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UNANIMOUS CONSENT IN LIEU OF AN ORGANIZATIONAL MEETING
OF THE BOARD OF DIRECTORS OF

QUICK COMMENTS, INC.,
a Delaware corporation

asof A\ _ /2 2008

The undersigned, being all of the members of the Board of Directors (the "Board"} of
Quick Comments, Inc., a Delaware corporation, (the "Corporation"), hereby give their written
consent and authorization, in accordance with the provisions of 108(c) and 141(f) of the General
Corporation Law of the State of Delaware, to the adoption of the following resolutions, and the
same are hereby adopted as of the date set forth above:

1. Adoption of Certificate, of Incorporation

RESOLVED, that the Certificate of Incorporation as executed by the
Incorporator and filed with the Delaware Secretary of State on _ \\ [ 3 , 2008
is approved, and a copy of said Certificate shall be placed in the Corporation’s
minute book.

2. Adoption of Bylaws

RESOLVED, that the form of Bylaws submitted to the Board is hereby
approved in all respects and adopted as the Bylaws of the Corporation, and that
the Secretary is hercby instructed to filc a copy of said Bylaws in the
Corporation's minute book.

3. Election of Officers
RESOLVED, that the following person is hereby nominated and elected to
the offices of the Corporation set opposite her name below, to hold said offices
until her successor(s) is duly elected and qualified:

(Greg Petras - President
Cireg Petras - Secretary and Treasurer

4, Bank Account(s)

RESOLVED, that bank accounts for and in the name of the Corporation
may be opened at one or more cstablished financial institutions within the state of

2256860
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Arizona or other jurisdictions, and that the checks of the Corporation on said

accounts be signed by such persons as from time to time may be designated by the
Board of Dircctors;

RESOLVED FURTHER, that the resolution or resolutions required by
each said financial institution for the opening of a bank account and the signing of
checks, as set forth above are hereby approved and adopted as resolutions of this
Board, and that a copy of said resolution or resolutions, in the form customarily
used by each said financial institution, be attached to this Consent; and

RESOLVED FURTHER, that the Secretary of the Corporation is hereby
authorized to certify to the passage of said resolution, as required by each said
financial institution, as of this date.

5, Fiscal Year End

RESOLVED, that the Corporation adopt the fiscal year ending December
31 as its annual accounting periad, for financiat and federal income tax purposes,
until a different fiscal year end shall be approved and adopted by the
Corporation's Board.

6. Stock Specimen

RESOLVED, that the proposed form of stock certificate, as presented to
the Board and attached hereto as Exhibit A, is hereby approved and adopted as the
form of certificate representing the capital shares of the Corporation.

1. Subscription Agreement

WHEREAS, the Corporation has received from Involve Technology, Inc., a Delaware
corporation ("Involve™) a subscription offer to purchase shares of the common stock of the
Corporation (the “Subscription Agreement”), in the form attached hereto as Exhibit B; and

WHEREAS, Involve owns the assets described on "Exhibit A" of the Subscription
Agreement and is willing to contribute those assets to the Corporation in exchange for (a)
5,000,000 shares common stock of the Corporation, (b) an unsecured demand promissory note in
the principal amount of $250,000, (c) a royalty agreement, pursuant to which the Corporation
agrees to pay Involve 5.5% of the Corporation's gross revenues until the Corporation is sold to an
independent third party and (d) a sales agency agreement, pursuant to which Involve will have a
nonexclusive right to license, develop and distribute products of the Corporation until otherwise
directcd by the Corporation (the "Consideration™); it is herehy,

RESOLVED, that the Corporation accepts the Subscription Agreement ta
purchase an aggregate of Five Million (5,000,000) shares of the common stock of
the Corporation received from Involve in consideration of such purchaser's
contribution to the Corporation of those certain assets listed on "Exhibit A" of the

2 2296860
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Subscription Agreement and authorizes, adopts and approves of the
Consideration; and

RESOLVED FURTHER, that the President and Secretary of the
Corporation are hereby authorized, empowered and directed, for and on behalf of
the Corporation, to (a) issue to [nvolve a certificate evidencing ownership of Five
Million (5,000,000) shares of the common stock of the Corporation and (b)
execute, acknowledge, and deliver such agreements, documents, certificates, and
other instruments, and to take or cause to be taken such action, as he may deem
Decessary or appropriate lo carry out the transactions contemplated by the
Consideration, with such modifications and changes as such officer may deem
necessary or appropriate as evidenced by their signature thereto.

8. Series A Financing,

WHEREAS, the Board of Directors deems it to be in the best interests of the Corporation
to raise working capital by issuing shares of its Series A Preferred Stock in accordance with the
Term Sheet attached hereto as Exhibit C (the "Series A Financing"); it is hereby

RESOLVED, that the President and Secretary of the Corporation are
hereby authorized, empowered and directed, for and on behalf of the Corporation,
to execute, acknowledge, and deliver such agreements, documents, certificates,
and other instruments, and to take or cause to be taken such action, as he may
deem necessary or appropriate to camy out the transactions contemplated by the
Series A Financing, with such meodifications and changes as such officer may
deem necessary or appropriate as evidenced by their signature thereto.

9, General Implementation

RESOLVED that the President of the Corporation is hereby authorized
and directed, for and on behalf of the Corporation, to execute, acknowledge, and
deliver such agreements, documents, certificates, and other instruments, and to
take or causc to be taken such action, as he may deem necessary or appropriate to
carry out the transactions contemplated by these resolutions and otherwise
accomplish the purposes and intent of these resolutions.

The Secretary is instructed to filc this written consent in the minutc book of the
Corporation. The action taken by this instrument shall be of the same force and effect as if taken
at a meeting of the Board of Directors, duly called and held pursuant to the laws of the State of
Delaware. This insttument may be exccuted in counterparts and by facsimile; each counterpart
shall be deemed an original hereof, and all countcrparts together shall constitute onc and the
same instrument,

3 2296860
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{N WITNESS WHEREOF, the undersigned has executed this consent as of the date first

written abave,

DIRECT

etras ; E O

2206850
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Exhibit A

Form of Stock Certificate
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Exhibit B

Subscription Agreement
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Delaware ...

The First State

¥, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "QUICK COMMENTS,
INC.", FILED IN THIS OFFICE ON THE THIRD DAY OF NOVEMBER, A.D.
2008, AT 6:42 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORNARDED T0O THE

NEN CASTLE COUNTY RECORDER OF DEEDS.

2 E' . % .
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6950633

4618943 8100

081088974 DATE: 11-05-08

You may veri this certificate online
at cnx%.dnlaigxn.quv/authynx.sht:l
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State of Delaware

Secre
mmzm%?. of State

Delivered 06:50

tions

11/03,

FILED 0642 /2008
SRV 08108897§ - yail93/2008

- 4618943 FIrE

CERTIFICATE OF INCORPORATION
OF
QUICK COMMENTS, INC.

Pursuant to the Delaware Genera! Carporation Law

CLE}
The name of the Carporation is Quick Comnents, Tnc. (the *Corporation”).
ARTICLET]

The location of the registered office of the Corporation in the State of Delsware is 1209 Orange
Street, i the City of Wilmington, County of New Caslle. The game of its registered agent at that
address i3 The Corpocation Trust Compemy,

ARTICLE 11

The general nature of the business the Carporation proposes lo fransact, and its ohjects, purposes
and powers shall be to engege in eny lawfal act or activity for which corponations may be organized
under the General Corporation Law of Delaware.

ARTI b
i Awthorjzed Shares.

The tota! number of shares of capital stock which the Corporation shall have the authority to
isspe is Six Million (5,875,000) shares, par value of $0.0001 per share, of which Five Million
{5,000,000) shares shall be common stock (the "Common_Stock™) snd One Million Eight Hundred
Seventy-Five Thousand (1,875,000} shares shall be preferred stock (the “Prefemed Stock™).

The Board of Directors is authorized, subject to any limitations prescribed by law, to X the
desipnations, voting powers, preferences, rights, qualifications, limitations and/or restrictions of each
class of stock of the Corporstion,

2. ishment and Desi ion of Series.

There is hereby established a series of preferved stock designated Series A Convertible Preferred
Stock {the “Scries A Preferred Siock™), to consist of One Million Eight Hundred Seventy-Five
Thousand (1,875,000) shares, par value of $0.0001 per sharg, lo have the preferences, jimitations und
redative rights, imeluding voting rights, as set forth heroin,

3. Dividends.

()  The holders of Serics A Preferred Stock shall be entitled to receive, when and if
declared by the Board of Diractors of the Corporation (the "Boged"), but .on!y out of funds that are
Tegally available thersfor, cumulative dividends (the "Acgyuing Dividends”) in prafarence o the ho_lders
of Common Stock of the Corporation, which shall accrue at the rate of 6% per anmum of the Series A

t
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Original Issue Price (as defined below) an cach cutstaiding share of Series A Preferred Stock.
The "Series A Original Issue Price” of each share of the Series A Prefared Stock shall be Forty Cents
(50.40) (es adjusted for sny stock dividends, combinations, splits, recapitalizations and the Tike with
respect {0 sych shares). Accruing Dividends on each share of Series A Preferred Stock shall cumulate
pnaqmnalybasiamdshaﬂbcginmacmeasaf!hc first calendar quarter following the date of
isguance for such share, and will accrue regardiess of whether there are profits, surplus or other funds of
the Corporation legally available for the payment of dividends. No accumulstion of Acerumg Dividends
shal) bear mny interest. Accruing Dividends shall be payable only upon liguidation, sale or winding up
of the Corpomtion, and shal) be anomatically cancelled upon conversian of the Series A Preferred
Stock inte Common Stock.

‘ (b) S0 long as mny shares of Serics A Preferred Stock shall be eutstanding, no
dividend, whether in cash or property, shall be paid or declared, nor shell any other distribution be
mads, on any Common Stock, nor shall any shares of soy Common Stock of the Corporsation be
purchased, redeeroed, or otherwise scquired for value by the Corporation except for (i) acquisitions of
the Common Stock by the Corporation pursuant to agresments approved by the Board which permit the
Corporation to repurchase such shares 8t cost upon termination of services to the Corporation and (i)
acquisitions of Common Stoek approved by the Board, until all dividends (set forth in Seetion 3(a)
above) on the Seriez A Praferred Stock shell have been paid or declared and sct apart. In the event
dividends are paid on any share of Common Stock, an additional dividend shall be peid with respect to
all outstanding shares of Series A Preferred Stock in an amount equal per share (on an 2s-if-converted to
Cominon Stack basis) o the amount paid or set aside for cach share of Common Stock. The provisions
of this Scetion 3(b) shall not, however, apply to 4 dividend payable in Common Stock.

4. Yolipg Righis.

{a)  General Righls. Except a5 otherwise provided hercin or as reguired by law, the
Series A Preferred Stock shall be voted equally with the shayes of the Common Stock and not as a
separate class, al any annual o ypecisl meeting of stockholders of the Corporation, and may act by
writters consent in the samc manner as the Common Stock, in either case upon the following basis: each
holder of sharcs of Serics A, Preferred Stock shall be entitled to such number of votes as shall be equal to
the whote number of shares of Common Steck into which such holder’s sggregate number of shares of
Series A Preferred Stock are convertible (pursuznt to Section 6 hereof) iromediatsly after the close of
business on the record date fixed for such meeting or the cffective date of such written consent.

