f

o m . ’l’ ' #/}11
— VWA /<5E?HS_ - u .
FORM PTO-1618A {e} A 01-13-1999 ratent and Trademars O

N T 0 W A e
S 100943616
Ot 4 1
4 HECORDATION rurm LUvER Shers
n TRADEMARKS ONLY
TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).
Submission Type Conveyance Type
[ZI New Assignment D License
[ Resubmission FMML [ ] security Agreement || Nunc Pro Tunc Assignment
Document iD # l Effective Date
[ Correction of PTO Error ] I:] Merger 4" 7 ;8
Reel#[ | Frames[ | Change of Name :
[:I Corrective Document )
Reel # | Frame # I :l [:l Other ]
Conveying Party [_] Mark it acditional names of conveying parties attached £ xccution Date
~ Month Day VYear
Name [Immersion Human Interface Corporation ] [4 7 9 ]
Formerly L ] |
[:I Individual EI General Partnership D Limited Partnership Corporation D Association

[:] Other | |

[zl Citizenship/State of Incorporation/Organization California |
Receiving Party

D Mark if additional names of receiving parties attached

Name bmersion Corporation —|
DBAJAKAITA |
i
Composed of l §

Address (ine 2) |

|
|
Address gine 1) |2158 Paragon Dr. ) ]
|
|

Address gine 3 | San Jose ] L California ] L 95131

State/Country Zip Code

City
j - . I | - i If document to be recorded is an
[ Individual D General Partnership J Limited Partnership I:I assignment and the receiving party is

. .. not domiciled in the United States, an
[ Zl Corporation D Association appointment of a domestic
represemative should be attached.
[:l Other L ] (Designation must be a separate
document from Assignment.)
[E Citizenship/State of Incorporation/Organization California ]
017141919 DNGUYEN 00000178 74536324 FOR OFFICE USE ONLY
01 FL348 40.00 0F
02 FU 448 £00.00 0P
—qukhﬂdenrwﬁngfwmb ion of inf ion is esti ‘lo-vengenppmxinuelyMnnimlespu(:oversmtnbemm.incumlgt'lnelonevicwingmdoumm
gl g the data ded 0 p the Cover Sheet. Send comments regarding this burden estimate to the U.S. Patent and Trademark Office, Chisf ion Officer, ing
1.C. 20231 and to the Office of Information and Regulatory Affairs, Office of Manag, and Budget, Paperwork R jon Project (0651-0027), Washington, D.C. 20503. See OMB
C i get P ge 06510027, Patent and ig Practi DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS
l_‘m_f_“ss' Mail documents to be recorded with required cover sheet(s) information to: ,

Commissioner of Patents and Trademarks, Box Assignments , Washington, D.C. 20231

TRADEMARK
REEL: 1838 FRAME: 0656



—

[— FORM PTO 1618B

Expires 06/3

OMB 0651 -0027

Page 2

U.S. Departmem of Commerce I
Patent and Trademark Office
TRADEMARK

[ Domestic Representative Name and Address

Enter for the first Receiving Party only.

Name I

Address (ine 1) |

Address gine 2) [

Address (ine 3)

Address (ine 9 l

|

!

]

Correspondent Name and Address .., coge and Telephone Number|(408) 467-1900

Name [Tinothy A, Lacey

Address qine ) 2158 Paragon Dr.

Address (ine2) [San Jose, CA 95131

Address (ine 3) [

Address gine 4 |

Enter the total number of pages of the attached conveyance document

Pages
including any attachments.

# 1o |

Trademark Application Number(s) or Registration Number(s)

[:l Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)
(74536324 | [r5-347583 | [75-363081 | [1871862 096453 2064936 ]
75-099199 | lr5-347584 | [75-363057 | 1901565 | [oe493s [2066952 |
l75-000321 | [75-347585 | [75-363058 | 2034207 ] Po64g41 2112173
Number of Properties 77
pe Enter the total number of properties involved. /ﬂ — ’7”'%/ j
| Fee Amount Fee Amount for Properties Listed (37 CFR 3.4#_.-{5/6 20.00 j
Method of Payment: Enclosed [ X] Deposit Account || p—
Deposit Account
(Enter for payment by deposit account or if additional fees can be charged to the account)
Deposit Account Number: # l: l
Authorization to charge additional fees: Yes l I No

Statement and Signature

indicated herein.

/71; ¢ ')/'\/ 4 Zci (.1’)/; (FU

P \Iy N

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Charges to deposit account are authorized, as

3/,1 g, ' ¢

Name of Person Signing Slgnature

Date Signed

L

|

TRADEMARK
REEL: 1838 FRAME: 0657



[“' RECORDATION FORM COVER SHEET
FORM PTO-1618C

U.S. Department of Comemerce

Expres O6/30/99 CONTINUATION Patent and Trademark Office
okt TRADEMARKS ONLY TRADEMARK
. Conveying Part Mark if additional names of conveying parties attached _ .
. Enter Addiytiong Conve%ng Party A D M::t:\cul;:‘y Dat:e“
\ Name | Immersion I—Luﬁa‘mtgéeﬁ Corporation - ] 4 7 98 |
Formerly | g s A ]

Dlndividual [:, General Pgrtnership [:l?:‘?limited Partnership Corporation [j Association
ok

>

b, PR -
TATRAT
[ Jower | LA - ) ]
Citizenship State of Incorporation/Organization [Califor nia

g,?: f,',‘;,',,’,',g,,',’,fg!mg Party D Mark if additional names of receiving parties attached

Name [immersion Corporation ) i

DBAJAKA/TA | ) |

Composed of | B ]
Address gine 1) 2158 Paragon Dr. - ]
Address (line 2) [ J
Address ine 3 | San Jose ] [ California } i 95131 ]

City State/Country Zip Code
L. " o . it document to be recorded is an
D Individual [:] General Partnership D Limited Partnership D assignment and the receiving is
not domiciled in the United States, an
Corporation D Association appointment of a domestic
representative should be attached
(Designation must be a separate
: l ] Other | ] document from the Assignment.)

