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The Frst State

I, JEFFREY K. BULLOCK, SECRETARY OF STAYE OF THE STRIE OF
DELAWARE D0 HERERY CERTIFY TREAY THE ATTACHRED I8 & TRUR ARD
CORRECY LOPY OF TRE CERTIFICATE OF CONVERSION OF & CALIFORNIA
LIMITED LIABILITY COMPANY UNDER THE NAME COF "MAVENLINE, LLCY" TD
A DELAWARE CORPORATION, CHANGING ITS NAME FROM "MAVENLIRK, LLCT
PO VHAVENLIRK, INC.", FILED IN THIS QFFICE ON THE THIRTEENTH DAY
OF SEFPTEMBER, A.D., 2011, AT 5:52 C'CLOCK F.H.

A FILED COPY OF TEIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COQUNTY RECORDER QF DEEDS.

s

SO G

i N jeffrey W Bulinck, Secnataty 6fStata s

537420 giowv AUTHENTLCATION: P026084

DATE: 89-33-11

FXI082830

You may verify this gertificabs cnline
at corp. dedaware. govsautiver. shtml
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The First State

Lo JEFEREY W. BULLLQCK, SECRETARY OF STATE QF THE STRITE OF
DELAWARE D0 HEREBY (CERTIFY THATY THE ATTACEED IS A& TRUE AND
CORRECT QORY OF CERTIFICATE OF INCORPORATION OF "MAVENLINER,
INC. 7 FILED IN THIS OFFICE ON THE THIRTEENTH DAY OF SEPTEMEBER.
A.B. 2013, AT 5:52 O'CLOCK F.M.

A FILED COPY OF THIE CERTIFICATE RAS REEN FORWARDED TC TEE

RERNT COUNTY RECORDER (OF DEEDS.

NN SO

N Jefirey W Bullock, Secretary r'”rgte T

AUTHENT @mo&;: 9026084

SQ3T420  8IgOV

DATE: 08~ A? i3

11003810

You may verdfy this ee:ri‘uic"si‘e online
at corp.delawars. gov/authver . shiml
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State of Dalaware

Segretary of Stabe
Division of Coaporaticns
Deliveved §6:07 Q813720138
v FILED 05:52 PM 08/13/2011
RY IXXPDZBIC - J037420¢ FILE

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A LIMITED LIABILITY COMPARY TO A
CORPORATION PURSUANT TO SECTION 265 OF
THE DELAWARYE GENERAL CORPORATION LAW

1.} The jurisdiction whers the Lanited Liakility Company first formed is
Califoroia

2. The jurisdiction mmedistely prior {o filing his Certificate isCalifornia

3.} The date the Lhnited Lisbility Company first formed 1507/08/2008

4} The name of the Limited Liability Company immediately pricr 1o fifing this
Certificate is_Mavenlink, LLC e

§.3 The pame of the Corporation as set forth {n the Certificate of Incorporation is
Mavenlink, Ing.

N WITNESS WHEREOP, the undersigned being duly suthorized to sign on behalf
of the converting Limied Liability Company have exsouted this Centificate on the
13th  dayof Seprenber AU R011

7 A
DY

T 3
o/ ',.«-") . é,f
By o

Y, ,f'(? A
Nl A
o 4
W I’
Name: Raymond Grai:iger
Brint or Type

Title: Managery
Print o Type

PI3636, 60010/30034073 v

PATENT
REEL: 045977 FRAME: 0337



State of Jelaware
Sacreta;gy of State
Divisiom araitions
meAVﬂred 96 g7 §*§0 08715/2011
s T e
W 2 - 5037 FI.
CERTIFICATE OF INCORPORATION

OF
MAVENLINEK, INC.

L
The name of this corporation ia Mavenhink, Inc. {the “Company™),
1.

The address of the registercd office of this Company i the State of Delaware 13 2140
South DePont Highway, Gty of Camnden, Covnty of Kent, Zip Code 19934, and the name of the
registered agent of this corporation In the State of Delaware at such address i Parscorp
Incorponated,

LEY S

The purpose of the Cumpany is to engage tn any lawful act or amivity for whichk &
corporation may be organized under the Delaware General Corporation Law (“IDXGCLT}

iV,

Al The Company Is euthorized o issue two classes of stock o be desigmated,
respactively, “Comunon Stock”™ and “Preferred Stock.” The total number of shares that the
Comypany is authorized to wsue is Twenty Thres Thousand Thres Hundred Seventy-Hight
{23,378) shares, Sixteen Thousand Seven Hundred Seventy-Eight {15,778} shares of which shall
te Common Stock {the “Commeon Stoek”} and Six ?hamami Six Hundred (6,600} shares of
which shall be Preferred Stock (the “Freferved Stock™) The Preferred Stock shall have a par
vine of ong cent {$30.81) per share and the Commen ‘ﬁmk shall have a par value of o cont
{$0.01) per shave.

B The munber of authorized shares of Comumon Stock may be incressed or
decreased (but not below the pumber of shares of Commen Stock then outstanding} by the
affirmative vote of the holders of & majority of the stock of the Company emmad €0 vole {voting
topether ax a single class on an as-tbhconverted basis),

. Six Thovsand 8ix Hendred (6,6001 of the authorized sharer of Preferred Stock are
Hereby designated “Sevies & Preferred Stock” (the “Series Freferred™)

B, The rights, preferences, priviloges, restrictions and other matters relating o the
Series Preferrod are as follows:

i, DrvipeEND RIGHTS.