(b) Se e Voic of Pre . In addition o any other vois or consent
required berein or by law, the vote or written consent of the holders of af Jeast a majosity of the
outstanding Series A Preferred Stock, voring as a single class, shall be nccessary for effecting or
validating the following actions:

(i)  Any amendment, alicration, waiver or repeal of any provision of the
Certificate of Incorporation or the Bylaws of the Corpomtion (including any fiting of a Certificate of
Designation) or other action, that aiters or changes the rights, preferences or privileges of the Series A
Preferred Siock so as to affect the Serics A Prefersed Stock adversely,

(i)  Any increase or deorcase in the suthorized mumber of shares of Serics A
Preferred Stock;
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Provided, however, that no such consent under (5) or (ii) shall be required for or in connection with the

issuance of ope or more series of Preferred Swok that is senior to or on parity with the Series A
Preferred Stock.

5. Liquidation Rights.

(a)  Upon any liquidation, dissolution, or winding up of the Corporation, whether
voluntary or involuntery, befors any distribution or payment shall be made to the holders of Commen
Stock, the bolders of Series A Preferred Stock shall be entitied to be paid out of the asssis of the
Corporation an ainouni equal 1o the Series A Original Jssue Price per share of Series A Preferred Stock
held by them plus any Accrying Dividends (the "Series A Liquidatiop Prefrence”). 1f, upon any such
liquidation, dissolution, or winding up, the astets of the Corporstion shall be insufficiont to make
payment in full 1o all holders of Scries A Prefemred Stock of the Series A Liquidation Preference, then
such assels shall be distribuled smong the holders of Serics A Preferred Stock b the time outstanding,
ratably in propertion to the full amounts to which they woold otherwize be respectively entitled.

()  Afier the payment of the Series A Liquidation Preference, the remaining assets of

the Corporation fegally available for distribuation, if any, shall be distributed ratably to the holders of the
Common Stock,

(¢} In the event of & liquidation, dizsolution or winding up of the Corporation, the
holders of the Series A Prefemred Stock will have the option to receive the Series A Liguidation
Preference, or 10 convert their Series A Preferred Stock to Common Stock pursuant to Section 6(a) and
participate in the Liquidation as a holder of Common Stock.

{d)  The following events shall be considered a liquidation under this Section:

)] eny congolidation or merger of the Corporation with or into sny other
corporation or other cnlity or person, or any other corporate reorganization, in which the stockholders of
the Corporation immediately prior to such consolidation, merger or reorgazization, own less tkan 50%
of the Corporation’s voting powsr immediately sfier such consolidation, merger or reorganization, or
any transaction or series of relaled transactions to which the Corporation is s party in which in excess of
fifty percent {50%) of the Corporation's voling power is wansferred, excluding any consolidation or
merger effected exclusively to change 1he domicile of the Corporation (an "Acquisition"): or

{il) & sale, Jense or other digposition of all or subsiantially all of the assets of
the Corporation {an "Assel Transfer™).

{e} in the cvent of any liguidmion evemt described in Section 5(d), if the
consideration recsived by the Corporation is other than cash, ils value will bo deemed its fair market
value as determnined in good faith by the Board. Any securities shall be velued es follows:

(i) Securities not subject to investment letter or other similar restrictions on
free marketability covered by subsection (s){ii) below:

(A) f traded on a natjonal securities exchange, the valne_ shall be
deemed to be the average closing price of the sccuritics on such exchange for the len days prior to ard
including the date of closing;
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o , (B)  Ifactively traded over-the-oounter, the value shall be deemed to be
the closing bid or sale price (whichever is applicable) as of the date of closing; snd

(C)  1If there is no active public market, the value shall be the fair
merket value thereof, as determined by the Board.

o (ii) Tlx- method of valuation of securities subject to investment letter or other
restrictions on free markelability {other than restrictions arising solely by virtue of a stockholder’s status
es an affiliale or former affiliste) shall be to wmake mm wpproprisic discount from the markst value

determined as above in subsections (e)(i)A), (B) or (C) 10 reflect the approximate fair marker value
thercof, es determined by the Board. :

6. DIIVEersi

The holders of the Seties A Preferred Stock shall have the following rights with respect to the
conversion of the Series A Preferred Stock into shares of Comution Stack {the “Conversion Righis™):

(@)  Optional Conversion. Subject to and in compliance with the provisions of Cris
Section 6, arty shares of Series A Preferred Stock may, at the option of ihe holder, be convenszd at any
time into fully-paid and nonassessable shares of Common Stock. The number of shares of Common
Stock to which e holder of Series A Prefitred Stock shall be entitled upon conversion shall be the
product obtained by multiplying the “Series A Preferred Slock Copversion Rafe” then in effect
{determined as provided in Scction 6(b)) by the number of shares of Series A Preferred Stock being
sonveried.

{b)  Series A Preferred Stock Conversion Rate, The conversion rate in effect at amy
time for conversion of the Series A Preferred Stock (the “Series A Preferred Stock Conversion Rate™)

shall be ths quotient obtained by dividing the Series A Originz] Issue Price by the *Series A Treferred
Stock Conversion Price,” calculated as provided in Section 6(c).

(c)  Series A Preferred Stogk Conversion Price. The conversion price for the Series A
Proferved Stock shall initially be the Series A Original Issue Price (the "Series A Prafered Stock
Conversion Price”). Such initial Series A Preferred Stock Conversion Price shall be adjusted from time
to time in accordance with this Section 6.

(d) schagiics of Conversion. Each holder of Series A Preferred Stock who desires
to convert the same into sheres of Common Stock pursuant 1o this Section 6 shall surrender the
certificate or certificates therefor, duly endorsed, al the pffice of the Corporation or any transfer agent
for the Series A Preferred Stock, and shall give written notice to the Corporation at such office that such
holder elects to convent the same. Such notics shalf state the number of shares of Series A Preferred
Stoek being converted.  Thereupon, the Corporstion shall prompily issue and defiver at such office to
such holder a certificate or centificates for the number of shares of Common Stock to which such holder
is entitled and shall promptly pay in cash in cash (at the Common Stock’s fair market value determined
by the Board in good faith as of the date of conversion) the value of any fractional share of Common
Stoek otherwise issusblc to any holder of Series A Preferred Stock. Such conversion shall be decmed io
have been made at the close of business on the date of such surrender of the certificates representing the
shares of Series A Preferred Stock to be converted, and the person entitled to receive the shares of
Cornmon Stock issusble upon such conversion shall be trested for all purposes as the record bolder of

4
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such shares of Common Stock on such date. All Accruing Dividends will be deemed cancelled upon
copversion of the Serics A Preferred Stock.

] (e)  Adjustmens for Stock Splits and Combinations. If the Corporation shall at any
time or from o to time after the date thet the first shace of Series A Preferred Stock is issucd
{the "M_Lgl_lg_ggg‘) cifect a subdivision of the oulstanding Commm Stock without 2
corresponding subdiviston of the Serics A Prefered Stock, the Series A Preferred Slock Conversion
Price in effect immediately before that subdivision shall be proportionately decreased, Conversely, if
the Corporation shall at agy time or from time to time afier the Original lasue Date combine the
outsianding shares of Common Stock into a smaller number of shares without a comesponding
combination of the Series A Preferred Stock, the Serics A Preferred Stock Conversion Price in effect
immediately before the combination shall be proportionately increased. Any adjustment under this

Section 6{¢} shall become cffective at the close of business on the date the subdivision oy combination
becomes effective.

{}  Adjugtment for Common Stock Dividegds and Distributions. If the Carporation
al ay lime or from time to time afier the Original Issue Date mekes, or fixes a record daie for the
determination of holders of Comman Siock entitled to receive, 8 dividend or other distdibution payable
in additional shares of Common Stock, in each such event the Serics A Preferred Stock Conversion
Price that is then i effcct shall be decreased as of the ime of such issuance or, in the event such record
data is fixed, as of the close of business on such record date, by multiplying the Series A Prelerred Stock
Conversion Price then in effect by a frection (i} the numerator of which is the tota} number of shares of
Common Stock issued and outstanding immediately prior to the time of such issvance or the close of
business on such record date, and (if) the denominator of which is the total number of shares of
Common Stock issued and cutstanding immediately prior to the time of such jssuance or the close of
business on such rocord date plus the number of shares of Common Stock issuable in payment of such
dividend or distribution; provided, however, that if such record date is fixed and such dividend is Dot
fully paid or if such distribution 3s not fully made o the date fixed therefor, the Series A Prefecred
Stock Conversion Price shall be recomputed accordingly as of the clese of business on such record dats
and thercafler the Series A Preferred Stock Conversion Price shall be adjusted pursuant to this
Section 5(f) to reflect the actual payment of such dividead or distribution.

(®  Adustmens for Rechussifiation. Exchunee and Subgtitution. If at any fime or
from time to fime afier the Original Issue Date, the Common Steck issuable upon the conversion of the
Series A Preferred Stock is changed into the same ot & different number of shares of any class or clagses
of steck, whether by recapitalization, reclassification or otherwise (other than an Acquisition or Asset
Transfer as defined in Section 5(d) or a subdivisibn or combination of shares or stock dividend or &
rcorganization, merger, consolication or sale of nsscts provided for clsewhert in this Secrion 6), in any
such event sach holder of Serios A Preferred Stock shal) bave the right thercafter to convert such stock
into the kind and 2mount of stock mnd other securitics and propaty receivable upon such
recapitalization, reclassification or other chapge by holders of the maximum number of shares of
Common Stock into which such shares of Series A Preferted Stock could have been converted
immediately prior to such recapitalization, reclassification or change, al) subject to further adjusiment as
provided hersin or with respect to such other scourities or peoperty by the terms thereof.

{h}  Rcorganizations s of Consolidations. If at any time or from time 10 tme
after the Origina) Jssue Date, there is a capital reorganization of the Common_smc;k or {he merger or
consolidation of the Carpacation with or into snother corporation or another entity or person (other than

5
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an A_cqu_isition or Asset Tramsfor as defined in Section 5(d) or a recapitalization, snbdivision,
COIDPMIUII. reclassification, exchange or subsiittion of shares provided for elsewhere in this
Section &), as a part of such capital reorganization, provision shall be made so that the holders of the
Serics A Preferred Stock shall thereafter be entitled to receive upon conversion of 1he Series A Preforred
Stock the number of shares of stock or other securities or preperty of the Cerporation to which 3 hokler
of the number of shares of Common Stock deliversble upon conversion would have been entitted on
such capital reorganization, subject to adjustment in respect of such stock or securities by the terms
thereof, In any such case, appropriate adjustment shall be mmde in the application of the provisions of
this Section 6 with respect to the rights of the holders of Series A Preferred Stock after the capital
reorganization io the end that the provisions of this Section 6 (including adjustment of the Secies A
Preferred Stock Conversion Price then in effect and the number of shares issuable vpon coaversion of

the Series A Preferred Stock) shall be applicable afler that event aud be as nearly cquivalent as
practiceble.