: Citizenship/State of Incorporation/Organization [Ca“fomja ]

Trademark Application Number(s) or Registration Number(s) Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)
[ 75375978 | [ ] [ [2205530 [ )

[ 75375079 ] [ | [ [ |
|
|

] |
7] ]
[“Tsamse ] [ [ 71 |
| o I e
o [ e N
N |

(R

[ 75468120 | [

[ 75-468127 |

[ 75468184 |

| — — N —

L_JL._JL__JL_L_J__J__J

1 ]
I S R B

S
—

L |

TRADEMARK
REEL: 1838 FRAME: 0658



I, BILL JONES, Secretary of State of the State of ('alifornia,
hereby certify:

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

and correct.

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

Secretary « f Srate

Seu Siate Forne CE 108 (rev. 4:97)

REEL: 1838 FRAME: 0659



ADS06762 _
- FILED B9

15 taw b <o of the Sox etory o Sare
l‘ % S { 3?{.‘0 i the Sture of C b fos mia
FOURTH AMENDED AND RESTATED

AT Ly
. - v - I | /".(\
2 ~7 Eis: = v TN
ARTICLES OF INCORPORATION ‘. }L AP
RULIONES. Segfe ary ot Siate

oF

IMMERSION HUMAN INTEKFACE CORPORATION

Louis B. Rosenberg urd T:mothy A. Lacey ¢ :rtify that:

1. They are the duiy clected and ceting tresident and Chief Fin. neral @ fficer,
cetively, of mmersion Human Interface Corpor. tion, a California corpe matina - the
“Corporation’™).

resp

2. The Articles of fncorporation of the C orporation shall be ame rded oid restated 1o
read in full as follows:

ARTICLY 1
NAMNE

‘The naine of this corpe.ction is I'ieersion Corperation.

ARTICLE

The purpose of the Corp oration s to engage s any lawful act or activ v for vhicha
carperation may be organized under the General Corp oration Law of Califor 1v oty ¢ than the
bankiag business, the trust comany susiness or the pactice of a profession i o to be
icoerporated by the California Corporations Code,

ARTICLE T

STOCK

Fhe Corporairoa is cathe dzad to oo tavo ol ses of shares of stock € be oo tgnated
svely Pretesrod Sroek wne ane o Steoxs Th total nuniber of shares TEic0 rred Stk

eV UEDC TRy and b totad numbe b o e ol
oo Stoch the Corpoevron Bt s s sy U teere iy TGDGCE0 00,

LR S O

o U roranon shalr hooe s s 1 sy

THESE B e

TRADEMARK
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The shares of Preferred Stock authorized by these Fourth . mendad and
Restated Articles of {ncorporzation (the “Regstated Articles”) may be issuzd from
time to time in one cr more series. The board of directors of the C »rpoiation is
authorized to determine, alter or clinlinate any or all of the nghts, ceferances,
privileges and restrictions granted to or imposed upon any wholly usissued series
of Preferred Stock, end to fix, alter, or redncs the number of share: comprising
any such series (but iot below the number of such shares then outs'anding) and
the dasignation thereof, or any of them, and to provide for rights a1 d tert.: of
redemption or coaversion of the shzares of any such series.

The Srst series of Preferred Stock snall be designated “Seric s A Preferred
Stock” coasisting of' 218, 500 chares. The second series of Preferre { Stezk shall
te designated “Serier B Preferred Stock” consisting of 116,334 shzqes, T a third
Series of Preferred St w‘k shall e designate:] “Senes C Preferred Sto:k”’
consisting 0" 1,071,473 sharas The fourth Series of Preferred Stoc ' shall se
desigaated “Serie: D ’"4 arred Stock” cone:sting of 1,721,068 shar . {F -
relative rivhits, puosfer nc»"s, ”-rmlc 2e¢ and restrictions granted to ~r ;poac |
upon the Cormea 8tck) the Series A, Seri23 B, Series C, and Serr + 1
Preferred Stock o th- h 1 iers therecf are e foilows:

‘J

Section ! Votiiz jaghts.

Sectivnl 1 Excopt es otherwise required by law or as se: “oreh: 7 erein,
the shares of Serirs A, Serizs B, Series C and Series ID Preferred St . sha [ be
voted equally and teg «ther with the shares o the Corporation’s Cor :ncn iock
at any annua. or spect |t mesting of sharehollers ol the Corporation, « r ina, act
by written cons:ans in -he sane warner as the Corporaion’s Comme + Steob
upon the tollowin: ba w50 each holder of sheres of Series A, Series 2, Su1 . C
and Series D Pr:firre Stock shall be entitle | to such number of vot i for e
Series A, Series Y Seoes C and Series D Proferred Stock held by hi v o1t
record date fixed tor «ich mest ng, or on the effective date of such v (it
consent, as shall b eqal ‘o the whole pumt or of shares of the Corp 1 aticen 3
Caomeion steck o v Rich b cf his shares . fSerizs A, Series B, Se ‘=51 . ad
Series D Frefzri ol Stk ar: convatible imnraediat:ly after the close - Tbus2es

L
on the record dete Bx §for suct meeiing or the effective date of suc v wric 1
congent,

[ S,
(]

SURC D Crinestive Provisions

Seoticn ¢on shires of Series C Pretere :d Stock are« “si2s ng,
the Corporaitong 0oadls i »otheut tic. obrais ing the cl,pfr'\ al by vor - or s lien
consent, il oLong roow dad 'i;y; v, ob thr holders ofmare than oy 10 oot

Ou¥nyolter o boa oo cherer o 8ere ) Prodorniad .3*..0(.& ther

I B I IR
| RSP AR I

tos
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outstanding, voting together as & single class, undertake any of the fuliow.ar g

actions: (a) amend or change the rights, preferences, privileges or p«

nwers f, or

the restrictions provided for the benefit of the Series C Preferred Stc:k: or

(b) authorize, create or issue shares of any class of stock having righ-

o
-1,

preferences, privilzges or powers superior to that of the Series C Preferraod

Stock; or (c) reclassify any outstanding share: of any class of stock i:

having rizhts, preferences, privileges or powers as to dividends or as

the preferences, rights, privileges or powers of the Serizs C Preferrec
(d) amend the Corporation’s Rescated Articles to adversely affect the

preferences, privileges or powers of the Series C Preferred Stock; pr
however, that any emendment to the Corporation’s Restated Articles
any class of stock havirg rights, nreferences, rivileges or powers on
the Series C Preferred 5tock shail not be deeried 1o adversely affect
the Series C Preferred Stock, respectively.

