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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to s. 607.1504, F.8))

SECTIONY
(1-3 MUST BE COMPLETED) P
o .
FO7000000393 o o
{Document murber of corporation (if lmown) A ':?“
5 L
1 Eid Passport, lnc. o o
(Name of corporation ag il appears on the tecords of the Department of State) f'_) .
. N
2 Orcgon 3. 12372007
{Incorporared under laws of} (Date authortzed 10 do business in Florida)
SECTION I

(4-7 COMPLETE ONLY THE. APPLICABLE CHANGES)

4, If the amendment changes the name of the corporation, when was the chauge effected under the laws of

its jurisdiction of incorparation? _8-25-2015

5. SurelD, Inc.
(Name of corporation aftcr the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

{IFnew name is unavailabic in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. Tf the amendment changes the period of duration, indicate new period of duration.

{New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

{New Jurisdiction)

8. Attached is a cerntificate or document of similar impori, evidencing the amendment, authenticated oot more than
90 days prior to delivery of the apgll_czm on to the Department of State, by the Secretary of State or other official
having custody of corporate records in the jurisdiction under the laws of ‘which it 1s inCorporated,

(Signafure of a dircdo?, president or oiher efficor - if (o the hands

of a receiver ot other cournt appointed fiduciary, by that fiduciary)

Katherine Cowan Secretary
(Typed or printed name of person signing) (Tite of person signing)
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State of Oregon

OFFICE OF THE SECRETARY OF STATE
Corporation Division

Certified Copy 492B833R8

I JEANNE P. ATKINS, Secreiary of State of Oregon, and Custodian of the Seal of
said State, do hereby certify:

That the attached
Copy of the

Amended and Restated

Articles of Incorporation
. Jor

SUREID, INC

is a true copy of the original document(s).

In Testimony Whereof I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

JEANNE P, ATKINS, SECRETARY OF STATE
9972015

Come vislt us on the intemet at hitp/Avww. filinginoregon.com
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THIRD AMENDED AND RESI‘ATE’D ARTICLES OF {NC‘ORPORATIOV
"~ OF ..
SurelD, INC. (FORMERLY ELD PASSPORT INC)

/_./
" Pursuant to the Oregon Business Corporation. Act, Sure]D “Inc., formerly known s Eid Passpmt
Inc., hereby adopts the following Third Amended and Restatgd Asticles of Incorporation, which shall
supersede the herctofore-existing Second Amcndod and Restated Articles of Inmrporanun and all
pu'mum a.rtzcles, mn:ndxnmts and ms‘latnnmls ﬂ)qgoﬂ i _

.- ,‘5' ey ‘ . : . i . ) - . - ; [
The ttame'of the Comipany is SurelB, Inc. (the “Company” or “Corporation™. . . -
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Sa
conducwe to thaatinmmmt of ths purpc)scs of thc_C Hany. and_to-a:ermse any and all powm N
hmﬂer npphcabfe or availableto the

038V

(a) Gé.nr.z‘al Authonzed Capital._ ,,'mc‘Company_qs auﬂmnmd tojssue two classes of stock
to be dmgnawd, respectively; “Comsign Stock” and “Prefemred Stock” Thic total umber of shares of
stock which'ths Cornpmy is. guthionized 1§ issue is OneHmd.reti EghlyMﬂhnn (180,000,000 shares,
consisting of (i) a total-of Ope mechnd’l‘fmyMﬂhon QSO 000,000) shdres' of Common Stock, without
par valus (the “Common Stock™), which class shall Have'two §anca, One Flundred Tweaty Million

* (120,000,000) shares of which ghall be demgnated Voh.ng Common Stock (the "Voting Common Stock™)
and Ten Million (10,000,000) shares of which shall b6’ dcsma.bed'Non Voting Comman Stock (the "Non-
Voting Comman Stoek?), and (i) and Fifty Million (50,000,000) shares of Prefecred Stock, without par
walue (the “Prefaged Stock™), which class shall be divided into smcs, g9 determined by the Board of-
Dm:etors or &s otherwise set forth in these Am::lm. '

{ (b) Vntmg Common Stock Certificates. Effective mmadmtaly upon the filing of the Third
Amended and Restated Articles of Incorporation with the Oregon Seszetary of State, (i) each then issued
and outstanding share of Comrmon Stock was, without fiither action by this Company or the holders of
snch sham.-, redesignated and converted into “Votmg Commpn Stock,” (ii) tach certtﬁcatc representing

¢ \.

THIRD AMENDED AND RESTATED ARTICLES OF INCORPORA’HON- OF SURBID INC,
LEGAL1Z41 IUIOZJ.

i,
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then onlstandmg shﬁrw of Common Stock becaine a certificate representing shares of Voting Common
Stock, and (m) each holder of then outstanding shares ofiCommen Stock (“Qld Cotpmon Stock™) became
entitled to receiveupon sumrender of such holder's om'nﬁcatm representing ©3d Comimon Stock ("Old
Certificates™), pursuaqtmpmcodm'csndoptedbyﬂns(}onmany cextificates ("Net Certificates™
representing an equivalent purmber of shares of Voting Common Stock into which the shiares of Old
Comron Stock were redesignated and converted. Until bn'Old Certificate has been surrendered and 2
New Certificate shall have been issued by this Company, such Old Certificate shall be evidence of the
" Voting Common Stock into whsch such Old Ce:rhﬁcate has Man mdeslgnatcd and converted.

4.2. ﬂmmp_n §tock.

—

(I) Subjwtto anyprafcrmnaloro'rherngms gantcdtoanysmcs ofPrcfemsd Y
Stock, the relauvtmghis, peeferences, privileges and limitations of the Voting: Common Stock and the
-Non-Voung Common Stock arc identical in all respecla Except that the voting power-of hé'Corhmon
Stock for the- eIechon of directors and for all bihes T, pu{poscs is vested exclusively in the' imlders ofishares
nfﬁ:eVohngCounnonStock,anduxcépt erw Cprt y’r&qmrodbylaworoﬁ:crwwcﬁpmly
-_directed by the' Boé.rd ‘of Direstors of the Compa.ny, tdegsof shﬂms of tthon—Votmg Comm:m

] ¥

S (ﬁ) Inallma_,_ L Whichitheyh ic wtc’rhcholdm'sofsharcsofthc
Voting ¢ Cmmimn Stock shall have.o; J-votepers In the oviént that the Oregon Busiress= " ;

" Corpozation Act requires holders of shares'of: Ncn-Vopng'C”omub tock to vote on amy matter, or the
Bosrd of Directors of the Companquyrcssly d;rects‘that ‘holders of Ahares of Non-Voting Common. .
Smck vote ofi 2 matter; then the haldersiof sharg o orhinon Stock shall vote together cn
such matter with the holdcrs of shéres of V’oung-Commqn k eiid te bolders of shares of Preferred |
Stock as a smglc group with one (1) vote per sharg (O an: asrconverted basis for sach Preferred Stock),
unfegs such matter is one in  which holders ‘of Cormt Stock bave a separate clags vote, ih-which case'the
holders of shares of N6=Voting Common Stocklshall wilte 6 such matter together-with the holders of
shdeaﬂngConnﬂon’Smckasa single voting, graupmth one (1) vote per share, or in'sach ofber

R mannerastheBoard ofDﬂef}tors miay direct. .Unless otH&rwmecxpressly;;cqtumdbytho Oméﬁn
Busmnss Corpbratmn Act-or expressly thrccted ‘byithe Board of Dxrectors, m no event will hojldas of-.

{

T (b} ﬁegd! Su]:.gt;ctto anypref arothe:nghugancdtuanysmee ofPrd':rred
Stock, the holders of shargs of; Common Stoek shall be cpntled to Yeceive dmr.{mds out of fonds of the .
Company legally Bvlulablc th:re:for at t!:c mtt;,and af thie time-or tnnes as may be provaded by the Board
of Directors. .