Q)] ale Below Sen ed Steck Convarsion Prj

(\) If at any time or from time to time, the Corporstion issues of geils, or s
dezmed by the express provisions of this subsection 6{1) to heve issved or sold, Additional Shares of
Common Stock (as defined in subsection 6(1)(v) below), other then (X) as a dividend or other
distribution on any class of stock as provided in Section 6(f) above, or (¥) ss 2 subdivision or
combination of shares of Common Stock as provided in Sestion 6{e) above, for an Effective Price (as
defined in subsection 6([)(iv) below) less than the then effective Series A Preforred Stock Copversion
Price, then and in cach such case the then existing Serics A Preferred Stock Conversion Prics shall be
reduced, a5 of the opening of business on the date of such issuc or sale, to a price determined by
multiplying the Series A Preferred Stock Conversion Price by a frachion {i) the pumerstor of which shall
be (A) the number of shures of Common Stock deemed outstanding (as defined below) immediately
prior 1o such issue or sale, plus (B) the aumber of shares of Common Stock which the sggregate
coasideralion teceived (as defined in subsection 6(i)(ii)) by the Corpomiion for the total number of
Additional Shares of Common Stock so issued would purthase at such Serics A Prefored Stock
Conversion Price, and (ii) the denominator of which shall be the number of shares of Common Stock
deemed outstanding (as defined below) immediately prior 10 such issue or sale plus the total aumber of
Additional Shares of Comnmon Stock so issued, For the purposes of the preceding sentence, the number
of shares of Common Slock desmed to be cutstanding as of 8 given date shall be the sum of (A} the
zumber of shares of Commeon Siock actually outstanding, (B) the number of shares of Common Stock
inte which the then outstanding shares of Series A Preferred Stock could be converted if fully converled
on the day imimediately preceding the given date, and {C) the number of shares of Commbn Stock which
could be obtained through the exercise or conversion of all other rights, options and convertible
securities outstanding oa the day immediately preceding the given date.

(i)  For the purpose of making any adjustment required under this Section 6(i),
the congideration reccived by the Corporation for any issue or sale of securities shall {A} to the extent it
consists of cash, be computed at the net amount of cash received by the Corporation after deduction of
any underwritiog or similar commissions, compensstion or concessions paid or allowed by the
Corporation in conpection with such issve or sale but without deduction of any expenses payable by the
Corposation, (B) to the axtent it consists of property other than cash, be computed at the fair value of
that property as detcrmined in good faith by the Board, and (C} if Additional Shares of Common St?ck,
Convertible Securitics {as defined in subscction 6(iXiii)) or righis or options 1o purr.hase gither
Additional Shares of Comnmon Stock or Convertible Securities arc issued or sold together with other

6
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steck or securities o uthcl: 855¢t5 of the Corporation for a consideration which covers both, be computed
as the portion of the consideration so received thet may be reasonably determined fn good faith by the
Boerd to be allocable 1o such Additional Sharcs of Common Stock, Convertible Securities or tights or
oplions.

(iii}  For the purpose of the adjustment required under this Section 6(), Iif the
Corporation issues or sells (A) stock or other securifics convertible into, Additional Shares of Common
Stock (such convertible stock or securities being hersin referred to a3 *Convertible Secyrities") or (B)
rights or options for the purchase of Additional Shares of Common Stock or Convertible Sccurities and
if the Effective Price of such Additional Shares of Common Stock is Jess then the Serics A Preferred
Stock Conversion Price, in each case the Corporation shall be deemed 1o have issued at the time of the
issuance of such rights or options or Convertible Securities the maximum number of Additional Shares
of Common Stock issuable upon exercise or conversion thereof and to have recsived as consideration
for the issuance of such shares an arount equal to the total amount of the consideration, if any, received
by the Corporation for the issuance of such rights or options or Convertible Securities, plus, in the case
of such rights or options, the minimum mmounts of consideration, if sny, payable to the Corpotation
upon ihe exercise of such rights or options, plus, in the case of Convertible Securitics, the minimum
amounts of consideration, if any, payable o the Corporation (including, without duplication,
canccllation of liabilitics or obligations evidenced by such Convestibie Securities} upon the conversion
thereof; provided that if in the case of Convertible Seccurities the minimmmn amounts of such
consideration cannot be ascertained, but are a function of antidilution or similar protective clauses, the
Corporation shall be deemed to have received the minimum amounts of consideration without veference
to such clauses; provided further that if the mipimum amount of consideration payeble to the
Corporation upoa the exercise or conversion of rights, options or Convertible Securitics is reduced over
time or on the occurrence or non-occurrense of specified events other than by resson of antidilution
adjustments, the Effective Price shall be recalculated using the Rgare to which such minimumm ameount of
consideration is reduced; provided ferther that if the minimom amount of considerstion payable te the
Corporation vpon the exercise or conversion of such rights, options or Convertible Securities is
subsequently increased, tha Effective Price shall be agnin recalculated using the increased minimuam
amount of consideration payable to the Corporation upon the exercise or conversion of such rights,
options or Convertible Securities. No further adjustment of the Series A Preferred Stock Conversion
Price, as adjusted upon the issuance of such rights, options or Convertible Securitics, shall be made asa
resull of the actual issuance of Additional Shares of Common Stoack on the exercise of any such rigits or
options or the conversion of any such Convertible Securities. M sny such riphts or options or the
conversion privilege rcpresented by any such Coovertiblc Scouritics shal! expire without having been
exercised, the Scrics A Preferred Swock Conversion Price as sdjusted upon the isswance of such rights,
options or Convertibie Securitics shnll be readjusted ¢o the Scries A Preferred Stock Couversion Price
which would have been in eifect bad an sdjustment boen made on the basis that the only Additionsl
Shares of Common Stock so issucd were the Additional Shares of Common Stock, if any, actually
issued or sokl on the exercise of such rights or options or rights of conversion of such Convertible
Securities, and such Additional Shares of Common Stodk, if any, were issued or sold for the
consideration actually received by the Corpomation upon such exercise, plus the considerstion, if any,
scrually received by the Corporation for the granting of alf such riphts or options, whether or aot
cxercised, plus the consideration received for issuing or selling the Convertible Sccurities actually
converted, plus the considesation, if sny, actuslly teccived by the Corpomtion (including, without
duplication, cancellation of liabilities or obligations evidenced by such Convertible Securities) on the
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conversion of such Convertible Securities, provided that sech reads .
conversions of Serics A Praferred Stock. justrent shall not apply to prior

] (tv) Additignal Shares of Common Stock” shsll mean i1 shares of Common
Stock issued by the Corporation or deemed 10 be issued pursuant 1o this Section 6(i), other than (A)

sheres of Common Stock iseved upon conversion of or s a dividend or distribution on fhe Series A
Preferred Smuic, {B) the issuance of Comman Stock or rights to purchase Common Stock granted to
officers, directors, employess or consultants as approved by the Corporation’s Board of Directors,
(C) shares of Common Stock subject to cutstanding options, warrants or convertible securitiag as of the
date hereof, (D)the issumce of Common Stock oy righls (o purchese Comunon Stock issued in
connection with equipment lfease finaocing arrangements, credit agreements, debt finencings, or other
r.::munmmal iransactions approved by the Board of Directors, and {E) the issuanos of Common Stock or
rights to purchase Coramon Stack for consideration other than cash pursuant to a merger, consolidation,
scquisition or similar business combinatior approved by the Board of Directors. References fo
Commen Stlock in this chuse (iv) sbove shall mesn 21l shares of Common Stock issued by the
Corporation or deemed 1o be issued pursunnt to this Section 6(3). The "Effective Price” of Additional
Sheres of Common Stock shall mean the quoticnt determined by dividiog the totel aumber of Additional
Shares of Comumon Stock issued or sold, or deemed to hava been issued or sold by (e Corperation
under this Section 6(3), into the aggregate considerstion received, or deemed to have been received by
the Corporation for such issue under this Section 6(i), for such Additiops! Shzres of Common Stock.

()  Cenificate of Adjusyment. In each onse of an adjusiment or readjustment of the
Series A Preferred Stock Conversion Price or the number of shares of Common Stock or other securities
issushle upon conversion of the Series A Preferrsd Stock, if the Serdes A Preferred Stock is then
convertible pussuant to this Section 6, the Corporation, et itz expense, shall compute such adjustment or
readjustment in accordance with the provisions hereof end prepare a certificate showing such adjustment
or readjustment, and shall mail such certificate, by fizst class mail, postage prepaid, to each registered
holder of Series A Prelerrcd Stock at the bolder's address ss shown in the Corporation's books. The
certificate shall sel forth such adjustment or readjustmeat, shawing in detail the facis upon which such
adjustment or readjustment s based, including o statement of (i) the consideration received or deemed 1o
be received by the Corporetion for eny Additionat Shares of Common Stock issued or sold or deemed to
have been issued or s0ld, (i1} the Serics A Prefemed Stock Conversion Price at the time in effect, (Hi) the
mmaber of Additional Shares of Comrnon Stock and (iv) the type and smount, if any, of other property
which at the time would be received upon conversion of the Serics A Preferred Stock.

(k)  Notices of Record Date. Upon (i) any taking by the Corporation of a record of the
holders of any class of securities for the purpose of determining the holders thereof who are entitled to
Teceive my dividend or ather distribution, or {if) any Acquisition (a9 defined in Section 5(d)) or other
capital reorgenization of the Corporation, any reclassification or recapitalization of the capital stock aof
the Corporation, iny merger or consolidation of the Corporation with or into any other corporation, or
amy Assct Tronsfer (as defined in Section 5(d)), or any voluntary o inyoluntary disgolution, liquidation
or winding up of the Corporation, the Corporation shall mail to each helder of Series A Preferred Stock
#t feast t=n (10) days prior to the record date specified therein (or such sharter period approved by a
majotity of the outstanding Serics A Preferred Stock) & notice specifying (A) the date on which any such
record is to be taken for the purpest of such dividend or distribution end a description of such dividend
or distribation, (B) the date on which any such Acquisition, reorgenization, reclassifivation, transfer,
consolidation, merger, Asset Transfer, dissolution, liquidation or winding up i3 expected 16 become
effective, and {(C) the date,.if any, that is to be fixed s 10 when the holders of record of Commeon Stock.
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(or other securities) shall be entitled 10 exchange their shares of Commen Stock it

. t (or other securities) for
secunl?es or other property deliverabie upon such Actuisition, reorganization, reclassification, mit’er,
consolidation, mesger, Asse1 Transfer, dissolution, liguidation or winding up.

) Aw 1 versi

) (3} Euch share of Scries A Preferred Stock shall sutomaticatly be converted
into gharey of Common Stock, based on the then-cffective Saries A Preferred Stack Conversion Price,
(A) at any time upon the affirmative clection of the holders of at Jeast a majority of the oulstanding
shar.a of the Series A Preferred Stock voting togelber as a single class, or (B) immediately upon the
closm_g‘of 8 firmly underwritten public offering pursuant (o an effective regisiration statement under the
Sacurmeg Act of 1933, a8 amended, covering the offer and sale of Common Stock for the sccoun of the
Corporation in which (Y) the per share price is at lcast $5.00, a5 adjusted for any stock dividends,

sombinations, splits, recapitalizations and the like, and (Z) the gross proceeds o the Corporation are at
least $15,000,000.