Sectior 2.2 itany shares of Series ) Preferrza Stock are «

ito shuias
ots scader to
Stoch or
righ s,
sided,
zuthciizing
parity with
Farizrts of

Ltstar:ling,

the Corporation shall not, without first obtaining the approval by vot : ar v, tten
consent, in the manner provided by law, of th holders of more than ittty . cent
(50%) of the total numl =r of shares of Series D Preferrad Stock ther
outstanding, veting togather as a single class, andertake any of the i lowir
actions: (a) anend or change the dghts, prefirences, privileges or pe wers o or
the restrictions piovided for the Lenafit of the Series D Preferred Sto & o
(b) authorize, creats or isse shares 5t any cless of stock baving righi
preferences, pivileges »r poiwers superior to 1hat of the Seres D Pre crrosid
Stock; or (<) reclassify say ontstending shares of any class of stock i ¢ ebar s
having rights, preferences, prvileges or powe s as to dividends or as: 25 507 50 to
the piefecences, nghts, piivileges or powers o:"the Seres ID Preferrec tor! or
{d) an end ihe Ccrperaon's festated Articles to adver-ely affect the 1 gh
preferenci., pavileges 1 povears of tie Sedes D Preferred Stock; pr ovide?
however, that any emer dimen: to the Corpora:on’s Restated Articles -ut'is. zing
any class ot stock Pavir righis, preferences, | rivileges or powers on nirity  vith
the Seaes ) Prefer-ed fitoox shall not be deer ed to adversaly affect -7 211105 of
the Series 1) Preferrzd fronle, rasnectivaly,

Saction 3 1owvidede

Section 3.1 ©ae bcddess of the then outstandiag Sznes A, @ oo
Sertes C and Seres DT 2f2 w04 Steck shall b entitled to receivein e o fis
vear, prior anc i poefurene s > o clanbutios of dividends o the
Bolders of the Conivor Sto0 | wien, asend ic declired by the
SN2
L 3

: “ta sewooc o wewe . TRADEMARK
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{a: The holders of Series C a
outstanding shali be entirfed to be paid out of the assets
for each share of Series C or Serics D Preferred Stock tl
nrefererce to any distribution to i":ie holders of th2 Seric

Commen Stock, an amount ecuai 1o $1.40 per share of ©

tFare of Series D Preferred Stock (as adjusred for Recay
to all declured and unpaid dividends with respect theret:
the asse's and funds avaifable for listribution we insuff
holders of Series C and Series D Preferred Stock the ful
assets a-xd funds of the Corporation legally available foy
distributed among the holders of tae Series C und Serie
to the full preferential amount wh
sentence of this Secticn 5.1 an

>

b Aft
Series L Preferred Steck of the ful
aberesatd, the holders of he Serie
cititled to be paid, part pissu, out o

ment has bDeen n
izt amount
erics B3 Prefu
et of the G

Sertes I Preferred Seock then hele by them, it prior .
the held sts of the Corvr on Stock aed rwcent eouad to

P Stock and S50 nai sho ¢ for the Sene s B Pre

Preferre

Recapticiization Bventsy plus B) vy ermourtequi lioal
Poeoect hereto.

(c After pey ne this beean
series B Series Cand Sertes D Poofornd Stock of the
shadl be entitled, 1f any, as aferese d o ennl the holdes
G
sy cesadjuste d for b
T an U Series 1 Prete:

el

Stocw then outstanding hosve neeed
Nerbes b Preferred Steck. respoceti
Gre <o mon Stock and the Sories

rce, e remainiog assots of U e O oo avaiable £

the pumoer of shures of Comunon steck tien held, with
Praforre DStook treated o the nunoer o shores of Comy
Preforre T Stock 1s then convecibl

rd Aftespoviner thas beopn e
Sunes b Proferred Steokoond cold oy o Ce nimon Steek

il

Iz

o Stock shall te cntitd teore e vel pro gt

O N STk T NS B I R TN R
eondable tor distethution o s baret T e o the
.

i

St S byt dee e 1 Linor
. ' N [ o
t SN z [ N 1 P}
. LU T T X . o N .
: N Mol o i) IR U B D SPE)
Goue ornbion or e ICRE T sl

‘ .

.

’:"..

h they vrould be entr

additterndd §1L.4

id Series D Preferred S: ook thon

>f the Coiporation, on . pari | issu basi-
et held by them, first, wior 2 J in

+ A and Series B Prefer «d S.ock, and tte
‘enies C Preferred Stoct und $ 037 per
italizadon Events) plus sn ari unt equal
. i upon the occurrent « of -.ii -h event,
sient to permit the payt wnt e the

- preferendial amount, t0 <o the ontire
distribution to shareho -12rs v H be

L Preferred Stock ratasly i | oportion
led to receive pursuant th th: receding

nd
it any, s
i1 be

res
atitle
Fag e

1de to the holders of S«
to which they shall be
red Stock then outstuin

rporation, forecach she = of 5 les A or
ad in preference te any st Ltlonto
A) &0 40 per share for 2 520 o5 A
vrred Stock (as adjuste ©for

declared and unpaid dv - dero with
ade to the holders of 1l sero A,

i preferential amount: v vl hithey
vofthe Series Cand 8¢ s D referred
yard 52.02 pershare ¢ et Cand
scaptiahization Events) v e ders of

ced Stock shall be entit o 1o - ceive, pro
c distribucien o shareh e, ased en
sach share of Series CL 150 5D
wn Stock into whichs: b of
we to the holders of th ser o T and
aursunnt o Sectiton 516 nlders ot
ematning evets of the o sdon
inber of dues of Cor o o tho
don vard withrespee o s A
et oiporetioa ai
ot ubadicoyrimown !