(© Riggts on Dlssolunon. Sulfger:t to, snd ﬁﬁer P_aymcnt of any prafereunal or uﬂmr rights

granied to any series of Preferred Stock, the holders-of shares of Common Stock shall be entitled to
receive the net assets of the Company on d:asoltmml. o

(d) Issuance Sheres of Corimon Stock may be issued from time to t;mc on such terms and
for such cons:derahon as shall be determined by the Boani ofDuwtms

? B . . "
THIRD AMENDED AND RESTATED ARTICLER OF mCORPORA‘I'ION OF SUBEHJ M ' PAGE 2
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(e) Automatic n of ‘i’on-Votl Shares

S 41 Bach issued and outstandmg share of Non-Votng Common Stock shall
aatomatically be converted info one (1) share of Voting | Cominon Stock med:ately prior to the earlier of
{A) the consummation of the Company’s salc of common stock in a fistu-commitment underwritten
public offeting pursuant to an effective registration statement on Form 8-1 (or any eompamble soccessar
form then in effect under the Secnrities Act of 1933, a8 ammded), the public offering price of which was

not less than $10.00 per share’ (ad]msmd 1o, reﬂwt any subscquem stock dmdmd, stock split, combination

Incotporation), and resulting i in at Jeast $30, 000 BOQ ‘of grosi; pmceeds ‘net of lhe underégmng discount

and commissions, to thé. Company {a “W‘) .or (B) the dfe spcc:ﬁcd by consent, approval or

agreement of the holdcsa of amaj or:ty of she {siied and outstandmg shares of Votmg Common Stock.

; anh conversion of shares of Non-Voting ¢ Cumnn Stock into shares of Voting

. (ﬂ)‘
Common Stockshallbademedtobeeffedtrveasofthc close of business on thedaieofﬂkeQnahf)ang

¥-3

S ek, i R ¢
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IPO or consént, approval or agreement of holdm of shares of Vottmg Common Stock as set forth in
Section 4, 2(=)(‘§, 48 the case may be. .The ue:rhﬁcatcs repmsennng shares of Non-Vonng Com;mn Stock
being converted Ay be surrendered to. the! Cqmpany, in which st new Voting Comurios -Stock
cextificates {thé “Conversion Shares”) shall bé igned. Tnless aid unitil vew certificates are issued,
however, the ongmal certificates chdmmng shnfes of ‘Vonng Comn-m Stock shall continue o bc
evidence of the Conversion Shar&s;n:omghﬂmymbm:g convert Atsuuh tirae a3 suoh converswn

uponsuchconversmnshallbedmnedtohavc‘ .
Sharearepresentedthacby -

.:  {§ ' Reseryation o_fVuggg Commion Sédeks: The Company sh&ﬂ at all times reserve and
knq: available out of its authorized byt mssuedshyes pf Vntmg Cominon Stock, solely for the purppse
of effecting the conversion of shares of: Non-Voting:Eomon $tock; such sumbet of shirres of Voting
Common Stock as sha[l-from time to time be su.fﬁc:mtto effectthe conversion of all: :outstanding shares
of Non-Voting: Common Stock. If at any timé the pumbier of authorized but upissped shares of. Voting
Common Stock'shall notbe sufficient to effect the conversion of all then out_standmgshares ‘of Non-
Voting Oommon Stock, ﬁmComgany will take such corporate action as may;in thcop:mon of its oo
covmsel, be necess: i i : fitigy Common Stoék to such

numbcrofsharcsasaﬁaﬂbesufﬁmmfm-anchgw SharsofVolhﬁ.ngnmonStoekmsuablcupon-

be convested into Voting Commbn; Stoekpumuant to/this; S:chn 42,1 shart:s 50 coaverted shall be
deemed cancelled and the related number of shar&s becoma authonwd but umssued shares of Non-
Voting Common Stock. . .~;

43,  Auth ority to Deslgnate Serfes of Pref.rrcd Exc:cpt a5 otherwise expressly prohibited by tie
pmvimons of these Articles of Incarporation and subject to receipt of te approval of any class andfor -+ -
series of stock a3 may be required by ORS 60.441 or otherwise under applicable 14w, shares of Prefdrmed
Stock may be issued time to time in one or more seties in any manper permitted by law as
determined from time to time by the Board of Directors and stated ia te resolution or resolutions
providing for the issuance thereof, prior to the issuance of any shares of such serics. The Board of

Directors shal! have the authority to fix and determine, subject to the provisions hereof, the preferences,

hm1tat;_ops and r_rzlahve_nghts,of the shares of any seTies 50 wtabhshed. All shares of a series of Prefirred

—

THIRD AMENDED AND RESTATED ARTICLES OF INCORPDRA‘HON OF SU'REID I:NC. © PAGE3 .
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Stock shall bave preferences, limitations and relative rights identical with those of other shares of fhe ' -
ssme serics and, except to the extent otherwise provided'in the articles of amepdment adopted by the
Board of Dircctors creating the series, of those of other series of the same class, The pmfmes
limitations and relative rights of any seriés may be subordinated to, made pari passu with or thade senior
to any of those ofanypreamtorﬁnnmclass or secies of Prefemred or Common Stock. The Board of
Directors is also authorized to increase or dectease the nbwober of shares of any series, prior to the issue of
that series. -

ies: A Prefe ’)wrﬂnhanghfs prcfmca,wdmmcnomasdwmbedm
this Section 4,34, - ThaOhgmallssnePnceofﬂmSmmAmemedshaﬂbeflWp'ershare(the

“Sories A Qamnai ‘Issne Pnce")

2 Dmgendn:_TthmesAPrefmmdshaﬂbemnﬂedwmadewdends thnancf;fdeclueﬂby
the of Din:étom, in amounts (determined on an; :as-eomverted-to~common:stock bas:s) B Jess than
'ﬂJosepmdénSmwBmemﬁd(detarmm onanonagas onvéﬂ;edhasm)ananmmnnStock"pﬁ
sham;andmptcfcrcncctoandbefmﬁany iryideiyds pmdonS&naB Preferred Stock, or other Jonior
Stock(zssdaﬁncdmthisSecnond-iA) m-QonumnS t{m»at.ﬂ:nmct:mcandonapanpassubasm

R
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R-ER

oy Sy A, £ T g e
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¥

et e (a} eral ngl_lts. Exccpt as otherwise provided heséin (mciudmg m Sedmn4 3A(3)(b})‘
_ueilor asreqnu'ed by law, the Series APrcfezted shail Been "mlecl,tc':_ vpte together with holders of shares o u’ o
- Series B Preferred, Votmg Common- Stock‘and othet yotitg stock, and not as a separnte vuhng group, ¢ onu
all matters to be voted ¢ upon, consented to'ot Approvied by, thc shercholders of the Company generally,’ .
" whether st pay.: annuzﬂor specml meeting of shswho!ders of the Company, or by written codsent, in gither.
- case upanthe following basis; (i) each holder of ghares of the Voting Common | Stock shatt V8 one (1)
T S iyold per share gitid (1) eachholda' of shares of Sedes A Pref;:rcd, Series' B Pieferred and oﬂJﬁrBrsfan'ed i i
‘ Stock shall bé cnutlcd to such’ mxm&a Of votés as shall be équal to d‘lqwho}e ‘fumber. ofshaws of Votmg .
Common Stbck mto “hich soch’ lioldar’ 5 agiregate pumber. of s.hax‘es_ of Sérics A Prefen‘ed, Series B .
Preferred or othcr Prefeired Stock, as- “the cnse l}c are comtemble (punmnnt of Secuon 4. 3A(5),
43B(5), or otha-wxse,*as’«thq case inay be) irnmuhately aftcrthc cIose of bumness bnﬂ]m'word dats ﬁxad_ _
fcrsuchmeetmgorthacﬁ‘ocnchlatcofmmhwnttcnwnscm. 5

®  RighttoFl lect an;d Seat. Fcr §olong atleast 500 000 sharea of Smes A me:rrcd
-(as adjusted for ey stock dividends, combinations, sphtb‘ rccapxtahzanons and the like with respect to
-guch shares) remain isseed and wtstnndmg, the holdm of Series A Préferred voting as a separate voting
_ group shall be entitled to elect one member Of the Compeny’s Board of Directors. At any meeting (or in a
‘written consent in lieu thereof) held for the purpose of electing directors, the presence in person or by
proxy of at least a majonty in interest of the then outstandmg s.hares of Senes A Prefu—red shall constitute
q\uorum. . . . . Cy :

SVH3:

a3

- (c}. No Segmte Votu of Series Preferred’ Except as oﬁm-wxse pmv:ded herein, the voting
. rights set :tbrth’m this Section 4.3A(3) shall be the only votirig rights of holders of Series-A mea:red, and’
" the voting rights set forth in Subsection 4. 3A(3)(b) above shall be the cmly voting nghts of holders of
Series A Preferred as a separate voting group. R

'I'HTRD AMENDED AND RESTATED ARTICLES OF INCORPORATION OF SUREID, INC.