(i)  Upon the oceurrence of cither of the events specified in Seclion 1) 1]
abave, the outstanding shares of Series A Preferred Stock shall be converted sutomatically without any
further action by the holders of such shares and whether or not the certificates representing Such shares
are surrendered (o the Corporation or its wansfer agent; provided, however, that the Corporstioa shal!
nat be obligated to issue certificetes evidencing the shares of Common Stock issuable upon suth
conversion unless the certificales evidencing such shares of Series A Proferred Stock arc eilher
delivered 1o the Corporation or its transfer agent as provided below, or the holder notifies the
Corporation or its transfer agent that such certificates have been lost, stolen or destroyed and exectes
an agreement satisfactory to the Corporation to indemnify the Corporation from any loss incwrred by it
in conpection with such certificetes. Upon the octmrence of such automatic conversion of the Serics A
Prcferred Stock, the holders of Series A Preferred Stock shall surrender the certifivates represcating
such shares at the office of the Corporation or any transfer agent for the Series A Preferred Stock.
Thercupon, there shall be issued and delivered 1o such holder promptly at such office and in its neme as
shown on such surrendered certificate or certificates, a certificate or certificates for the number of shares
of Common Stock inte which the shares of Series A Preferred Stock surrendered were convertible on the

date on which such automatic canversion vcourred, and all Aceruing Dividends will be zutomaticelly
canceled.

(m)  Fractional Shares. No fractiona)] shares of Common Stack shall be issued upon
conversion of Series A Preferred Stock. Al shares of Common Stock (including fractions thersof)
issuable upon conversion of more than one share of Series A Preferved Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractianal share, If, after the aforementioned aggregetion, the conversion would result in the issuance of
any fractions] share, the Corporation shall, in lico of issuing eny fractional share, pay cash equal to the
product of such fraction mufliplied by the Commen Stock’s fair macket valus (as determined by the
Board) on the date of conversion,

Y] ation % _[ssuable U version. The Corporation shall at all
times reserve and kecp availeble ot of its authorized but 1missued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series A Prefarred Stock, such number of its
shares of Common Stock es shall from time to ime be sufficient to effect the conversion of all
outstending sharcs of the Series A Preferred Stock. 1fat any time the number of authorized but unissued

o
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shares of Common Stock shall not be sufficient 1o effect the conversion of all then i

0 owstanding shares pf
!he Scries A Preferred Stock, ic Corporation will take such corporate action as roay, in the opinion of
Its counsel, be nccessary to incresse its authorized ut unissued shares of Common Stock to such
niumber of shares as shall be sufficient for such purpose.

N () Notices. Any notice required by the provisions of this Section § shal) be in
writing and shalf be deemed effectively given: (i) upon personal detivery to the party to be notified, (ii)
whc;m' sent by confirmed electronic mail or facsimile if sent duriog norms! business hours of the
recipient; if Bot, then on the next business day, (iii) five (5) days afler having been sent by registered or
ceryﬁed mail, retum receipt requested, postage prepaid, or (iv) one (1) day after deposit with a
nationally recognized ovemnight courier, specifying next day delivery, with verification of receipt. All
notices shall be addressed to each holder of record at the address of such bolder appearing o the books
of the Corporation.

(p)  Paymept of Taxes. The Corporation will pay sl taxcs (other than taxes based
upon income) and other govermmente) charges that may be imposed with respect to the issue or delivery
of shares of Common Steck upon conversion of shares of Serics A Preferred Stock, excluding any tax or
other charge imposed in copneclion with any transfer involved in the issuc and delivery of shares of

Common Stock in 8 name other than that in which the shares of Series A Preferred Siock so converted
were registored.

1. Rejssuance of Serics A Preferred Stock.

No share or shares of Series A Preferred Stock acquired by the Corporation by reason of
redemption, purchase, conversion or atherwise shat] be raissued.

8. Fully Peid.

Al shares of Common Slock that may be issued upon conversion of the Scries A Preferred Stock
will, upon issuance, be fully paid and nonassessable, and free from all taxes, liens and charges with
respect to the issuc thereof (other than restrictions under federal and stale securitics jaws).

ARTICLE Y

To the fullest exient permitted by General Corporation Law of the State of Delaware in effect
from time to time and to no greater extent, no officer or member of the Board of Dircctors shall be lable
for monetary damages for breach of fiduciary duty in his or her capackty as an officer or director in any
action brought by or on behalf of the Corpomation or any of its stockholders,

ARTICLE VI
To the fullest extent permitted by law, the Corporation shall indemnify any person made or
threatened to be made a parly to an action or pruceeding, whether criminal, civii, adminigtrative or
investigative, by reason of the fact that he or she is or was an incerporator or officer or director of the

Corporation or any predecessor of the Cosporation or serves or served any other enterprise 2s an officer
or director at the request of the Corporation or any predecessor of the Comoration,

10

PATENT

REEL: 023107 FRAME: 0628



e b ma—

ARTICLE Vil
The duration of the Corporation shall be perpetual.

ARTICLE VIIY
The stockhiolders of the Corporation shall have ne preemptive rights.
TICLE FX
The ngme and mailing address of the Incorporator are as follows:

Greg Pctras
11811 North Tatun Boulevard, Suite 3031
Phoenix, Arizona 85028

The powers of the Incorporator shall terminste upon the filing of this Centificats of
Incorporation, and the Corporetion shall be managed by & Board of Directors, consisting of no lcas than
one (1) and no more than nine {9} directors, as determined from time to time by a resolution of the
Board of Directors in accordance with the Bylaws of the Corporation. The name and address of the
person who is 1o serve as the ipitial director of the Corpormation until the first annuel meeting of
sharcholders or unti] his successor is elected and qualified is:

Greg Petras
11811 N. Tatum Blvd., Suite 3031
Fhoenix, AZ 35028

[Signature Page Follows]
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IN WITNESS WHEREOQF, the undersigned, being the Incorporalor of the Corporation, does
hereby declare and certify that this is his ect and deed and the facts herein stated are true, and
accordingly has herzunto set his band this 2 day of Alrygesde 2008,

~J 2

Oreg Fetrus, Ierporator

12
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QUICK COMMENTS, INC.
A Belaware Corporation in Formation

Series A Preferred Stock

Summary of Terms

This term sheet sumirarizes the principal terms offered by Quick Comments, Tuc., a Delaware
“C” corporation in formation (the "Company"}, for the purchase and sale of Series A Convertible
Preferred (the “Stock™). This terms sheet is a nonbinding summary, and neither the Company nor
auny Investor will be bound except by and upon execution and delivery by the Company and such
Investor of mutually acceptable definitive documents. This term sheet is qualified in its entirety
by the Restated Certificate of Incorporation to be filed by the Company for establishment of the
Stock, and an Investor Rights Agreement to be provided by the Company.

GENERAL

issuer:

Investors:

Amount of Financing:

Type of Security:

Original Issue Price:

Pro Forma Capitalization
{assuming full round)

Clesing Date

428472

Quick Comments, Inc., a Delaware corporation in
formation {the “Company”)

The Company initially will be a wholly-owned subsidiary
of Involve Technology, Inc. “Involve)

“Accredited” investors only

Up to an aggregate of $750,000

Serics A Convertible Preferred Stock (the "Series A
Preferred”), mitially convertible on a 1:1 basis into shares
of the Company's Common Stock, subject to adjustment as
described below.

The “original issuc price” shall be 8.40 per share of Series
A Preferred (based on a $2.0 million "all-in" pre-Series A
Preferred investment valuation and $2.75 mullion posi-
Serics A Preferred investment valuation, assuming a
§$750,000 mvestment), subject (o adjustment as described
below. All share prices herein are predicated on 5,000,000
shares outstanding on a fully diluted basis, pre-Series A
Preferred mvestment.

5,000,000 shares of Common Stock—Involve  72.73%

1.875.000 shares of Senes A—Investors 27.27%
6,875,000 total shares 100%

As soon as the funds become available,
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Use of Proceeds fmitially 1o fund purchase price for Quick Comments assets
and then funding of operating needs of the business. See
description of Spin-Out Transaction below.

Fees and Kxpenses The Company and cach Invesior will bear its own foes and
expenses in connection with this financing, including all
attorneys and accounting fees and due diligence expenses.

Spin-Out Transaction As a condition of closing this Series A financing and

immediately prior thereto:

« Involve will form the Company as a brand new
wholly-owned subsidiary;

« Involve will scll all right, title and interest in the
Quick Comment Business {as described on
Schedule A}, including the patent and mntellectual
property rights and other assets described on
Schedule A, to the Company, free and clear of any
liens or encambrances, {or the following purchase
price:

¢ Anunsccured demand promissory note for
$250,000

s A 5.5% royalty on Quick Comuyment gross
revenues until such time as an independent third
party buys the Company, at which fime the
royalty obligation goes away {(except for
royalties accrued prior to the closing of the sale
of the Company).

¢ Involve will have a distribution or sales agency
agreement with the Company under which
Involve will have a nonexclusive right to
ficense, develop and distribute products of the
Company, uniil otherwise directed by the
Company.

|x]
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TERMS OF SERIES A

PREFERRED STOCK
The holders of Series A Preferred shall be entitled to

Dividends: receive  cumulative dividends in preference to  any
dividends on the Common Stock at the rate of six percent
per annum of the original purchase price of the Series A
Preferred (the "Series A Original Purchase Price"),
commencing the first calendar quarter following the date of
Closing, payable only upon liquidation.

Liguidation Preference: In the event of any liquidation or winding up of the
Corapany the holders of the Series A Preferred shall be
entitled to receive in preference to the holders of the
Common Stock a per share amount equal to the Series A
Onginal Purchase Price, plus any dividends declared and
accrued, but unpaid (the "Sermies A Liquidation
Preference™).  Thereafter, any remaining assets shall be
distributed ratably to the holders of Common Stock. A
consolidation or merger where the current security holders
of the Company do not conirol at least 50% of the
surviving cntity or a sale of all or substantially all of the
assets of the Company shall be deemied a hiquidation. In
the event of a hqudation, the holders of the Series A
Preferred shall have the option to receive the Scries A
Ligquidation Preference or to convert their Series A
Preforred to Comumon Stock, and participate in the
liquidation as a holder of Common Stock.

Optional Conversion: At the option of the holders, the Serics A Preferred shall be
convertible in whole or in part at any time and from time to
tine juto shares of Common Stock. The wnitial conversion
rate shall be 1:1, subject to adjustment as provided below.

Automatic Conversion: The Series A Preferred shall be antomatically converied
into Comumon Stock, at the then applicable conversion
price, upon the closing of a firmaly underwritten public
offering of shares of Common Stock (a "Qualified TPO"y at
a per share price not less than $5.00 per share and for a
total offering of not less than f{ifteen nullion dollars. In
addition, the Series A Preferred shall be automatically
converted inte Common Stock, at the then applicable
conversion price, at the clection by at least a majority in
interest of the Series A Preferred voting together as a single
class.

