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27% 56e® In the Offico of the Secretary of State
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SEP 28 2012

MOBIFUSION, INC.
AMENDED AND RESTATED ARTICLES OF INCORPORATION

i, Pavan Mandhani, the Chief Execurive Officer and Secretary of MobiFusion, Jne. a
corporation duly organized and existing under the laws of the State of California, do hereby
certifv that:

1. 1 am the Chief Executive Officer and Secretary of MobiFusion, Inc., a Califomia
corporarion.

2. The Articles of Incorporation of this corporation, as amended to the date of the
filing of this certificare, including amendments set forth herein but not separately filed (and with
the omissions required by Section 910 of the California Corporations Code), are restated in their
enurety as set forth in Exhibit A attached hereto and made a part hereof by this reference.

3. The Amended and Restated Articles of Incorporation set forth herein have been
duly approved by the Board of Directors.

4, The amendments to the Articles of Incorporation included in the Amended and
Restated Articles of Incorporation set forth herein (other than omissions required by Section 910
of the California Corporations Code) have been duly approved by the required vote of the
sharcholders of the comporation in accordance with Sections $02 and 903 of the California
Corparations Code.  The corporation has two classes of stock, and the total number of
cutstanding shares of the corporation is 16,630,184 shares of Common Stock and 6,725,622
shares of Preferred Stock, consisting of 6,723,622 shares of Series A Preferred Stock. The
nurrber of shares voting in favor of the Amended and Restated Articles of lucorporatien set forth
herein equaled or exceeded the vote required. The percentage voie required was more than fifty
percent (30%) of the outstanding shares of Common Stock, and more than fifty percent percent
{30%4) of the puistanding shares of Series A Preferred Stock,

{ 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 my own knowledge.

Dated: "56(’7-?/1/‘\ Bg’:ﬁ‘ ?’ELZT”'?/ d’n::‘::_ L
PavaniMandhani, Chief Executive Officer
and Secretary

L%



EXHIBIT A

AMENDED AND RESTATED ARTICLES OF INCORPORATION
MOBIFUSION, INC.

ARTICLE I
The name of the corporation is MobiFusion, Inc.
ARTICLE 11

The purposc of the corporation is to cngage in any lawful act or activity 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 o be
incorporated by the California Corporations Code.

ARTICLE III

The liability of the directors of the corporation for monetary damages shall be eliminated
to the fullest extent permissible under California law, Unless applicable law otherwise provides,
any amendment, repeal or modification of this Article 111 shall not adversely affect any right or
protection of a director under this Article 11 that existed at or prior to the time of such
amendment, repeal or modification.

ARTICLE IV

The corporation is authorized to provide indemnification of agents (as defined n
Scction 317 of the California Corporations Code) through bylaw provisions, by agreemcnts with
agents, vote of shareholders or disinterested directors or otherwise, in excess of the
indemnification otherwise permitted by Section 317 of the California Corporations Code, subject
only to the applicable limits on such excess indemnification set forth in Scction 204 of the
California Corporations Code. Unless applicable law otherwise requires, any amendment, repeal
or modification of any provision of this Article 1V shall not adversely affect any contract or other
right to indemnification of any agent of the corporation that existed at or prior to the time of such
amendment, repeal or modification.

ARTICLE VY

1. Authorization of Shares. This corporation is authorized to issue two (2) classes
of shares, designated “Common Stock”™ and “Preferred Stock,” respectively, both of which shall
have $0.001 par value. The total number of shares of Common Stock authorized to be issued is
Sixty Five Million Eight Hundred Ninety Three Thousand Three Hundred Twenty (65,893,320)
shares. The total number of shares of Preferred Stock authorized to be issued is Forty Three
Million Eight Hundred Fifteen Thousand Nine Hundred Eighty One (43,815,981) shares, Six
Million Seven Hundred Twenty Five Thousand Six Hundred Twenty Two (6,725,622) of which
are designated as “Series A Preferred Stock™ and Tweive Million Eight Hundred Ninety Six
Thousand Eight Hundred Eleven (12,896,811} of which are designated as “Series B Preferred
Stock.”




2. Designation of Additional Series of Preferred Stock. ‘The shares of Preferred
Stock may be issued from time to time in one or more series. The Board of Dircctors is
authorized to fix the number of sharcs in each series of Preferred Stock and to determine its
designation without sharcholder approval. The Board of Directors is further authorized to
determine or alter the rights, preferences, privileges and restrictions granted to or impesed upon
any wholly unissued series of Preferred Stock without shareholder approval. The Board of
Directors is further authorized to increase or decrease (but not below the number of shares of
such series then outstanding) the number of shares in any series subsequent to the issuc of shares
in that series without sharcholder approval.

