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APPLICATION FOR AUTHORITY
TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ARIZONA

Read the Instructions {218

1. ENTITY TYPE - check only one to indicate the type of entity applying for authority:
[W]JFOR-PROFIT CORPORATION = [ JINSURER
:lNOHPROFrI' CORPORATION I:ISAVINGS AND LOAN ASSOCIATION
[ JPROFESSIONAL CORPORATION [ |CREDIT UNION
:ICLOSE CORPORATION E]TRUST COMPANY
:]BUSINESS TRUST [:]COOPERATIVE MARKETING ASSOCIATION
:lBUSINESS DEVELOPMENT CORP. [:]ELECTRIC COOPERATIVE NON-PROFIT MEMBERSHIP ASSOC.
:ICORPORATION SOLE E]NONPROFIT FLEC. GENERATION AND TRANSMISSION COOPERATIVE CORP.
2. NAME IN STATE OR COUNTRY OF INCORPORATION (FOREIGN NAME) — enter the exact, true name of the foreign
corporation:
AVB, INC.
3. NAME TO BE USED IN ARIZONA {ENTITY NAME) - scp Instricions €013 - identify the name the foreign corporation
will use in Arizona by checking 3.1, 3.2, or 3.3 {check only one}, and follow instructions
¢ 3.1 [] Mame instate or country | 3.2 [B] Name in state or country of 2.3 [X] Fictitious name (check this
of incorporation, with no incarporation, with a corporate only If the foreign corporation’s
changes - identifier added to it - name in its state or country of
Go to nurmber 4. Enter the name in number 3.4 incorporation is not available for
below. use in Arizona) -

Enter the name in number 3.4 below.

3.4 If you checked 3.2 or 3.3, enter or print the name to be used in Arizana:
AVB, INC., AN OREGON CORPORATION

4. FOREIGN DOMICILE - list the state or country in which the foreign corporation is incorporated: OREGON
5. DATE OF INCORPORATION IN FOREIGN pomrcIiLe: 09-27-1988
6. DURATION - the duration or life period of the foreign corporation is presumed to be perpetual unfess one of the
haxes is checked below and the bianks are filled in:
D The corporation’s life period will end after the expiration of years (enter a number of years).
D The corporation’s life pariod will end on this date (entar a date).
D The corporation’s life period will end upon the occurrence of this @vent:
(describe an event}.
7. PURPOSE - the forelgn corporation’s purpose is to engage In any or all lawful business or affairs In which corporations
may engage in the state or country under whose law the foreign corporation is incorporated, subject to the following
limitatlons, if any (leave this blank if there are no limitations on the corporation’s purpose):
CO18.00t ’ Artzona Corporation Commission — Corparations Division
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CHARACTER OF BUSINESS - briefly describe the character of business or affairs the foreign corporation initially

intends to conduct In Arizona. NOTE that the character of business or affairs that the foreign corporation ultimately

conducts is not limlted by the description provided.

MANUFACTURE, SALE AND DISTRIBUTION OF BAKED GOODS

PRINCIPAL OFFICE ADDRESS - FOREIGN
DOMICILE STREET ADDRESS - see Instructions C018f
- give the physical or street address (not a P. 0. Box)
of the foreign corporation required to be maintained in
its state or country of Incorporation, or, if not 50
required, of the foreign corporation’s statutory agent in
its state or country of incorporation:

10. ARIZONA KNOWN PLACE OF BUSINESS ADDRESS:
1s the Arizona known place of business street address the
same as the street address of the statutory agent?

[®] ves
D No

- go to number 11 and continue.

- pravide the Arizona physical or streat
address (not a P.O. Box) below:

CT CORPORATION SYSTEM

Attention (optional)

388 STATE STREET, SUITE 420

ARtention (optional)

Address 1

Address 1
Address 2 (opticnal) OR 97301 Address 2 {optional)
cty SALEM State Zip City State zip

11. STATUTORY AGENT IN ARIZONA - see Instructions C018i:

11.1 REQUIRED - give the name (can be an
individual or an entity) and physical or street
address (nat 2 P.O. Box) in Arizona of the
statutory agent:

11.2 OPTIONAL - mailing address in Arizona
of statutory agent (can be a P.Q. Box):

CT CORPORATION SYSTEM

Statutory Agent Name (required]

Attention [optianall

3500 N. Cenkwl Avenve

Attention {opbional)

N

Address 1

Authority.