(U]
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Antidijution Adjustment: The conversion price of the Series A Preferred shall be
subject to a standard broad-based weighted average
antidilution adjustrent basis in the event that the Company
issues additional cquity securities {(i) shares of Common
Stock issued upon conversion of or as a dividend or
distribution on the Preferred, (11) shares of restricted stock
or stock options granted to officers, directors, employees,
advisors or consultanis as approved by the Company’s
Board of Directors, (i1t} shares of Conunon Stock subject
to outstanding options, warrants or convertible securities as
of the date hereof, (iv) the issuance of Common Stock or
rights to purchase Common Stock issued in connection
with equipment lease financing arrangements, credit
agreements, debt  financings, or other commercial
transactions approved by the Board of Directors, and (v}
shares of Common Stock or rights to purchase Common
Stock issued for consideration other than cash pursuant to a
merger, consolidation, acquisition or similar business
combination approved by the Board of Dhrectors) at a
purchase price below the then applicable conversion price.
The conversion price will also be subject to proportional
adjustment  for  stock  splits,  stock  dividends,
recapitalizations and the like,

Voting Rights: Each share of Series A Preferred shall have a number of
votes equal to the number of shares of Common Stock then
issuable upon couvversion of such shares of Series A
Preferred.

Protective Provisions: Consent of the holders of at least a majority in interest of
the Series A Preferred, voting as a single class, shall be
required for any action that (1) alters or changes the rights,
preferences, or privileges of the Series A Preferred so as to
affect them adversely, or (i) increases or decreases the
authorized number of shares of Series A Preferred;
provided that no such consent is required for or in
connection with the issuance of one or more series of
preferred stock that are semior to or on parity with the
Serigs A Preferred.

TERMS OF INVESTOR The holders of Series A Preferred shall become parties to
RIGHTS AGREEMENT: an lnvestor Rights Agreement, which shall provide, in part,

for the following:
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Company Registration:  The Investors (including the
holders of the Sertes A Preferred) shall be entitled to
"piggy-back” regisiration rights on all registrations of the
Company or on any demand registrations of any other
Investor subject to the right, however, of the Conmpany and
its underwriters to reduce the number of shares proposed to
be registered pro rata in view of market conditions. If the
Tavestors are so himited, bowever, no other party may sell
shares 1n such registration other than the Company or the
Investors, if any, invoking the demand registration.

No sharcholder of the Company shall be granted piggy-
back registration rights which would reduce the number of
shares includable by the holders of the Registrable
Securities in such registration without the consent of the
holders of at feast two-thirds of the Registrable Securities.

5-3 Righis: Investors {including the holders of the Series
A Preferred) shall be entitled to demand one registration on
Form S-3 per 12 month period so long as such registered
offerings are not less than $500,000, provided that the
Company is cligible to use Form S-3.

Fxpenses:  The Company shall bear all registration
cxpenses  {exclusive of underwriting discounts  and
commissions} of all such demands, piggy-backs, and 5-3
registrations {including fees and expenses of oue special
counsel for the selling stockholders}).

Transfer of Rights: The registration nights may be
transforred  only in connection with a  transfer of
Registrable Securities to (i) any partner or retired partner of
anty holder which 1s a partuership, (31} any fanuly member
or trust for the benefit of any individual holder, (i1t) any
transferee who acquares at least 100,000 outstanding
shares of Registrable Securities, and (iv) stockholders of a
corporate Investor pursuant to a distribution of its assets;
provided the Company s given written notice thereof and
provided that the transferce is an “accredited investor™.

Lock-Up Provision: I requested by the Company and its
underwriters, no Investor will sell its shares for a specified
period following the effective date of the Company's 1nitial
public offering; provided that all officers, directors, and
other 1% sharcholders are similarly bound.

(o)}
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Righit of First Refusal. Unlcss waived by holders of 50%
of the Series A Preferred, Investors shall have the right in
the eveunt the Company proposes to offer New Securities to
any person to purchase their pro rata portion of such shares,
provided that such right shall terminate upon a Qualified
IPO and shall not apply to (i) shares of Common Stock
issued upon conversion of or as a dividend or distribution
ou the Preferred, (i) shares of restricted stock or siock
options granted to officers, directors, emplovees, advisors
or consultants as approved by the Company’s Board of
Directors, (i) shares of Common Stock subject to
outstanding options, warrants or convertible securities as of
the date hereof, (iv} shares of Common Stock or rights to
purchase Comumnon Stock 1ssued in conncction with
cquipment  lease  financing  amrangements,  credit
agrecments, debt  financings  or other comercial
fransactions approved by the Board of Directors, or (v}
shares of Common Stock or rights to purchase Common
Stock ssued for consideration other than cash pursuant to a
merger, consolidation, acquisition or similar business
combination approved by the Board of Directors. Any
securities not subscribed for by an eligible Investor may be
realiocated among the other eligible Investors.

)
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Schedule A

K OOnmants dvanviow
A AITTITTIRNT AR A WATY WA

Introducing a more profitable way for companies o
gather, communicate and benefit from user
feedback. The patented system consists of selecting
and rating the relative positives and negatives of
key words or phrases on any subject. The system
produces an objective consensus of user feadback
that improves consumer decision-making, enhances
e-commerce applications, marketing programs and customer service systams.

The application will be distributed through established software vendors in the B2B and
B20 markets,

For example, if 250
people used Quick
Comments io
EXPress opinions on
the Apple iPod Nano
the summary may
look like this. The
resulls summary can
be displayed in a
variety of methods,
Enciuding atag cloud, FIRGERNE R e s instrugtiong deliery
a bar graph or word ' charge tine wavnanty
array.

s Consumer Market: “Quick Comments provides an easy-to-use tool to video confribuiors on
our site aflowing them to choose atfributes important fo what they are reviewing and then rafe
those aftributes. Users viewing video confent get befter and deeper insight info reviewers’
opinions. This not only enhances the user experience on our site, but also gives us valuable
data fo provide improved conient discovery, linking and comparison of products, and other
inftiatives of intsrest to our business.” Bob Perry, Executive Vice President Revenue,

[ L

+  Business Enterprise Market: "Tools such as Quick Comments will add value fo content and
document management systems because they aid knowledge workers find information which is
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best suited for their needs with thanks fo mpui in the form of comiments from colieagues.”
Jonathan B. Spira, CEQ and Chief Analyst, B
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« Engage consumers by inviting feedback on Enhance access to useiul content by

current topics gathering employee feadback on usefulness
of enterprise content
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¢ Enhance producis by monitoring real-time
feedback about positives and negatives on
any subject

®

= Gather market intelliigence about the positives
and negatives of key compelitors s Support online shoppers by displaying QC
syrnmary on mobile devices

s Profile sales prospects, suppliers and
customers

Consumers distrust traditional advertising and marketing tactics and are tuming to people like themselves
for information about products and services. Companies need to adjust their typical push-out messages
and find new ways 1o engage consumers o elicit feedback. They must learn o listen and respond quickly.

o Consumers -- In the e-commerce market, consumer ratings and reviews is the number one most
sought after content online. Ye! most people stili wade through unsiructured commenis o form an
opinion before making a buy decision.

e Businesses - Markelers and customer service execulives need 1o engage consumers to better
understand their needs to build brand lovalty. Quick Comments represenis a new approach to
engagement by making it easier to gather, to share and measure feedback. In the process, they
gain valuabie consumer insights, build brand visibiiity, generate goodwill associated with listening
to customers and potentially generate word-of-mouth buzz. Companies like Dell and Intuit
received recognition for giving consumers an opportunity to provide free-form opinions. American
Express sought consumer opinions for an advertising campaign using traditional comments.

¢+ Knowledge Workers - Knowledge workers suffer from information overload. They need to find
relevant, useful and timsly information if they are to stay compstitive. Quick Comments will help
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businesses gather employee feedback and apply it to make internal knowledge more accessible
and useful. Accumulating employee feedback will be especially beneficial to CRM, content, and

knowledge management applications.

~‘\\

AN

Quick Comments is a while label application designed to be seamiessly
integrated within exisling software applications of established software vendors.
Quick Comments is a real-time survey module that accumulates user feedback
on any subject. | provides an easier way to gather, communicate and
understand feedback, making it more valuable o businesses and consumers.

It doss not replace existing rating and review applications, but serves as an
optional alternative {o gather and quantify user feedback. il is ideal to support e~
commerce applications on mobile devices.

Quick Comments utilizes a patented system {US Falenl 8¢ to enhance
the vaiue of user feedback. To add Quick Camment bou isneyiand click

Figurs 3 Contont And Functionshty That Consumess Want Odline

»\w&\\\\ e pytinaadesins

sl

Four faclors are driving this markel. First, the importance of consumer ratings and reviews to suppori buy

decisions. Second, marketers must engage and listen o consumers to stay competitive. Third,
consumers overloaded with unstructured information need a better way to find and understand the
opinions of others. Finally, the distrust of fraditional advertising is driving more people online to learn from

their peers.
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The Company’s sustainable competitive advantage is based on the paieni, the polential to create a
portfolio of interlocking patents and the company's distribution strategy. A leading inteillectual property law
firm, has reviewed the patent for enforceabiiity. They will continue to work with the Company for
enforcement and filing additional claims based on the original filing that references prior art dating back to
1889,

Husinoss Madat
NN NI NS

Quick Comments will be distribuied through software, service and media companies thal service the B2C
and BZ2B markets. Revenue is derived from annual licensing, end user licensing and on-demand
subscription fees.

Sssats o be Transtorrad

ey Cransrents padest (U F7 143089 and

fuick Comments business plan
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mIR DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
CINCINNATI OH 45855-0023

Date of this notice: 07-20-2009

Employer Identification Number:
27-0574B93

Form: S5-4

Nundber of this notice: CP 575 A
QUICK COMMENTS IMC

TALKBACK CONTENT

% GREG PETRAS For assistance you may call us at:
6522 N 27TH ST 1-800-829-4933

PHOENTX, AZ 85014

IF ¥YOU WRITE, ATTACH THE
STUE AT THE END OF THIS NOTICE.

WE ASSIGNED YOU &N EMPLOYER IDENTIFICATION NUMBER

Thank you for applying for an Employer Identification Number (EIN). We assidgned you
EIN 27-05748%3. This EIN will identify you, your business accounts, tax returns, and

documents, even if you have no employees. Please keep this notice in your permanent
records.

When filing tax documents, payments, and related correspondence, it is very important
that you use your EIN and complete name and address exactly as shown above. Any variation
may cause a delay in processing, result in incorrect information in your account, or even
cause you Lo be assigned more than one EIN. If the information is not correct as shown
above, please make the correcticn using the attached tear off stub and return it to us.

Based on the information received from you or your representative, you must file
the following form(s) by the date(s} shown.

Form 1120 07/20/2008

After our review of your information, we have determined that you have not filed
tax returns for the above-mentioned tax period(s) dating as far back as 2008. Please
file your return(s) by 08/04/2009. If there is a balance due on the return(s),
penalties and interest will continue to accumulate from the due date of the return(s)
until it is filed and paid. If you were not in business or did not hire any employees
for the tax period(s} in guestion, please file the return{s} showing yocu have nc
liabilaities.

If you have questions asbout the formis) or the due date (s} shown, you can c¢all us at
the phone number or write to us at the address shown at the top of this notice. If you
need help in determining your annual accounting periocd (tax year), see Publication 538,
Accounting Periods and Methods.

We assigned you a tax classification based on information obtained from you or your
representative. It is not a legal determination of your tax classification, and is not
binding on the IRS. If you want a legal determination of your tax classification, you may
request a private letter ruling from the IRS under the guidelines in Revenue Procedure
2004-1, 2004-1 I.R.B. 1 (or superseding Revenue Procedure for the year at issue). HNote:
Certain tax classification elections can be requested by filing Form 8832, Entity
Classification Election. See Form 8832 and its instructions for additional information.