ARTICLE VI

The rights, preferences, privileges and restrictions granted to and imposed on the Series
A Preferred Stock, the Series B Preferred Stock and the Common Stock are as follows:

1. Definitions. For purposes of this Article VI, the following definitions apply:
1.1 “Board” shall mcan the Board of Directors of the Corporation.
1.2 “Corporation” shall mean this corporation.

1.3 “Common Stock” shall mean the Common Stock, 30.001 par value per
share, of the Corporation.

1.4 “Common Stock Dividend” shall mean a stock dividend declared and paid
on the Common Stack that is payable in shares of Common Stock.

1.5 “Dividend Rate” shall mean eight percent (8%) of the Series A Preferred
Stock Original Issue Price per share per annum for the Series A Preferred Stock and eight
pereent (8%) of the Series B Preferred Stock Original Issue Price per share per annum for
the Series B Preferred Stock (as adjusted for any stock splits, stock dividends,
recapitalizations or the like, with respect to each such Series of Preflerred Stock).

1.6 “Original Issue Date” shall mean the date on which the first share of
Series B Preferred Stock is issucd by the Corporation.

1.7 “Original Issue Price” shall mcan $0.4625 per share for the Scries A
Preferred Stock and $0.6309 per share for the Series B Preferred Stock. Each Original
Issue Price shall be as adjusted for any stock splits or combinations of such series of
Preferred Stock, stock dividends on such serics of Preferred Stock, recapitalizations of
such series of Preferred Stock or the like with respect to such series of Preferred Stock.

1.8 “Permitted Repurchases” shall mean the repurchase by the Corporation
of shares of Common Stock held by ecmployces, officers, directors, consultants,
independent contractors, advisors, or other persons performing services for the
Corporation or a subsidiary that are subject to restricted stock purchase agreements or
stock option exercise agreements under which the Corporation has the option to
repurchase such shares: (i) at cost, upon the occurrence of certain events, such as the
termination of cmployment or services; or (ii) at any price pursuant to the Corporation’s
exercise of a right of first refusal to repurchase such shares.



1.9 “Preferred Stock” shall mean the Serics A Preferred Stock and the Series
B Preferred Stock, collectively.

.10 “Series A Preferred Stock” shall mean the Serics A Preferred Stock,
$0.001 par value, of the Corporation.

111 “Series B Preferred Stock” shall mecan the Series B Preferred Stock,
$0.001 par value, of the Corporation.

1,12 “Subsidiary” shall mean any corporation of which at least fifty percent
(50%) of the outstanding voting stock is at the time owned directly or indirectly by the
Corporation or by one or more of such subsidiary corporations.

2, Dividend Rights.

2.1 Dividend Preference. 1In each calendar year, the holders of the then
outstanding Preferred Stock shall be entitled to receive, when, as and if declared by the Board,
out of any funds and assets of the Corporation legally available therefor, noncumulative
dividends at the annual Dividend Rate for each such series of Preferred Stock, pricr and in
preference to the payment of any dividends on the Common Stock in such calendar year (other
than a Common Stock Dividend). No dividends (other than a Common Stock Dividend) shall be
paid, with respect to the Common Stock during any calendar year unless dividends in the total
amount of the annual Dividend Rate for each such scries of Preferred Stock shall have first been
paid or declared and set apart for payment to the holders of cach such series of Preferred Stock,
respectively, during that calendar year; provided, however, that this restriction shall net apply to
Permitted Repurchases.  Payments of any dividends to the holders of each such series of
Preferred Stock shall be paid pro rata, on an cqual priority, pari passu basis according to their
respective dividend preferences as set forth herein, Dividends on the Preferred Stock shall not
be mandatory or cumulative, and no rights or interest shall accruc to the holders of the Preferred
Stock by recason of the fact that the Corporation shall fail to declare or pay dividends on the
Preferred Stock in the amount of the respective annual Dividend Rate for each such series or in
any other amount in any calendar year or any fiscal year of the Corporation, whether or not the
carnings of the Corporation in any calendar year or fiscal ycar were sufficient to pay such
dividends in whole or in patt.

2.2 No Participation Rights. If; after dividends in the full preferential amounts
specificd in this Section 2 for the Preferred Stock have been paid or declared and set apart in any
calendar year of the Corporation, the Board shall declare additional dividends out of funds legally
available therefor in that calendar year, then such additional dividends shall be declared solely on
the Common Stock.