VLT e,
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shurehelders of the Corperation 1 ymediately prior to such uansaction hold fift  percent (50%) or
tess of the total voting power for *he elxction of directors of the acquiring or su v iviay entity
mamediately following the trensa tion, or (i) the sale, transfer or other disposition of <il or
substanially all ef the assers of ti ¢ Covnoraticn or (iii) the consummation of ai ¥ a e action or
series of related trans whions whichi res alts in the Corpe-ation’s sharcholders i ied wiely prior o
<tch trensaction holding fifty per ent (30%) or less of the voting power of the < quirirg or
sirviving entity immediately Jollowing the transaction (2ach such event is here . afir lefined 2.
1 "Corporate Sale™) shall not be czenied to be a liguidation, dissolution or winciag v.n

(b) For purposes of this Section S and with cespect to he 30 vies C an
Series 1Y Preterred Stock a Comperate Sale shall oe deeined a liquidation, dissc ction « r windin
[SERE

seetion 6 Comvenion Righis

section 0.1 Consersion of Series A and Serie s B Preferred Stock.

{a) Op ozl Conversion. Each share of Scries A an . Serie B
cecterred Stock will be covvertib -, ot ihe option of the nolder thureef, atthe 017 ce v the
Corpon Hon or any rens ura ent e Senes ,‘l and ¥ eries B Preferred Stock nvo ¢ cmmon

sk The number of shuages a,)f( Al o oK nio whitch each shase of Seric o A T Cerred
Poctow il be convertr ol e ecvad to 2040 divided Py the Series A Convers o n Pro¢ (as

coatler detined s snen conve sty o being referred 1y as the “Serics A Cone wrsiop Rute.”
oo Series A Conersean b ey il e S040 and the ingtial Sercies A Co.ovorae c Rate sh
eng-o-one, The mnnher ¢nsh s o (n o1 SCh mnto wl’xvh cachshare 1800 s 13
Pre e Stock will be cone ted =.'13i cquel to S6.00 divided by the Series i Zor v rsion

Ui feshoreatter detine )y wocho e e siovetio being eferred o as the “Seris
SURI !':zc mtiad Svrees B nveoston Prive vl be 36 00 and the initial Serie
oee o b Throncto-cne Aade

f‘- Av'\.[‘\l(‘"‘
Coversion
cormcease of Ue Series A Conversion - orice

o~

Uoenver o Rade, or t setie- 30 onversion Prce oc Coaversion Raie as deses vea o this
section bowall couse oo

crvese duo sase i the conye rsion rate o conversie  prac

Nale)

-s

(b Aut arctic Coaversion of the Series A nd Series i FPre red
stocks cach share of Serres Avan Series B Preforred Srock will be converted 1 vo -1 es of

i Stock stthie thea otectioe Series A Conversicy Rate or Sories B Con rvio Rawe:

I"

1) Lonednr ""L;f w closing of the sale - Dt punen

S non st an e U e nr s St I ?3, asonenced, (the s cove 0 s A
i

v clerwrition pebho oo o P than oo ronon Forn 548, Fenr -1
S Sl orstccosar s g e sthe Cooooral 2ty Comron Stock el L i
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(ti)  inuncdiately upon the affirmative vote or writte: consent »f
the holders of a majority of the th:n outstanding shares of Series A Preferred Stock an i Series B
Preferred Stock, voting together os a class; or

(1iic on the dute that le-s than twenty percent ( 139:) o1 the
highest number of the total numb v of sharss of Scres A Preferred Stock and 8+ ies It Preferred
Stock that have been outstanding it any time reme’n ouistanding.

(¢) Ad:u-tment for Dividend-, Distributions, Subdiv <ions «
Combivaiions of Common Stock  In the event the Corporation at any time or f o tine to tinw
after the effective date of the init 2} sale of Series B Preterred Stock (a) effects « subdivision or
combinition of iis outstanding Common Siock info a gezater or lesser number of sheres witheut a
proport-onate and corresponding ubdivision or combir stion of its outstanding Series A
Preferred Stock and irs cutsteadinr s Series 3 Preforred Stock or (b) issues a div Jdond or othe
Jistribucon of additicnat shares ¢f Comme n Stock or other securities or rights <ellecively
heretnaiter referred to as “"Coimm n Steck cquivalents”™ convertible tnto or ent thing e holder
th creof to receive additicnat @ hare - of Corrmoen Siock vithout payment of any «n+id ration by
such helder for such Common St ok B quis ulents or the additional shares of Co nmer Stock, thn
the existing Series A Coaversion Prive and Series B Coaversien Price will be iy door
wereass d proportionatel v

(d) Rucspiralizations. Ifat any time or from time to ' ne Lere shail bhe
A 1u,ap ralization of the Jomimonr Stock (o }*cr than a st bdivision, combination crmc: Jer or saiz
Jassels transaction provided for o Sestton S provisis o shali be made so that a2 bo'ders of the
Seriesoyand Series B Prefernied & ook il therecfter be entitled to receive upo . on ision of
the Seres A and Sertes B Proterr 1 stock the tumber o shares of stock or othe - secaities or
nropert of the Corperaton or ot corvice, ty which a heder of Common Stock live: ble upor
convers ton would have Lecivonti 2 oo such reopitaliyaten. Inoany such case wppso priate
adiisin entshall be muads in the @ phittion of the provedons of this Sectien 6. vihy spect 10
H ¢ vl s of the holders of the Sc en A und Series B Proferred Stock after the v -t v ization t
th e end that the provivoas of this Secton 0.1 cncleding adjustme ne ot the Ser - A v ! Sories 2
Conversien Price therin eftcota, dite liU’nht‘i' of whar s issusble upon conver - ot e Setie
Ao Series B Prefecrea stock) abod e aprlicabrafter hat eventinas nearly . e deat

H

fenner as may be proctizable

(e Confrcie e to aadjustm s, Hpen the occurre: 2 o0 0 ch
s ent o readjustment oo the Secies A Cosversion ate oe Series B Conve oo e
sirsuar tto this Sectten Ho e Co sencaen 8t s expens s promeptiy it compuot - 00 djustme
creadinstment in cecordare owt e onns Dol ane prepare cnd fursish to ool dder of

yooes voer Seres BoUrevnos Stk certtoooe sesin s fonth such odjustment S Lastmient
Chshoaving indersad the Tooroup aosvhich e nadnst entor readjustment is er 0 e
Copor Lo, upos i v nibcr e oty o cban nolder e Becdes Aor o Pretere |
vesks il furnishor v be care bl o ':.*h}'ul ra e ceulente set s s
oo oo cndhewdisteo 0 U e Meres oo s :1’; RO nveisien Rade o o caaehio T,
P ‘?;‘/ pcher oty v of o e Stecv and i erne at gl any ef ot o poy v whic
' i
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at the time woulu be received uporn the comversion of the Series A or Series B Preferrs | Stock
hetd by such holder.