IMPORTANT INFORMATION FOR S CORPORARTION ELECTION:

If you intend to elect to file your return as a small business corporation, an
election to File a Form 1120-3 must be made within certain timeframes and the
corporation must meet certain tests. All of this iqformation is %ncluded in the
instructions for Form 2553, Election by a Small Business Corporation.
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(IRS USE ONLY) 5754 07-20-2009 QUIC B 9999993593 55-4

If yeou are required to deposit for employment taxes (Forms 541, 8943, 940, 9244, 345,
CT-1, or 1042}, excise taxes {(Form 720), or income taxes (Form 1120), you will receive a
Welcome Package shortly, which includes instructions for making your deposits
electronically through the Electronic Federal Tax Payment System (EFTPS). A Perscnal
Identification Number (PIN} for EFTPS will also be sent to you under separate cover.
Please activate the PIN once you receive it, even if you have requested the services of a
tax professional or representative. For more informaticn about EFTPES, refer to
Publication 966, Electronic Choices to Pay All Your Federal Taxes and Publication 4248,
EFTPS (Brochure). If you need to make a deposit before you receive your Welcome Package,
please visit an IRS taxpayer assistance center Lo obtain a Federal Tax Deposit Coupon,
Form B8109-B. To locate the taxpayer assistance center nearest you, visit the IRS Web site
at http://www,irs.gov/localcontacts/index.html. Note: You will not be able to obtain Form
8108-B by calling 1-800-829-TAXFORMS (1-800-829-367¢).

The IRS is committed to helping all taxpayers comply with their tax filing
obligations. If you need help completing your returns or meeting your tax obligations,
Authorized e-file Providers, such as Reporting Agents (payroll service providers}) are
available to assist you. Visit the IRS Web site at www.irs.gov for a list of companies
that offer IRS e-file for business products and services. The list provides addresses,
telephone numbers, and links to their Web sites.

To obtain tax forms and publications, including those referenced in this notice,
vigit our Web site at www.irs.gov. If you do not have access to the Internet, call
1-800-829-3676 (TTY/TDD 1-800-829-4059) or wvisit your local IRS office.

IMPORTANT REMINDERS:

* Keep a copy of this notice in your permanent records. This notice is issued only
cne time and the TRS will not ba able to generate a duplicate copy feor you.

* Use this EIN and your name exactly as they appear at the top of this notice on all
your federal tax forms.

* Refer to this EIN on your tax-related correspondence and documents.

If you have questions about your EIN, you can call us at the phone number or write to
us at the address shown at the top of this notice. If you write, please tear off the stub
at the bottom of this notice and send it along with your letter. If you do not need to
write us, do not complete and return the stub. Thank you for your cooperation.

Keep this part for your records. CP 575 A (Rev. 7-2007}

Return this part with any correspondence
so we may identify your account. Please CP 575 A
correct any errors in your name or address.

9989590993

Your Telephone Number Best Time to Call DATE OF THIS NOTICE: 07-20-2009
{ ) - EMPLOYER IDENTIFICATION NUMBER: 27-0574893

FORM: 55-4 NOBOD
INTERNAL REVENUE SERVICE QUICK COMMENTS INC
CINCINNATTI OH 45555-0023 TALKBACK CONTENT

(AMARAN MY lodldalal % GREG PETRAS
hahillihlshlulidosllallonmbilndhilals, e e o

PHOENIX, AZ 85016
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BYLAWS
OF
QUICK COMMENTS, INC.

a Delaware corporation

ARTICLE I
OFFICE

. SE(‘?TI'()N. L. Registered Office. The registered office shall be at 1209 Orange Street, in
the City of Wilmington, County of New Castle, State of Delaware. The name of its registered
agent at that address is The Corporation Trust Company.

SECTION 2. Other Offices. The Corporation may also have an office or offices at such

other Place or places, within or without the State of Delaware, as the Board of Directors may
from time to time designatc.

ARTICLE I
STOCKHOLDERS' MEETINGS

SECTION 1. Annual Meetings. The Annual Meeting of Stockholders, for the election of
directors to succeed those whose terms cxpire and for the transaction of such other business as
may properly come before the meeting, shall be held at such place, on such date, and at such
time as the Board of Directors shall each year fix.

If the clection of directors shall not be held on the day designated herein for any annual
meeting, or at any adjournment thereof, the Board of Directors shall cause the election to be held
at a special meeting of the stockholders as soon thereafter as convcniently may be possible,
unless otherwise provided in the Certificate of Incorporation. At such meeting the stockholders
may elect the directors and transact other business with the same force and effect as at an annual
meeting duly called and held.

SECTION 2. Special Meetings. Special meetings of the stockholders shall be held at the
principal office of the Corporation in the State of Delaware, or at such other place within or
outside the State of Delaware as may be designated in the notice of said meeting, upon call of the
Board of Directors, or of the Chairman of the Board or the President, or of at least ten percent
(10%) of the issued and outstanding common stock of the Corporation.

SECTION 3. Notice and Purpose of Meetings. Notice of the purpose or purposes and of
the time and place within or outside the State of Delaware of every meeting of stockholders shall
be given by the Chairman of the Board or the President or the Vice President or the Secretary ot
an Assistant Secretary cither personally or by mail, facsimile, electronic mail or by any other
means of communication, not less than ten (10) days, nor more than sixty (60) days, before {he
meeting, to each stockholder of record entitled to vote at such meeting. If mailed, such notice
shall be directed to cach stockholder at such stockholder's address as it appears on the stock book
unless such stockholder shall have filed with the Secretary of the Corporation a written request

2296818
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that n(?tices intended for such stockholder be mailed to some other address, in which case it shall
b? mailed or transmitted to the address designated in such request. Such further notice shall be
given as may be required by law. Except as otherwise expressly provided by law, no notice of a
meet?ng pf stockholders shall be required to be given to any stockholder who shall attend such
meeting in person or by proxy, or who shall, in person or by attorney thereunto authorized, waive
such notice in writing or by facsimile, electronic mail or telephone, either before or after such
meeting. Except where otherwise required by law, notice of any adjourned meeting of the
stockholders of the Corporation shall not be required to be given.

SECTION 4. Quorum. Except as otherwise provided by law, by the Certificate of
Incorporation, or as provided below, the presence, in person or by proxy, of the holders of record
of shares of the capital stock of the Corporation possessing a majority of the aggregate number of
votes to which all outstanding shares of the capital stock of the Corporation are entitled, shall
constitute a quorum at all meetings of stockholders. Except as otherwise provided by the
Certificate of Incorporation, where a scparate vote by a class or classes is required, a majority of
the outstanding shares of such class or classes, present in person or represented by proxy, shall
constitute a quorum entitled to fake action with respect to that vote on that matter. In the absence
of a quorum at any meeting or any adjournment thereof, the holders of shares possessing a
majority of the aggregate number of votes present and entitled to be cast at such meeting or
adjournment thereof may adjourn such meeting or adjournment from time to time. At any such
adjourned meeting at which a quorum is present, subject to compliance with any additional
notice required by law, any business may be transacted which might have been transacted at the
meeting as originally called.

SECTION S. QOrganization. Mectings of the stockholders shall be presided over by the
Chairman of the Board, or if the Chairman of the Board is not present, by the President. The
Secretary of the Corporation, or in his absence, an Assistant Secretary, shall act as secretary of
every meeting, but if neither the Secretary nor an Assistant Secretary is present, stockholders
entitled to cast a majority of the votes present and entitled to be cast at the meeting shall choose
any person present to act as secretary of the meeting.

SECTION 6. Voting. Except as otherwise provided in the Bylaws, the Certificate of
Incorporation, or in the laws of the State of Delaware, at every meeting of the stockholders, each
stockholder of the Corporation entitled to vote at such meeting shall have one (1) vote in person
or by proxy for each share of stock having voting rights held by such stockholder and registered
in such stockholder's name on the books of the Corporation. Any vote of stock of the
Corporation may be given by the stockholder cntitled to vote in person or by a proxy authorized
{a) by a writing executed by such stockholder (or his duly authorized agent) or (b) in such other
manner as is permitted by the General Corporation Law of the State of Delaware, and delivered
to the secretary of the meeting. Except as otherwise required by law, by the Certificate of
Incorporation or these Bylaws, or in electing directors, all matters coming before any mceting of
the stockholders shall be decided by the affirmative vote of stockholders entitled to cast a
majority of the number of votes present and entitled to be cast thereat, a quorum being prescnt.
At all elections of directors the voting may, but need not, be by ballot.
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SECTION 7. List of Stockholders. A complete list of the stockholders entitled to vote at
the ensuing election, arranged in alphabetical order, and showing the address of each stockholder
and the number of shares registered in the name of each stockholder shall be prepared by the
Secretary, or other officer of the Corporation having charge of said stock ledger. Such list shall
be open to the examination of any stockholder during ordinary business hours, for a period of at
least ten (10) days prior to the election, either at a place within the city, town or village where the
¢lection is to be held, which place shall be specified in the notice of the mecting, or, if not so
specified, at the place where said meeting s to be held, and the list shal] be produced and kept at

the time and place of election during the whole time thereof, and subject to the inspection of any
stockholder who may be present.

SECTION 8. Consent of Stockholders. Any action required or permitted to be taken at
any meeting of the stockholders of the Corporation may be taken without a meeting without prior
notice and without a vote if a consent in writing setting forth the action so taken shall be signcd
by the holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon werc present and voted. Prompt notice of the taking of the corporate action without

a meeting by less than unanimous written consent shall be given to those stockholders who have
not consented in writing.

SECTION 9. Remote Communication. For the purposes of these Bylaws, if authorized
by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as
the Board of Directors may adopt, stockholders and proxyholders may, by means of remote
communication: (a) participate in a meeting of stockholders and (b) be deemed present in person
and vote at a meeting of stockholders whether such meeting is to be held at a designated place or
solely by means of remote communication, provided that (i) the Corporation shall implement
reasonable measures to verify that each person deemed present and permitted to vote at the
meeting by means of remote communication is a stockholder or proxyholder; (ii) the Corporation
shall implement reasonable measures to provide such stockholders and proxyholders a
reasonable opportunity to participate in the mecting and to vote on matters submitted to the
stockholders, including an opportunity to read or hear the proceedings of the meeting
substanhally concurrently with such proceedings; and (iii) if any stockholder or proxyholder
votes or takes other action at the meeting by means of remote communication, a record of such
vote or other action shall be maintained by the Corporation.

ARTICLETII
DIRECTORS

SECTION 1. Management of Comoration. The business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors which may exercise all such
powers of the Corporation and do all such lawfut acts and things as are not by statute or by the
Certificate of Incorporation or by these Bylaws required to be exercised or done by the
stockholders.

SECTION 2. Number and Election of Directors. The number of ‘directors shall not be
less than one (1) nor more than nine (9) and may be changed from time to time by a resolution of
the Board of Directors within the limits (if any) prescribed by the Certificate of Incorporation.