SELd
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4, Liquidation Riphts.

(a) Liguidation Preference. Upon any liquidation, dissolution, or winding up of the
Company, whether voluntary or involuntary, before any distribution or payment shall be made o the
holders of Common Stock, Serics B Preferred or any other stock of the Company having a liquidation

TLATGEa e |

7
g prefercace that is jonior to the Series A Preferred (“Jugior Stock” with respect to the Series A Prefrred),
L) cach holder of Series A Preferred shall, after payment of the liquidation preference to holders of any '

shares of Preferred Stock having a lignidation preference that ts senior to the Series A Preferved (“Senior
Stack” with respect to the Series A Preferred), and gt the samsumcaspaymcnr is made to shares of
Preferred Stock having 8 liquidetion preference that is pari passu with the Sevics A Preferred {“Pati Passu
Stock” with respect to the Series A Preferred), be entitled ta be paid out of the assets of the Company an
amount per share in respest of such holder’s shares of Series A Preferred tqual to the Series A Original
Issue Price plus al! declared and unpaid dividends on the Series A Preferred (as adjusted for any stock
dividends, combinations, splits, recapitalizationsiand the Iike with respect to such shares) for each share
of Serics A Preferred held by such holder of Series A Preferred. If, upon any such liquidation, or winding
up, the assets of the Company rernaining after payment of the liquidation preference to holders of Senior
Stock shall be insufficient to make payment in full 1o all holders of Series A Prefared and Pari Passu
Stock of the aggregate liquidation preference for all holders of Series A Preferred sat forth in this

s

SOV TP LA YN
e g . s
S oAy el W3 %
;, v, A e PR 55
¥ 2 3 Av R % :

'4,:?‘ Section 4.3A(4)(a) and of the sggregate liquidation preference for all holders of Pari Passu Stock, then ’ f.ﬁ.‘.‘:?
:m}; such remaining assets shall be distributed among the holders of Series A Preferred and Pari Passu Stock at e
il the time outstanding, ratably in proportion to the full amounts to which sach holder of Series A Preferred et
%g and Pari Passu Stock would otherwise be entitled to receive in respect of such holder’s shares of Series A o ;,:
e Preferred and Pari Passa Stock. g e e

H

S
TE

15

L3 Distributions on Junior Stock.‘ After the p'_ajrmmt_of the full liquidation preferences of
any Senior Stock, and the Series A Prefared, the remaining assets of the Company legally available for
distribution, if any, shall be distributed next to holders of Series B Preferred and any Pari Passu Stock,
then to holders of any Preferred Stock that is Junior Stock, as.set forth in these Artictes, nntil the foli
amount of their liquidation preferences shall have been paidin. fult, and thereafter the remaining assets of
the Company legally available for distribution, if any, shalt be dustnbuted ratably to the holders of the
Common Stock

-

Atend

-
Poes
de + 3
)

) (©) Lignidation Events. The fol!bwipg events-shatl be considered a liquidation under this
Section 4.3A(4): ,
5] Acgnisition. Any censolidetion or merger of the Company with or into any

other corporation or other entity or person, or any other corporation reorganization, in which the
sharcholders of the Company immediately prior to such consolidation, mesger or reorganization, own less

AL 2 2 - ¥ :

i

S

;_%;3 than fifty percent {56%) of the Company's voting power immediately after such consolidation, merger or
-,éf“ i reorganization, or any transaction or series of related transactions to which the Company is a party in
'%;i; which in excess of fifty percent (50%) of the Company’s voting power is transferred, cxcluding any

i T consolidation or merger effected exclusively to change the domicile of the Company (an “Acquisition™);

l“ or

w3

" (1) Asset Transfer. A sale, Iease or other disposition of all or substantially ail of the
assets of the Company (an “Asset Transier).

(@  Non Cash Censideration. In any of such events, if the consideration received by the
Company is other than cash, its value will be decmed its fair market value as dctezmmed in good faith by
the Board of Directors. Any securities shall be valued as follows:

THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION OF SURED, INC
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N ; : .

o Noirestricted Marketability Securities. Securities not subject to investment
letter or other similay restrictions on free marketability covered by (ii) below: (2) if traded on a securities
exchange or through the Nasdaq National Market, the valus shall be deemed to be-the average of the
closing prices of the securities on such quotation system over the thirty (30) day period ending three (3)
days prior to the closing; (b) Ifactwely traded ovcr-the-cmmta- the vatue shall be'deemed to be the
average of the closmg bid or sale prices (whichever is apphcable) over the thirty (30) day perigd endling
three (3) days prior to the closing and (c) if there is no active -public market, the value shall bethe fair
market vafue thereof as detcmnncd m good faith by thb Board of Dxrcctum.

subject to mvcstment Ielfer or otﬁbt restiictions cn free markgatahlny Tother ¢ than mmcuons arising
solely by virtee of &. shareholder's statug ag aii dffifiate or former. iffiliate) shall be:to makn an appropriate
discount from thic ma:ker Vatte detertnined as above in ) (8), (0) or (\) tnmﬂm:thc approximate fair
\mndmt valus 'rhmf ns-dcﬁcrmmcd in good faith by the Board of Directors :mtTthe hnldem of atleasta
mjontyofthevntmgpowarofaﬂ thenomstaﬁdmgshamofsuch&afmodsmck -

ED
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8
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i&lﬁ ting Cornmon Stock (tha m version 'S
rF 1 —-—
r . . . .' ‘{ i %g'
:‘..,{ : (ﬂ) Qgﬂonnl anversltin Subject comp) hamcmth the pravmuns of this o ,
I SecuantlSA[S),anysharcs omemAmeerxcdma i tlig‘option of the holder, be converted at any, e [
0. tige intg-follyspaid and nonasawsable sh Viiing ‘Cominon Stock. -"‘_The number of shares of Votmg : i;
34 Cormrmn Stdk to which & holdé of Sanei A'Preferred shall bb cntrtl upon conversion ahull be the "‘**E S0
oo ptoduct obtaizied by multiplying the Series A Preferiéd Convergdon Raté (as defined below) then in effect | i
vk (determined a5 provided in Sectian 4 3A(5)(b) buluvy) £yt itribes:of sharos of Berics A Prafmed 9
o] being converted. L L &
5l B )
® i
g i il Ceriversion Ra =) shall bé the quotiedt - A
obtained by i.’mndmg thc Series A Ongmal Issus Ppcc by the Serica A Preferred Convemon Ppcn (as ‘g
- L o Vo ot

'y SR HERR S VR LA ”' .-;,rt <olth o :‘“. E:g .

