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SECRETARY OF STATE

| BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of ,LB_ page(s) was
prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true

and correct.

IN WITNESS WHEREOF, | execute this ﬁ
certificate and affix the Great Seal of

the State of California this day of |
- 0CT 1 62001 i

R F

Secretary of State
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FIFTH AMENDED AND RESTATED JUL 101998 :
ARTICLES OF INCORPORATION i

OF .
ULSI SYSTE!S, INC. nmu

Bo Ericsson and Charles E. Crane certify that:

L. They are the President and the Secretary, respectively, of ULSI
California corporation (the “Corporation™). pectively Systems, fnc.,a

2. The Articles of Incorporation of this Corporation are hereby amended and restatcd 10
read as follows: )

ARTICLE 1.

The name of this Corporation is Apache Systems, Inc. %

ARTICLEIL.

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

ARTICLE L.

Section 1. Limitation of Director's Liability. The liability of the directors of the
Corpcration for monctary damages shall be eliminated to the fullest extent permitted under
Califomia law.

Section2.  Indemnification of Corporate Agents. The Corporation is authorized to
provide indemnification of agents (as defined in Section 317 of the California Corporstions Code)
for breach of duty to the Corporation and its shareholders through Bylaw provisions or through
agreements with the agents, or both, in excess of the indemnification otherwise permitted by Section
317 of the California Corporatirns Code, subject to the limits ~n such excess indemnification set
forth in Section 204 of the Caliiumia Corporations Code.
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. Section 3. Repeal and Modification. Any repeal or modification of the fi i
qrovnsions of tl"ds Article IT1 by the shareholders of the Corporation shall not advem(;;ez;flel:: any
right or protection of a director, officer or agent of the Corporation existing at the time of such al
or modification. repe

e, i Y 5

ARTICLE IV.

This Corporation is authorized to issue two classes of shares of stock, desi *

, This v , designated “Common
§tock and “Preferred Stock.” The total number of shares that this Corporation is authorized to issue
|s.l39,222.299 ghares. The number of shares of Common Stock authorized is 80,000,000 shares
with n:) par value. The number of shares of Preferred Stock authorized is 59,222,299 shares with no
par value.

Section 1. Title of Series and Number of Shares. There shall be seven seri
Stock, designated and known as Series A-1 Preferred Stock, Series A-2 Preferrcd Sst::;f (S)ﬁ:er:i:lj;d ;
Preferred Stock, Series A-4 Preferred Stock, Series B-1 Preferred Stock, Series B-2 Preferred Stock f
and Series C Preferred Stock. The number of shares constituting the Series A-] Preferred Stock (the |
“Series A-1 Preferred Stock™) shaill be 13,572,000 shares. The number of shares constituting the i
Series A-2 Preferred Stock (the “‘Series A-2 Preferred Stock™) shall be 3,803,998 shares. The l
number of shares constituting the Scrics A-3 Preferred Stock (the “Series A-3 Preferred Stock™) shall
be 552,000 shares. The number of shares constituting the Series A-4 Preferred Stock (the “Series
A-3 Preferred Stock’) shall be 300,000 shares. The number of shares constituting the Series B-1
Preferred Stock (the “Series B-1 Preferred Stock™) shall be 2,160,000 shares. The number of shares
constituting the Series B-2 Preferred Stock (the “Series B-2 Preferred Stock™) shall be 10,944,118
shares. The number of shares constituting the Series C Preferred Stock (the “Series C Preferred
Stock™) shall be 27,890,183. The Series A-1 Preferred, Series A-2 Preferred Stock, Series A-3
Preferred Stock and Series A-4 Preferred Stock are referred to herein collectively as the “Series A L
Preferred Stock™ and the Series B-1 Preferred Stock and the Series B-2 Preferred Stock are referred
to herein collectively as the “Series B Preferred Stock.” The Series A Preferred Stock, the Series B
Preferred Stock and the Series C Preferred Stock are referred to herein collectively as the “Preferred

Stock.”