(a} Holders of Series Preforred, in preference to the holders of
Common Stock, shall be entited to weeive, bot only ouwt of Eunus that aty legally available

SSRISVIHN {1D0ZTERE)
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therefor, cash dividends st the rate of cight percant (8%} of the Original Issue Prive {85 defined
below) per antum on cach cutslanding share of Beries Preferved, Ruch d;vx:ivﬂd« :,huﬁ be pavable
anly when, as and if declared by the Board of Directors {the “Board™} snd shall be non-
cumulative. :

{5 The “Original Issue Price™ of the Series Preferred shall e $835.13
(as adjusted for any stock dividends, combinatinns, splits, recapitalizations and the like with
regpect to such shaves after the filing date hereof},

e} %o long as any shares of Series Preferred are outstanding, the
Compaity shall not pay or declars any dividend (whether in cash or property), o make any other
distribution on the Common Stock, or purchase, sedeem or otherwise acquire for value any
shares of Common Stock, until all dividends as set frth in Sectinn 1(s) above on the Sgriss
Preferred shall have been paid or declared and set apast, except fon

{# acquisitions of Conumon $tock by the Company pursuant 10
agreements that pmm‘: the Company o repurchase such shares at no more than tost upon
termination of services to the Compary;

(i} scguisitions of Common Stoek in exercise of the
Company's right of first refusal to repurchase such shares; oy
5 : ;

{4  distibutions to holders of Commeon Stock in accordance
with Seotion 3.

(@) Inthe event dividends sre paid on any share of Common Stock, the
Company shall pay an additional dividend on all cutstanding sheres of Series Prefered in 8 par
share amount equal {on an as-ifeonverted to Commun Stock basis) o the amount paid or set
aside for each shave of Common Stoek,

{e} The provistons of Sections 1o} and 1{d) shall not apply o 2
dividend pavable selely in Conunon Stock o which the provisions of Section 4{f} hersof are
applicable, or any repurchase of any ousstanding seowrities of the Company that iz approved by
the Board, .

i Califorais Corporations Code {(“CCLCY) Sections $02 and 563 shall
not apply with respect to distributions on shares funior to the Series Preferred as they relate to
repairohases of shares of Common Stock upon tevmination of employment or service as a
consultant or dirsctor,

2. YVorme RICETs.

{8) Geners] Rights. Each bolder of shares of the Beries Preforred shall

e cutitled to tha number of voles equal {o the munber of shares of Comraon Stock infe which
such sharss of Series Preforred couid be convarted {pursuant to Section 4 heveof) immediatly
after the close of busingss on the record date fixed for such meeting or the effective date of such
written consent and shall have voting tights and powers egual to the voting rights and powers of

2
=
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the Conupon Stock and shall be sniitled o notive of any stockholders’ meeting in acsordance
with the byvlaws of the Company. Except as otherwise provided hessin or as required by law, the
Sertes Prefeered shall voie twogether with the Common :xtmia: at gmy anmual or special meeting of
the stockholders and not s a separate clags, sud may act by written consent in the same manner
as the Common Stock.

(B} Separsie Vote of Seriss Preferred. For 86 kng as not less than
fifty percernt {50%0) of the authorized rumber of shares of Series Preferved (a5 adiusted for any
stock dividends, combiunations, s;,ms, zm&pzf&i*wﬂma and the like with reapect 1o such shares
after the Bling date hereof) remain outstansding, i addition 1 ary other vole or consent requirsd
herein or by law, the vole or writien sonsent of the holders of & majority of the vutstanding Series
Preferred shall be necessary for effecting or validating the following actions {whether by merger,
recapiialization or otherwise):

Y Any smendment, alteration, or repsal of any provision of
the Certificate of Incorporation or the Bylaws of the Comypany {(schuding sy filing of a
Certificate of Designation) that alters or changes the voting or other powers, preferences, or other
special rights, privileges or restrictions of the Seriex Preferred;

(i} Any increase or decrease in the awthovized mumber of
shares of Common Stock or Preferved Biock;

(i) Any authorization or any designation, whether by
reclagsification or otherwise, of any new class or sexes of stock or any other securilies
converiible into equity securities of the Conpany ranking on a parity with or senior to the Series
Praferrad in right of rodemption, Hguidation proference, voting oy dividend rights or any inerease
in the amborized or designated mumbsr of vy such class or seriew

: fiv}  Any redemplion, repurchase, payment o declaration of
dividends wr other distributions with respeet fo Common Stock or Preferred Slock other than
dividends required pursuant to Section | hereof {exvept iu acqmsm{ms of Common Stoek by the
Company permitted by Sections 1{e)(d), (1) and (1i3) hereo

¥}  Any agreement by the Company ot its stockhoiders
vegarding an Asset Transfer or Acquisition {each as defined In Section 3 hersol);

{vi}  Any inoreass or decrease fn the aunthwrized mumber of
mermbers of the Company™s Board;

{vil)  Any mawrence of debt by the Company in an amount sqeal
to or greater than $30,000, whether individually or w the sggregate; or

(vili} Any agreement by the Compmyy mganﬁh~ the licensing of
the Company’s core technology on an exclusive basis. The Company's “voge technology” ;g 1
web-based software appHcation for online project management and eollaboration.

p]
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{e} Election of Board of Divectovs,

{i) For so long 35 not less than A8ty percent (30%4) of the
avthorized number of shares of Series Preforred remain outstanding {as adjusted for any stock
dividends, combinstions, splits, recapitalizations and the Hike with respect to such shares after the
filing date hereod), the holders of Series Preferred, voting as s separate class, shall be entitled to
slect one (1) member of the Board st sach meeting or pursuant (o each consent of the Corapany’s
stockholders for the election of directors, and to remove from office such directors and to Y any
vavanoy cansed by the vesignation, death or ramoval of such directors.

(i} The holders of Common Stock, voting as a2 separate class,
shiall be aitied to oleot oue (1) osmber of the Bowrd ot sach megting o pursuant 10 each
consentt of the Company’s stoskholders for the election of divectors, and to remove from office
stch diregtors and to Gl amy vacaney caesed by the resipnstion, death or removal of such
directors,

(it} The holders of Conumon Bioek and Series Preferred, voting
topether as o single class on an as-if~convented basis, shall be entitled o elect all remaining
members of the Hoard af cach mesting or pursuant to esch consent of the Company’s
stockholders for the election of directors, and to ramove frows office such direstors and to Bl any
vaaney vansed by the rexignation, death or remerval of such directors.