Address 2 (optional) AZ ’ Address 2 (optional}
oy PHOENIX sore |z BODVL |y sate | zp
11.3 REQUIRED — the Statutory Agent Acceptance form M002 must be submitted along with this Application For

12. DIRECTORS - list the name and business address of esach and every Director of the corporation. If more space Is

needed, check this box [v¥] and complete and attach the Dirgctor Attachment form €082,
DANIEL BONOFF SHOBI L. DAHI.
Director Name Director Name
5209 SE INTERNATIONAL WAY 5209 SE INTERNATIONAL WAY
Address 1 Address 1
Address 2 (optional) Address 2 {optional)
MILWAUKIE OR 97222 |MILWAUKIE OR 97222
City —— gtatg [ Zip City l'_‘ gta‘tﬁ or Zip
Country UNITED STATES Favince Country UNITED STATES rovince

Date Laking office {optional):

Date taking office (optional):

CO8.001
Rev. 2011
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DAVID J. DAHL GLENN DAHL

Director Name Director Name

5209 SE INTERNATIONAL WAY 5209 SE INTERNATIONAL WAY

Address 1 Address 1

Address 2 (optionaf} Address 2 [optional)

MILWAUKIE OR 97222 |MILWAUKIE OR 97222
oy A % " TUNITED STATES  fovee  °°
Country UNITED STATES Country - D ST

Date taking office {optionat): Date kaking office {optHanat):

WALT FREESE KEITH MILLER

Director Name Divector Name

5209 SE INTERNATIONAL WAY 5209 SE INTERNATIONAL WAY

Address 1 Address 1

Address 2 (optlonal) Address 2 (optignal}
MILWAUKIE OR 97222 | MILWAUKIE OR 97222
Country UNITED STATES . ovin Country UNITED S'“IATES

Date taking offfice {optianal): Date taking office {optional):

13. OFFICERS - list the name and business address of ali
is needed, check this box L__I and complete and attach the Qfficer Atlachmant form COBS.

principal Officers of the corporation. If more space

JOHN TUCKER DANIEL BONOFF
| Gificer Name Officer Name
5209 SE INTERNATIONAL WAY 5209 SE INTERNATIONAL WAY
Address 1 Address 1
Address 2 (optional) Address 2 {optional}
MILWAUKIE OR 97222  |MILWAUKIE OR 97222
Cley State or Zip City State or Zip
Courtry UNITED STATES Frovince Country UNITED STATES Province
Tate taking Qffice {GpUonaN) : Qfficer title: Date taking ofiice (opdonaill; Bificer The:
lPrmident/(‘F.ﬂ Secrefarv
JOHN WELLS
[ Officer Name Officer Hame
5209 SE INTERNATIONAL WAY
Address 1 Address 1
Address 2 (optlonal} 0 Address 2 (eptionai)
MILWAUKIE R 97222
& [UNITED STATES ~ frovmee o Provines ze
Date taking office (eptional): Ghiicer Titie: Date taking office (aptional) Officer Tile:
Treasurar !
Officer Name Officer Name
Address 1 Addressl
Address 2 {optional] Address 2 (opbonaly
City Stot ar Zip City " State or Zip
Province Province
Cauntry S Country
Date taking office {optional): Officer Tide: Date taking office (optional}: Officer Tie:
| |
C018.00 Arizona Comporation Commission ~ Corporations Division
Rev: 2011 Paga 3 of




DO NOT WRITE ABOVE THIS LINE; RESERVED FOR ACC USE ONLY.

DIRECTOR ATTACHMENT

1. ENTITY NAME - give the exact name of the corporation as currently shown in A.C.C. records: .

AVB, INC.

2. A.C.C. FILE NUMBER:

Find the A.C.C. file number on the upper corner of filed documents OR on our website at: At/ Avierw sz, 0ovi DiVisions Sorpo retions

3. DIRECTORS - FOR NEW DIRECTORS - list the name in the NEW Name blank, list the address, and check the "add
box. FOR DIRECTORS CURRENTLY SHOWN IN A.C.C. RECORDS - list the name of each director being changed as it is
currently shown in A.C.C. records, and below that provide any new information for that director (new name and/or
address), then check alt boxes that apply to indicate the change being made for that director. If more space Is needed,

use another Director Attachment form C082.