3 2296818

PATENT
REEL: 023107 FRAME: 0645



Except as provided in Scction 3 of this Article 111, directors shal] be elected by a majority of the
votes cast at the Annual Mecting of Stockholders and each director shall be elected to serve for
one year and until such director's successor is duly elected and qualified, or until such director's
earlier death, resignation, or removal. Any director may resign al any time upon written notice
to the Corporation. Directors nced not be stockholders.

SECTION3. Vacancies. Unless otherwise required by law or the Certificate of
Incorporation, vacancies arising through death, resignation, removal, an increase in the number
of directors, or otherwise may be filled only by a majority of the directors then in office, though
less than a quorum, or by a sole remaining director, and the directors so chosen shall hold office
until the next annual election and until their successors are duly clected and qualified, or until
their earlier death, resignation, or removal.

SECTION 4. Quorum. Except as otherwise required by law or the Certificate of
Incorporation, at all meetings of the Board of Directors, a majority of the entire Board of
Directors shall constitute a quorum for the transaction of business and the act of a majority of the
directors present at any meeting at which there is a quorum shall be the act of the Board of
Directors. I a quorum shall not be present at any meeting of the Board of Directors, the
directors present thereat may adjourn the meeting form time to time, without notice other than
announcement at the mceting of the time and place of the adjourned meeting, until a quorum
shal] be present.

SECTION 5. Meetings. Meetings of the Board of Directors shall be held at such place
within or outside the State of Delaware as may from time to time be fixed by resolution of the
Board of Directors, or as may be specified in the notice of the meeting. Regular meetings of the
Board of Directors shall be held at such times as may from time to time be fixed by resolution of
the Board of Directors, and special meetings may be held at any timc upon the call of the
Chairman of the Board of Directors, the President or any Vice-President or the Secretary or any
director by oral, electronic mail, facsimile or written notice delivered or transmitted to each
director not less than twenty-four (24) hours before such meeting. A meeting of the Board of
Directors may be held without notice immediately after the annual meeting of stockholders.
Notice need not be given of regular meetings of the Board of Directors. Meetings may be held at
any time without notice if all the directors are present, or if at any time before or after the
meeting those not present waive notice of the meeting in writing.

SECTION 6. Meetings by Means of Conference Telephone. Unless otherwise provided
in the Certificate of Incorporation, members of the Board of Directors of the Corporation, or any
committee thereof, may participate in a meeting of the Board of Directors or such commitiee by
means of a conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and participation in a meeting pursuant
to this Section 6 shall constitutc presence in person at such meeting.

SECTION 7. Committees. The Board of Directors may, in its discretion, by the
affirmative vote of a majority of the whole Board of Directors, appoint commitiees that shall
have and may exercise such powers as shall be conferred or authorized by the resolutions
appointing them. A majority of any such committee, if the committee be composed of more than
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two (2) members, may determine its action and fix the time and place of its meetings, unless the
Board of Directors shall otherwise provide. The Board of Directors shall have power at any time
to fill vacancies in, to change the membership of, or to discharge any such committee. The
committees shall keep regular minutes of their proceedings and report the same to the Board of
Directors when required.

SECTION 8. Dividends. Subject always to the provisions of the law and the Certificate
of Incorporation, the Board of Directors shall have full power to determine whether any, and if
any, what part of any, funds legally available for the payment of dividends shall be declared in
dividends and paid to stockholders; the division of the whole or any part of such funds of the
Corporation shall rest wholly within the lawful discretion of the Board of Directors, and it shall
not be required at any time, against such discretion, to divide or pay any part of such funds
among or to the stockholders as dividends or otherwise, and the Board of Directors may fix a
sum which may be set aside or reserved over and above the capital paid in of the Corporation as
working capital for the Corporation or as a reserve for any proper purpose, and from time to time
may increase, diminish, and vary the same in its absolute judgment and discretion.

SECTION 9. Informal Action. Any action required or permitted to be taken at any
meeting of the Board of Directors or any commitice thereof may be taken without a meeting if
all members of the Board or the commitiee, as the case may be, consent thereto in writing, and
the writing or writings are filed with the minutes of proceedings of the Board or the committee.

SECTION 10. Compensation. The members of the Board of Dircctors shall not be
entitled to fees, salaries, or other compensation for their services except as determined by a
majority vote of the Board. The members of the Board of Directors may be reimbursed for their
reasonable expenses as such members. Nothing contained herein shall preclude any director
from serving the Corporation, or any parent, subsidiary, or affiliated Corporation, as an officer or
in any other capacity and receiving proper compensation therefor.

ARTICLE IV
OFFICERS

SECTION 1. Election. The Board of Directors, as soon as may be practicable after the
annual meeting of stockholders held in each year, shall elect a President, a Secretary and a
Treasurer. Further, upon the nomination and recommendation of the President, the Board of
Directors may from time to time elect a Chairman of the Board, one or more Executive Vice
Presidents, Senior Vice Presidents, Vice Presidents, and such Assistant Secretaries, Assistant
Treasurers, Assistant Controllers and other officers, agents, and employees as may be nccessary
or appropriate. The same person may hold more than one office. If a Chairman of the Board is
to be chosen, such Chairman shall be chosen from among the directors.

SECTION 2. Term and Removal. The term of office of all officers shall be until their
respective successors are elected and qualified, and any officer may be removed from office,
either with or without cause, at any time by the affirmative vote of a majority of the members of
the Board of Directors then in office. A vacancy in any office arising from any cause may be
filled for the unexpired portion of the term by the Board of Directors.
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SECTION 3. The President; Chairman of the Board - Powers and Duties. The President
of the Corporation shall have such powers, authority and duties as ordinarily pertain to such
office and shall be responsible for the general supervision and coordination of the affairs and
operations of the Corporation. Further, the President shall preside over all meetings of the
stockholders and directors of the Corporation, except to the extent the Board of Directors
determines otherwise. The President's primary responsibilities shall be to supervise the affairs
and operations of the Corporation and to conduct the affairs of the Corporation to achieve such
objectives as may be established from time to time by the Board of Directors and to ensure that
the activities of the various subsidiaries, divisions and other operating units of the Corporation
are properly coordinated. The President shall have final authority over the affairs, operations and
budgets of such subsidiaries, divisions and other operating units, and shall keep the Board of
Directors advised. The President shall sign or countersign certificates, contracts, and other
instruments of the Corporation as authorized by the Board of Directors, and shall perform all of
the duties and enjoy all the powers which are delegated to the President by the Board of
Directors, except in all instances as the President may delegate such authority and such duties to
other officers of the Corporation. In the event the Board of Directors elects a Chairman of the
Board of Directors who is not alse the President, the Chairman of the Board shall have all the
powers of the President in the President's absence or inability to act and such other powers as the
Board of Directors shall designate,

SECTION 4. Vice Presidents - Powers and Duties. Each Vice President shall have such
powers and discharge such duties as may be assigned to such vice presidents from time to time
by the President or by the Board of Dircctors upon recommendation of the President. One or
more Executive Vice Presidents and/or Senior Vice Presidents may be appointed.

SECTION 5. Secretary - Powers and Duties. The Secretary shall issue notices for all
meetings except that notice for special meetings of directors called at the request of a majority of
the directors may be issued by such directors, shall keep minutes of all meetings, shall have
charge of the seal and the corporate minute books, and shalt make such reports and perform such
other dutics as are incident to the Sccretary’s office, or are properly required of the Sceretary by
the Board of Directors.

SECTION 6. Assistant Secretarics - Powers and Duties. The Assistant Secretaries in
order of their seniority shall, in the absence or disability of the Secrctary, perform the duties and
exercise the powers of the Secretary, and shall perform such other duties as thc Board of
Directors shall prescribe.

SECTION 7. Treasurer - Powers and Duties. The Treasurer shall have the custody of all
monies and securities of the Corporation and shall keep regular books of account. The Treasurer
shall disburse the funds of the Corporation in payment of the just demands against the
Corporation or as may be ordered by the Board of Directors, taking proper vouchers for such
disbursements, and shall render to the Board of Directors from time to time as may be required
of the Treasurer, an account of all the Treasurer's transactions and of the financial condition of
the Corporation. The Treasurer shall perform all duties incident to such office or that are
properly required of the Treasurer by the Board of Directors.
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SEC:T]OI*{ 8.. Assistant Treasurers - Powers and Duties. The Assistant Treasurers in the
order of their seniority shall, in the absence or disability of the Treasurer, perform the dutics and

exercisc the powers of the Treasurer, and shall perform such other duties as the Board of
Directors shall prescribe.

SECTION 9. Voting Corporation's Securities. Unless otherwise ordercd by the Board
of Directors, the President, or in the event of the President's inability to act (or in the event the
President so designates), such officer as may be designated by the Board of Directors to act in
the absence thereof (or as may be designated by the President), shall have full power and
authority on behalf of the Carporation to attend and to act and to vote {whether in person or by
proxy) at any meetings of security holders of corporations in which the Corporation may hold
securities, and at such meetings shall posscss and may exercise (whether in person or by proxy)
any and all rights and powers incident to the ownership of such securities, which as the owner
thereof the Corporation might have possessed and exercised, if present. The Board of Directors
by resolution from time to time may confer like powers upon any other PErson Or pcrsons.

SECTION 10. Divisional Officers. The Board of Directors may from time to time
establish and abolish one or more operating divisions of the Corporation. The Board of Directors
may assign one of the Vice Presidents of the Corporation to any such division who shall, subject
to the direction of the Board of Directors and the President, supervise and control the business of
such division and all officers, agents, and employees of the Corporation whose principal duties
are in connection with the business of such division. The Vice President so assigned to any such
division may be appointed as the President of such division in connection with the operation of
its business. The Board of Directors may also appoint one or more Vice Presidents, a Secretary,
a Treasurer, and one or more Assistant Treasurers or Secretaries of any such division, who shall
hold their offices for such terms and exercise such powers and perform such duties as shall be
deterrnined by the Board or by the President of such division. Persons so appointed by the Board
of Directors as Vice President, Treasurer, Secretary, Assistant Treasurer, or Assistant Secretary
of a division need not also be officers of the Corporation.

ARTICLE V
CERTIFICATES OF STOCK

SECTION 1. Form and Transfers. The interest of each stockholder of the Corporation
shall be evidenced by certificates for shares of stock, certifying the number of shares represented
thereby and in such form not inconsistent with the Certificate of Incorporation as thc Board of
Dircctors may from time to time prescribe.

Transfers of shares of the capital stock of the Corporation shail bc made only on the
books of the Corporation by the registered holder thereof, or by his attomey thereunto authorized
by power of attorney duly executed and filed with the Secretary of the Corporation, or with a
transfer clerk or a transfer agent appointed as in Section 3 of this Article provided, and on
surrender of the certificate or certificates for such shares properly endorsed and the payment of
all taxes thereon. The person in whose name shares of stock stand on the books of _the
Corporation shall be deemed the owner thereof for all purposes as regards the Corporation;
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provided that whencver any transfer of shares shall be made for collateral security, and not
absolutely, such fact, if known to the Secretary of the Corporation, shall be so expressed in the
entry of transfer. The Board may, from time to time, make such additional rules and regulations
as it may deem expedient, not inconsistent with thcse Bylaws, concerning the issue, transfer, and
registration of certificates for shares of the capital stock of the Corporation,

The certificates of stock shall be signed by the President or a Vice President and by the
Secretary or an Assistant Secretary or the Treasurer or an Assistant Treasurer, and may be sealed
with the seal of the Corporation. Such seal may be a facsimile, engraved or printed. If such
certificate is countersigned (a) by a transfer agent or transfer clerk other than the Corporation or
its employee, or, (b) by a registrar other than the Corporation or its cmployee, any other
signaturc on the certificate may be a facsimile. In case any officer, transfer agent, transfer clerk
or registrar who has signed or whose facsimile signature has been placed upon such certificate
shall have ceased to be such officer, transfer agent, transfer clerk or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if he or she were
such officer, transfer agent, transfer clerk or registrar at the date of its issue.

