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AMENDED AND RESTATED N
ARTICLES OF INCORPORATION FEB 18 188
OF APLEX INC., “@ W
a California Corporation BILL JONES, SeqfGiy of Siat

The undersigned Albert K. Hu hereby certifies that:
ONE: He is the duly elected and acting Przsident and Secretary of said corporation.

TWO: The Articles of Incorporation of said corporation shail be amended and restated to
read in full as follows:

ARTICLE[

The name of this corporation is Aplex, Inc.

ARTICLE T}

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

ARTICLE 11

A, Classes of Stock. This corporation is authorized to issue two classes of stock to be
designated, respectively, "Common Stock” and "Preferred Stock.” The total number of shares
which the corporation is authorized to issue is Sixty Millicn (60,000,000) shares. Thirty-Six
Million (36,000,000} shares shat! be Common Stock and Twenty-Four Million (24,000,000) shares
shall be Preferred Stock.

B. Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock
anthorized by these Restaied Articles of Incorporation may be issued from time to time in one or
more series. The rights, preferences, priviteges, and restrictions granted to und imposed on the
- Series A Preferred Stock, which series shall consist of Fifteerr Million Six Hundred Thirty-Eight
Thousand Seven Hundred Fifty (15,638,750) shares and the Series B Preferred Stock, which series
shall consist of Seven Million (7,000,000} shares, are as set forth below in this Article OI(B). The
Board of Directors of this corporation is hereby authorized to fix or alter the rights, preferences,
privileges and restrictions granted to or imposed upon additional series of Preferred Stock, and the
number of shares consfituting any such series and the designation thereof, or of any of them.
Subject to compliance with applicable protective voting rights which have been or may be granted
to the Preferred Stock or series thereof in Certificates of Determination or the corporation's Articles
of Incorporation (“Prolective Provisions"), but notwithstanding any other rights of the Preferred
Stock or any series thereof, the rights, privileges, preferences and restrictions of any such additional
series may be subordinated to, pari passu with (including, without }imitation, inclusion in
pravisions with respect to liquidation and acquisition preferences, redemption and/or approval of
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matters by vote o written consent), ar senior ty any of those uf any preseot or t'ixturc clgss? or genes
of Preferred or Common Siock. Subject to compliance with applicable Protective !’rovssmu.s, the
Roard of Directors is also authorized to increase or decrcase the mmber of shares of any serics,
prior of subsequent 1o the isste of that series. but not below the number of shares of such serics
{lien outstanding. In case e number of shates of any serics shall be so decreased, }he shares
constituting such decrease shall resume: the statos whiclk they had prior to the adoption of the
wesnlution originally fxing the number of shares ¢l such serics.

1, Dividend Provisions, Subject to the sights uf setivs uf Preferred Stock
which may fiom time {0 Lim¢ come into existence, the holders of sharcs of Scries A. Prcfcrr:ad Steck
¢und] be entitled 1o reeeive dividends, out of any assets legally avaiiable thercfor, prios and in
preferenca to any declaraion Or payincsit of any dividend {payable other than in Comimon Stock of
other securities and rights convertible inta or catitling the holder thereot to receive, direcily or
mdirectly, additional shares of Common $iock of this corporation) on the Cammon Stack of this
corputation, at the rate of $0.05 per share per annim (as adjusted to reflect any stock split, stock
gividend, combination, recapilalization and the like (collectivety. a “Recapitatization”) with respect
10 1he Series A Preferred Stock) when, as and if declared by the Roard of Directors. Such dividends
shali not he cumulative.

Lintess ful] dividends on the Series A Prelerred Stock for the then current dividend
period shall bavé been paid or declared and a sum sufficient for the puyment thereof sct apart, no
Jividens] whatsoever {other than a dwidend payable solely in Conunon Stock or other securities and
vights convertible into or entitling the holder therent to receive, disectly of indirectly. additional
chares of Common Stock) shall be paid or declared, and ro distnhution shal be made, on aiy
Common Stock. The Series B Prefored Stock shafl have no dividend rights. -