2.3 Non-Cash Dividends. Whenever a dividend provided for in this Section 2
shall be payable in property other than cash, the value of such dividend shall be deemed to be the
fair market value of such property as determined in good faith by the Board.

3. Liguidation Rights. In the event of any liquidation, dissclution or winding up of
the Corporation, whether voluntary or involuntary, the funds and assets that may be legally
distributed to the Corporation’s sharcholders (the “Available Funds and Assets”) shall be
distributed to sharcholders in the following manner:




3.1 Scries B and Series A Preferred Stock. The holders of each share of
Scries B Preferred Stock and Scries A Preferred Stock then outstanding shall be entitled to be
paid, out of the Available Funds and Assets (and prior and in preference to any payment or
distribution (or any sctting apart of any payment or distribution) of any Available Funds and
Assets on any shares of Common Stock), an amount per share equal to the Original Issue Price
of the Series B Preferred Stock for cach share of Serics B Preferred Stock, and an amount per
sharc equal to the Original Issue Price of the Series A Preferred Stock for each share of Series A
Preferred Stock, respectively, plus all declared but unpaid dividends thereon, to and including
the date full payment of such amount shall be tendered to the holders of the Series B Preferred
Stock and Scries A Preferred Stock, as applicable, with respect to such liguidation, dissolution or
winding up, on a pari passu, equal priority basis. If upon any liquidation, dissolution or winding
up of the Corporation, the Available Funds and Assets to be distributed to the holders of the
Series B Preferred Stock and Series A Preferred Stock shall be insufficient to permit the payment
to such sharcholders of their full preferential amount described in this subsection, then all of the
Available Funds and Assets shall be distributed among the holders of the then outstanding Series
B Preferred Stock and Series A Preferred Stock pro rata on an equal priority basis according to
the numbecr of outstanding shares of Series B Preferred Stock and Series A Preferred Stock held
by each holder thereof.

32 Remaining Assets. [f there are any Available Funds and Asscts remaining
after the payment or distribution (or the setting aside for payment or distribution) to the holders
of the Preferred Stock of their full preferential amounts described above in this Section 3, then
all such remaining Available Funds and Assets shall be distributed among the holders of the then
outstanding Common Stock pro rata according to the number of shares of Common Stock held
by such holders.

33 Decemed Liquidation Events. Unless otherwise approved by vote of the
holders of at least a majority of the sharcs of the Preferred Stock, cach of the following
transactions shall be deemed to be a liquidation, dissolution or winding up of the Corporation as
those terms are used in this Section 3: (a) any reorganization by way of share exchange,
consolidation or merger, in one ‘transaction or serics of related transactions (each, a
“combination transaction™)), in which the Corporation is a constituent corporation or is a party
with another entity if, as a result of such combination transaction, the voting sccurities of the
Corporation that are outstanding immediately prior to the consummation of such combination
transaction (other than any such securities that are held by an “Acquiring Shareholder”, as
defined below) do not represent, or are not converted into, securities of the surviving entity of
such combination transaction (or such surviving entity’s parent cntity if the surviving entity is
owned by the parent entity) that, immediately after the consummation of such combination
transaction, together possess at least a majority of the total voting power of all securitics of such
surviving cntity (or its parent entity, if applicable) that are outstanding immediately afier the
consummation of such combination transaction, including securitics ol such surviving entity (or
its parent entity, if applicable) that are held by the Acquiring Shareholder; or (b) a sale of all or
substantially all of the assets of the Corporation, that is followed by the distribution of the
proceeds to the Corporation’s shareholders. For purposes of this Scction 3.3, an “Acquiring
Shareholder” means a sharcholder or sharcholders of the Corporation that (1) merges or
combines with the Corporation in such combination transaction or (ii) owns or controls a
majority of the voting power of another entity that merges or combines with the Corporation in
such combination transaction.



3.4 Non-Cash Consideration. If any assets of the Corporation distributed to
sharcholders in connection with any liquidation, dissolution, or winding up of the Corporation
ar¢ other than cash, then the value of such assets shall be their fair market valuc as determined
by the Board of Dircclors in good faith, except that any securities to be distributed to
sharcholders in a liquidation, dissolution, or winding up of the Corporation shall be valued as
follows:

(a) The method of valuation of sccurities not subject to investment
representation letter or other similar restrictions on free marketability shall be as follows:

(1) unless otherwise specified in a definitive agreement for the
acquisition of the Corporation, if the securities are then traded on a national securitics exchange
or the Nasdag National Market (or a similar national quotation system), then the value shall be
deemed to be the average of the closing prices of the sccurities on such exchange or system over
the thirty (30) calendar day period ending three (3) trading days prior to the distribution; and

(i) if (i) above docs not apply but the sccurities are actively
traded over-the-counter, then, uniess otherwisc specified in a definitive agreement for the
acquisition of the Corporation, the value shall be deecmed to be the average of the ¢losing bid
prices over the thirty (30) day period ending three (3) days prior te the distribution; and

(iii)  if there is no active public market as described in clauses
(i) or (ii) above, then the valuc shall be the fair market value thereof, as determined in good faith
by the Board of Directors of the Corporation.