Section 6.2 Conversion of Series 2 and Series D Preferred Stock.

{at) Conversicn. The holders « f the Series C and Serie s I Pi--ferred
Stock have conversion rights as fo lows (the “Conversion Rights™,.

) Right 10 Convert Series C Preferred. Eacl share of
Seues C Preferred Stock shall be convertible, at the opticn of the holder thereof .t any time afte-
the date Hf issusnce of such share ato the number of fully paid and nonassessab ¢ shiics of
Common Stock which rerults tron. divicing the Series C Conversion Value (as < fined below)
by the S ries C Conversion Price (s detined beiow) per <hare in effect for such -ories -1 the time
of convenston, The mmtia’ Serees O Conersion Prics per share of the Series CF o f‘*m I'shall be
S0, acd the Series C Conversio s Value persine of 12 Series C Preferred sh i be %1.40. Th:
tmtinl Seres C Conversien Pece por shore of the Serdes 12 Preferred Stock shall - su‘t' ;Lo
ad st nt frem time o tme s peovede s Section 6.2000v) hereof. Uponce eisi g, all
dectared end unpad divicen s on fie wories C Preferred Stock shall bz patd in o byt the exter:
Lopely permitied.

fn) Rihte Convert Series D Preferred. Eacl - her: f
Seties B Preferred Stoukshadl oo conve tible atthe opticn of the Lolder thereot . tane time after
tir Gute of issuance of wvh . li;-,rc o e numoes of fully paid and nenassessab o sl s of

Cormmos Stock whieh e tron disiding the Series D Conversion Value (as s fine oelow)
by the Sones D Converton iee tos e ined belo g per share ineffect for such 12y the tim
eleonve '~.ion Thetmea! Seves T 47 nversion Price per share of the Series Dty o6 shall be
337 an Pthe Sercoo D Coave ddor Ve s per soate of the Series D Preterred sh ¢ be <037, Th
Leitel Sernes D Convaiien ece e e of i Scrics D Preferred Stock shall >0l et to

Qe st o i o Gine s provide Tin Secton 6.203)(iv) hereof, Uponce - ere v 1, all
dgoshared cnd unpasd dividends on be Sevie 5 :’:«;fm‘ca Stock shailbe paid in .+ 1o he exter:
Loecdiy rermitied.

iy Ctomztie conver don of Series Cand Seoos o etertedd
Stoct Toch shar of Seres € und f~;u s D F'u ;-»_m.d Stock wilt be converted i s s of
Convio Soekatthe thea el ot S e O Conversic: Price. tmmediately up ot losing o

Uosade s atock punsunat o aceet workoa state neat und rthe Secarites Act for oo 1y peritlon

Pl o tenng oner tasia no st i Loon Fors 5291 omnn S-4 or comparabl oo oy
forrvi e ering the Covporern’s 0o e Stocs (an " Otfering™) which resalt uate
Coere vedstothe Corpont o crmes s e STOLGOE 0 end which s o pue TG
Coel b G e e s g U et pzion Brenisy,

WE e e o e verston Poer el Senie Sore Lipes )
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(A) “QOptions’ shall mean righ <, ept:ons or
warrants to subscrite for, purcha.c or otherwise acquire either Common Stock or Convertible
Securities.

(B “Convertible Securities” s : Wl racan any
evidences of indebtedness, shares or other securities convertible into or exchar zcable ‘or
C ommon Stock.

() “Additional Shares of Cor unon’ shall meon
all shares of Common Stock issu-d (or, pursuiint to Seciion 6.2(a)(iv)(3) below | deen.:d to be
i~sued) by the Corporation after the Original Issue Date other than shares of C yinnwo » Stock
imsued or issuable:

(I upon conversion ¢ hure- of Serie:
AoSern s B, Series © and Series D) Preserred Stock:

(1 upon excrcise of w  rant. to
purchase an aggregate ot (1) 228, 1530 shares of Comunoin: Stock, (ii) 7,500 share . of Sciies A
Creferred Stock. ana (i1 13,000 Jharer of Series C Preterred Stock outstandin, 5 of
{eue Date (as adjusted for Recaptalization Events),

ne Origiral

(I to ofticers, directo 5 or c1rployees of.
o constants to, the Corperation pursiiant to . stock grant, option plan or purc v ise plan or other
2ployee stock incentive prograr or agrecment aporon 2d by the Board, not to e 7,400,009
saares, inclusive of the 5.549.59¢0 sharcs subject to outr anding options and the 1,355 072 sharcs
isued apon exercise of outstandi g «opitons but net of 1purchases, cancellatio . teir inations
sl exvirations, sinco the Criang Ivsue Date tas adjus 2d for Recapitalization ven -

(I ) 1 coancction with
(e Corapany of anotier busiiiess entity or majordy ow: ership thereof, provide ¢
satity inonot an affiliate (any persca or cntity conirodling - controlled by or unde
woath the Company, an “Affiliate™: of any director, otfic 1 or other natural perss

A
;

aisition by
1) such
“osneontrd ]
i s an
ftiliat: of the Company (a " Corrol Ferson™ other th o in such Control Perse 1's ¢1 acity as on
soneer, director or shareholder ot the Comoany und suc 1 Control Person does 1+t boy amaateriad
Dterestin such entity other than @ s an officer, director « v sharchoider of the Co - iy or
c13) suc issuances of Conunen Stock bsucd or msaable are made in a bona fid w1 length

consec tonas determine Dby the sovid of Directors of e Company:
v Hioan amount up ta 3G shares o
connnen Stock (as adiueted ror Fecap wdiaticn Event ), in connection with a0 foo- - fancn :

aocrection approved by the Comy any” C Board of Trireco ors:

Vo avadividendordy b 1 on

N

SaooasSeries B OSciies €

‘_;‘.4(.' 4 )
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cvent the Corporation at iy tinie

opaons eutstanding as of the Origina
Jas adjusted for Recapitalization Eve

listribution on shares of Commoen St
Cotnmon by the foregoing ¢ auses (I}

ijus ment: to the Series I Joaversi

dl sinares of Common Stock 1stued or

stock (as adjusted for Recapitaiizatic
wdior the cquisitien of techaclosy

I

arthe Series Cor Series D Conversic
Vdditional shares of Conumnon 1 less
Jonncen iesued or deemod to e sy

o asion Price, as apphioaols. et

ny Cpuons or Convertibie Sec ties

T class of securities entitlod tope
caxemn rber of shais ae ot fe
rovictons contained there:n for o sab

b

Do ob g

vatiet fe apen the exercse ot vl Op
el the exerclse of sneh Q0 s
fub lee ned to be Addiing st

Joegord dote shudl e e bes

vt Addidonal Shares o0y
et per shiore (o

rmon would b o th

bl mnediaicly poo o ch
e el nanyv suchienor o oh
! i b e O
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Loy o 1

sPoce sball be made norespect of the issuan
the Oone deration per share for an Additional

(VID

Issue Dite o purcha: e

s

{VII) by way of dividend or

(1)

solely for purposes of .
i Price, Additonai Shares of Common shall aiso 2+ clude

upon exeicise of nongic litiail stock
100,000 shares of Co numon Stock

rher

k excluded feom the definition of Addition: ! Shor s of
through « VI or this « lause (VIID; or

cleulsting

issusble inan amoun: up to 800,000 shares <t Covi non

+BEventsiissuad i cennection with strategic
pproved Hy the Comp ny's Board of Directo: <

() Origi- al

[ssue ate” shall me

No_Aadjstier: of Conversicn Price.
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cavesiiwent
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w0 stiment
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Shory of
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(I if such Options or Convertible
Securities by their terms provide. with the passage of t:me or otherwise, for ary chanpe in the
consideration payable to the Corporation, or change in the number of shares o: “onunon Stock
issuable, upon the exercise, conversion or exchange thereof (other than under » by rvason of
provisions designed to protect ag ainst difuiion), a Conversion Price computed upon tlie origine|
issue thereof (or upon the oceuri 2nce of a record date with respect thereto) anc any s::bsequent
sdjnstments based thereon, shall upon any such increuase or decrease becomin ' effec ive, be
recomputed to reflect such incrense or decrease insofar as it affects such Optic s or th e rights f
conversion or eachange under such Convertible Secunities; and

(D) no readjustment p 1 suant to clause
(I) above shall have the effect of increasing the Series C or Series D Convers: »a Piice to an
amount which exceeds the lower of (1) the Scries C or Series b Conversion P ie on “he origiral
adjustiient date or (2} the Series C or Series 1 Converion Price that would h. e resi lted fron.
any issaance of Addittonal Shares of Commen betwee i the original adjustmer @ date . nd such
readiu tment date.

‘Br Stock Dividends and Sub. Livisicns, In the
cvent the Corperation at any tm - or from time to time after the Original Issue (iate «hall declae
or pay any dividend on the Com:non Stoex payable in Commion Stock, oreffe. ta sp t or
subdiv ston of the outstanding si ares of Commen Stoc < inte a greater number of shares of
Commuon Stock (by reciassifrcation or otharwise than Uy payment of a dividen | in C nmon
Stock) then and i any such eve o Additions] Shares of Commen shall be dec imzed t hizve been
1ssicd.

(D i the case of any 1.ch i vidend,
rnmeduitely after the close ef brsiness on the record dote for the determinatio : of Eolders of any
Class o securities entitled to recave such lividend, or

(It m thz case of any «.ch wisdivision,
st the close of business onthe dete iramediately prior t+ the date upon which s+ h coiporate
Cetron ecomes effective.

(h Adsanent of Conversion Price |7 on Buanee o
Additional Shares of Commen. «nthe event this Corpe ration shall issue Addit cnal Soares of

Comnon (including Additonal “hares of Common demed to be issved purse <t 1o

Section O.2(00GVHAY withous co sstderatic n or tor a constderation per share e thay be Serier
vrneris D Converston Price ins ffect onche dute of ar immediately prior to - 2b 1+ ae (suehs
Petance price being ceterred tol crein as the "RJution Price™, then and incac o seel svent the
series Cor Series D Cowveraion Uice us apphicable, sball be reduced to a pric - e o lated to b
reacesteent) derermiec oy oonult plurr soch Sectes C o Seres D Coaversion e Do

Poction the nunverat e oV wbich Bet oe e nanber o0 shares of Cemmon Ste ¢ ovi canding

crmaed stely prer o uch eee p sl s pumibac of sha es of Coraon Stock v e agpe s

doation receihves Py b Co pocron loribe totad ot a0 U loned &0 e - Cona

v b woakd surchaes ot el Soe s Cor serjes 1Y eerand U ey e |
dva Bl bt e cr voshn s Comm on Sreck 0w cpenadidie i o s
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issue plus the number of such Additional Shares of Common so issued: provided the', for 2
purposcs of this Section 6.2(a)(iv)(4), ¢!t shares of Common Stock issuable upon corversio: of
all outstanding Preferred Stock, and other Convertible Securities and atl outstanding Cpticn s
{provided such Options have an exercise price below the Serie:s C or Series D Conve sion I ice
immediately prior to such issue) shall b deemed to be outstanding, and, immediatel. after @ny
Additicnal Shares of Common are deemed issued pursuant to Section 6.2(a)av)(3), s 1 :h
Addiiicnal Shares of Common shall be decmed to be outstandding.

(< Detern,jnation ot Consideration. For pirpose. of
tins Section €.2(a)iv), the consideratio 1 reccived by the Coryoration for the issue of any
Additional Shares of Common shall be comyputed as follows:

i A) Cash and Property: Such consiceratin
shall:

(D insofar as it consists of ¢ +.h, i
computed at he aggregate amount of ¢ ~h reeeived by the Cocporation

(D tisotar as it consists of | roper
cther than cash, be computed at the fais velu: thereof wtthe b ne of such issue, as detorminc i by
Board in the sood faith exercise of its roarorable business jugment; and

(U inthe event Additional ~hares o f
Commen are issued together with othe shires or secuities o other assets of the Co porai n for
consideratios. which covers both. be th proy ortion of such consideration o receivec , comyated
as provided in clauses (A) and (B) abo o, s detenmined in g od faith by the Board.