2 Liguidation Prefercnce.

¢} In the event of any liquidaiion. dissolution or winding up of this
corperafion, either voluntary or involuntary. subject (0 the rights of series of Preferred Stock that
mnay from time to lime come into cxistence, the holders of Serics A Preferred Stock and Series B
prefetred Stock shall be entitled to receive, prior and in preferente 10 any distjbution of any ol the
assels of this corporation to the holders of Comman Stock by reagon of their cwnership thercof, an
amount per share equal 1o e sum of (i) $1.00 (as adjusted for any Recapitalization With respect in
the Seriag A Preferred Stck) for cach outstanding share of Serics A Preferred Stack (the "Driginal
Gerres A fssue Price”) and $2.00 (ax adjusied for any Recapitalization with respect to the Series B
preforred Stovk) for each putstanding share of Series B Prefened Siock (the “Qriginul Series B
Fssue Price™ and (i3} an amount, for cach outstanding share of Serics A Preferred Stock, cqual to
declared but uapaid dividends on such shase (such is referred to herein a¢ the “Linuidation
Preferance™), [f upon the pecunence of such cvent, the assets and fimds thus distributed among the
polders of the Serieg A Preferred Stack and Series B Preferred Stock shall be insufticient to permit
tfie payment to such holders of the [ul} aforesaid prefercatial amounis, theu, subject to the rights of
serics of Preferred Stock that may from fime to time come fnlo existence, the entire assets and funds
of the corporation legally available for distribution shall he distributed rtably among the holders of
the Series A Preferred Stock and Scries B Preferred Stock in propartica to the aggregale amomt of
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Liquidation Preference by each such holder would otherwise be entitled to receive in respect of the
Series A and B Preferred Stock. ‘

(b)  Upon the completion of the distribition required by subparagraphs
(a) of this Section 2, if assels remain in this corporation, the holders of the Common Stock of this
corporation, shall receive all of the remaining assets of this corporation.

© @ For purposes of this Section 2, a Yiquidation, dissolution or
winding up of this corporation shall be deemed to be occasioned by, or to include, (A) the
acquisition of the corporation by another entity by means of any transaction or series of related
transactions (including, without limitation, any reorganization, merger or consolidation but,
excluding any merger effected exclusively for the purpose of changing the domicile of the
corporation); or (B) a sale of all or substantially al! of the assets of the corporation by means of a
transaction or series of related transactions; unless the corporation's shareholders of record as
constituted immediately prior to such acquisition or sale will, immediately after such acquisition or
sale (by virtue of securities issued as consideration for the corporation's acquisition or sale or
otherwise) hold at least 50% of the voting power of the surviving or acquiring entity.

{ii)  Inany of such events, if the consideration received by the
corporation is other than cash, its value will be deemed its fair market value. Any securities shail
be valued as follows:

_ (A)  Securities not subject to investment letter or other
similar restrictions on free marketability:

(1)  Iftraded on a securities exchange or through
The Nasdaq Nationat Market, the value shall be deemed to be the average of the closing prices of
the securities on such exchange over the thirty-day period ending three (3) days prior to the closing;

(2) If actively traded over-the-counter, the value
shall be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the
thirty-day period ending three (3) days prior to the closing; and

(3)  Ifthere is no active public market, the value
shall be the fair market value thereof, as mutually determined by the corporation and the holders of
at least a majority of the voting power of alt then outstanding shares of Preferred Stock.

{B)  The method of valuation of securities subject to
investment letter or other restrictions on free marketability (other than restrictions arising solely by
virtue of a shareholder's status as an affiliate or former affiliate) shall be to make an appropriate
discount from the market value determined as above in (A} (1), (2) or (3) to reflect the approxjmate
fair market value thereof, as mutually determined by the corporation and the holders of at leasta .
majority of the voting power of all then outstanding shares of Preferred Stock.

{iity  The corporation shall give each holder of record of Preferred Stock
written notice of such imnpending transaction nol later than twenty (20} days prior to the
shareholders’ meeting called to approve such. transaction, or twenty (20) days prior fo the closing of
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cuch transaction, whichever is carlicr, and shall also notify snch holders 1 waiting of the final
approval of such transaction. The Srst of such notices shall describe the material terms and
conditions of the impending transaction and the provisions of this Section 2, and the corporation
shail thercafter give such holders prampt notice of aury material changcs. The transaciion ghall in
11 event take place sooner than twenty (20} duys aficr e corporation hag given the first notice
provided for herein or sooner than ton (10} days afier the corporation hae given notice of any
materia} changes provided for hercin; provided, however, that such periods may be shertened upon
the wiilten consent of the hiolders of Preferred Stock that are entitted to such notice rights or similar
notice tights and that represent at [east a majority of the voting power of all then outstanding shares
of Preferred Stock.