Section 2. ivi i of Pre

(a) The holders of outstanding shares of Series C Preferred Stock shall be entitled
to receive in any fiscal year, when and as declared by the Board of Directors, out of furds then
legally available and subject to the provisions of this Section 2, 8 dividend of $0.018 per share (the
“Series C Preferred Dividend™). The Series C Preferred Dividend is payable in preference and {
priority to payment of any dividend on any other series of Preferred Stock or the Common Stock,

when and as declared by the Board of Directors.

(b)  After payment of the Series C Preferred Dividend, the holders of outstanding
shares of Series A Preferred Stock and Series B Preferred Stock shall be entitled to receive in any N
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fiscal year, when and as declared by the Board of Directors, out of funds i

subject to the provisions of this Section 2, a dividend of (i) with: respect ut)hc thr;lseg:il:z :‘:‘I}::tlt?r:rne‘;
Stock, $0.0128 per share (the “Series A-1 Preferred Dividend™), (i) with respect to the Series :&-2
Preferred Stock, $0.0235 per share (the “Series A-2 Preferred Dividend™), (1ii) with respect to the
Series A-? Preferred Stock, $0.267 per share (the “Series A-3 Preferred Dividend™), (iv) with respect
to the‘ Series A-4 Preferred Stock, $0.04 per share (the “Serics A-4 Preferred Dividend™), and

(v) with respect to the Sen B Preferred Stock, $0.04 per share (the “Series B Preferred Dividend”).
The Scpes B Preferred Dividend is payable in preference and priority to payment of any dividend on
th‘e Series A Preferred Stock or on the Common Stock, when and as declared by the Board of
Directors. The Series A-4 Preferred Dividend is payable in preference and priority to payment of an
dividend on the Series A-3 Preferred Stock, Series A-2 Preferred Stock, Series A-]1 Preferred Stock ’
and Common Stock, when and as declared by the Board of Direciors. The Series A-3 Preferred
Dividend is payable in preference and priority to payment of any dividend on the Series A-2
Preferred Stock, Series A-1 Preferred Stock, and Common Stock, when and as declared by the Board
of Dix:ec-:wrs. The Series A-2 Preferred Dividend is payable in preference and priority to payment of
any dividend on the Series A-] Preferred Stock and Common Stock, when and as declared by the
Board of Directors. The Series A-1 Preferred Dividend is payable in preference and priority to any
pryment of any dividend on the Common Stock, when and as dec’ared by the Board of Directors.

UG

PN

(¢)  The right to such dividends on the Preferred Stock shall not be cumulative,
and no right shall accrue to nolders of the Preferred Stock by reason of the fuct that dividends on
such shares are not declared or paid in any prior year, nor shall any undeclared or unpaid dividend
bear or accrue interest. Dividends may be declared and paid quarterly or otherwise as determined by
the Board of Directors from time to time. Dividends may be declared and paid on the Common
Stock in any fiscul year of the Corporation only if dividends shall have been paid on or declared and
set apart upon all outstanding shares of the Preferred Stock at the rates set forth above for each
quarter or other period of such fiscal year of the Corporation, including the quarter or other period in
which such dividends on the Common Stock are declared.

Section 3.  Yoting Rights.

(a)  Each holder of shares of Preferred Stock shall be entitled to the cumber of votes equal
to the number of shares of Common Stock into which such holder’s shares of Preferred Stock could ;
be converted on the record date for the vote or consent of shareholders and shall have voting rights
and powers equal to the voting rights and powers of the Common Stock. The holder of each share of
Preferred Stock shall be entitled to notice of any shareholders’ meeting in accordance with the
Bylaws of the Corporation and shall vote with holders of the Common Stock and upon any matter
submitted to a vote of shareholders, except those matters required by law to be submitted to a class
ot series vote and except as otherwise provided in Sections 3(a), 3(b), 3(c), 3(d) and 6(a) hereof. i
Fractional votes by the holders of Preferred Stock shall not, however, be permitted .and any fractional f
voting rights resulting from the above formula (after aggregating all shares into which share: of