(b) 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 subparagraphs (a)(i),(ii) or (iii) of this subsection to reflect
the approximate fair market value thereof, as determined in goed faith by the Board of Directors.

4, Redemption. The Preferred Stock is not redeemable at the option of the helder
thereof.

5. Voting Rights.

5.1 Common Stock. Each holder of shares of Common Stock shall be entitled
to one (1) vote for cach share thereof held.

572 Preferred Stock. Each holder of shares of Preferred Stock shall be entitled
to the number of votes equal to the number of whole shares of Common Stock into which such
shares of Preferred Stock could be converted pursuant to the provisions of Section 6 below at the
record date for the deiermination of the shareholders entitled to vote on such matters or, if no
such record date is established, the date such vote is taken or any written consent of shareholders
is solicited.

53 General.  Subject to the other provisions of these Articles of
Incorporation, cach holder of Preferred Stock shall have full voting rights and powers cqual to
the voting rights and powers of the holders of Common Stock, and shall be entitled to netice of
any shareholders’ meeting in accordance with the bylaws of the Corporation (as in cffect at the
time in question) and applicable law, and shall be entitled to vote, together with the holders of



Common Stock, with respect to any question upon which holders of Common Stock have the
right to vote, except as may be otherwise provided by applicable law. Except as otherwise
expressly provided herein or as required by law, the holders of Preferred Stock and the holders
of Common Stock shall vote together and not as separatce classcs.

54 Board of Directors Election and Removal.

(a) Election of Directors. So long as at least 1,345,124 shares of
Series A Preferred Stock are outstanding (such number of shares being subject to proportional
adjustments to reflect combinations or subdivisions of such Preferred Stock or dividends
declared i1 shares of such stock), the helders of the Series A Preferred Stock, voting as a
scparate series (with cumulative voting rights as among themselves in accordance with Section
708 of the California Corporations Code), shall be entitled to elect One (1) director of the
Corporation (the “Series A Director”). So long as at lcast 1,289,681 sharcs of Series B Preferred
Stock are outstanding (such number of shares being subject to proportional adjustments to reflect
combinations or subdivisions of such Preferred Stock or dividends declared in shares of such
stock), the holders of the Series B Preferred Stock, voting as a separate series (with cumulative
voling rights as among themselves in accordance with Section 708 of the California
Corporations Code), shall be entitled to elect One (1) director of the Corporation (the “Series B
Director” and together with the Series A Director, the “Preferred Directors™). The holders of
the Common Stock, voting as a separate class (with cumulative voting rights as among
themselves in accordance with Section 708 of the California Corporations Code), shall be
entitled to elect Two (2) directors of the Corporation and the holders of the Preferred Stock and
the Common Stock, voting together as a single class (with cumulative voting rights as among
themselves in accordance with Scction 708 of the California Corporations Code) shall be entitled
to elect the remaining directors of the Corporation.

() Quorum; Required Vote.

Q) Quorum. At any meeting held for the purpose of electing
directors, the presence in person or by proxy (A) of the holders of a majority of the shares of the
Series A Preferred Stock, Series B Preferred Stock or Commen Stock then outstanding,
respectively, shall constitute a quorum for the election of directors to be elected solely by the
holders of the Serics A Preferred Stock, Series B Preferred Stock or Common Stock,
respectively, and (B) of holders of a majority of the voting power of all the then-outstanding
shares of Preferrcd Stock and Common Stock shall constitute a quorum for the clection of the
directors to be elected jointly by the holders of the Preferred Stock and the Common Steck.

(i1) Required Vote. With respect to the clection of any
director or directors by the holders of the outstanding shares of a specified series or class of
stock given the right to clect such director or directors pursuant to subsection 5.4(a) above (the
“Specified Stock™), that candidate or those candidates (as applicable) shall be elected who either:
(i) in the case of any such vote conducted at a meeting of the holders of such Specified Stock,
receive the highest number of affirmative votes (on an as-converted basis) of the outstanding
shares of such Specified Stock, up to the number of dircctors to be clected by such Specified
Stock; or (ii) in the case ol any such vote taken by writlen consent without a meeting, arc elected
by the written consent of the holders of a majority (on an as-converted basis) of the outstanding
shares of such Specified Stock entitled to vote pursuant to Section 305(b) of the California
Corporations Code.