{iv} Notwithsianding the provisions of Section 223a}1) and
223(a¥23 of the DGCL, any vacancy, incloding sewly created direclorships resulting from any
increase in the authorized number of divestors or amendment of this Certificate, and vacancies
created by removal or resignation of a director, may be filled by ¢ majority of the dirsetors then
in office, though less than a quorum, or by a sole remaining direstor, and the direciors 5o chosen
shall hold office witil the nexy anous! election and wetil their sucressors are duly slecied and
shall qualify, unlegs sooner displaced; provided, however, that where such vacancy ecours among
the directors slected by the holders of a clags or series of stock, the holders of shaves of such class
or series may override the Board of Directors’ action to §ill such vacancy by {i) voting for their
own designes to Bl such vacaney al 8 sesting of the Company's stockholders or (1) written
consent, if the consenting stockholders hold a sufficient number of shares to slect their designes
gt a meeting of the stockholders in which all members of such class or series are preseny and
voted. Any divector may be removed dwing Ms or ber torm of office withowt gause, by, and only
by, the affirmative vote of the holders of the shares of the clags or series of stogk entitled 1o slect
such divector or divectors, given sither at a spesial mesting of such stockhoiders duly called for
that purpose or pursaant 10 & weitien consent of stockholders, and any vacancy thersby oregted
nxay be filled by the holders of that class or series of stock represented st the mecting or pursuant
to written consent. Al any meeting held for the purpose of electing a2 divector, the presence in
parson of by proxy of the holders of a majortly of the malstanding shareg of the clags or series
entitled o elect much divector shall corstitute a quorwrn for the purpose of slecting such director.

{v} No perzon entitled to vite st an election for divectors may
curnulate voies 1o which such person is entitied, unless, at the time of such elugtion, Setion 2115
of the CCC purports to apply to the Company. During such fime or tines that Section 3115k of

4
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the COC purports 1o apply 1o the Company, every stockholder entitfed to voug af an election for
directors may cumitlate such stockholder’s voles snd give one candidate & numsber of votes equal
o the rmumber of directors to be elected nultiplied by the nmuamber of voles to which such
stockholder's shares are otherwise sntitled, or distibute the stockholder’s votes on the same
principle among a3 many candidates as such stockholder desires, No stockholder, however, shall
Em entitled to 3o cumulale such stockholder’s voles unlass (1) the nawes of such candidate or
candidates have been placed in nomination pricr © the voting and (i) the stockhoider hags given
notice at the mesling, priov (o the voling, of such siockholder’s intention 0 sumulate such
stoekholder’s votes, I any stockbolder Bas given proper notice fo cunundate votes, all
steckholders may curvulsie their voies for any candidates whe have been properly placed in
nomination, Under cumulative voting, the candidates receiving the highest nuraber of votss, up
to the number of direciors o be elected, are elestad,

{vi}y  During such time or tinms thal Section 2115} of the CCC
purports to apply to the Company, one or more directors may be removed from offics at any tirg
without cause by the affirmative vote of the bolders of a majority of the buisﬁam%ing shares
entitled to vote for that direstor ax provided sbove; mrovided however, that wniess the entire
Board is romoved, no individual director may be wmoved when the votes cast against such
discctor's removal, or not consenting n writing to such removal, would he sufficient 1 elect that
divector if voted cumulatively st an elecion &t which the sarae total number of votos were gast
for, if such action iz {aken by written consent, all shares sntitled 1o vole wire voted) and the
sntire namber of divectors authonized st the time of such divector’s most rocent cloction were then
baing elected,

3. LAQUIDATION BIGHTS.

{a}  Upon any houidation, dissolution, or winding up of the Cormpany,
whether voluniary or involuntary (s “Liguidation Hvent”), before any distribwtion or payment
shall be made 1o the holders of any Common Biock, the holders of Series Praferred shall be
sntitled to be pald out of the assels of the Company legally available for diswibution {or the
congideration received by the Company or its siockholders in an Acguisiion) for vach share of
Series Preferred held by them, an amount per share of Scrics Preferred equal to the Original Issue
Price plug all declured and uopsid dividends on the Series Prefowred. I, upon any such

Ligquidation Event, the asses of the Uompany shall be insuificient © make peyment in full w ail
nolders of Series Proforred of the lipddation preference set forth in this Seetion Ma), then such
asseis {or considevation) ehall be distnbeted mmong the holders of Series ?ra*erred al the time
outstanding, ratably in proportion io the RAull amowsts to which they would otherwise be
respectively entitled,

(b}  After the payment of the full ligiedation preference of the Seriss
Preferred ae set forth in Section 3a) above, the remaining assets of the Company lopally
available for distnibution in such Liguidation Bvent {or the comsidemtion received by the
Company ot He stockhiolders in an Acquisition), ¥ any, shall be disivibined ratably to the holders
of the Common Stock, '

SEEITTVIHR {1BBITGEE)
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{2} An Asset Transfer or Acquisition (each as 36&3}1{%’2 below} shall be
desmed a Liguidation Bvent for purposes of this Ssction 3.

{£} For the purpeses of this Beotlon 30 () “A\CC‘EHQEKD?“ shall
mean {43 any eonachdation or merger of the Company with or into any a)mer cstporation or other
entity ot person, o any other corporsie reorganization, ofier than any such consclidation, merger
or reorganizasion in which the shares of aapimi stock of the Company tmmediately prior © such
conssolidation, merger oy reorganization, continue to represent a raajority of the veoting power of
the swrviving entity (or, if the surviving entity 5 3 wholly owoed subsidiary, Us pacent)
immediately after such consclidation, merger or renrganization, (provided that, for the purposs of
this 3¢}, sl sharws of Corgnon Stock issusble upor sxercise of options cuistanding immediaisly
prior to such consolidation or merger or wpon cowversion of Convertible Securities {av defined
below) sutstanding immediately prior to such merger or consolidation shall be desmad 0 be
outstanding mmediately prior o such merger or consolidation and, i applicable, convented or
cxchanged in such merger or comsclidation on the ssaoe terms as the actual outstanding sharss of
capital stock are copveried or exchanged); or (B} any transaction or series of related transactions
to which the Company is 2 party in which in excess of fifty percent (30%) of the Company’s
voting power is transferred; provided that an Acguisition shall not include apy wansaction or
series of transsctions pringipally for boms fide cyuity fimancing purposes in which cash is
received by the Company or any sucoessor or indebtedness of the Cuompany & cancelled o
converted o & combinniion thereof and () “Asset Transfer” shall mean # sale, lease, exchusive
Heense or other disposition of all or substantisdly all of the assets of the Company.