Preferred Stock held by each holder could be converted) shall be rounded down to the nearest whole

number.
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(b)  The number of directors of the Corporation shall be set forth i rporation’
gﬂ;‘:-::d 'ghe hlzlder; of t?e Series A Preferred Stock, Series B Preferregghto:‘kd::dc Soeries gon :
refe tock, each voting as a separate ciass, shall each be entitl
Company's Board of Directors. entiled 1o cloct one (1) member of the

(d)  Inthe case of any vacancy in the office of a director el i
h_ereof, the sharcholders entitled pursuant to Section 3(b) hereofto eleﬁtgldept;ﬁnu:rmdtigte::l:: )
directors whose place or places shall be vacant, voting as a separate class, may elect a successor o
successors to hold the office for the unexpired term of the former director or directors whose plac; or
plac<_:s shall be vacani. In the case of any vacancy in the office of a director elected pursuant to
Section 3(c) hereof, cither the remaining directors, if any, may appoint, or the holders of Preferred
Stock and Common Stock voting together as one class may elect, a successor or succussors to hold
the office for tl.1e unexpired term of the former director or directors whose place or places shall be
vacant. Any director who shall have been elected may be removed during the aforesaid term of
office on.ly by the vote of the shareholders entitled pursuant to Section 3(b) or 3(c) hereof to elect the
former director creating such vacancy, provided that the shares voted against removal would not be
sufficient to elect the director with cumulative voting.

O] Sections 3(b), 3(c) and 3(d) above shall be void and of no effect thereafter upon the
occurrence of any of the following events:

(i) the consummation of the Corporation’s Initial Registered Public Offering (as
defined in Section 4(b)(i) hereof); and

(ii)  upon the distribution to the shareholders pursuant to Section 5 of the net
proceeds of the sale of all or substantially all the assets of the Corporation.

Section 4. Conversion Rights. The holders of Preferred Stock shall have conversion
rights as follows (the “Conversion Rights”). ’

(a) i _ Each share of Series A Preferred Stock, Series B Preferred Stock
and Series C Preferred Stock shall be convertible, at the option of the holder thereof, at any time after
the dute of issuance of such share at the office of the Corporation or any transfer agent for such
Stock, into such number of fully paid and nonassessable shares of Common Stock as is determined
by dividing with respect to (i) the Series A-1 Preferred Stock, $0.16; (ii) the Series A-2 Preferred
Stock, $0.29'4; (iii) the Series A-3 Preferred Stock, $0.331%4; (iv) the Series A-4 Preferred Stock,
$0.50; (v) the Series B-! Preferred Stock, $0.50; (vi) the Series B-2 Preferred Stock, $0.50 and (vii}
the Series C Preferred Stock, $0.18, by the Applicable Conversion Price, determined as hereinafter
provided, in effect on the date the certificate is surrendered for conversion. The price at which
shares of Common Stock shall be deliverable upon conversion of shares of a seties of Preferred
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Stock (such price with respect to such series of Preferred Stock to which i i i

referred to as the “Applicable Conversion Price”) shall initially be with re‘::ggl :zs:l))e::g g::;::ﬂelr
Preferred Stock, $0.16; (ii) the Series A-2 Preferred Stock, $0.29V4; (iii) the Series A-3 Preferred
St?ck, $0.3_3‘/a; (iv) the Series A-4 Preferred Stock, $0.50; (v) the Series B-1 Preferred Stock, $0.50:
(vi) the Series B-2 Preferred Stock, $0.50 and (vii) the Series C Preferred Stock, $0.18, in each case.

per share of Common Stock. Such initial Applicable Conversi i j
ol vy PP . ion Price shall be adjusted as

) Automatic Conversion. Each share of Series A Preferred Stock, Series

_ B Preferred
Stock and Series C. Preferred Stock (as set forth below) shall automatically be converted into such
numper of_ fully paid and nonassessable shares of Common Stock, determined as hereinafier
provided, in effect on the date of the occurrence of the earlier to occur of the following events:

_ (i) immediately prior to the consumraation of the Corporation’s initial firm-
commitment underwritten public offering under the Securities Act of 1933, as amended (the
‘Securities Act”), provided that such offering is made at $1.00 per share (after adjustments for an
Stock splits or Stock dividends) and results in $10,000,000 or more in gross cash proceeds to the g