{c) Yacancy. If there shall be any vacancy in the office of a director
elected or to be elected by the holders of any Specified Stock, then a director to hold office for
the unexpired term of such directorship may be elected by either: (i) the remaining dircctor or
directors (if any) in office that were so elected by the holders of such Specified Stock, by the
affirmative vote of a majority of such dircctors (or by the sole remaining director elected by the
holders of such Specified Stock if there be but one), or (ii) the required vote of holders of the
shares of such Specified Stock specified in subsection 5.4(h) above that are entitled to elcet such
director.

(d) Removal. Any director who shall have been clected to the Board
by the holders of any Specified Stock, or by any dircctor or directors elected by holders of any
Specified Stock as provided in subsection 5.4(c), may be removed during his or her term of
office, without cause, by, and only by, the affirmative vote, on an as-converted basis, of the
Specified Stock representing the percentage vote required by Section 303 of the California
Carporations Code, given either at a meeting of such shareholders duly called for that purpose or
pursuant to a written consent of sharcholders without a meeting, and any vacancy crcated by
such removal may be filled only in the manner provided in subsection 5.4(c).

(c) Procedures. Any meceting of the holders of any Speciflicd Stock,
and any action taken by the holders of any Specified Stock by written consent without a meeting,
in order 10 elect or remove a director under this subsection 5.4, shall be held in accordance with
the procedures and provisions of the Corperation’s Bylaws, the California Corporations Code
and applicable law regarding shareholder meetings and shareholder actions by written consent,
as such arc then in cffect (including but not limited to procedures and provisions for determining
the record date for shares entitled to vote).

(0 Termination. Notwithstanding anything in this subsection 5.4 to
the contrary, the provisions of this subsection 5.4 shall cease to be of any further force or effect
upon the earliest to occur of: (i) the first date on which the total number of outstanding shares of
Preferred Stock is less than 2,634,805 shares (such number of shares being subject to
proportional adjustment to reflect combination or subdivisions of such Preferred Stock or
dividends declared in shares of such stock); or (ii) upon the merger or consolidation of the
Corporation with or into any other corporation or corporations if such consolidation or merger is
approved by the sharcholders of the Corporation in compliance with applicable law and the
Articles of Incorporation and Bylaws of the Corporation and if the holders of the Corporation’s
outstanding shares immediately before such consolidation or merger do not, immediately afier
such consolidation or merger, retain stock representing a majority of the voting power of the
surviving corporation (or its parent corporation if the surviving corporation is wholly owned by
the parent corporation); or (iii) a sale of all or substantially al} of the Corporation’s assets.

6. ConversionRights.  The outstanding shares of Preferred Stock shall be
convertible into Common Stock as follows:

6.1 Optional Conversion.

(a) At the option of the holder thereof, each share of Preferred Stock
shall bc convertible, at any time or from time to time prior to the close of business on the
business day belorc any date fixed for redemption of such share, into fully paid and
nonasscssable shares of Common Stock as provided hercin,



(b) Each holder of Preferred Stock who elects to convert the same into
shares of Common Stock shall surrender the certificate or certificates therefor, duly endorsed, at
the office of the Corporation or any transfer agent for the Preferred Stock or Common Stock, and
shall give written notice to the Corporation at such office that such holder elects to convert the
same and shall state thercin the number of shares of Preferred Stock being converted. Thereupon
the Corporation shall promptly issuc and deliver at such office to such holder a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled upon
such conversion. Such conversion shall be deemed to have been made immediately prior to the
close of business on the date of such surrender of the certificate or certificates representing the
shares of Preferred Stock to be converted, and the person entitled to receive the shares of
Commaon Stock issuable upon such conversion shall be treated for all purposes as the record
holder of such sharcs of Common Stock on such date. If a conversion election under this
subsection 6.1 is made in connection with an underwritten offering of the Corporation’s
securities pursuant to the Securities Act of 1933, as amended, (which underwritten offering does
not cause an automatic conversion pursuant to subsection 6.2 to take place) the conversion may,
at the option of the holder tendering shares of Preferred Stock for conversion, be conditioned
upon the closing with the underwriters of the sale of the Corporation’s securities pursuant to
such offering, in which event the holders making such elections who are entitled to receive
Common Stock upon conversion of their Preferred Stock shall not be deemed to have converted
such shares of Preferred Stock until immediatcly prior to the closing of such sale of the
Corporation’s securitics in the offering.