5

{c) iesu& Prcfe nversion Price. Thc com{u'smn p{xce fm- thc Sencs A Prefcm:d
shall muanybcrthaSencsAOrigmal Isbue Price (the “Sericg Ac Pre v .
initin] Seriel A Preférred Conversion Prica shial} be. adjusted ffont hime to. time in ‘aceordance with this
Section 4.3A(5). All refta}qncas to the, Senes A 'Prcfm'ed Convtmsmn Pnce hmm shnll mean the Series A

Preferred Conv::mon Pm;é__ ao' d usted

) Mechanics uf Cnnmtsign Eacb hold.m' f Series APrr.feIrcd who dsn’es to convert the
same into shams of Voting Common Stotk pursiant to fhis'Scetion 43A(5) shall surrender the certificate
therefar, daty endarsed, at the office of the Company or any transfc:r agent for the Series A Preferred, and
shafl give written notice to the Company at such afficé that such helder elects to convert the same. Such :
notice shall state the nnmber of shares of Series A Preferred being converted. Thereupon, the Conmpany
shall promptly issuc and deliver at such office to sich holder a certificate or certificates for the number of
shares of Voting Cormon Stock to which such holder is entitled-and shall promptly pay (i) in cashor; to
the extent sufficient funds are riot then legally available therefore, in Voting Common Stock (atthe -
Voting Common Stock fair market value determined in good faith by the Board of Directors as of the date
of such conversion), any declared and unpaid divideads on the shares of Series A Preferred being
converted and (ii) in cash (at the Voting Cormon Stogk’s fair market vatue determined in good faithby -
the Board of Directors as of the date of cﬁnversmn) the'value of any fmcnmml ghare of Voting Conmon
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Stock otherwise issnable to such holder of Series'A Prefarred. Soch conversion shall be deemed to bave

" been madeat the close of business on the date of such stmendu' of the cextificates representing the shares
of Seties A Preferred 1o be converted, end the person éntitied to receive the shares of Voting Common
Btock issuable upom such conversion shall be tredted for all pm'posas as the record holder of such shares
of Voting Cumnmn Stock on such date. ! .

~ {8 Admstmcnt for Stock §p};§ and Comhinaﬁons. [f the Company shaﬂ at any time or
from time to tims. after the date that,the first sharle\ofSenes A Preferred is issned (the “Series A Oripina!

Issue Date™) effect & subdivigion ofthc outstanding Gmnmnq SmGk mﬂ:oul a carresponding subdivision
of the Preferred Stock, the Serie A Prefmd anvgsmn Price jn effect tinmadiately before that
subdivision shall be propummatefy dcm*cased. Convetsely, if thqbompany shall at any time or from
time to time after the SmﬁAOngmal Yesue Diite cambiric the: uutstandmg Fhres. ofCommon Steck into
smaller munber ofshares ‘withGut = comresponding combination of!he?mfmed Stock, theSenm A
Preferred Conva-sxm Price in effect immediately before the combination shall be pmporhoﬁmely
increased, Any ad_r;mtmmtundm' this Section 4.3A(5)(e) &hall become ﬁﬁ'ccnvg at the clom: of busmms
on the dnte th, 'subdmmnn or combination beoommaﬁ‘cchvc. - S0 .

(D & Adjustment for Comn3on Btotk Dividends ind Distrlbution
Con;panyntanyﬁmoorfmmhm&tottmcaﬁﬁ"theﬂmm AOn'mnallsucDaxemakcs orﬁx:s arword
date for the determination of holdersdf Common Stockientitled to Toteive, 8 Common Stock dividend or
other distribution in kind of Common? Smck @ “Cp'_ imon' Stock D,mdend\gr Distribution in Kind"), the
Setiés A Preferred Conversion Pricg theh i eﬁ‘eut - ghiall;be: ﬂncrcaﬁsed 23 of the time of such issuance of, in
the eveitisuch record date is fixel; a"s‘of-_thﬁhl &of busmws Qnsuchrmord date, The adjushcd Scn¢s A
P ferred Conversion Price shatl be calculama by p;ﬁrac'ucm (6] the [ wmerator of which is the total number
of shares ofCon'unnnStockxssdcd anﬂ omstandmglf" ¥ dmte ¥ Aprtoﬁxeroeorddateofany such °

- Cotmon Stock Dividend or ‘Distribittion med ty & eading and (i) the denominator of which is the
mmcmtor abovc plns the. numbat of sharcs off StonkDmdmdsor Distributions in Kind thep!

¥
pAr

AL

T

AN

L1V

b

azuy

.

o
B

not: fuliy macle on thc datcﬁxcd therefor, I:he.n the'Smes A-Prefeired Conversion f’nec\shaﬂ be !
recomputed geor y g3 of the close of busiriess’ ‘opySuch record date and thercafter the Series A
Prefm'ed o vemon Pncc sh&ll be adjustad pursnant to, t}ns Sectmn 4. 3A{5){f) o reﬂwt th actua]

XUES

.g3s

‘B.

Ft S ;

r

time to time aﬁar !ﬁe Smes A Origitial IssugDple; the Votmg Cominon Stock 1ssuab1e upon the
conversion of the SmcsﬁPr&ﬁmcd is changed inito the sarie ( ora d:ff’:rcmmm‘bu' of shares of any class
or classes of stock, whether by rucapﬁalizmon, reclasmﬁeanon ar. oﬁm:wme (ojher than an Acquisition or |
Assct Transfer as defined i Secﬁc;l 4, 3A(4)(c) of 4 sabdivision or combisiation of shares or stock -
dividendara rcorgammuon, mevger, G énsohdanonbr &'0f hssets provided for elsewhere in this
Section 4.3A(5)), in any such event each holder ‘of Series A Pieferred shall have the right thereafter to
convert such stock into the kind anid amaimnt of stock and other Securities lmdpmpurty receivabla upon
such recapitalization, reclassiSication or other Ehdnge by huldcm of the maximnum nimmber of shares of
Voting Common Stock into which such shares of Serie3 A Preferred could have been convertsd
immediately prior to such recapltahzanon, reclassification or change, all subject to fuxther adjustment as
provided hercin or with respect to such othm"xsemmues or pmpe:rty by the perms thcreof

(h)  Reorganizations, Qjema's, Consohdntions or Sales of Assets. Ifatany ttmc orfrom
,

s " time to time after the Series A Original Issue Date, there is a capital morgamzauon of the Comrmon Stock
(other than an Acquisition or Asset Transfer as defined in Séction 4.3A(4)(c) or a recapitalization,
subdivision, combmanon, reclassification, exchangs or substitulion of shares pmwded for elsewhere in

5,
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this Section 4.3A(5)), as a part of such eapial reorgamzatmn, provision shalt be made so that the holders
of the Sexies A Preferred shall thereafter bo entitled to receive tpof conversion of the Series A Preferred
the number.of shares-of stock or other aecuntwsorprope:ty of the Companyto which a holder of the
- number of shares bf Voting Common Stock deljverable upon conversion would have beea entitted on
b mnhcapztalmrgammhm,sntgecttoad;ustmentmrespcctofsuchstockorsecunhcsbyﬂmmm
Fits thereof In any such case, appropriate adjustment shall be'made in the application of the provisions of this
B . Bection 4.3A(5) with respect to the rights of the holders of Series A Preferred after the gapital
. rearganizefion to the end that the provisions of this Section 4.3A(5) (icluding adjustment of the Series A
Preferred Conversion Prics then in efféct and the :mmbet of ghares issuable upon conversioh of the
Séries A Preferred) ahnll be: apphcabie ‘after the bvent and be 8s nearlyeqmvalcm es pmcucablc.

i) Ce ;t:_@mta nf Adiu_tstment. h eaéh case of an ad]us!ment orraadjmunmt of the
Series A Prefegred Conyversion "Price for the tumber of shares of Voting Comtion. Stock or pther
securities issnableTpon convérsion of the Sedes APrcfared, if the Series A Preferr:d s ther copvertible
pmsuanttotthuca.lonit 3A(5), the Cmnpany at its expense, shallcumpumsuchadmsumnlo:
i readjustmient i accordance with the provisions hereof and prepare a certificate showing such adjustment
o ormdushneni;mdshallmaﬂmﬂomuﬁcatqbgﬁ;s?classmml,posmgeprepmd,:oeachrcg:stcmd

e
Ly,
12

AL

Ul holder of Séries A Preferred at the holder’s aamcsm,simwn the Company’s books. The certificate 1§

‘ shall set forth, Fch adjustment or readjummt,akhdmng i the facts upon which snch adjustmém or =