Company (net of underwriter commissions and expenses) (the *Initial Registered Public Offering");
or ,

(ii)  with respect to each share of Series A Preferred Stock, Series B Preferred
Stock and Series C Preferred Stock. upon the receipt by the Corporation of the written consent to or
request for such conversion from the holders of at least a majority of the Series A Preferred Stock,
Series B Preferred Stock and Series C Preferred Stock then outstanding. voting together as a single
class, provided that all shares of Series A Preferred Stock, Series B Preferred Stock and Series C
Preferred Stock shall convert concurrently; and provided further, that no shares of Series C Preferred
Stock shall be converted unless the holders of a majority of the shares of Series C Preferred Stock
then outstanding consent to such conversion.

()  Mechanies of Conversion.

(i) Before any holder of Preferred Stock shall be entitled to convert the same into
shares of Common Stock, he shall surrender the certificate or certificates therefor, duly endorsed, at
the office of the Corporation or of any transfer agent for such Stock, and shall give written notice to
the Corporation at such office that he elects to convert the same and shall state therein the name or
names in which he wishes the certificate or certificates for shares of Conimon Stock to be issued.
The Corporation shall, as soon as practicable thereafter, izsue and deliver at such office to such
holder of Preferred Stock, a certificate or certificates for the number of shares of Common Stock to
which he shall be entitled as aforesaid. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of surrender of the shares of Preferred Stock to
be converted, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such shares
of Common Stock on such date.
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N (i)  1f a voluntary conversion is in connection with an underwritten offering of *
securities pursuant to the Securities Act, the conversion may, at the option of any holder tendering
shares of Preferrefl Stock for conversion, be conditioned upon the closing with the underwriters of
the sale of securities pursuant to such offering, in which event the person(s) entitled to receive the
Common Stock upon conversion of the Preferred Stock shall not be deemed to have converted such
Preferred Stock until immediately prior to the closing of such sale of securities.

(d)  Adjustments for Stock Dividends. Subdivisions, or Split-ups of Common Stock. If

the number of shares of Common Stock outstanding at any time after the filing of these Articles of
Incm'-por.ation is increased by a stock dividend payable in shares of Common Stock or by a
subdivision or split-up of shares of " ~mmon Stock, then, effective at the close of business upon the
record date fixed for the determinac 1 of holders of Common Stock entitled to receive such stock
dividend, subdivision or split-up, the Applicable Conversion Price shall be appropriately decreased
;o t.hat éhe nglm_ber (?i: sh?res (C;f Coni:mon Stock issuable on conversion of each share of Series A
eries B or Series referred Stock, as applicable, shall be i i i incre
in the outstanding shares of Common StoI::]:(. inereased in proportion to such increase

(e)  Adjusyments for Combinations of Common Stock. If the number of shares of
_Common Stock outstanding at any time after the filing of these Articles of Incorporation is decreased
oy a combination of the outstanding shares of Common Stock, then, effective at the close of business
upon the record date of such combination, the Applicable Conversion Price shall be appropriately
increased so that the number of shares of Comumnon Stock issuable on conversion of each share of
Series A, Series B or Series C Preferred Stock shall be decreased in proportion to such decrease in
outstanding shares of Common Stock.

$9) Adjustments for Other Distributions. In the event the Corporation at any time or from
time to time makes, or fixes a record date for the determination of holders of Common Stock entitled
to receive any distribution payable in securities of the Corporation other than shares of Common
Stock, then and in each such event provision shali be made so that the holders of Preferred Stock
shall receive upon conversion thereof,, in addition to the number of shares of Common Stock
receivable thereupon, the amount of securities of the Corporation which they would have received
had their Preferred Stock been converted into Comnon Stock on the date of such event and had they
thereafter, during the period from the date of such event to and including the date of conversion,
retained such securities receivable by them as aforesaid during such period, subject to all other
adjustments called for during such period under this Section 4(f) with respect to the rights of the
holders of the Preferred Stock.