{1} Inany Acauisition or Asset Transfer, if the consideration io
be recsived is securities of a corporation or other property other than cash, is value will be
deemed its fair market value a5 determined In good faith by the Bowrd on the date such
determination is made,

(&} The Company shall not have the power to effext an
Acguisition or Asvel Transfer unlese the delintive agremment for such transaction (the
“Agrzement”} provides that the consideration payable o the stockholders of the {Company i

connection therewith shall be allocated among the helders of capdtal stock of the Company in
segordance with this Bection 3.

{(dy Wotwithstanding the foregoing, upon any Liguidstion Bvend,
{imcheding an Acquisition or Asset Transfer), then cach holder of Series Frefured shall be
entitled to recesive, for cach share of each series of Series Preferrad then held, but of the proceeds
available for disiribution, the greater of (i} the amount of cash, securities or other propecty to
which such holder would be entitled to receive with respect to such shaves in g Liguidation Event
33! revant 1o Section Ha) (withowt giving effeot to this Section 3(d)) or (D the amount of cash,
securities or other property to which such holder would be entitled to receive in a Liguidation
h-vm\ with respeet to such sharas ¥ such shares had besn converted o Comgmon Stock
immediately prior to such Lignidation Bvent or Acquisition or Asset Transfer, giving effect to
this Scotion 3(d} with respect to all series of Preferred Stock strultaneously.

s
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4. CONVERSION BICHTS,

The holders of the Series Prefemred shall have the following rights with
respect o the conversion of the Series Preferred into shiwes of Comunon Stock (the “Conversion
Rights™y:

fa}  Opilonal Convessien, Stbject to and in compliance with the
provisions of this Section 4, any shaves of Series Preferred may, at the option of the holder, be
converted at any time into Billy-paid and nonassessable shares of Conumon Rtock, The nurnbsr of
shares of Common Stock to which a holder of Series Preferred shall be entitled vpon conversion
shall b the product obtained by multiplying the “Series Prefosred Conversion Rate” then in
offect {determined ag provided in Section 4(b)) by the number of shares of Serfes Preforred being
sonverted.

{6y  Serigs Preferred Usnversion Rate. The conversion rate in effect
at any tme for conversion of the Series Preferred {the “Series Preferred Conversion Rate™) shall
be the quotient oblained by dividing the Original Issue Price of the Seres Preferred by te
“Series Preferred Conversion Price,” caleulsted s provided in Section 4(c).

{e} Series Freferred Conversion Price. The conversion price for the
Serics Preferred shall initlally be the Qrigingl Issue Price of the Series Preferred (the “Series
Preferred Conversion Price™), Such initial Series Preferred Conversion Frice shall be adhusted
from time to time in accordancs with this Section 4. AH refersnces o the Series Preferred
Counversion Prics hereln shall mean the Series Preforred Conversion Price as so adjusted.

{d}  Mechapks of Uptional Cemversion. Bach holder of Serlex
Preferred who desives (o convert the same into shaves of Commen Stock pursuant fo this
Section 4 shall surrender the cortifivate or corfificntes therefor, duly eadarsed, it the office of the
Company or any tansfer agent for the Serics Preferred, and shall give written notice 1o the
Company at such office that such holder elects to convert the same. Such ndtice shall state the
pumber of shares of Seriey Preforved being converied, Thercupen, the Company shall promptly
gaue and deliver gt such office to such holder a certificats or cartificates for the munber of sharss
of Common Stock to which such holder is entitled and shall promptly pay (3} in cash o, to the
extent suificient funds are not then legally available therefor, in Common Stock (at the Commosn
Stock’s falr market value determined by the Board as of the date of such conversion), any
declared and unpaid dividends on the shares of Series Preferred being converted and (3t} in cash
{2t the Commen Stock’s fair market value determined by the Board a8 of the date of conversion)
the valye of any fractional share of Comunen Stock otherwise issuable to any holder of Sories
Freforred. Such conversion shall be desmed o have been made at the close of tusiness on the
date of such swrender of the certificates repreventing the shares of Series Preferrad o be
converted, and the person entitled o receive the shares of Common Stock issuable upon such
conversion shall be troated for all purposes as the record holder of such shares of Cormon Stock
on such date.

(£}  Adjustment for Steck Splits and Combinations. If &t any time or
fiom time to toe on or after the dale that the frst share of Series Preferred i issued (the

g
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“Chriginal Issue Date™} the Tompany sffeets a subdivision of the outstanding Commpn Stock, the
Series Preferred Conversion Price in effect immediately before that subdivision shall be
proporicnately decreased, Conversely, if at any flme o fow time to thne alter the Originad Issue
Date the Cem;:samz combines the outstanding shares of Common Stock indo 2 smaller sumber of
sharas, the Series Preferred Couversion Price in effect immiediately befors the comnbination shall
be proportionately increased. Any adjustment under this Reetion 4(ey shall become effective at
the close of business on the date the subdivision or combination becomes effective,

i Adjustmment for Comeon Stock Dividends and Didtributions, If
at any time or from ime to tine on or after the Drigingl Iasne Date the Cuompany pays to holders
of Comanon Stock a dividend or other distribution in additional shares of Common Stock, the
Series Preferved Conversion Price then in effect shall be decreased as of the fime of such
issumnce, as provided below,

