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ARTICLES OF AMENDMENT
10 THE ARTICLES OF INCORPORATION

NETLIST, INC.
Pursuant to the provisions of Section 507.1006 of the Florida Business Corporation Act
(@the "“FBCA™), NetList, Inc., a Florida corporation (the “Corporation”), adopts the following
Articles of Amendroent 1o its Articles of Incorporation:

FIRST: The name of the Corporation is NetList, Inc.

-0, ©
5T T
SECOND: A:ﬁcleﬁveisamenﬂtdinitsentketymstateasfouows: T, %{ﬁ
LA
ARTICLE FIVE G F O
CAPITAL STOCK ey @
22, D
5.1 Agthorized Shaves. The ttal mumber of shares of all classes of capital stock that e

the Corporation shall have the anthority to issee shall be 60,000,000 shares, of which ¥
50,000,000 shages shall e COMITOD stock having a par value of $.01 per ghare ("Common
Stock™) and 10,000,000 shares shall be preferred stock having 3 par value of $.01 per share
{"Proferred Stock"), The Board of Directors of the Corporation is expressly anthorized,
pursuzt to Section 6077 0602 of the FBCA, to provide for the classification and teclassification

of any unissued class or seties of Common Stock or Preferred Stock and the issuance thereof

in one OF IOFE classes OF sexics without the approval of the shareholders of the Corporation, all
within the limitations set forth in Section 607.0601 of the FBCA.

5.2  Common Stock.

(A)  Relative Righrs. The Comsnon Stock shall be subject to all of the rights,
privileges, preferences and priorities of e Preferred Stock as set forth herein and as may be
set forth in any amendmens 1o the Articles of Incorporation filed pursuant to Section 807.0602
of the FBCA. Except a8 otherwise provided in these Asticles of Incorpotation, each share of
Common Stock shall bave the same rights as, and be idegtical im all respects 10, all of the other
shares of Common Stock.

(®) Voung Rights. Except as otherwise provided by the FBRCA or these
Asticles of lucorporatio ,andexceplasmaybcdmmiuﬂdbyﬂmﬂoaxd of Directors with
pespect to the Preferred Stock, only the holders of Commnon Swock shall be entitled to vote for
the ¢lection of directors of the Corporation and for all other corporate parposes. Upon any such
vote, each holder of Common Stock shall, except as otherwise provided by the FRBCA, be
ergitled to one vote for ezch share of Commeon Stock beld by such holder. Cumulative voting
in the election of directors shall not be permited.

(C) Dividends. Whepever there shall bave been paid, or declared and set aside
for payment, to the holders of the shares of any class of stock having preference OVCT the
Common Stock 25 to the payment of dividends, the fult amount of dividends and of sinking fund
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o Ferirement paymenss, if any, to which such holders are respectively entitied in preference to
the Common Stock, then the holders of record of the Common Stock, and the holders of amy
class or series of stock entitied to participate. therewith as to dividends, shall be cntitled to
receive dividends, when, as, and if declared by the Board of Directors, out of any assets legally
availahle for the payment of dividends thereon.

(@) Dissolution, Liquidation, Winding Up. In the event of any dissolution,
Hequidation or winding up of the Cotporation, whether voluntary of involuntary, the holders of
record of the Common Stock then outstanding, and all holders of any elass or scries of stock
entitled 1o participate therewith in whole ot in past s to the distribution of assets, shall become
enﬁﬂedtopa:ﬁcipatcinrhcdism‘bnﬁunofassetsoftheCorporaﬁonmmainingaﬁerthe
Corporation shall have paid, or set aside for payraest, to the holders of any class of stock having
preference over the Common Stock in the event of dissolution, fiquidation or winding up, the
full preferentiel amounts, if any, to which they are emitted, and shall have paid or pravided for
payment of all debts and abilitics of the Corporation.

5.3 Preferred Stock.

(A) Voting Rights. The holders of Preferred Stock shail be enitled to voting
rights equal to those of the holders of Common Stock.

(B) Dividends. The holders of Preferred Stock shall be envided 1o receive
dividends, when and as declared by the Board of Directors, out of fomds legally available for
the payment 07 dividends, at the ratc of 89 per atwum.  The dividends shall be nopcumulative,
so that if in apy year dividends amounting to 8% shall not be paid, the deficicncy shatl nat be
a charge upon the net eamings of the Corporation mor payable subsequently, beforc any
dividends shall be set aside or paid upon the Comumon Stock, The holders of Prefotred Stock
shall not be enitled to any further dividend or share of profit beyond the noncomulative ananal
dividend of 8%.

(C) Dissolution, Liquidarion, Winding Up. In the evem of any dissojution,
Yiquidation or winding up of the Corporstion, whether volantary or jovolintary, the holders of
record of the Preferred Stock shall be eatitled to receive payment of the par value of their
shares, mmmwmmdmmmmmmMMgmme
Corporaﬁonshaﬂhavepaidorpmvidedfmpaymentofandebtsand Liabilities of e
Corporation, before any payment shall be made to the holders of Commmon Stock, but shall not
be entitled to participate any further in the distribution of the assets of the Corporation.

(1) Conversion to Common Stock. Bach share of Preferred Stock shall convert
automatically into one share of Common Stock in the evesit shares of the Corporation sre sold
to the public pursuant to an effective registration statement filed by the Corporation under the
Securities Act of 1933, as amended,
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5.4 No Preemptive Rights. Except as the Board of Directors may otherwise
determine, no shareholder of the Corporation shall have any prefarential or preemptive right o
subscribe for or purchase from the Corporation any new or additional shares of capital stock,
ot securities convertible imto shares of capital stock, of the Corporation, whether naow or
hercafter authorized.

THIRD: The foregoing amendment to the Corporation’s Axticles of Incorporation was
adopted and spproved by the directors and shareholders of the Corporation on the 30th day of
June, 1998, in strict compliance with the provisions of Section §07.1003 of the FBCA, and the
mumber of voles cast for the amendment was sufficient for approval.

FOURTH: The foregoing amemiment to the Coxporation’s Articles of Incorporation will
beceme cifective upon the filing of these Articles of Amendment with the Florida Department
of State,

Dated; Juns 30, 1958
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