()  Adjusunents for Reorganizations, Reclassifications, etc. 1f the Common Stock ;
issuable upon conversion of the Preferred Stock shall be changed into the same or a different number 1
of shares of any other class or classes of stock or other securities or property, whether by ;
reclassification, a merger or consolidation of this Corporation with or into any other corporation or
carporatinns, or a sale of all or substantially all of the assets of this Corporation (but only if the
shareholders of this Corporation hola .more than 50% of the outstanding voting equity securities of
the surviving corporation in such merger, consolidation or sale of assets reorganization), or otherwise
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(other than a subdivision or combination of shares pmvidéd for above os a

transaction refe.rred to in Section 5(d) below) the Applicable Conversion Prl;:rfheznogno;hfgﬂ shall
copcurrently with the effectiveness of such reorganization or reclassification, be proportionatel .
adjusted such that 1!w Preferred Stock shall be convertible into, in lieu of the number of shares )c’;f
Common Stock which the holders would otherwise have been entitled to receive, a number of shar
of such other class or classes of stock or securities or other property equivalent u:') the number of es
shares of Common Stock that would have been subject to receipt by the holders upon conversion of
the Preferred Stock immediately before such event; and, in any such case, appropriate adjustment (as
determined by the Board) shall be made in the application of the provisions herein set forth with
respect to the rights and interests thereafter of the holders of the Preferred Stock, to the end that the
provisions set forth herein (including provisions with respect to changes in and other adjustments of
the A.;pplicable Conversion Price) shall thereafier be applicable, as nearly as may be ren:onablzen i
relation to any shares of stock or other property thereafter deliverable upon the conversion of t‘r;em

Preferred Stock. In the event of any conflict between this Section 4(g) and i i
shall be controlling. ® Section 3(e), Section 3(e)

(h) No Impaimment. The Corporation will not, except by a properly approv
o.f its Al:ticle.s of Incorporation, through any reorganization, trall:sfe: ofissitcs,‘cossolid:?i:: ?:g:::? t
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid t;1e o
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, bui will at all times in good faith assist in the carrying out of all the provisions of this
Section 4 and in the taking of all such action as may be necessary or appropriate in order to protect
the Conversion Rights of the holders of the Preferred Stock against impairment.

(i) Certificates 23 to Adjustments. Upon the occurrence of each adjustment or
rezdjustment of the Applicable Conversion Price pursuant to this Section 4, the Corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series A Preferred Stock, Series B Preferred Stock
or Series C Preferred Stock, a certificate executed by the Corporation’s President or Chief Financial
Officer setting forth such adjustment or readjustment and showing in detail the facts upon which
such adjustment or readjusiment is based. The Corporation shail, upon the written request at any
time of ary holder of Preferred Stock, furnish or cause to be furnished to such holder a like
cenificate setting forth (A) such adjustments and readjustments, (B) the Applicable Conversion Price
at the time in effect, and (C) the number of shares of Common Stock and the amount, if any, of other
property which at the time would be received upon the conversion of the Preferred Stock.

)] Notiges of Record Date. [n the event that the Corporation shall propose at #ny time:
(a) to declare any special dividend or distribution upon its Common Stock, whether in cash, property,
stock or other securities, whether or not out of earnings or earned surplus; (b) to offer for
subscription pro rata to the holders of any class or series of its stock any additional shares of stock of
any class or series or other rights; (c) to effect any reclassification or recapitalization of iws Common
Stock outstanding involving a change in the Common Stock; or (d) to merge or consolidate with or
into any other corporation (other than a mere reincorporation transaction), or sell, lease or convey all

.7-
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or substantially all of its assets, or to liquidate, dissolve or wind up: then. i i i
i s , ; then, in connect .
such event, the Corporation shall send to the holders of Preferred lgu:n:k: 1on with each

(A)  at least twenty (20) days' prior written notice of the date i

'  le nty on which
rec_ord shall be taken for such dividend, distribution or subscription rights (and specifyinng tht.'.I ila:-. on
which the holders of Common Stock shall be entitled thereto) or for determining rights to vote, if
any, in respect of the matters referred to in (c) and (d) above; and o

. (B)  in the case of the matters referred to in (c) and (d) above, at least
twenty (20)_ days’ prior written notice of the date when the same shull take place (and specifying the
date on which the holders of Common Stock shall be entitled to exchange their Common Stock for
securities or other property deliverable upon the occurrence of such event).