{3 The Serics Preferred Conversion Price shall be adiusted by
multiplying the Series Preferred Conversion Prics then in effect by s fraction equal 1o

fAY  the numerator of which is the toial number of shares
of Common Stock issued and cutetanding immediately prior to the time of such issuance, and

{8} the denomingtor of which is the total numbsr of
shares of Common Stock issued and ouistanding xmm&éiax:iy prior to the time of such issuance
plug the number of shargs of Cowomon Stock issuable In payment of sech dividend or
distribution;

(i}  If the Company fixes a record date io determine which
holders of Common Stock arg entitled to receive such dividend or other distgtbution, the Series
Praferred Conversion Price shall be fixed as of the close of business on such yecord date and the
mumber of sharex of Common Stack shall be caloudated immediately pro;" o the cloze of
business on such record date; and

(G} If such rocord dats is fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed dwerefor, the Series Preferred
Corversion Price shall be recomputed accordingly as of the close of business on such record dats
and thereafler the Series Preférred Copversion Price shall be adjusted purswant o this
Section 4(f} 1o veflect the actual payraent of such dividend or distribution.

43 Adjustwent for Heclassification, FExchange, Substitution,
Reorganization, Merger or Cousolidution, If at any time or from time to tme on or after the
Original fssue Date the Qommon Stock issuable wpon the conversion of the Senes Preferred is
changed indo the same or & different number of shaves of any class or classes of stock, whether by
recapiialization, reclassification, merger, consolidation or otherwise {(other thah an Acquisition as
defined in Section 3 or a subdivision or combination of shares or stock dividend provided for
elsewhere n this Section 4), in any such event gach share of Series Preferved shall thereafter be
convertible in Hew of the Common Stock into which it was convertible priof to such ovargt loto
the kind and amount of securities, cash or other property that a holder of the mumber of shaves of
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Common Stack of the Comparny issuable upon conversion of one share of Series Preferved
sommedistely price to such recapitalization, meolassification, merger, consolidation or other
mransaction would have been entitled 0 receive pursuant (o sach tranasciion, all sublect to further
adiustment as provided herein or with respect o such other securities or properly by the terms
thereof. In any such case, sppropriate adjustmenmt shall be made fn the applostion of the
provisions of this Section 4 with respest 10 the rights of the holders of Seriee Preferred after the
capital reorganization 1o the end that the provisions of dds Section € (including adjustment of the
Series Preferred Conversion Price them in effect and the nwuber of shores issuable upmn
ponversion of the Series Praferred) shall be applicable afler that event and be ag nearly equivalent
a5 practicable,

(&3 &sle of Shares Below Seriey Freferred Conversion Price.

{1} If at any time or from Ume o time on or after the Qriging
Issue Date the Compary lssues or sells, or is deemed by the express provisions of this
Section 4(h) to have issuad or sold, Additional Shares of Comnon Stock {(as defined below),
other than ag provided in Section He), 4D or 4g) above, for an Effeciive Price {as defined
olow) less than the then effoctive Series Preferved Conversion Price fa “Qualifving Dilutive
Issuance ™, then and in each such case, the then existing Series Preferred Conversion Price shall
be reduced bwmediately after the date of such isgue or sale to a price determined by wuliiplving
the Series Preferred Conversion Price in effect immediately prior 1o such lssuanse or sale by a
fraction:

{AY  the numerattr of which shall be {4) the pamber of
shares of Common Stock desrned cutstanding {as determined below) immediately prior to such
issus or salg, plus {B) the munber of shares of Conunon Stoek that the Aggregate Consideration
(as defined below) received or deemed reoeived by the Company for the total mumber of
Additional Shares of Common Stock so issved would purchase at such then-existing Serles
Preferred Conversion Price, and

{B}  the denominator of which shall be the number of
shares of Common Stock decmed outstanding (a8 determined below) inunediately prier o such
issue or sale plus the total number of Additional Shares of Commen Stock so msved.

For the purposes of the preceding sentence, the number of shares of Common Stock
deemed 1o be outstauding as of & given date shall be the sum of (A} the ovaber of shayes of
Common Stock mustanding, (B) the nuwber of shares of Comunon Stock into which the then
outsianding shares of Beries Preforred could be converted W fully cowveniad on the day
irmedisicly preeeding the gven dale, and {€) the number of shares of Common Stock that are
issuable npon the cxercise or conversion of all other righls, options and convertible sepurities
muistanding on the day bnmedistely preceding the given date.

iy Mo adjustment shall be made to the Scrics Preferved
Comwversion Price in an amouwnt less than one pereent {1%46) of the Series Préferred Conversion
Price then in effect. Any adiustment otherwise requived by this Section 4(h) that is vt required 19
be moade dus (o the first sentence of this subsection {H} shall be included in any subsequent
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adjusiment to the Series Preferred Conversion Price. Auy aé;mtmem reqired by thus Section
4(h) shall be rounded to the first decimal for which such rounding represents less than one
percent {156} of the Series Preforred Conversion Prive in effect after such adjustment,

(it}  For the purpose of making any adjustment required under
this Section 4k}, the agpregate covsideration received by the Company for any fssus o sale of
sesurities (the “Aggregats Consideration™) shall be defined as: (A) to the sxtent it consisis of
cash, the gross amouant of cash received §:w the O Company before deduction of any underwriting or
similer commissions, compersation or concessions paid or allowed by ithe Company in
connection with such Issue or sale and withowt dedoction of any expenses payable by e
Company, {8) to the extenti it consists of property other than cash, the fair market value of that
property a5 determined in good faith by the Board, and (O 3 A{E{sm@n&i Shares of Conwnon
Stock, Convertible Securiies (s defined below) w rghts or options W purchase sithe
Additional Sharss of Common Stock or Convertible Besuritins are fssued or sold together with
other stock or securities or other assels of the Company for a consideration that covers both, the
portion of the mmsde,rman e veceived that may be reasonably determined in good faith by the
Board fo be gllocable o such Additional Shares of Common Stock, Conve rvbie Securilies or
rights or options.