(8 Options wd Convertible Securi i25. Thoe
constderatos per share received by the Corporeron for Addeional Shares of Comm o des ed to
have Brenisued pursuant ty Section 6 2C00v), relatirg to Gotions and Convertible socuin ex,

wiafl e determined by dividing.

(1) e totu] amount, if any, cocivc tor
receivible by the Corporation us const: craion for the issue « f such Options or Cons  rtib ¢
Sevugties, pous the minmmum ageregate wnount of additonai considerion (as set o h it e
sostents - dating thereto, witheut repacd (o ay provision contamned therein fora @ bses: ent
wipusonent ¢ Fsuch considerationy pay. ble to the Corporation npon the exersise of o ch Oy fons
oo the coave vien or exchange ot vach ooy anble Yeeunitier orin the cave of Optic s tes
Convertble yecurttics, the exeroiss of s tens for Con ertible Securities anid

.

mversion ¢ exchunge of seeh €8 nve g o Securis e, by

i1h Oy mekimum number o Jhoe of
cnnr o SU K fas soi forth oy the s o el oothene o) withont regard to an . o o
atnnwe b e tor asabrec e wd] oo catorse Speats ryisecablr nponthe ea e Tsech
SEELS O D COBYEISION o T o g IS QUi
[N oy
. 3
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(Cy  Stock Dividends and Stock Subdisisions.
Any Addittonal Shares of Commoa decimed to have been i1ssued, relating to stoc < dividends and
stock splits or subdivisions, shall e deemed to have beernt issued for no consider vion

(6" Other Adju-tments to Series C and Senies )

Conversion Price.

(A)  Subdivisions, Combination , or
Consolidations of Comimon Stock. In the event the ouistanding shares of Comn on Stk shall
be subdivided, combined or consolidated, by stock split, stock dividend, combin :ion o~ like
event, into a greater or lesser number of shares of Coimmon Stock ufter the Original [ss: e Date,
the Series C and the Series D Conversion Price 1n effect :ramediately prior to such sun ivision,
coinbination, consolidition ¢r stoc v dividend siwa'l, concurrently with the effecti. news f such
subdivision, combination or conso wdation, be proportiontely adjusted.

(B Distiibutions Other Than C b Cividends
Out et Retained Liarnings  Incase the Corporation shall leclare a cash dividend upon s
Cenunor Stock payable otherwise than out of retained ecmings or shall distribu @ 1o ho-ders of
its Common Stock shares of its ¢y ital stock (other than Common Stock), stock - othic
sceuriticn of ather persons, evidend os of indebtedness isy1ed by the Corporation s otiv 1 persons
assets (eseluding cash dividends) cropt.ons or rights (ex cluding options to pure ise L rights 1
smmcz‘xbc tor Common Stk or ot er securiies of the Corporation convertible 1 1o oy
axchangeable for Common Steck) thea, v cacn such car 2, the holders of shares « £ Scr s C and
Sedtes D Preferred Stock shail, corcurre wly with the dist tbution to holders of C »nine Stock,
vecerve a hike distribution based upon the numbers of shi ses of Common Stock 1: 0wl chthe
Series Cand Sertes B Preferred St ck o then convertible

(<) Rec: issifications. Inthe ca o, ot y time
after the late kereof, of uny capital reorganization or any reclassification of the « ¢k i the
Corperat on (other than as a eesult Hf asiock dividend or subdivision, split-up o1 <oray wtion of
stires), v Corporate Sule cother thin @ consclidation or raerger in which the Co poranonis the
continun g optity and which dues rot resalt in any chunge in the Commuon Stock - the <! ares of
the Seres Cand Series D Preferred Stock shall atter such reorganization, reclas ifciaion or
Coporate Sule, be convertible mte the kind and cumber of shares of steck eroti v ses cities or
pioperty of the Corporation crothurwise to whizh such holder would bave been . titl it
mnedirely paor to sech reorani atior, recliesiticatior or Corporate Sale, the < ddor -ad
corrvere Hhe holder’s sheces of the Seeies C ond Series D Preferred Stock into € e Stoc!
i provasions of this Seciiea 020000 30000 s hadl st arly apply tu successiv
oo rantectons, rrelossitioatioas, «on-ahdation.s or Corp rale Sales.

(i) Certiae e as o ooliastimen ts. Upon the oveurren: ~of o0 h
acpastmett or read ustioent ot the Seriey (' crSoes D Converston Price pursuas oo
Soction €2 the Corpor on s one foe s el pomptl s compute such adjustn

r

pcs e et aeard e o ra b e n s b eadepd fw ushto coch Bolderof b L6 oy
Novron b rcieoeee sloc s oce e o e e foith sueh e justiment o readjustin e o s
SR IR I O T TR Soodsmestortendiuy meat sy based The Co 0 ashe
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upon the written request at any tinwe of any holder of Sevies C or Series D Preferved Sti<k,
fumish or cause to be tumished to such holder a Lke cerrificate setting forth (i) - uch wlustment:
and readjustments, (ii} the Converon Price of the Serie« C or Series D Preferred Stoct at the
time n cffect, and (1ii) the number of stares of Comimon Stock and the amount, it anv of other
property which at the time would he received upon the conversion of the Series © o Scries D

Pretfemred Stock.