: & readjustment is based, including 2 statemiggrof (i} e Sérics A:Profested Conversion Price at the timen Yo
- . effect and () the type and amountyif any, of othét property-whick at the, t:ms would be recewed npcm et
M £ coxrvmm_c;n ofthc Series Al’reﬁm‘r,dr . R [;'r._a'
I a . U)\ Namcs of Reco&-d Date. po (1) any tﬁhng Y Company ofa reoord ofthc holdqrs ) Y %;l‘
B it of any class of secuxities for the purpose of deterininihg: 7S thereof who are entitled fo receive : -;’;!"5!
v bk - any dividend or other distribution; or (i) sty Aetuisition (as defisicd T Seotion 4.3A(4)(c)) or other 1= - , IE;‘:,
- Sr : capital rwrgamzhﬁon of the Company; amy fec! on tf reca}gltahzatmn of the capital stock of thc b 6
e Cotmpany, any merger of consolidation of the Tomp Y, With pr.into any othér corporatichy or any Asset &)

% P Transfer (as defined in Scctlon 43 A(4){(c));-or ankvohmtery or mvoluntery dissohution, Tiquidation-or ;" ' i
Y "'L wmdmg up of the Con;pajx_\( the Comparly shall. mail to each holder of Series A Prefetred a least ted (10) S
| ' days pricr to-hie record dam speclﬁad therein (or suidyshorter pmod approveg by, & majcmty of, the g
outstnhdmg Series A Préferred) & notice spccrt’gnng (A the date ofi which any'such record: 15:0 be taken <1

i

(LS > SR for the purpose of guch dividénd o distribition and s descripticn ‘of such dividend or- dxsmbutmn, (BYhE. . e
: date on wh.lchaany such Acqmsmon, reoxgammﬁan, reclassification, lransfer cnnsohdatmrr, ‘merger, o
Asset Tranisfer, chssolutm, hqmdamnor mndmg wpis apactedtq beaome effective, anﬂ (C} the date, if
. any, that is to be fixed as-to when thc holdess ¢ ofrecerd of Commtm ‘Stogk (or othcr seqnnnm) shalibe .
entitled to exchange their khates of Common Stock { or other Semmhea) for sécurities or other propcn'y
deliverable upon such Acqisition; reargammhon, rq;lasmﬁcancn, t:anst‘er ccmsohdahon merger, Asset
Tmnxff.-:, dissolation, Izqmdsncn du-mndmg up‘ X . L

&) Automaﬁc Convarainn S

(- Initisl ggbgc Oﬂggn_g - Each' khm of Sm- A Prcfu'red shall antomanca]]y bc
converted into shares of Voting Commoh Stock, based on the then-effective Series A Preferred ) . :
Convcrmon Price, immediately upon the closmg ofa Quahfymg PO, : , i B

(i) Mechan]cs of Automaﬂc g:onxersion Wpon the ocourrence of the cvmt
specified in Section 4.3A(5)(K)() immediately above, the untsmn&mgs}mrcs of Series A Preferred shall

be converted automatically without anty further action by the holders of such shares and whether or not
the ceitificates representing such shares ars surrendered to the Company or its transfer agent; provided,
however, that the Company sha]l not be obhgatad to issue cemﬁcatqs evidencing the shaxcs of Voting

‘\
'I'I-HRD AMENDED AND RESTATED ARTICLES OF. ]'NCORPORAT[ON OF SU'REID INC, : PAGES

A QA2
A o s ey

o U oD WITHOUT. WATERM,




To:  Page 13 of 20 20150925 12:06:15CST 16082372310 From: CLS-CTSB-BFI BFJ Processing Fax

Common Stock 1ssuable upon such conversion umless the cemﬁcatea mdcncmg such shares of Series A
Preferred are either delivered to the Company o its transfer agent as provided below, or the holder
notifies the Company o its transfer agent that such namﬁcm have been lost, stolen or destroyed dod
executes an agreement gatisfactory to the Compaity to indemmify the Company from any Joss incurred by

it in conneotion with such certificates. Upon the ocourrence of such automatic conversion of the SetiesA
Preferred, the holdersbf Series A Preferred shall surreader the certificates tepresenting snch shares at the

office of the Company or any transfer agent for the Series, A Preferred. Thoreupon, there shall be jsmed

and delivered to sach holder promptly-at such office and in its'bame as shown on such surrendered

certificate or certificates, a mﬁcate or cerhﬁ:aws for tham;mba of shafns of Voting Common Stock

into which the shares of Series APrefmed suxznmdm:dw:re cogmrﬁhle o the date on which such

automatic comversion occmmd, and nny déclared and unpald mwdmds shall bc pa!d ivccordance with

the provisions of Secthn 4: 3A(S)(d) -

' - Tidetisna) ih.,_ @ No ﬁ'acnc?nal shares of Votmg Cummm: Stock aball bc issued upon
uonvm'smn_of Sencs.A Preferred. All ghares of Voting Common Stock (mcludmg“fmchom thsreoi) :
‘jegmable upm;pnvmoﬁ of more than one share of Series A Preferred by a holder t}mofshall bc
. .} agpregated for’ 'qi'poses of dctnrmlmng wﬂ:nether the conwmi “would result in the i igsuance of ¢ any
fractional share.” X, after the aforcmentianed aggregahbn the g‘r,emon wonld result i the is$nanice of
any fractional share, theCompanyshale ﬁ;ss\gpg y fractional share, pay cash eqial to'the’ -
productofsuchﬁ'acnnnrmsltrphedbytthDhng: dmmn. Stoqksfmrmarkﬂmhe(as dctmnmzdm '

i1

ot

1
5

AFGIOA:

TR 7s AT
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g goodfmth by the Board ofD:rwtots) onthe dste of conver
A -
& o
i % (e =
'&i of ‘Voting Commimon Stock shall not be m)ﬂicienl 16; r:ﬁ:ect the bonvérsion of all then outstanglmg shares of - X ;%

the Serics A- Prafaﬂod, the Company will toke wchx;qipbmbe attion'as may, in the opinion of its comnsel, = .\
be necessary to mmasmts auwthorized but- umssuéd shams of Votmg Common Stock to such number af

sharw as s,ball 0} suﬁic:enrfor such pm'posc RS A

S Paym ﬁf‘l‘axes. ‘The Company will pay all faxes (oth& Eh:m taxcs bascd upon e
mccma] and uthe: govmnmnnfalchmgcs that may be imposed wzth mpcc‘iﬁc the i msue ar, delwexy of
shares of Voting. Cgmmun Stock upért conversion of shares of Séfies A’ Prefened, excluding ‘aiy tx ar
other charge m:poscd i connéotion With any, transfq mvolvpd i the issue and dlivisy of,shar:s of
Voting Common Stock in arrame oﬁxer than that ih’ Wtuch tha"sharw ofSamsA Prsfm'e& 30 converted

E]
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k]

Section 43B  Serics B, Preferred St@j, '

L ]_)_&;_!g_n_gﬁg& 'I‘herela hm:hy dcszgnated FuurtcanMxﬂmn (14 000,000) gheres of Se.ncs B

Preferred Stock (the {‘Series B Preferred™ with the rights, préfetences, and restrictions as described in this
Section'4.3(B). The Uriginal Issue Price of a share of Series B Proferced shall be the amount per share at

\whzch such share of Serics B Preferred was originally issued by the Company to its initial holdm', as set
* forth in the Company’s stock records (thc “Series.B Qggn_gl Jssue Pnt;c”)

2 tvidends. TthepesBmewcdmllbembordmtc lpsharcsof&:nas APrefcrredandoth::r
‘Senior Stock (as definedin this Section 4.3B) with respeet to dividends, but will be pari passu with Pari
Passu Stock (a5 defined in this Section 4.3B) respect to dividends, and will have a preference over
Common Stock and other Junior Stock (as defined in this Swttgn 4.3B} with respect to divideads.
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. Series B Prefirred shall be entitled to receive dividends, when and if declared by the Board of Directors,
in amounts (detenmined on an as-wnvc;md-to-common-smck bagis) not less than those pzid on Common
Stock pex share, and in preference to and before any dmdmch are paid 6n Cotimon Stock. AR dividends
upon the Series B Prefcrred Stock ahan be dcclamd pro rata’ pur ghare. -

3. YVoting Rihts, 3

{a) Genersl Rights, Except'as. otherwise provided herein (mclndmg in Section 4.3A(3)(b))
or as required by law, the Series B. Preferved:shall be entitled to-vote together with holders of shares of -
Sericy A Preferred, Votmg Commpn Stodk and:other votibg Stock, andnot as a separate voting group, on
all matters to be voted upon cqnsmted’to or approved by thé khareho]da‘s of the Campany gmcrany, ;
whether gt any annijal or.special méeting of stiaréholders of the Company, orby wriften conseat, in either

-.cass upon the fuﬂowmg basis: (i) each holder of shares of the Voting Commch Stock shill have one (1)
Vote per share and (u')eachholder ofshm*esufSenesBPrefmcd, Series APrefamdand othe: Prefemred
Stock shall be, gafitiedto-such mumber of votes ai shall be equal to the whole' ‘mimber. of shares of Voting
Cormmon’ Stookm;to which such holder’s aggregate number of shares of Series B Prefemed; Series A

Prcfmad ar otf::r‘Prefm'ed Stock, a3 !hc calgmay be, e conm’ble (pursnant of Section 4.3B(S),
Ammex ‘after theclose of business on lhc recordﬂatc fixed

GioR
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4 ; nguldggcm Rights.