{ivy  For the purpose of the adjusiment reguired under this
Section 4(h), if the Company jssues or sells (¥} Preferred Stock oy other stock, options, warranis,
purchase rights or other seowrities exercisable for or convertible inte Additionsd Shaves of
Comumon Stock {(such sonvertible stock or seourities being herein referred 1o as “Convertible
Seourities™) or {y) rights vr options for the purchase of Additional Shares of Common Stock or
Convertible Securities and if the Bffective Price of such Additional Shares of Commeon Stok i3
less then the Serics Freforred Conversion Price, in each cass the Company shall be desmed to
have issued at the time of the jssuance of sueh rights or options or Converlible Securities the
maxiznim nunter of Additionsl Shares of Conunon Stock issuable upon exercise or conversion
thereof and o have receivad as consideration for the fssuancs of such sharss an amount squal to
the total ameonnyt of the consideration, if any, reoeived by the Corapany for tha issuanoe of such
rights or options or Convertible Securities phust

(A} in fhe case of such rights or options, the niniwn
ameunts of consideration, if any, payable 1o the Company upon the gxercise of such vights or
opiions; and

{BY  in the case of Convertitle Securities, the minhmom
amounts of consideration, if any, payabls to the Compsny upon the conversion thersof {ether
than by cancellation of Habilifies or nbizg&;@“s evidenced by such Convertible Securitiss);
provided that if the minfmum smounis of such consideration cannot be ascertained, but am @
fimetion of sntidilution or smilar protective elauses, the Counpany shall he deemed to have
received the minfnnun amounts of consideration without refersnec (o such clawses,

{€y I thes minkmum amount of consideration payabie fo
the Company spon the exercise or conversion of righis, options or Convertible Becurities is
reduced over time ov on the soowTencs ¢or nowooctarence of specified events other than by
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reagon of antidilution adjustments, the Effective Prive shall be recaloulated using the figwre o
which such minimum amount of consideration is redused; provided fiether, that if the minisun
amount of consideration paysble to the Company upen the exercise or conversion of such rights,
options or Uonveriible Securities iz subsequently incrsased, the Effective Price shall be agaln
recalculated using fhe increased mindowm anwunt of consideration payable to the Company upon
the exercise of conversion of such rights, options or Convertible Becuritiss.

{(BY No futher adjustment of the Series Proforred
Conversion Price, as adjustad upon the issuance of such rights, opitons or Convertible Securities,
shall be made ax a result of the actual lssuance of Additional Shares of Common Stock or the
exercize of sny such rights or options or the convarsion of any such Convertible Securities, If any
such rights or options or the sonversion privilegs vepresented by any such Converlible Seouritiag
shall expire without having been exercised, the Sertes Preferred Conversion Price an adjusted
wpon the jsseance of such rights, options or Uenvertible Securities shall be readiusted o the
Seres Preferred Conversion Price that would have been in effect had an adjustinent been mads
on the busis that the only Additional Shares of Common Stock 50 issued were the Additional
Shares of Commpon Stock, if any, actually issued or sold on the exercise of such rights or options
or rights of conversion of such Convertible Beeurities, and such Addidonal Shares of Covonon
Stock, if awy, were issued or sold for the consideration sotually received by the Company upon
such exercise, plus {he consideration, i any, acteally veceived by the Company for the granting of
il such rights or options, whether or not exercised, plus the consideration reegived for issuing or
selling the Convertible Securities actuslly converted, plus fiie vonsideration, if any, actually
received by the Company {other than by canceliation of Habilities or obligations evidenced by
sach Convertible Securities) on the conversion of such Corvertible Securities, provided that such
readivsiznent shall not apply to prior conversions of Seriey Preferred.

{¥} For the pwposs of making @y adiustment to the
Conversion Price of the Series Preferred required under this Section 4(h), “Additional Sharss of
Common Stock” shall mean all shams of Conunon Stock issusd by the Company or deemed 1o
be issued pursumd fo thiz Section4(h) (ncluding shares of Common Stock subsequently
reanguired or retired by the Company), sther thans

{A}  chares of Commeon Stook issued upon conversion of
the Series Proferred;

{B) Up to One Thousand Six Hundred Seventy-Eight
{1,678} shares of Common Stock or Convertible Securities {as adjusted for any stock dividenids,
sombinations, sphis, recapitalizations and the Hie after the filing date heveof) to employess,
officers or divectors of, or consultants or advisors ©, the Company or any subsidiary pursuant
stook purchass or stook option plans or other wrangements thal sre approved by the Board,
whether issued before or after the Oripinad Issue Date; provided, dowever, (hat any shares of
Commmon Stock (i) not jssued pursuant to rights, sgreements, option or warrants ("Unexersised
Options™ as a result of the termination of such Unexercised Options or (i} reasquired by the
Company from employess, directors or consuBants atl no more than cost pursuant 1o agresments
that permit the Company fo repurchase such shargs upon tevmination of serviges to the Company
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shall not be countad toward such maximum sumber unless and witll such shares are yegranted as
shares of Commen Stoek snd/or options, warrasts or other Compon Stock purchase rights,

{Cy  sharsg of Common Stock issoed pusuant o the
exercise or conversion of Couvertible Seourities outstanding as of the Uiriginal Issue Date; and

(I shares of Common Steek or Convertible Securities
that the holders of a reajority of the cutstending sharss of Serfes Preforred elect in writing to
sxclude from the definition of “Additional Shares of Comwnon Stock™ for purposes of this
Seetion 4,

References to Coramon Stock in the subsections of this clause {v} above shall
mean 2l shares of Common Stock issued by the Compary or desmned fo be tssued pursuam to
this Section 4(k). The “Effective Price™ of Addidonal Shares of Common Sock shall mean the
quotient determined by dividing the total number of Additional Shares of Comumon Btock issusd
or sold, or desmad o have been issved or sold by the Company under this Section 4(h), into the
Aggregate Consideration received, or deemed to have besn received by the Company for such
iseue under Sy Beetion 400, for such Additions! Shares of Common Btock. In the event that the
munber of shares of Additional Sharss of Commen Stock or the Effective Price cannot be
ascoriained af the time of issuance, such Additional Shares of Comnon Stock shall be deomned
issued immediately upon the comuvence of the first svent thet makses snch number of shares or
the Bffective Price, as applicable, ascertainahle.