' (!() [asng_'[m The Cor;_mration shall pay any and all issue and other taxes that may be
pa; nole in respect of any issue or delivery of shares of Common Stock on conversion of Preferred
Stcck pursuan hereto; provided, however, that the Corporation shall not be obligated to pay any

transfer taxes resulting from any transfer requested by any holder in connection with any such
conversion,

4)] Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Preferred Stock, such number of its shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock shali not be sufficient to eflect the conversion of all then outstanding shares ~f the
Prefe~=d Stock, the Corporation will take such corporate uction as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purpose, including, without limitation, engaging in its best
efforts to obtain the requisite shareholder approval of any necessary amendment to the Articles of .
Incorporation. .

(m)  Fractional Shares. No fractional share shall be issued upon the conversion of any
share or shares of Preferred Stock. All shares of Common Stock (including fractions thereof)
issuable upon conversion of more than one share of Preferred Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractional share. If, after the aforementioned aggregation. the conversion would result in the issuance
of a fraction of a share of Common Stock, the Corporation shall, in lieu of issuing any fractional
share, pay the holder otherwise entitled to such fraction a sum in cash equal to the fair market value
of such fraction on the date of conversion (as determined in good faith by the Board).

(n) Notices. Any notice required by the provisions of this Section 4 to be given to the
holders of shares of Preferred Stock shall be deemed given if deposited in the United States mail,
postage prepaid, and addressed to each holder of record at his or its address appearing on the books
of the Corporation.
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.
Section 5. Liquidation Preferences.

(a) In the event of any liquidation, dissolution or winding up of the Corporation whether

voluntary or involuntary, the holders of the Series C Preferred Stack shall be entitled to receive, prior

and in preference to any distribution of any of the assets or surplus funds o i

holders of the Series A Preferred Stock, Series B Preferred Sgk. the Comfnt::: (S:tcc';:'f :)Tg‘ytgt:z
shares of the Corporation other than Series C Preferred Stock by reason of their ownership thereof,
from the entire assets and funds of the Corporation legally available for distribution, for each shart;
of Series C Preferred Stock then held by them, (i) the amount of $0.18 per share (as adjusted for any
stock dividends, combinations or splits with respect to such shares), plus (ii) all declared or accrued
but unpaid dividends on such share plus (iii) an amount per such share determined by multiplying the
amount of the remaining assets and funds of the Corporation legally available for distribution by a
fraction, (x) the numerator of which is the number of shares of Common Stock then issuable upon
conversion of such share of Series C Preferred Stock and (y} the denominator of which is the number
of shares of Common Stock then outstanding plus the number of shares of Common Stock then
issuable upon conversion of all of the shares of Preferred Stock then outstanding; provided; however
that at such time as the payments of the liquidation preference pursuant to this Section 5(a) shall '
egual $0.54 per share of Scries C Preferred Stock, such holders shall not be entitled to any further
distribution except as provided in Section 5(d) hereof. If upon the oceurrence of such event, tie
assets and funds thus distributed among the holders of the Series C Preferred Stock shall be
insufficient to permit the payment to such holders of the full aforesa... . zrential amount, then the
entire assets and funds of the Corporation legally available for distrib . . shall be distributed
ratably among the holders of the Series C Preferred Stock in proportiv.: . the number of shares of
Series C Preferred Stock then held by them.

) Afler payment to the holders of the Series C Preferred Stock of the amounts set forth
in Section 5(a) above, the holders of the Series A Preferred Stock and Series B Preferred Stock shall
be eatitled to receive, prior and in preference to any distribution of any of the assets or surplus funds
of the Corporaton to the holders of the Common Stock or any other shares of the Corporation other
than Series C Preferred Stock, Series B Preferred Stock and Series A Preferred Stock by reason of
their ownership thereof, from the entire remaining assets and funds of the Corporation legally
available for distribution, an amount per share equal to (i) with respect to the Series A-1 Preferred
Stock, $0.16; (ii) with respect to the Series A-2 Preferred Stock, $0.29:.; (iii) with respect to the
Series A-3 Preferred Stock, $0.33153; (iv) with respect to the Series A-4 Preferred Stock, $0.50;