“TNa) iguldation &get_gnce. “The'Séries B Prefeited Shams wﬂi be subordmate tothe ;

Series A meerrcd shares ‘with respest to; hqmdaﬂcn'p_mﬁ:mnoﬁ, and to any othe.r shares of Prcfmed
Stock baving a liquidation preference that'is senjor:to the Sedes’ B(l’mfmed (“M" with mspact

. tothe Seriea B meened’) Upon any hqmdauon, d:ssoluuon, or winding up of the, Compauy, whether

* voluntary.of mvoluntary, Biefore any distribution or paypent shall be mede to. the holdess of any other
stock having & lighidation pmfmne that fs junior to the Series A Preferred, Serdes B Preférfed aid other
Senior-StockiBt, the Compasy’ (“Ainlor Stock™ with réspect to the Series BiPrefered);each hiolder of .-
Series B Prcfmq shall, aﬂnr payment of the liguidation preference Qhﬂdm of any shm’qs of Sam:s A
Preferred and- ofauy other Senior Stuck, end at the same time as’paymentis made, to Shares of Preferred
Stock havmg a. hqmdzmon preference’that ig'pan pasmz mth qxe Seéries B Prei'crred (“Pm Passu Stock”
, with Tespect to the Seriés BPreferted), bo edtitied'to be paid vut Of the asscts’ ofﬂzsCompanymamomxt
per share in mpact of snch holdals ‘shares of Series B Preferred-equal tc}th&pp]ﬂacablc Series B Original
Issus Price plus all" declamd and mtpmd dmdends oft the | Series B Preferred (as adjusted for any stock
dividends, combinations; splits, racap:tahmhons ad tie Tike with respect to such shares) for each share
of Series B Preferred held by such holdéf of Series'B Preferred. If, upon eny such liquidation, or winding
up, the assets of the Companymmmmg after payment of the 1iquidation preference to holders of
Series A Preferred and any other Semior Stock sliall be tusifficient fo make paymeat i full to all holders
of Series B Preferred and Pari Pagsu Stock of the aggregats liquidation preference for all holders of - -
Series B Preferred set forth in this Section 4. 3B(4)(n) and of the agoregate lignidation preference forall -
‘holdezs of Pari Passu Stock, then such.remajning assets shall be distributed among the holders of Scries B
Preferred and Pari Passn Stock at thie time outstanding, ratably in proportion to the full amounts to which

. each holder of Series B Preferred and Pari Passn Stock wonld otherwise be entitled to receive in respect

" of such holder’s shares of Series B Preferrcd and Pari Passu Stock,
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()  Distributions on J k. ' After the payment of the, full hqmdaucm preferences of
" the Series A Preferred and any other Senior Stock, the reainirig assets of the Comphny legally available
* for distribution, if any, shall be distributed next to holders;of Series B Preferred and any Pari Passn Stock,

then to holders of any Preferred Stock that is Junior Stock!: ‘as set-forthin thmArtm]m.untlI the full
amount.of their liquidation preferences shali ha“‘c been pald in full, and ﬂm’caﬂdghc remairiing assets of
the Company legally available for dlsm'butmn, if any, shail be dlsmbuted ratably to the holders of the
Common Stock. .

© Liguldation E\Fmts The foﬂowmg cvents ahaﬂ [ oonmdcred a hqu\danon vnder this
Section 4.3B{4): . 3 : .

- . .és‘ : gmnﬂon AnyAcqmsmon or e
e Amfl‘ramfe AnAssetTransfq' e
(d} \ Non Cﬁsg Conslderntion. Inanyof such cveats, if the consideration reccived by the

eV

o ' compnnymothé:thanensh,mvatnevmllbcdequmd.m_faigmark@tvaluensdetermmcdm,goodfmthby 5
g the Bom‘d 0£D1mctors Any scmntms sha.ll bc vahied as follows: .- .. R : s
ﬁ% N (1) T i Font
iljv lettcrorothersnmlarrmmctmns onﬁecnmrket&bﬂuyccvuedhy(h)belw (a) Iftradedonasemnmcs 'ﬁ
i exchangq or L'muugh the NasdagNa ﬁcml_M 187
O closing prices of the'secuities on such ¢ L
= daiys prior to the closing; (b) 1faum1yhadod ovei-th _'- mtcr, the' vilus ghall be decmnd o o th h
gi average of the” closmg bid or salé’ ‘priced (whichever i pphcablq) Q tha thirty (30) day period cmhng <5
i three (3) days prior to the closing:4nd{c) 1fthere1snoacnﬁi,pu5hc iparket, ﬂmvalueshall bothcfan:
_’_.}‘J nmﬂcct value thereof as dotmmned uz good fm“thb‘}r-ﬂw Board b Dmectm's . : B e
[ B Lray y ri 3 mczthod of valuation of ser;urmes 'g
T . sub)ect to {ovestment 1ottcr or other restrictions on fred markqtnb lity (other than’ m;stncuans arising soldy 3
byvumcofashardmidm"sstmsasanaﬁhate tb:ﬂxmeraﬁ‘ihatc) shallbetomakeanappmpnate 'g

dmcomt fram thg;markct Valuc determined as above in @x(a), (b) or (c) to refiecs- ﬂ;eéppronmate fair
' markctval‘uﬂthcrcbf ‘g de@&mﬁﬂaﬁmﬂgood falthby the Board ofDrrectors ahd thc hb]dersofnt lcast 8

;;;;;

o
T
y

8.
respect to the conversiot 6f thc Series B‘rrrefurred into shart:s of Vatmg Cnmmqn Stock (the “Convemog
\_.Eh!i”thhrmpect to thaSeti’wB Prefexxcd) ST g :

® O jon version.- Subject i tnd m E.omphanno mth thc pmwmons of th.ls .
- Section'4.3B(5), any shares of Serics B Preféired: ‘may, it the aption . of the. holder, be converted at any
time into fully-paid and nonassessable shares of Voting. Commos Stock. The mimber of shares of Voting
Common Stock to which a holder of Serics B Preferred shall be exttitled upon conversion shalf be the |
product obtained by multiplying the SeriesB Preferred Conversion Rate (as defined below) then in effect
with respect to such share of Series B Preferred (determined as ptowded in Section 4.3B(5)() Bélow) by
the number of shares of Serics B Prcfcrred bcmg con’vertcd. )

- (b} Series B Pieferred Conversmn Rate: The conversion rate in'effect at any ime for |
" conversion of a sharo of Scries B Preferred (ths mm_m@ﬁtg’)shaﬂbethc { :
quotient obtained by dividing the Series B Ongmai Issue Price for such ghate of Series B Preferred by the

:
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then applieablc Scries B Preferred Convm-sjon Price (a3 defined bclaw) for such ghere of Series B
Preferred calenlated ag provided in Sectlon 4. BB(S)(c) inmediately below .