¢} In the event that the Company issues or selig, or is deemed
to have issued or sold, Additionsl Sharss of Convmon Stock in g Qualifying Ditutive Issnance
{the “First Ditutive suance”™), then ia the event that the Company issucs or sells, or iz deemed fo
have 1ssued or sold, Additional Shares of Common Stock in a Oualifying Dilutive Issuanes gther
than the Birst Difative Issuance as g part of the same transaction or series of related trangactions
as the Fivst Dilutive lssuance {a “Subsequent Dilutive Issuance™), then and in sach such case
upon a Subssquent Dilutive Issuance the Serles Preferred Conversion Frice shall be reduced w
the Seviey Preforred Conversion Price that would have been in effect had the Fivst Dilutive
{ssuance mnd cach Subsequent Dihtive Issuance all sccurred on the elosing date of the First
Diilntive Issuance.

() Certificate of Adjnstment. In each case of an adjustment ov
readjustment of the Series Proforred Conversion Price for the number of shares of Commen
Sigek or other seaurities issuable wpon conversinn of the Series Preferred, if the Sevies Preferred
i then convertible pursuant to this Section 4, the Company, at its expense, shall compule such
adjustment or readiustment in accordance with the provisions hersof and shall, upon request,
prepare a certificate showing such adjustment or readjustivent, and shall mail such certifionte, by
first class mail, postags prepaid, to sach regisiered holder of Series Preferred so requesting at the
holder's address as shown in the Company’s hooks. The certficate shall set forth such
adjustment or veadjustment, showing in deteil the facls wpon which such adjustment or
remcdjustment is based, including » statement of (i)} the consideration recelved or desmed 1o be
reveived by the Company for any Additional Shares of Comnion Stock issued or sold or deemned
to have been issued or sold, (1) the Sedes Preferred Conversion Price at the time in effect, (i)
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the number of Additional Bhares of Common Stock and {iv) the type and amound, i any, of other
property that at the time would be received upon conversion of the Series Preferred. Failure w
request or provide such notice shall have no effect on any such adjusteent,

{5 Matiees of Reenvd Date, Upon {1} any taking by the Company of a
record of the holders of any class of securities for the pwrpose of determining the holders thercof
whe are entitled to receive any dividend or other distribution, or () any Acquisition {as defined
in Scotion 3} or other capital rewrganization of the Covwpany, any reclassification or
recapiinlization of the capiud stock of the Compary, any merger or consolidation of the Company
with or into any other corporation, or any Asset Transfer (as defined in Section 3}, or sny
volomary or wvolumary disselution, Hguidation or winding up of the Company, the Company
shall mail 1o cach holder of Series Prefirred at least ton {10} days priov wo {x) the record date, i
any, specified thereiy; or {¥) if no revord date is specified; the date upon which such action ia to
take effect (or, in elther case, such shorter period approved by the holders of a weajority of the
sulstanding Rerles Preferred) a notice spenifying (4A) the date oo whish any such record s tn be
takrery for the purpase of such dividend or distribution and a description of such dividend or
distribulion, {Bithe date on which any such Acquisition, reorganization, reclassification,
tparafer, consolidation, merger, Asset Transfer, dissolution, Hauidation or winding up s expected
to become effective, and {C} the date, i any, that is to be fixed as to when the holders of record
of Common Stock {or other seouritics) shall be sutitled o exchange their shares of Commen
Stock {or other securities) for sccuritics or other property defiverable upon sugh Acquisition,
reorgantiation, revlassification, transter, comsolidation, msrger, Assel Transter, dissolutios,
figuidation oy winding up.

(k)  Automatic Convergion.

{i3 EBach sharg of Series Profored shall ausiomatically be
corveeried into shares of Commnon Stock, based on the then-sffective Series Preferred Conversion
Price, {4} at any time upon the affirmative election of the holders of majority of the outstanding
sharcs of fhe Beries Praferred, or (B) ouncdiately upon the elosing of a firmly underwritien
public offering pursuan o an effective regisiration staternent under the Securities Act of 1933, as
amended, covering the offer and sale of Consnon Stock for the account of the Company in which
(i} the per share price is not less than three Hmes {3x) the Original Issue Price {as adjusted for any
stock dividends, combinations, splity, recapltalizations and the Hke with respest to such shares
afier the filing date heveofl, (1) the gross cash proceeds to the Company (befre underwniting
discounts, commissions and fegs) are at least Twaenty Million Dollars ($28,000.000) and (11} the
Company’s shares have been listed for wrading on the New York Stock Exchange, NASDAQ
Global Select Markst, NASDALD Global Market or any other exchange approved by o majority of
the outstanding shares of Series Preforved. Upon such automatic conversion, any declared and
unpaid dividends shall be paid in accordance with the provisions of Section H(d}.