SECTION 2. Lost, Stolen, Destroyed, or Mutilated Centificate. No certificate for shares
of stock in the Corporation shall be issued in place of any certificate alleged to have been lost,
destroycd, or stolen, except on production of such evidence of such loss, destruction, or theft and
on delivery to the Corporation, if the Board of Directors shall so require, of a bond of indemnity
in such amount (not excecding twicc the valuc of the shares represented by such centificate),
upon such terms and secured by such surety as the Board of Directors may in its discretion
require.

SECTION 3. Transfer Agent and Registrar. "|'he Board of Directors may appoint one or
more transfer clerks or one or more transfer agents and one or more registrars, and may require
all certificates of stock to bear the signature or signatures of any of them.

ARTICLE Vi
FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of January in each year and
shall end on the thirty-first day of December next following, uniess otherwise determined by the
Board of Directors.

ARTICLE VII
CORPORATE SEAL

A corporate seal shall not be requisite Lo the validity of any contract, instrument or
document executed by or on behalf of the Corporation. The corporate seal, if any, shall have
inscribed thereon the name of the Corporation, and the year of its organization. The seal may be
used by causing it or a facsimile thereof to be impressed, affixed or otherwise reproduced.
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ARTICLE VIIt
INDEMNIFICATION

SECTION 1. Power to Indemnify in Actions, Suits or Proceedings other than those by
or in the Right of the Corporation. Subject to Section 3 of this Article VIII, the Corporation shall
mderp nify any person who was oris a party or is threatened to be made a party to any threatened,
Pendmg or completed action, suil or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that
such person is or was a director or officer of the Corporation, or is or was a director or officer of
the Corporation serving at the request of the Corporation as a director or officer, employee, or
agent of another corporation, partnership, joint venture, trust, c¢mployee benefit plan, or other
enterprise, against expenses (including attomeys' fees), judgments, fines, and amounts paid in
settlement actually and reasonably incurred by such person in connection with such action, suit,
or proceeding if such person acted in good faith and in a manner such person reasonably believed
to be in or not opposed to the best interests of the Corporation, and, with respect 16 any criminal
action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful.
The termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which such person reasonably believed to be in
or not opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that such person's conduct was unlawful.

SECTION 2. Power to Indemnify in Actions, Suits, or Proceedings by or in the Right of
the Corporation. Subject to Section 3 of this Article VI, the Corporation shall indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending, or
completed action or suit by or in the right of the Corporation to procure a judgment in its favor
by reason of the fact that such person is or was a director or officer of the Corporation, or is or
was a director or uofficer of the Corporation serving at the request of the Corporation as a
director, officcr, employee, or agent of another corporation, partnership, joint venture, trust,
employee benefit plan, or other enterprise against cxpenses {including attomcys' fees) actually
and reasonably incurred by such person in connection with the defense or settlement of such
action or suit if such person acted in good faith and in a manner such person reasonably believed
to be in or not opposed to the best intcrests of the Corporation; except that no indemnification
shall bc made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery
or the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circurmnstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or
such other court shall deem proper.

SECTION 3. Authorization of Indemnification. Any indemnification under this Article
VIII (unless ordered by a court) shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the director ot officer is proper in the
circumstances because such person has mect the applicable standard of conduct set forth in
Section 1 or Section 2 of this Article VIII, as the case may be. Such determination shall be m'ade
by (a) a majority vote of the directors who are not parties to such action, suit, or proceeding,
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cven though less than a quorum, or (b) if there are no such directors, or if such directors so
direct, by independent legal counsel in a written opinion, or (c) by the stockholders. To the
extent, however, that a director or officer of the Corporation has been successful on the merits or
otherwise in defense of any action, suit, or proceeding described above, or in defense of any
claim, issue, or matter therein, such person shall be indemnificd against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection therewith, without
the necessity of authorization in the specific case.

SECTION 4. Good Faith Defined. For purposes of any determination under Section 3
of this Article VIII, a person shal] be deemed to have acted in good faith and in a manner such
person reasonably believed to be in or not opposcd to the best interests of the Corporation, or,
with respect to any criminal action or proceeding, to have had no reasonable cause to believe
such person's conduct was unlawful, if such person's action is based on the records or books of
account of the Corporation or another cnterprise, or on information supplied to such person by
the officers of the Corporation or another enterprise in the course of their duties, or on the advice
of legal counsel for the Corporation or another enterprise or on information or records given or
reports made to the Corporation or another enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable carc by the Corporation or
another enterprise. 'The term "another enterprise” as used in this Section 4 shall mean any other
corporation or any partnership, joint venture, trust, employee benefit plan, or other enterprise of
which such person is or was serving at the request of the Corporation as a director, officer,
employee, or agent. The provisions of this Section 4 shall not be deemed to be exclusive or to
limit in any way the circumstances in which a person may be deemed to have met the applicable
standard of conduct set forth in Scction 1 or 2 of this Article VI, as the case may be.

SECTION 5. Indemnification by a Court. Notwithstanding any contrary determination
in the specific case under Section 3 of this Article Vill, and notwithstanding the absence of any
determination thereunder, any director or officer may apply to the Court of Chancery in the State
of Delaware for indemnification to the extent otherwise permissible under Sections | and 2 of
this Article V111. The basis of such indemnification by a court shall be a determination by such
court that indemnification of the director or officer is proper in the circumstances because such
person has met the applicable standards of conduct set forth in Section 1 or 2 of this Article VIII,
as the case may be. Neither a contrary determination in the specific case under Section 3 of this
Article VIII nor the absence of any determination thercunder shall be a defense to such
application or creatc a presumption that the director or officer seeking indemnification has not
met any applicable standard of conduct. Notice of any application for indemnification pursuant
to this Section 5 shall be given to the Corporation promptly upon the filing of such application.
If successful, in wholc or in part, the director or officer seeking indemnification shall also be
entitled to be paid the expense of prosecuting such application.

SECTION 6. Expenses Payable in Advance. Expenses incurred by a director or officer
in defending any civil, criminal, administrative, or investigative action, suit, or _proceeding sh_all
be paid by the Corporation in advance of the final disposition of such action, suit, or proc::edlng
upon receipt of an undertaking by or on behalf of such director or officer 1o repay sugh amount if
it shall ultimately be determined that such person is not entitled to be indemnified by the
Corporation as authorized in this Article VIII,
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SECTION 7. Nonexclusivity of Indemnification and Advancement of Expenses, The

indemnification and advancement of expenses provided by or granicd pursuant to this Article
VIII shall not be deemed exclusive of any other rights to which those seeking indemnification or
advancement of expenses may be entitled under the Certificate of Incorporation, any Bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such
person’s official capacity and as to action in another capacity while holding such office, it being
the policy of the Corporation that indemnification of the persons specified in Sections t and 2 of
this Article VIII shall be madc to the fullest extent permitted by law. The provisions of this
Articte VI shall not be deemed to preclude the indemnification of any person who is not
specified in Section 1 or 2 of this Article VIII but whom the Corporation has the power or

obligation to indemnify under the provisions of the General Corporation Law of the State of
Delaware, or othcrwise.

SECTION 8. Insurance. The Corporation may purchase and maintain insurance on
behalf of any person who is or was a director or officer of the Corporation, or is or was a direclor
or officer of the Corporation serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust, employee benefit
plan, or other enterprise against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person's status as such, whether or not the
Corporation would have the power or the obligation 1o indemnify such person against such
liability under the provisions of this Article VIIL

SECTION 9. Certain Definitions. For purposes of this Article VIII, references to “the
Corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its directors
or officers, so that any person who is or was a director or officer of such constituent corporation,
or is or was a director or officer of such constituent corporation serving at the request of such
constituent corporation as a director, officer, employce, or agent of another corporation,
partnership, joint venture, trust, employee bencfit plan, or other enterprise, shall stand in the
same position under the provisions of this Article VIII with respect to the resulting or surviving
corporation as such person would have with respect to such constituent corporation if its separate
existence had continued. For purposes of this Article VIII, references to "fines” shall include any
excisc taxes assessed on a person with respect to an employee benefit plan; and references to
"serving at the request of the Corporation” shall include any service as a director, officer,
employee, or agent of the Corporation which imposes duties on, or involves scrvices by, such
director or officer with respect to an employee benefit plan, its participants or beneficiaries; and
a person who acted in good faith and in a manner such person reasonably believed to be in the
interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have
acted in a manner "not opposed to the best interests of the Corporation™ as referred to in this
Article VIII.

SECTION 10.  Survival of Indemnification and Advancement of Exgcnsgs. The
indemnification and advancement of expenses provided by, or granted pursuant to, this Article
VIII shall, unless otherwise provided when authorized or ratified, continue as to a person who
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has ceased to be a director or officer and shall inure to the benefit of the heirs, executors, and
administrators of such a person.

SECTION 11. Limitation on Indemnification. Netwithstanding anything contained in
this Article VIII to the contrary, except for proceedings to enforce rights to indemnification
(which shall be governed by Section 5 hereof), the Corporation shall not be obligated to
indemnify any director or officer in connection with a proceeding (or part thereof) initiated by

such person unless such proceeding (or part thereof) was authorized or consented to by the Board
of Directors of the Corporation.

SECTION 12.  |ndemnification of Employees and Agents. The Corporation may, to the
extent authorized from time to time by the Board of Directors, provide rights to indemnification

and to the advancement of expenses to employees and agents of the Corporation similar to those
conferred in this Article V11 to directors and officers of the Corporation.

ARTICLE 1X
AMENDMENTS

Except as otherwise provided in the Certificate of Incorporation, the Bylaws of the
Corporation shall be subject to alteration, amendment, or repeal, and new Bylaws not
inconsistent with any provision of the Certificate of Incorporation or law, may be made, either by
the affirmative vote of the stockholders entitled to cast a majority of the number of votes present
and entitled to be cast at any annual or special meeting of the stockholders, a quorum being
present, or by the affirmative vote of a majority of the whole Board, given at any regular or
special meeting of the Board, provided that notice of the proposal so to make, alter, amend, or
repeal such Bylaws be included in the notice of such meeting of the Board or the stockholders, as
the casc may be. Bylaws made, altered, or amended by the Board may be altered, amended, or
repealed by the affirmative vote of stockholders entitled to cast a majority of the number of votes
present and entitled to be cast at any annual or special meeting thereof. These Bylaws may not
be altered, amended, or repealed, in whole or in part, or new Bylaws may not be adopted which
contravene or attempt to contravene or avoid the provisions of the Certificate of Incorporation.

Adopted as of \\ / 3 , 2008. Confirmed as to adoption.

Greg Petras . Presidcnt' 2®)
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