{c) Series B Preferred Conversion Price. The conversion price fora share of Scnos B
. Preferred shall initially be the Seres B Original Issue Price for such share of Series B Prefeyred (the

“Series B Preferred Conversion Price™. Such initial Serics B Preferred Conversion Price for such share
of Series B Prefemred shall be adjusted from fime totime in accordance with this Section 4.3B(5). All

references to the Series B Preferred Canvnts:on Pncewnlrrespecttoaslme of Series B Preferred herein
Shall mean the SmcsBmearredChnmoanwmthmpeetmsud:shm of Series B Preferred as so

d) of Con i EachboidaomemBmembdwhodmrestownmths
same into shares of Votjng: Common Stock pursuant to this Section 4:3B(5) shall siwrender the cartificate
therefor, duly dorsed, at the office of the Company or any transfer agent for thig Serics B P:cfmed, and
shall give wmtmnoucem ‘the Company at such office that such holder elects toccnvmt}w same. Such
notice ghill state the siumber of shares of Series B Prefforred beinig converted. Thnrsuprm, the Cumpany
ghall ptm;pﬂy {4sla and deliver at such officEits’ subhhaldaaounﬁmtc or cextificates fax the, Tntmber of
ghares of Voiing Comon Stock to which mh ho’idgr i's cnuﬂed rjd shall prompily pay Wi cash or, to
the axtmt suﬂicw{n funde are not thebqegaﬂy 7 ' fore, ih. Voting Cormmon Sioel (at the "
Voting Comtmon Stock fair market Value déternined-in'iaod fajthl by the Board of Directors as of the date
of such smwasicm), any drx:lnmd ancl unpai dmdmda od the. khfares of Series B meen-ed bung '

ST

<

Y 41 G10A

‘HO QUL

T irs

fromumc,to hme after thc'date that the date the applicablic share of Series B Preferred i 1ssuec1 {thc

. 3 ats')wnthrcspcctmashamofSencsBmemredeffectasnbdmsmnéfthe
auts’mudmg Cammcn Stotk mthout a cmrc,spondmg subdivision of the Rreférred:Stack; the: Setics Bt -
Preferred Converkisn Price with Tespeet to a share of Series B Prefertgel.ff éffcot ifnmedistely before that
subdivision shall be pmporuonatelydccreaseﬂ . Conversely;if the Compas - shalt at priy time or from
time to time afier te Scries B Original Issug: Date. Witk respcct to'a share of SmmB_Prcfmed combmc
the outstanding shares of eomgmn Stock into ‘#maller mumber of shares Wwithout a. eorrazpm:dmg
combination of the Preferzed Stgek/ i the Sefies B Preferred Conversion: Pnce with i to snch share of
Serics B Preferred fri‘effect immediate]y befors the oombmntxon shill be pmpomonatclxmaroased. Any
adjustment under this Sectzon 43}3(5}(c) shaﬂ become dﬂeﬁm’e af the closc of busimess on the date the

—~~

subdivision or combmatlan bccomes eﬁ'ucuvc s ) i

0] g]usggent for Commog Qggck grvidends and Dlstrihugon If the Cmnpany at any
time or from time to time after the Series B Original Issuc Date with respoct 1o & shave of Sedes B
Preferred miakes or fixes a record date for the determination of holders of Common Stock entitled to
veogive a dividend or other distribution payable in additional shares of Common Stock, in each such event
the Serics B Preferred Conversion Prico that is then in effect with respect to a share of Serics B Preferred
shéll be decreased as of the time of such jssuance or, in the event such record date fixed, a3 of theclose of
business on such record date, by multiplying the Series.B Preferred Conversion Price then in effect with
respect to a ghare of Series B Preferred by & fraction (ﬂ the numerator of which is the total number of
shares of Common Stock issued and outstanding immediately prior to the time of ch issuance or the
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* Common Stockwsuedandcumtandumumaedmtelypno:‘mthcumeofsuch issuance or the close of

: adjustmem in mspact uf such stock orsccurities by the terms thergof,

close of business on such record date, and (i) the denommatm- of whmh is thc total number of shares of

business on such record da.t&plus the mumber of shares of Corhmon Stock issuable in payment of such
dividend or distribution; provided, however, that such record date is fired and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefore, the Series B Prefesred
Conversion Price with respett to a share of Series B Preférred shall berecomputed accordiogly as of the
close of business o such record date and thereafter the Series B Prefirred Conversian Price with respect
to such share of Scries B Preferred shall be ad;nstnd pursuam to thxs Sccr.mn 4.3B(5)(f) to roflect the
actual payment of such dawdend or dlsmbtrﬂon.__ i ; R

' ® stment ) Substitutioh, Ifatanytxmcnrﬁ'am
time to time after the Seties: B Qngma.l"lssub Date with mpect to a'sharg of Smcs ‘B Preferred, the '

Voting Common Stock: msuable upon the conversion of the Series B mennt ig changed into the same or

a different mxmbm of shams ‘of any ¢lass or classes of stock, whemerbyremlmalmhon, rcnlassxﬁcatton
ar otherwise (otha' than an Acquisition or Asset Transfer'as defined in Section 438(4)(0) dra
subdi\'fisiéon oricombination of shares or stock: dmdmdor a.réotganization, merger, cmsoluianon ‘or sale
of asses provide for elsewhere in this Scctmn 4 3B(5)},m any ‘such event each holder of. Séfme B
Prefermd ghall have the right thereafier t5 enipeert sich stock int _"t}m_hnd and amount ofsmck and other
securities and property receivable upta suchmé'prtal on. reclassification or other change by holders
of the maximum number of shares'of Voting Common Stock mto which such shares of Series B meerred

' could have been’ convmmd mnm?diately pﬁo: to such rt:capltahza'; n, reclassification or change, all
sm:h-otht:' securities orpropcrty by the ‘

snhstitutmn’of shares pmmded for clacwhera i thJsSecnon 4. 3B(5}) as 8 part of sucl;,éapztal
renrgammnon, pmwsmn shall bé made so that e hiofdérs of the Series B Preferred shall thpwnﬂzr be
entitled to rtccwc upon cm:lw:rmon ‘of the Serics B Préferred the number of sharés: of stock: or.other -
any to which a holder of the riumber of sha:w of chngCammon
;Lwould Havo been. antxtled on such cuplral rcorgamzauon, subject to -~
"In any such cage, appropriate
adjustment ‘sHall be' nmde m the apphcgmon of thie provlszons of t‘hls Section 4. 3B{5) mth ‘Tespect 10 the

J-Ch

. rights of the holders of 8¢ries B Preferted after the capltal regrgAnization (o the end that the provisions of -

this Section 4.3B(5) GncIudlng admstment of the Séiies B Prefeaed ConvatsmnPdoe then in-effect with
respect to a share of Series B, Pfeferred and’ the fumber. ofshm issuablcupon conversion of such share
of Scnc.s B Proferred) shall be apphcable aﬁcr ﬂ:c :vmtand bc as. nearly eqmvalmt &s pracncublc.

® ert:ﬂcate of Ad]ummen In abch tabe of an ad_]usun:nt or md_]ustnc::t of the

Serics B Preferred Conversion Price with respect to # sharé of Serié B Preferred for the number of shares
of Voting Cormmon Stock or other securities issuable upon conversion of such share of Series B
Prefemred, if the Series B Preferred is then convertible pursuant to this Section 4.38(5), the Company, at
its expense, shall compute such adjustment or readjustment in accordance with the provisions hereof and

-prepare 8 caxtificate showing such adjustment or readjustment, and shall mail such centificate, by first’

¢lasa mail, postage prepaid, to each registered holder of Series B Preferred at the holder’s address as
shown in the Comapany’s books. The certificate shall set forth such adjustment or readjustment, showing
in detail the facts upon which such adjustment or readjustment is based, including a statement of (i) the
Scnes B Prefm-red Conversion Price at the time in effect mthmpectma shmofSenm B Prefemred and
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(u} the type and amount, if any, of gther pu'op&rtywhwh atthe time would be received upon comversion pf
such share of Series B Preferred.