(v) with respect to the Series B-1 Preferred Stock, $0.50; and (vi) with respect to the Scries B-2
Preferred Stock, $0.50 (in each case as adjusted for any stock dividends, combinations or splits with
respect to such shares), and in each case plus all declared or accrued but unpaid dividends on such
shares, for each such share of Series A Preferred Stock and Series B Preferred Stock then held by
them: provided, however, that at such time as the payments of the liquidation preferences pursuant to
S=ction 5(b) shall equal (i} $0.54 per share of Series B Preferred Stock, such holders shall not be
entitled to any further distribution, and (ii) $0.54 per share of Series A Preferred Stock, such holders
shall not he entitled to any further distribution. If upon the occurrence of such event, the assets and
funds ava.lable for distribution shall be insufficient to permit the payment to such holders of Series
A Preferred Stock and Series B Preferred of the full aforesaid preferentia! amount, then the entire
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remaining assets and funds of the Corporation legally available for distributi j be distri

. ution sh
ratably among t_he holders of the Series A Preferred Stock and Series B Preferrcn sd SaltIOCk ::inls!nmbuledﬂ'
to the preferential amount each such holder is otherwise entitled to receive. proportion

() After payment to the holders of the Series B Preferred S i

. _ tock and Scr
Stock of. the amounts set forth in Section 5(b) above, the entire remaining assgts anc;et:x:d: l:tf fl:?d
corporation lega!ly available for distribution, if any, shall be distributed among the holders of
Common Stock in proportion to the shares of Common Stock then held by them.

(d) A merger, consolidation or reorganization of the Corporation wi i
cqrporation or corporations in which the Corporation is not the surv?:ing c:t;:;t?o(tjl:; :;::: : ;t::;
reincorporation transaction), a sale of all or substantially all of the assets of the Corporation or a
n-ansgc.tlon.or series of related transactions (other than a public offering of the Corporation’s
securities) in which the Corporation issues shares representing more than 50% of the voting power of
the Cor?oratlon immediately after giving effect to such transaction, shall be treated as 7 liquidation
dissolution or winding up for purposes of this Section 5. Any securities to be delivered to the ‘
holders of the Preferred Stock and Common Stock pursuant to such event shall be valued as follows:

(i)  Securities not subject to investment letter or other simi icti
T imilar restri
marketability. ctions on free

_ (A If traded on a securities exchange or reported on a national inter-deater
quotation system, the value shall be deemed to be the average of the closing prices of the securities
on such exchange over the 30-day period ending three (3) days prior to the closing; :

(B)  If actively traded over the counter and not reported on a national inter-
dealer quotation system, the value shall b= deemed to be the average of the closing bid prices over
the 30-day period ending three (3) days prior to the closing; #nd i~

(C)  If there is no active public market, the value shall be the fair market !
value thereof, as determined in good faith by the Board.

(ii)  The method of valuation of securities subject to investment letter or other
restrictions on free marketability shall be to make an appropriate discount from the market value
determined as above in (i¥(A), (B) or (C) to reflect the approximate fair merket value thereof, as
determined in good faith by the Board.

(e 1n the event of a transaction (or series of related transactions) to be trcated as a
liquidation pursuant to this Scetion 5, the Corporation shall give each holder of record of Preferred
Stock written notice of such impending transaction not later than twenty (20) days prior to the
sharcholders’ meeting called to approve such transaction, or twenty (20) days prior to the closing of
such transaction, whichever is earlier, and shall also notify such holders in writing of the final
approval of such transaction. The first of such notices shall describe the material terms and
conditions of the impending transaction and the provisions of this Section 5, and the Corporation

S aakaki
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shall thereafier give such holders prompt notice of any material changes. The transaction shall in no
event take place sooner than twenty (20) days after the Corporation has given the first notice
provided for herein or souner than ten (10) days after the Corporation has given notice of any
material changes provided for herein; provided, however, that such periods may be shortened upon

the written consent of the holders of a majority of the shares of Preferred Stock, voting together as
one class for this purpose.