3. Conversion. The holders of the Series A Preferred Stock and the Series B
Prefered Stock shall have conversion rights as follows {the "Conversion Rights"):

(2)  Automatic Conversion. Fach shate of Series A Preterred Stock and
Serier B Dreferred Stock shall automatically be convened into such number of fully paid and
nonsssessable shares of Common Stock ag is determined by dividing the Original Scries A Issue
Price or the Original Series B Issue Price, ragpectively, by the Conversion Price applicable 1o such
series. determined as hereinafter provided, at the time in offect for such Prefermed Stack
immediately upon, except as provided in subscotion 3(b). the corporarion’s sale of its Commeon
Stock in a firm commitment uaderwritten public offering pursuant 1o a registration stalemont under
the Secwritics Act of 1933, as amended. The initial Conversion Price per share for shares of Series
A Preferred Stock and shares of Series B Preferred Stock shall be $1.00 and $2.00 respectively;
provided, however, that the Conversion Price for the Series A Preferyed Stock and the Series B
Preforred Stock shall be subject to adjustment as set fosth in subsection 3(¢).

(b)  Mechanics of Conversion. No fractional shares of Commion Stock
shall be issued upan conversion of the Scries A Stock or Series B Stock. All shates of Common
Stock (ineduding fractions) issuable upon conversion of more than one share of Serics A Stk of
issuable upon conversion of more than one share of Series B Stock by a holder of such stock
shall be aggregated for the purpose of determining whether the conversion would result in the
issuance of a fractional share. If, aRer aggregation, the conversion would result in the issuance
of a fractional ehara of Common Stock, this corporation shall, in licu of issving any fractional
share, pay cash equal to such fraction multiplied by the then effective Conversion Prices.

. {¢}  Conversion Price Adjustments of Preferred Stock for Splits and
Combinations. ‘The Conversion Price of the Series A Preferred Stock and Series I3 Preferred Stock
shall be subject to adjustment from time to time as follows:

_ (i) In the event the corporation should at any time or from time to
time after the date upon which any shares of Series A Proferred Stock or Series B Preferved Stock
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were first issued {the “Purchase Date™) fix a record date for the effectuation of a split or subdivision
of the outstanding shares of Comumon Stock or the determination of holders of Common Stock
entitled to receive a dividend or other distribution payable in additional shares of Common Stock or
other securities or rights convertible into, or entitling the holder thereof to receive directly or
indirectly, additional shares of Common Stock (hereinafter referred to as "Commion Stock
Equivalents") without payment of any consideration by such holder for the additional shares of
Common Stock or the Common Stock Equivalenis (including the additional shares of Common
Stock issuable upon conversion or exercise thereof), then, as of such record date (or the date of such
dividend distribution, split or subdivision if no record date is fixed), the Conversion Price of the
Series A Preferred Stock and the Series B Preferred Stock shall be appropriately decreased so that
the number of shares of Common Stock issuable on conversion of each share of such series shall be
mcreased in proportion to such increase of the aggregate of shares of Common Stock outstanding:
and those issuable with tespect to such Common Stock Equivalents.

(ii)  Ifthe number of shares of Cemnion Stock outstanding at any
time after the Purchase Date is decreased by a combination of the cutstanding shates of Common
Stock, then, following the record date of such combination, the Conversion Price for the Series A
Preferred Stock and for the Series B Preferred Stock shall be appropriately increased so that the
number of shares of Common Stock issuable on conversion of cach share of such series shall be
decreased in proportion to such decrease in outsianding shares.

(@  Recapitalizations. Ifat any time or from time 10 time there shall be a
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale of
assets transaction provided for elsewhere in Section 2 or this Section 3) provision shall be made so
that the holders of the Preferred Stock shall thereafter be entitled to receive upon conversion of such
series of Preferred Stock the number of shares of stock or other securities or property of the
(ompany or otherwise, to which a holder of Common Stock deliverable upon conversion would

“have been entitled on such recapitalization. In any such case, appropriate adjustment shall be made
in the application of the provisions of this Section 3 with respect to the rights of the holders of the
Preferred Stock after the recapitalization to the end that the provisions of this Section 3 (including
adjustment of the Conversion Price then in effect and the number of shares purchasable upon
conversion of such series of Preferred Stock) shall be applicable afier that event as nearly
equivalent as may be practicable.

(¢)  NolImpairment. This corporation will not, by amendment of its
Articles of Incorporation or through any reorganization, recapitaization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securitiés or any other voluntary action, avoid or
seek to avoid the observance or performance of any of the terms to be observed or performed
hereunder by tliis corporation, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 3 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.

{f) No Fractional Shares and Certificate as 10 Adjusiments.