® Notices of Re:ord Dagef. Upor (i) any takmg by the Company of a record of the holders
of any class of securities for the parpose of determining the holders thereof who are eatitled to receive
any.dividend ar other distribution, or {ii) any Acr;umnun (as defined in Section 4.3B{4)(c)) or oifier
capital reorganization of the Company, any reclassification or.recapitatization of the capital stock of the
Comgany, any mezger or.consolidation of: the Company With ar info. hry other corporation, or any Asset
Transfer (as defined in Section 4. 3B(4)(c)), ‘or dny Vohmlnry of mvuhmtary dissohtion, liquidation ar
winding up of the Company, the Company,aly;ltmmi to eack'hofder of Series B Preferred at least ten (10)
days prior to the record date; sppclﬁcd thercin’{or such shoneggmod approved: Bya majority of the ;
m:tstandmgSmcsBPrcfamd)anoﬁccspcmf}ung(A)thcdﬁcunwhlchanysuchmordm tobetaken ¢
for the purpose of such: dlwdmd or distribution andadwc.nptmn of such dividend'or' dmmbuhon, B)the - -
date on which any stch Acqmmnm, reorganization, mnlasmﬁcsﬁon, tranafer; consohdauon, therger,
Asset Tranyfer ﬂ;ssoluhon, lquidation or winding up is eipected to becoms eﬂ’ecﬁvc,and (C) the date, if
any, that isto'be fixed-as to when the holders of record Bf Gommon Stock (or other demmnes) ghill be
muﬂed to cxchange thieir shares of Comm_on Stoek {of other socunbus) for secunnes of othet pmp@tty
dchvcrab!e npoy- ‘sick Acquisition, mozgaaiganon, r&c!assxﬁcauoﬁ,"nmsfu qomohdaman, mez]gar Asset
Transﬁ:r dlssolutlon, liquidation o wmdm' P

iy

alOA;

.
-

. mnvcﬂed mto ahnrm of Voting CgmmOn Stock; ba ,‘ e, % |
E"f‘ Conversion Pnce with rcspect to snch apphcable shere ome B Prefmed, m'n:ned]aiely upon r.he ﬁ |
,IE‘ clog ofa Qua.hfymg IPO. o 4
o P v

. (") stic € Upgnth:occmrmccofﬂzcwcmt o
spemﬁed in Sectzon 4, 3B(5)(k)(1) innnedlarely sbove; the' outstandtng shares of Series'B Preforred shall
be converted antomatically without any firther action by, the holders of mich shaites.and whether or pot
.. the ccmﬁce_tcs represeaifing such shares are surrenidered to the Company or its fransfer agent; provided,

‘however; that the Compdy shall not be obligated to issue certificates cvidenéifiy the shared ofVoting
Common Stock isstable ipon:stch.conversion unless the certificates’ cv:du?cn'iig Such shares of Series’ B
Preforred are cither delivéred fo thie Campany its transfer agent,as, yvided below, or fhe Botdsr
notifies the Compiny, ot its transkér agenit that mﬁcates ha’va 2 Tost; stolen or. &m-troyed and
excoutes an agreemcﬂt rsaﬁsfactory to-the Company to iudeum.tfy the, Company from : any loés tncurred by
it in connection w;th stack ceftificates.  Upon thé occurrence of such gntomatic oonversmn of the Series B
Preferred, the holdérs of Sanw B Prefmedshall surrender the certifigates T rgpresmung such shares at the
office of the Company or any trafifer agmt foi, the Series B. Pitferred.” Therbupon, there shall be issned
and delivered 1o snchholdurpmmpﬂy at'sich oﬁicc and i in mi;gmc as showii on such surrendered
certificate or certificates, a certificate or carhﬁcatw fot the number of share$ of Voting Common Stock
intto whiich the shares of Senw B Preferred surtendered were convertible on the date on which such
mtomatic conversion ocourred, and sny declared and tmpald dmdmds sha]l be pmd in accordance with
the provisions of Section 4.38(5)(d) .

i

g3

U310 6a)

asy

.......

At f o
74

2,

(I)_ ' Frachgna] Shares. No fracnonal shares of Votmg Common Stock shall be 1ssucd upon
conversion of Series B Preferred. All shares of Voting Common Stock (including fractions thereaf) -
issuablé npon coriversion of more than one share of Sezies B Preferred by a holder thereof shall be 7
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractional share. If, after the aforementioned aggrcgatmn, the conversion would result in the issuance of
any fractional shave, the Company ahau in lieu of issuing any fractions! share, pay cash equal to the
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mpro&uct of such fraction nﬁﬂﬁpliad by the Voting Common Stock’s fair market value (as determined in
~good ftuth by the Board of Directors) on the date of conversion. -

(ew) MMM&@EMQ@M The Company shall at all times
reserve and keep available ot of its aufhorized but tmissued shares of Voting Common Stock, solely for

the purpcse of effecfing the conversion of the shares of the Series B Preferred, such mumber of its shaves -
of Voting Comemon Stock as shall from time to time be snfficient to effect the conversion of all

_ontstanding shares of the Scries B Preficrred.  If at Ay tims the number of guthorized but unissued shares

\of Voting Common Stock shall not be sufﬁmmt to effect the cmvu'mon-of all thenoutstandmg shares of

the Scries B Preferred, the Oompanyvﬁlltaknsuchcmporﬂip achorn as may, in the opinion of its counsel,
be necessary to increase ity aummpadhmimissuedshars ofVo 3 Commo ) Stocku)suchnnmbcrof
shamsasshal]besuﬁic:éntforsuchpwpose. o .

(m) - gy:_ent {Taxw The Company will pay s atl faxes (ot]mr than taxcs basad upon
income) and othcrgovwnmmtal charges that may bé 1mpbscd with respect 10 the 13511: o ddrvcry of
shares of Votmg Coirifnon Stock upon. cofrversion of shares of Series B Preferred, wccludmgfany tax or
other charge finposéd: i connection with’ any tmnsfar ;nmlvf;d in the issue and delwary of
Voting: Counnon Stock in & pame othcr than that 1!1 ch the shar

" were mgstete&. :

. Distributions to Shmhnld !

rcsmcnons sct;fonh it ORS-60. 181 an?lmsqchdth‘ i
becotie effective; provided, however, tha for puxposes. i‘ ‘dete:
Dxrectorspmsuzmtto ORS 60:181(3), the: Board pf Diirget

néeded, if the' Corporation were to be dlssolvod atthe' tithe

nghts upon dzssolution of shamholders Whosc p:ef ;

dash'xbutmn. S

SHAREHOLDER ACTION WITHOUT A M'EET]NG

i “"Aﬁi‘j? a"'ﬁon"i’eé;m ai’"ijétm:tted by the Oregou Business Cmpuraﬁon.Act or thcsc A.x’ncics of °
Tncorporahon to'be takenata mectmg “5f sharcholders of the Company may be takcn mthnut a meutmg if
the action 18- taken by all sharcholdm enutled & mm thr-;ac"

LIMI‘I‘ hbiv OFDIBE'CTORI'..IABILITY

6.1. bility. The hablhty of thc ducctofs to'this Comp&n)- or its shnreho!dm for mnetary dameges
for conduct as a director shall be lniited or chmmamd 1 the fullest eXtent permitted ynder applicable law,
2 it exists on the date of filing of thes¢ Third Aménded éind Rmtedﬁmclcs of lnmrporanon with the
Orcgo:n Secretary of Stntc or thereafter, .

62. - Repeal. Any repeal or modification of this Article 6 shall anly be prospective and siiall not affect
the nghts or protncnons of a director under this Article § in effect at the time of the alleged occurrence of
any action or otnission to act gnvmgnse to liability.

! .
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ARTICLE 7
. MSCEILANEOUS

For thc management of the business and for thc conduct of tha affaim of the Company, and in
further definition, limitation and regulatmn of the powers of the Company, of its directbrs and of its
sbam}mldc:sormyclass thereof, asthccnscmaybe,xt:sﬁmhcrpmdedﬂmt "
7.1 _MM& Thcmanagamcutofthcbuémmandthsconductofﬂ)eaﬁamoftha
Company shall be vested in its Boayd of Directors; 'I‘hemnnb&rofduﬁctorswhxchshallconshtutethc
whole Board of Directors aha]]beﬁxed ﬁ'omtxmctonmebytth/oard ufDlrcctorsm the manner
provided in the Bylaws ] ' . :
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