{iy  Upon the ocowvence of cither of the evenis specified in
Seotion 4(K)(1) above, the outstanding shares of Series Preferred shall be sonverted automatically
without any further sction by the holdors of such shares and whether or not the certificates
representing such shares are surrendered tn the Cotmpany or ifs tansfer agent; provided, however,
hat the Company shall not be obligated o issue certificates evidencing the shaves of Common
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Stock issuable upon such conversion unless the centificates evidencing such shares of Series
Preforred arce cither delivered to the Company or ifs transfer agent as provided below, or the
holdes notifies the Company or its rarsfer agent that such certificates have Been lost, stolon or
destroyed and expoutes an agreement satisfaciory o the Company to indemnify the Company
fronn any loss inonrred by i in connection with such certificates. Upon the occurrency of such
autonate conversion of the Series Preforred, the holders of Serles Preferred shall swrrender the
eertificates reprosenting such shares of the offics of the Company or any transfer agent for the
Series Preferred, Thereupon, there shall be issued and defivered to such holder po omyﬁv at such
office and in its nome as shown on such surrendeved certificats or ceificates, a certificate or
cestificates for the number of shaves of Comunosn Stock into which the shares of Sertes Preferred
surrendered were convertitle on the date on which such amtomatic conversion occwrred, and any
declared and unpaid dividends shall be paid in accordanse with the provisions of Section &(d).

& Frastienal Shaves. Mo fractional shares of Comunon Stock shall
e issned upon conversion of Series Freferred. All shares of Common Stock {mcloding fractions
thereof) iasusble upon conversion of more than one share of Serise Preferred by a holder therenf
shall be aggrepsted for pm Urposes of determining whether the conversion would result in the
issuance of any fractions! shave. If after the aforementioned aggregation the conversion would
result in the issusnce of any frastional share, the Company shall, in liew of isaning any fractional
share, pay cash squal o the product of such fraction multiplied Ty the fair maket value of one
share of Common Stock {as determined by the Board) on the date of conversion,

{ox) Reservation of Steck Issuable Upon Conversion. The Company
shall at a1l times ressrve and keep svailable oul oF 1 suthorized but unissued shares of Compen
Stack, solely For the purpose of sffecting the conversion of the sheres of the Serive Preferved,
such number of its shares of Common Stock # shall from tine fo tme be sufficient fo effect the
conversion of all outstanding shares of the Series Prefred. If &t any Ume the mumber of
authorized but wndssued shares of Comnmon Stock shall not be sufficient o effect the conversion
of all then outstanding shares of the Series Preferred, the Company will take such corporate
action as may be necessary 1o increase its suthorized but unissued sheares of Common Stock
such number of shares as shail be sufficient for such purposs.

{n} Notices, Any notice reguired by the gf{wisiom of this Section4
shall be in writing and shall be deemed cffectively gwsn {13 upon peraonal delivery to the pacty
to Be notified, (i) when sent by electronic transmission in compliance with the provisions of the
DOCL i sent during normal business howrs of the recipient; if not, then on the next business day,
(i} five (5) days &ﬁm‘ having been ssnt by registored or certdfied mail, return reveipt requested,
postage prepaid, or (v one (1) day after dep-:%siﬁ with 3 nationally recognized overmight courter,
spestfying next day delivery, with verifivation of receipt. All notices shall bo addressed to cach
holderof record at dhe address of such holder appearing on the books of the Company.

{8} Payuent of Taxes, The Company will pay 2l wxes {other than
taxes based upon ingome) and other goverumental charges that may be imposed with respect (o
the issue or delivery of shares of Compion Stock upon conversion of shares of Saries Preferred,
exeluding smy tax or other charge imposed in connection with any transter Invilved i the issue
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and delivery of shares of Coramon Stock {a & name other than that in which the shares of Surles
Preferred so converted wers registered,

5, Mo Ressuanes O Saies PRESERRED.

Any shares or shares of Series Preforred redecmed, puwchased, converted or
exchanged by the Company shall be cancelled and retived and shall not be reissued or transfored.

V’(

A, The Hability of the dircctors of the Coropany for monetary damages shall be
eliminated o the fillest extent under applicable lawe.

B. To the fullest extent pumitted by applicable law, the Company is snthorized to
provide indemuification of {and advancement of expenses o) directors, officers and agents of the
Company {snd any other persons o which applicable law permits the Company fo provide
indenmification) theough Bylaw provisions, sgreements with such agents or other persons, vofe
of stockholders or disinterested directors or otherwise in excess of the indemnification and
advancement otherwise permitted by Section 145 of the DGCL and, if applicable, Section 317 of
the CCC. I the DGCL or any other law of the State of Delawars iz amended sfter approval by
the stockholders of this Acticle V to authorize corporate action further climinating or Emiting the
personal Hability of directors, then the Hability of s divector to the Company shall be eliminated
or Himited to the fullest extent permitted by the BGCL as o amended.

€. Any repeal or modification of this Article V shall only be prospective and shall
ot affect the rights or protestions or increase the Hability of any director under this Article ¥V in
effect at the time of the slleged sccwrrence of any action or omission to act giving rise to Hability.

¥1.

For the management of the business and for the condust of the affairs of the Company,
and in further definition, limitation and regulation of the powers of the Company, of its divectors
and of its stockholders or any class thereof, sx the case may be, it is further provided that:

A, The management of the business and the conduct of the affairs of the Company
shall be vested in its Board, The number of direciors that shall constitite the whole Board shall
be fxed by the Board in the munner provided in the Bylaws, subject o any vestrictions which
mey be set Torth in thiz Certificate,

B The Board of Discotors is expressly empowered to adopt, amend or repeal the
Bylaws of the Comparny, subject 1o any restrictions that may be set forth in this Certificate, The
snckholdors shall alse have the power to adopl, amend or rapeal the Bylaws of the Compuny,
subject to any restrictions that may be set forth in thes Certiticate.

£ The directors of the Company need not be slected by wiitten ballot unless the
Bylaws so provide.
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The name and mailing address of the incorporator are as fellows:
Raymond Grainger

24 Cervanles Sivest
Newport Beach, CA 92660

R
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1, the undersigned, for the purpose of forping a corporation under the laws of the Siate of
Delaware, do make, file, and record fhis Cerntificate, and do certify that the fasts heretn stated are
trus, and § have accordingly hereunto setmy hend dus _=-H0- L13€h: gyy of Septembsr, 2011

BY: ff;/“ \./(é / @?5: | .

} Ra 7#’ e amger; Ao OTaLor
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