Section 6. Restrictions and Limitations.

(a) Seriec C Preferred Stock. So long as at least an aggregate of 10,000,000 shares of the
Series C Preferred Stock remain outstanding, this corporation shall not, without first obtaining the
approval (by vote or written consent, as provided by law) of the holders of at least a majority of the
total number of shares of Series C Preferred Stock outstanding:

Stock (i)  alter or change the rights, preferences or privileges of the Series C Preferred
tock;

(ii)  increase or decrease the aggregate number of authorized shares of Series C
Preferred Stock, other than an increase pursuant to a stock split;

(iii)  authorize or issue, or obligate itself to issue, any other equity security senior to
or on a parity with the Series C Preferred Stock as to dividends or assets in liquidation or create or

reclassify any obligation or security convertible into or exchangeable for, or having any option rights !
to purc.ase, any such equity security; j

(iv) take any action which results in the redemption of, or payment of dividends
with respect to, any shares of Prefeired Stock or Common Stock (other than pursuant to the exercise
of any contractual or other legal rights of first refusal or repurchase, or any repurchase of outstanding
securities of the Corporation that is unanimously appraved by the Corporation’s Board of Directors):

(v) take any action which results in the payment of dividends to the holders of the :
Preferred Stock or the Common Stock; ‘

(vi)  take any action which results in the voluntary dissolution or liquidation of the
Corporation; or

(vii) take any action which results in a merger, consolidation, or rcorganizm.ion
with or into any other corporation or corporations (other than a mere rcinc'orporatl on transaction), a
sale of all or substantially all - f the assets of the Corporation or a transaction or series of related
transactions (other than a public offering of the Corporation’s securities) in.wl'uch share§ .
representing more than 50% c~ the voting power of the Corporation immediately after giving effect
to such transaction are issued.

T Wi,
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Seclion7. SUREIGE O jes A eries B [CICITEa & eries Prelerred.
No share or shares of Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock
acquired by the Corporation by reason of purchase, conversion or otherwise shall be reissued, and all
such shares shall be canceled, retired and eliminated from the shares which the Corporation shall be
authorized to issue. The Corporation: may, from time to time, take such appropriate corporate action

as many be necessary io reduce the authorized number of shares of the Series A Preferred Stock,
Series B Preferred Stock or Series C Preferred Stock.

Section 8. Redemption. There shall be no redemption rights for any Preferred Stock or
Common Stock.

3. The foregoing amendment and restatement of the Articles of Incorporation have been
duly approved by the Board of Directors.

4. The foregoing amendment and restatement of the Articles of incorporation have been
duly approved by the required vote of the shareholders in accordance with Sections 902 and 903 of
the California Corporations Code. The total outstanding shares of the corporation are 3,759,032
shares of Common Stock, 13,572,000 shares of Series A-1 Prcferred Stock, 3,803,998 shares of
Series A-2 Preferred Stock, 552,000 shares of Series A-3 Preferred Stock, 300,000 shares of
Series A-4 Preterred Stock. 2,160,000 shares of Series B-1 Preferred Stock, 10,781,618 shares of
Series B-2 Preferred Stock and 22,421,666 shares of Series C Preferred Stock, all of which were
entitled to vote with respect to the foregoing amendment and restatement. The number of shares
voting in favor of the foregoing amendment and restatement equaled or exceeded the vote required.
The affirmative vote of more than 50% of the outstanding shares of the Common Stock, veting as a :
separate class, and more than 50% of the outstanding Series A-1 Preferred Stock, Series A-2 ;
Preferred Stock, Series A-3 Pre .2rred Stock. Series A-4 Preferred Stack, Series B-1 Preferred Stock. '
Series B-2 Preferred Stock and Series C Preferred Stock, each such series voting as a separate class,

was required.
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We further declare under penalty of perjury under the laws of the State of California that the ,
matters set forth in this certificate are true and correct of our own knowledge.

Datcd:L‘i %;_ \a]
~
L CoPtem”

Bo Ericsson,
President
i

Charles E. Crane,

Secretary
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