6.2 Automatic Conversion.

(a) Each share of Preferred Stock shall automatically be converted into
fully paid and nonassessable shares of Common Stock, as provided herein: (i) immediately prior
to the c¢losing of a firm commitment underwritten public offering pursuant to an cffective
registration statement filed under the Securities Act of 1933, as amended, covering the offer and
sale of Common Stock for the account of the Corporation in which the aggregate public offering
price (before deduction of underwriters’ discounts and commissions) equals or exceeds Thirty
Five Million Dollars ($35,000,000) and the public offering price per share of which ecquals or
exceeds three times the Series B Original Issue Price per share before deduction of underwriters’
discounts and commissions (such price per share of Common Stock to be appropriately adjusted
to reflect Common Stock Events (as defined in subsection 6.4)); or (ii) upon the affirmative vote,
or the Corparation’s receipt of the written consent, of the holders of not less than a majority of
the then outstanding shares of Preferred Stock to the conversion of all then outstanding Preferred
Stock under this Section 6.

(b) Upon the occurrence of any event specified in subparagraph
6.2(a)(1) or (ii) above, the outstanding shares of Preferred Stock shall be converted into Common
Stock automatically without the need for any further action by the holders of such shares and
whether or not the certificates representing such shares are surrendered to the Corporation or its
transfer agent; provided, however, that the Corporation shall not be obligated to issuc certificates
evidencing the shares of Common Stock issuable upon such conversion unless the certificates
evidencing such shares of Preferred Stock are either delivered to the Corporation or its transfer
agent as provided below, or the holder notifics the Corporation or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the
Corporation to indemnify the Corporation from any loss incurred by it in connection with such
certificates.  Upon the occurrence of such automatic conversion of the Preferred Stock, the




holders of Preferred Stock shall surrender the certificates representing such shares at the office of
the Corporation or any transfer agent for the Preferred Stock or Common Stock. Thereupon,
there shall be issued and delivered to such holder promptly at such office and in its name as
shown on such surrendered certificate or certificates, a certificate or certificates for the number
of shares of Common Stock into which the shares of Preferred Stock surrendered were
convertible on the date on which such automatic conversion occurred.

6.3 Conversion Price. Each share of Preferred Stock shall be convertible in
accordance with subsection 6.1 or subsection 6.2 above into the number of shares of Common
Stock that results from dividing the Original 1ssue Price for such serics ol Preferred Stock by the
conversion price for such series of Preferred Stock that is in effect at the time of conversion (the
“Conversion Price”). The initial Conversion Price for each such series of Preferred Stock shall
be the Original Issue Price for such series of Preferred Stock. The Conversion Price of each
series of the Preferred Stock shall be subject to adjustment from time to time as provided below.
Following cach adjustment of the Conversion Price, such adjusted Conversion Price shall remain
in effect until a further adjustment of such Conversion Price hereunder.

6.4 Adjustment Upon Common Stock FEvent. Upon the happening of a
Common Stock Event (as hercinafier defined), the Conversion Price of each such series of
Preferred Stock shall, simultaneously with the happening of such Common Stock Event, be
adjusted by muitiplying the Conversion Price of such scrics of Preferred Stock in effect
immediately prior to such Common Stock Event by a fraction, (i) the numerator of which shall
be the number of shares of Common Stock issued and outstanding immediately prior to such
Common Stock Event, and (ii) the denominator of which shall be the number of shares of
Commen Steck issued and outstanding immediately after such Common Stock Event, and the
product so obtained shall thereafter be the Conversion Price for such series of Preferred Stock.
The Conversion Price for a series of Preferred Stock shall be readjusted in the same manncr upon
the happening of each subsequent Common Stock Event.  As used herein, the term the
“Common Stock Event” for a series of Preferred Stock shall mean at any time or from time 1o
time after the Original Issue Date for such scries of Preferred Stock, (1) the issuc by the
Corporation of additional sharcs of Common Stock as a dividend or other distribution on
outstanding Common Stock, (ii) a subdivision of the outstanding shares of Commoen Stock into a
greater number of shares of Common Stock, or (iii) a combination of the outstanding shares of
Common Stock into a smaller number of shares of Common Stock.

