARTICLES OF AMENDMENT

Created Date

Board of Directors (shareholder action was not required)

EFFECTIVE DATE

Effective Date:
06/05/2019

DATE OF ADOPTION

Date of Adoption:
01/01/2019

RETURN ADDRESS FOR THIS FILING

Attention:
HEATHER SCHOLTEN

Email:
AP@SPICEOLOGY.COM

Address:
715 E SPRAGUE AVE STE 115, SPOKANE, WA, 99202-2110, UNITED STATES

UPLOADED DOCUMENTS

Document Type Source Created By
No Value Found.

UPLOAD ADDITIONAL DOCUMENTS

Created Date

Name Document Type

This document is a public record. For more information visit www so:
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No Value Found.

EMAIL OPT-IN

11 hereby opt into receiving all notifications from the Secretary of State for this entity via email only. I acknowledge that I will no

longer receive paper notifications.

AUTHORIZED PERSON - STAFF CONSOLE

[V Document is signed.

Person Type:
ENTITY

First Name:
HEATHER

Last Name:
SCHOLTEN

Entity Name:
SPICEOLOGIST/SPICEOLOGY

Title:
OWNER

This document is a public record. For more information visit www so8.wa,

RECORDED: 12/06/2019

COTDRS
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