(i} No fractional shares shall be issued upon conversion of any
sire o1 - ¥ :he Preferred Stock, and the number of shares of Common Stock to be issued
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shall be rounded 1o the nearest whole share. Whether or not fractional shares are issuable upon
such conversion shall be determined on the basis of the total number of shares of Preferred Stock
the holder is at the time converting into Commeon Stock and the number of shares of Common
Stock issuable upon such aggregate conversion.

(i)  Upon the oceumence of each adjustment or readiustment of
the Conversion Price of Series A Preferred Stock and the Conversior Price of Series B Preferred
Stock pursuant to this Section 3, this corporation, at its expense, shall promptly compute such
adjustment or readjustment in accordance with the terms hercof and prepare and firnish to each

- holder of such Preferred Stock a certificate setting forth such adjustment or readjustment and
showing in detai! the facts upon which such adjustment or readjustment is based. This corporation
shali, upon the written request at any time of any holder of Preferred Stock, furnish or cause to be
furnished to such holder a like certificate setting forth (A) such adjustment and readjustment, (B}
the Conversion P'rice for such series of Preferred Stock 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 a share of such series of Preferred Stock.

(g)  Notices of Recoyd Date. In the event of any taking by this
corporation of a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend {other than a cash dividend) or other
distribution, any right to subscribe for, purchase or otherwisc acquire any shares of stock of any
class or any other securities or property, or to receive any other right, this corporation shall mail to
- each holder of Preferred Stock, at least twenty (20) days prior to the date specified therein, a notice
specifying the date on which any such record is to be taken for the purpose of such dividend,
distribution or right. and the amount and character of such dividend, distribution or right.

(h)  Reservation of Stock Issuable Upon Conversion. This corporation
shall at all times reserve and keep available out of its authorized but unissued shases of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preferred
Stock and the Series B 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 Series A Preferred
Stock and the Series B Preferred Stock; and if at any time the number of authorized bul unissued
shares of Common Stock shall not be sufficient to effect the conversion of ail then outstanding
shares of the Series A Preferred Stock and the Series B Preferred Stock, in addition to such other
remedies as shall be available to the holder of such Preferred Stock, this corparation will take such
corporale action 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 shafl be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite sharcholder
approval of any necessary amendment to these articles,

(1) Notices. Any notice required by the provisions of this Section 3 to
be given to the holders of shares of Preferred Stock shalt be deemed given if deposited in the
United States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of this corporation.
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4, Voling Rights. Except as provided in Section 5, the holder of each share of

Series A Preferred Stock shall have the right to one vote for each share of Common Stock into
which such Preferred Stock couid then be converted and the hiofder of each share of Series B
Preferred Stock shall have the 13*t to anc vote for every ten (10) shares of Common Stock into
which such Preferred Stock could then be converted. With respeet to such vote, such holder shall
have full voting rights and powers equal to the voting rights and powers of the holders of Common
Stock, and shall be entitled, notwithstanding any provision hereof, 10 notice of any shareholders'
meeting in accordance with the bylaws of this corporation, and shall be entitled to vote, together
with holders of Common Stock, with respect to any question upon which holders of Common
Stock have the right to vote. Fractional votes shall not, however. be permitted and any fractional
voting rights available on an as-converted basis {after appregaling all shares into which shares of
Preferred Stock held by each holder could be converted) shall be rounded to be nearest whole
“number (with one-haif being rounded upward).

5. Board of Directors. The authorized number of directors of the corporation’s
Board of Directors shall be five (3).

(a) At each annual election of directors of the Corporation, the holders
of the Series A Preferred Stock shall be entitled to elect one (1} director of the Corporation and
the holdess of the Series B Preferred Stock shall be entitled to elect one (1) divector of the
Corpora: .. In the case of any vacancy in the office of & director elected by the holders of series
fthe Preferred Stock, a successor shall be elected to hold office for the unexpired term of such
director by the - firmasive vote of the holders of a majority of the outstanding shares of such
series, of Preferred Stock, voting as a single class, given at a special meeting of such shareholders
dvly called for 13:: pusnose or by the unanimous written consent of such shareholders, Any
director wh «:, »i Lave been elected by the holders of a series of the Preferred Stock may appoint
a director 1o serves as such vntil the holders of a series of the Preferred Stock duly elect 2
successor director. Any director who shall have been lected by the holders of a series of the
Preferred Stock may be removed during the aforesaid ferm of office, either for or without cause,
by, and only by, the affirmative vote of the holders of that pi-scentage of a series of the Preferred
Stock required by Section 303(a) of the California Corporations Code, given ata spectal meeting
of such shareholders duty cailed for that purpose or by the unanimous written consent of such
shareholders, and any such vacancy thereby created may be filled by the holders of a majority of
the outstanding shares of such series of Preferred Stock represented at such meeting or by such
unanimous written consent.