6.5 Adjustments for Other Dividends and Distributions. 1€ at any time or from
time to time after the Original Issue Date the Corporation pays a dividend or makes another
distribution to the holders of the Common Stock payable in securitics of the Corporation, other
than an event constituting a Common Stock Event, then in cach such event provision shali be
made so that the holders of the Preferred Stock shall receive upon conversion thereof, in addition
to the number of shares of Common Stock receivable upon conversion thereof, the amount of
securities of the Corporation which they would have received had their Preferred Stock been
converted into Common Stock on the date of such event (ar such record date, as applicable) and
had they thereafter, during the period from the date of such event (or such record date, as
applicable) to and including the conversion date, retained such securities receivable by them as
aforesaid during such period, subject to all other adjustments called for during such period under
this Section 6 with respect to the rights of the holders of the Preferred Stock or with respect to
such other securities by their terms.




6.6 Adjustment_for Reclassification, Exchange and Substitution. I at any
time or from time to time after the Original Issue Date the Common Stock issuable upon the
conversion of the Preferred Stock is changed into the same or a different number of shares of any
class or classes ol stock, whether by recapitalization, reclassification or otherwise (other than by
a Common Stock Event or a stock dividend, reorganization, merger or consolidation provided for
elsewhere in this Scction 6), then in any such event each holder of Preferred Stock shall have the
right thereafter to convert such stock into the kind and amount of stock and other securities and
property reccivable upon such recapitalization, reclassification or other change by holders of the
number of shares of Common Stock into which such shares of Preferred Stock could have been
converted immcdiately prior to such rccapitalization, reclassilication or change, all subject to
further adjustment as provided hercin or with respect to such other sccurities or property by the
terms thereof.

6.7 Rcorganizations, Mergers and Consglidations. If at any time or from time
to time after the Original [ssue Date there is a reorganization of the Corporation (other than a
recapitalization, subdivision, combination, reclassification or exchange of shares provided for
clsewhere in this Section 6) or a merger or consolidation of the Corporation with or into another
corporation (cxcept an event which is governed under Scction 3), then, as a part of such
reorganization, merger or consolidation, provision shall be made so that the holders of the
Preferred Stock thereafter shall be entitled to receive, upon conversion of the Preferred Stock,
the number of shares of stock or other securities or property of the Corporation, or of such
successor corporation resulting from such reorganization, merger or consolidation, to which a
holder of Common Stock deliverable upon conversion would have been entitled on such
reorganization, merger or consolidation. In any such case, appropriate adjustment shall be made
in the application of the provisions of this Section 6 with respect to the rights of the holders of
the Preferred Stock after the reorganization, merger or consolidation to the end that the
provisions of this Section 6 (including adjustment of the Conversion Price then in effect and
number ol shares issuable upon conversion of the Preferred Stock) shall be applicable after that
event and be as nearly equivalent to the provisions hereof as may be practicable. This subsection
6.7 shall similarly apply to successive reorganizations, mergers and consoclidations.
Notwithstanding anything to the contrary contained in this Section 6, if any rcorganization,
merger or consolidation is approved by the vote of sharcholders required by Section 7 hereof,
then such transaction and the rights of the holders of Preferred Stock and Common Stock
pursuant to such reorganization, merger or consolidation will be governed by the documents
entercd into in connection with such transaction and not by the provisions of this Section 6.7.

6.8  Certificate of Adjustiment. In each case of an adjustment or readjustment
of the Conversion Price for a series of Preferred Stock, the Corporation, at its expense, shall
cause its Chicf Financial Officer to compute such adjustment or readjustment in accordance with
the provisions hereof and prepare a certificate showing such adjustment or readjustment, and
shall mail such certificate, by first class mail, postage prepaid, to each registered holder of the
Preferred Stock at the holder’s address as shown in the Corporation’s books.

6.9 Fractional Shares. No fractional shares of Common Stock shall be issued
upon any conversion of Preferred Stock. [n lieu of any fractional share to which the holder
would ctherwise be entitled, the Corporation shall pay the holder cash equal to the product of
such fraction multiplied by the Common Stock’s fair market value as determined in good faith
by the Board as of the date of conversion.




6.10  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 unissucd shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, the Corporation will take such corporate
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 shall be sufficient for such purpose.

6.11 Notices. Any notice required by the provisions of these Articles of
[ncorporation 10 be given to the holders of shares of the Preferred Stock shall be deemed given
upon the earlier of actual receipt or deposit in the United States mail, by certified or registered
mail, return receipt requested, postage prepaid, or delivery by a recognized express couricr, fees
prepaid, addressed to cach holder of record at the address of such holder appearing on the books
of the Corporation,

6.12  No Impairment. The Corporation shall not avoid or seck to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, but shall at all times in good faith assist in carrying out all such action as may be
reasonably necessary or appropriate in order to protect the rights, preferences and privileges of
the holders of the Preferred Stock against impairment.