Section 6.3 NoF

ractior.al Shures. Mo tractiorai shares of Common &tk vl be

issued upon conversion of Series .\, Series 3, Series C o Series D Freferred Stock and any
fraction:] share which otherwise voould result trem conversion by a helder of al of hee <hares of
Serivy AL Series B, Series Cor Scx s D Preferred Stock will be redeemed by pavinent 1 an
aount cqual to sach fraction of the then effective Serie A, Series B, Sertes C ¢ Sevies D

Convers or Price as pronpt

Section 6.4 Mrchanies
Series Coor Series D Preferced Stock w

ty as fmds egatly are availiole therefor.

caversien. Before any holder of Series A Seric B,
V1 be e H]Ld lo ¢onvert the same into shaes of Jommon

Steck, he will surrender $he cectifate o cemnit eaies thesefor, duly endorsed, at te o1 e of the

{‘orporarion or ol any tran

sfor age st tor the Series A, Senies B, Series C or Serics D B ferred

Stock, aad he will give writen noice o the Corporation stating the name or nas s i chich he
woshies tae certificate or certiticate s for hares of Comime n Stock to be issued. e o poration,
s roon o practicable thereatior, v dniseue ind deliver @osuch office to such hot for ot series A,
cries B Series Coor Series D Pre -!‘(*"(i Steck or o his :ominee o noininees, @ corhil e or
cetiica oy for the nmmber of hare s o Comaen Stock Oy which he will be entiv s d v Toresaid.
Sccheo wversion will be decined v hove De i neade, e eveat of automatic ¢ avers. n,

rrnedi ly prior to the close of Uasnizess on thae date of the event of conversiorn

T, 11 he event

of velur ary conversicn, mmedia <y poror to the close o business on the date - fen v

Corporaton receives @ holid

Psee Uficote oroornheates for Series AL Series B, 2 eries T or

sores ovreterred Steck md oy ther locaments or in rumeints required beres oder o by

'

vetshie upon convers.on wa

Crees oo Commen Steck on

LY

Scction 65 Ne bppamen: Uhe Ceorporatton whether by amendme:

¢t Incorparation or through

ceircadb e s, and the porsan o

croor s entiticd to recs ive the shares of Comi; o st K
Hooe teatee tor all nurposes as the record tolder or Il of such
wach bate.

o Artickes
Ay reosrgamizat on teansfer o fasseds, merger, disso clon, e or

e ot securities or any eohor ol atary action, sl aotovold oo seek o avold ¢ o covanee or

[ ooiorm pee cfany ab the e s 1o he o served or perfo med herenndes by the €
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at least ten (10) days prior to the dute specified therein, 1 notice specifying the cute on which aay
such record is to be taken for the purpose of such dividead. distribution or right s, and thie amount
and character of such dividend, distnbution or right.

Section 6.7 Reservation of S:tock Issuable Upon Conversion. The C vporation a: all
tiimes will reserve and keep available out of its authorized but unissned shares ¢t Cominon Stock
solely for the purpose of effecting the conversion of the shares of Series A, Seris B, 8 :ries C o
Series ¥ Preferred Stock such number of 1ts shares ot Common Stock as from t rie ) time will
be sufficient to effect the conversion of all then outstanding shares of Series A, Szries .3, Serics T
and Series D Preferred Stock; and 1f at .ny time the nuniber of authorized but viissued shares o
Commo= Stock is not sufficient tc effect the conversion of all then outstanding <hares Hf Series
A. Secries B, Series C and Series [ Preferred Stock, in aildition to such other res 1:dies s may be
availabl: to the holders of Scries A, Series B, Series C and Series D Preferred S cck “v such
futlure, the Corporation will tike : uch corporaic action o3, tn the opinion of its ccunszi may be
necessary to increase its authorize 1 but unissued shares of Common Stock to su et ber of
shares as will be sufficient for suc purrosc.

fection 6.8 Nclices Ay noices required by the provisions of this & -ction o to be
given to the holders of shares of Series AL Series B, Serics C or Series D Prefers -1 Sto k must be
i writing and witl be deemed given upon personal deliv ery, one day after depo: it wi b a
reputable overnight courier ~eivier for oveinight delivery or atter transmission | facs nile
telecopicr with confirmat-on of su cesstul tansnussion, or five days atter depos ¢ in th United
States mail, by registered or coerif od suool postiage prepad, or upon actual receiy tif gi:n by amy
ether method, adidressed to e b b dder of sach record at his address appearing o the Fooks of
the Corporation.

ARTICLE IV
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ION OF AGENTS

A
INLEMNITICAT
1he liability of the director ot the Corporation £ r monetary damages sk =1 he liminatec

to the futlest extent peinussinle un ler California Law,

The Corporation 1, authort. od to provide ademnsfication of agents (as d: tined 1 Sectios
307 ot the California Corperrons Codey theousi bylaw drovisions, agreements it o ents,
vore of swreholders or Jdinresested directo <, or otherwese, tnexerss of the ind v - stion
otherwise permitted by Sceiin 30 of ¢ e Calitormia Cooorations Code, subj-o oniy o the
arplicab climats set ferrthin s ctie - 2080 of “he ¢ difornn  Corporaitons Code w0 ey ctto
acitans Cbresch of diay oo Co porrtor ot sharelolders,

1o Coporaticn vt onn domdemon the dorectors and officers of 0 U oration
toch et es e peroar T un p T Brormi e,

al3
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Any amendment, repeal or imoditication of ~ny provision of thus Article I'v shall .ot
adveisely affect any right or protection of a directer or ofticer of the Corporation existin.g at the
time of such amendment, repeal or rzodification ”

1 The foregoing Rest..ted Articles have been duly approved by the Fcard ¢ 7
Direct... of the Corporation.

4 The foregeing Amenided and Restated Articles of Incorporation hi ve been duly
approved by the required vote of ti.c shareholders of the Corporaticr. in accordarce with sections
603 and 903 of the California Gencral Corporations Law  The total number of o1:tstandiug shares
of the Ccorporation entitied to vote with resnect to the foregoing Amended and Re:stated Articles
was 5,428,437 shares of Common Stock, 611,000 shares >f Series A Preferred Siock, 54,334
shares of Series B Preferred Stock and 1,071,428 shares « f Serics C Preferred St:ck. The
nuinber of shares voting in favor of the amerdment equali-d or excerded the vote required, such
required vote being (i) a majority ¢ {the outsianding shares of Common Stock, (i1t « maonty of
the outstanding shares of Series A, Series B and Sedes C Preferred Stock, voting togesh:rasa
class, (i) a majority of the outstar iiny siares of Series A and Szries B Prefeired Stock voting
together as a class and (iv) a major ty of the outstanding «hares of Senies C Prefeir:d Stock,
vorting as a single class
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We further declare under penalty of perjurv under the laws of the State of Culifornia thut
the matters set forth in this certificate are true and correct of our own knowled »¢.

e

.bouts B. Rosen’fx.rg, Presi P

=/ Ne %\ o

Tlmomy A lecé) Ch’ emech—‘;IF( fficer

txecuted this,CF th day f April, 1993,

ety
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