(b) At each annual election of directors of the Corporation, the holders
of the Common Stock shall be entitled, voting as a single class, to elect three (3) directors of the
Corporation. In the case of any vacancy in the «ffice of a director elected by the holders of the
Common Stock, a successor shall be elected to hold office for the unexpired term of such
director by the affirmative vote of the hotders of a majority of the Commaon Stock, voting as a
single class, given af a special meeting of such shareholders duly called for that purpose or by the
unanimous written consent of such shareholders. Any director who shall have been elected by
the holders of the Common Stock-may appoint a director to serve as such until the holders of the
Common Stock duly elect a successor director. Any director who shall have been elected by the
holders of the Commaon Stock may be removed during the aforesaid term of office, either foror
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without cause, by, and only by, the affirmative vote of the Liolders of that percentage of the
Common Stock required hy Section 303(a) of the California Corporations Code, given ata
special meeting of such shareholders duly called for that purpose or by the unanimous written
consent of such shareholders, and any such vacancy thereby created may be filled by the holders
of a majority of the Common Stock represented at such meeting or by such unanimous written
consent.

6. Status of Converfed or Redeemed Stock. In the event any shares of
Preferred Stock shall be converted pursuant to Section 3 hereof,, the shares so converied or
redeemed shall be cancelled and shall not be issuable by the corporation. The Articles of
Incorporation of this corporation shall be appropriately amended to effect the corresponding
reduction in the corporation's authorized capital stock.

7. Repurchase of Shares. In connection with repurchases by this Corporation
ufits Comason Stock pursuant to its agreements with certain of the holders thereof, Sections 502
and 503 of the California General Corporation Law shall not apply in whole or in part wiih respect
to such rupurchases.

C. Conmmon Stock.

L. Dividend Rights. Subject to the prior rights of holders of all clas..cs of stock
a1 the time outstanding having prior sights as to dividends, the holders of the Comimon Stock shall
be entitled to receive, when, as and if declared by the Board of Directors, out of any assets of the
corporation legally available therefor, such dividends as may be declared from time to time by the
Board of Directors.

2, Liquidation Rights, Upon the liquidation, dissolution or winding up of the
corporation, the assets of the corporation shall be distributed as provided in Section 2 of Division
{B) of this Article Il hereof.

3. Redemption. The Common Stock is not redeemable.

4, Voting Rights. The hoider of each share of Common Stock shall have the
right to one vote, and shall be entitled fo notice of any sharcholders’ meeting in accordance with the
tylaws of this corporation, and shall be entitled to vote vpon such matters and in such manner as
may be provided by law,

ARTICLEIV :

A The liability of the directors of this corporation for monetary damages shall be
eliminated to the fllest extent permissible under California law,

B. This corporation is authorized to provide indernnification of agents (as defined in
Section 317 of the California Corporations Code) through bylaw provisions, agreements with the
agents, vole of sharcholders or dis. +terested directors, or otherwise in excess of the indemnification
otherwise permitied by Section 317 of the Califorsiia Corporations Code, subject only to applicable
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imits set forth in Section 204 of the California Corporations Code with respect to actions for
breach of duty to the corporation and its shareholders, :

THREE: The foregoing amendment has been approved by the Board of Directors of said
corporation.

FOUR: The foregoing amendment was approved by the holders of the requisite number of
sharcs of said corporation in accordance with Sections 902 aiv! 003 of the Califomia General
Corporation Law; the total number of autstanding shares of each class entitled 10 vote with respect
to the foregoing amendinent was 12,540,000 shares of Series A Preferred Stock and 5,000,000
shares of Common Stock. The number of shares voting in favor of the foregoing amendment
equaled or exceeded the vote requited, such required vote being (i) a majority of the ontstanding
shares of Common Stock and Series A Preferred Stock, voting together as a single class » (i} a
majority of the outstanding shares of Series A Preferred Stock, voting as a separaie ¢lass, and (iii) a
majority of the outstanding shares of Common Stock voting as & seperate class.
I further declare under penalty of perjury under the lays of the state of California

that the matters set forth in this certificate are true and correct of our opwn
knowledge. i

Dated: February 6, 1G98
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