7. Restrictions and Limitations,

7.1 Prelerred Protective Provisions. So long as 2,634,805 shares of Preferred
Stock remain outstanding, the Corporation shall not, without the approval, by vote or written
consent, of the holders of a majority of the Preferred Stock then outstanding, voting as a single
class on an as-converted to Common Stock basis:

(a) alter, change or waive the rights, powers or privileges of the
Preferred Stock sct forth in the Articles of Incorporation of the Corporation, as then in effect;

{b) increase or decrcasc the authorized number of shares of Common
Stock or Preferred Stock (or any series thereof);

() authorize or create (by reclassification or otherwise) any new class
or series of capital stock having rights, powers or privileges set forth in the Articles of
Incorporation of the Corporation, as then in effect, that are senior to or on a parity with any
series of Preferred Stock, or authorize or create (by reclassification or otherwise) any security
convertible into or exercisable for any such new class or series of capital stock;

(d) either (i) issue any debt security, or permit any wholly owned
subsidiary to issue any debt security unless such debt security has been approved by the Board of
Dircctors or (it} or modify or amend the terms of any of indebtedness that has been so approved
by the Board of Directors;

(c) redeem or repurchase any shares of Common Stock or Preferred
Stock {other than pursuant to employce or consultant agreements giving the Corporation the
right to repurchase shares at the original cost thercof upon the termination of services);



(f) declare or pay any dividend or otherwise make a distribution to
hotders of Preferred Stock or Common Stock;

(g) liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any Deemed Liquidation Event, or consent, agree or commit to any of the
foregeing without conditioning such consent, agreement or commitment upon obtaining the
approval required by this Section 7.1;

(h) increase  or decrcase  the authorized number of directors
constituting the Board;

(i) otherwise amend, alter, restate, or repeal any provision of the
Articles of Incorporation or the Bylaws of the Corporation; or

() amend this Section 7.1.

7.2 Common Protective Provisions. The Corporation shall not, without the
approval, by vote or writlen consent, of the holders of a majority of the Common Stock then
outstanding, voting as a single class (which vote or written consent shall not include any
outstanding shares of Preferred Stock unless such shares converted into Common Stock prior to
such vote or written consent):

(a) alter, change or waive the rights, powers or privileges of the
Common Stock or the Preferred Stock set forth in the Articles of Incorporation of the
Corporation, as then in effect, in any way that adversely affects the Common Stock;

(b) increase or decrease the authorized number of shares of Common
Stock or Preferred Stock (or any series thereof);

(c) authorize or create (by reclassification or otherwise) any new class
or serics of capital stock having rights, powers or privileges set forth in the Articles of
Incorporation of the Corporation, as then in effect, that are scnior to or on a parity with the
Common Stock, or authorize or create (by reclassification or otherwise) any security convertible
into or excrcisable for any such new class or series of capital stock;

{d) either (i) issue any debt security, or permit any wholly owned
subsidiary to issue any debt sccurity unless such debt sceurity has been approved by the Board of
Directors or (i) or modify or amend the terms of any of indebtedness that has been so approved
by the Board of Directors;

(e) redeem or repurchase any shares of Common Stock or Preferred
Stock {other than pursuant to employee or consultant agreements giving the Corporation the
right to repurchase shares at the original cost thercof upon the termination of services);

9] declare or pay any dividend or otherwisc make a distribution to
holders of Preferred Stock or Common Stock;

(g) effect any Deemed Liquidation Event, or consent, agree or commit
to a Decmed Liquidation Event without conditioning such consent, agreement or commitment
upon obtaining the approval required by this Scction 7.2;
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(h) incrcase or decrease the authorized number of directors
constituting the Board;

(i) otherwise amend, alter, restate, or repeal any provision of the
Articles of [Incorporation or the Bylaws of the Corporation; or

() amend this Section 7.2.
8. Miscellaneous

8.1 No Retssuance of Preferred Stock. No share or shares of Preferred Stock
acquired by the Corporation by rcason of redemption, purchase, conversion or otherwise shall be
reissued, and all such shares shall be cancelled, retired and climinated from the shares which the
Corporation shall be authorized to issue.

8.2 Consent to Certain Transactions. Each holder of shares of Preferred Stock
shall, by virtue of its acceptance of a stock certificate evidencing Preferred Stock, be deemed to
have consented, for purposes of Section 501 of the California Corporations Code, to all
Permitted Repurchases.