DAVID ODDI

Name Name
5209 SE INTERNATIONAL WAY

Address 1 Address 1

Address 2 (optional)

Address 2 {optional)

MILWAUKIE OR 97222

Clty State or Zip Ciey State or Zip
couny IUNITED STATES  ovce oy o Povice

Date taking office (aptional): Daka taking office {optional):

(] Address change Add as director [] Address change ] Add as director

"1 Name change

[ ] Remove director

[1 Name change

[J Remove director

Name

Name

Address 1L

Address 1

Address 2 (opticnal)

Address 2 (optional}

City
Country |

State or Zip
Pravince

Cty

State or Zip

Country l

Province

Date taking office (optional):

Date taking office (aptional):

[JAddress change

[J Add as director

] Address change

L] add as director

[JName change

[} Remove director

[CJName change

[ ] Remove director

£082.001
Rev: 2010

Arizona Corporaticn Commission — Corporations Division
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14. FOR-PROFITS ONLY ~ SHARES AUTHORIZED - sec /oshuclions CJ& - list the dass (common, preferred, etc.} and
total number of shares the foreign corporation is AUTHORIZED to issue. This information must rmatch the original Articles of
Incorporation plus any amendments thereto. If more space Is needed, check this box D and complete and attach the
Shares Autherized Attashmen; form COB7,

coe; COMMON s . 10,000,000

Par Value:
ctass: PREFERRED Serias: vora: 10,000,000 Par Value:

15. FOR-PROFITS ONLY ~ SHARES ISSUED ~ sac Instruciions 0137 - list each class/serles of authorized shares and give the
total number and par value of shares of that class that have been ISSUED. If no shares of that class have been issued, put

the number zero, If more space is needed, check this box [_| and complete and attach the Shizres Issued ditachonant form
C097.

cors, COMMON
~ PREFERRED

Serles: o, 3:000,000
' 5,000,000
Serles: Total;

Par Valie:

Ctass Par Value:

16. NONPROFITS ONLY - MEMBERS - check one box only:
Does the forgign nonprofit corporation have members? I:l Yes D No

17. PROFESSIONAL CORPORATIONS ONLY - PROFESSIONAL SERVICES ~ if "professional corporation” is checked In

number 1, briefly describe the type of professional services the corporation will render {examples: accounting, medical,
law firm):

18. PROFESSIONAL CORPORATIONS ONLY - PROFESSIONAL LICENSE:

By the signature appearing on this document, the forelgn professional corporation certifies under penalty of perjury
that at least one-half of its shareholders who are entitled to vote for the election of directors, and at least one-half of
its directors, and its president, are licensed In one or more states to render a professional service described in the
foreign professional corporation’s articles of incorporation.

NOTE:  You must attach a statement from the licensing authority in Arizona for the profession
showing that at least one of the professional corporation’s shareholders or employees is
Hcensed in Arizona to render that professional service. {See A.R.S. § 10-2245.)

SIGNATURE: By checking the box marked "I accept” below, I acknowledge under penalfiy of perjury that this
document together with any attachments is submitted in compliance with Arizona law.

7 £ I ACCEPT
+ s Vi f P
VST / Ty o s 4
e Y JOHN WELLS £ F9 clihy
—S'tg—n\ Prinked Mame Dete
RE?'* RED - check only one:
[J 1amthe Chairman of the Board | [u]

I am a duly-authorized Officer of 1

Iam a duly guthorized
the corporation filing this document.

bankruptcy trustee, raceiver,
or other court-appointed
fiduclary for the corparation filing
this document,

of Directors of the corporation
filing this document.

Mail:

Filing Fea: $175.00 (regular processing) Arizona Corporation Commission - Corporate Filings Sectlon
Expedited processing - add $35.00 to filing fee. 1300 W. Washington St., Phoenix, Arizona 85007
All fees are nonrefundatile - see Instructions. Fax: 602-542-4100
Please be advised that A.C.C. forms reflect only the minimum provisions vequired by statute, You should seek pelvate legal counsel for those matters that may pertain
to the individual needs of your business.

All documents filed with the Arizona Carperation Cammission are public record and are open for public inspection.
¥ you have questions after reading the Instructions, please call 601-542-3026 or (within Arizona only) 800-345-5819_

CO18.00t Arizena Corporation Cammission ~ Corporations Division
Rev. 2011
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DO NOT WRITE ABOVE THIS UINE; RESERVED FOR ACC USE ONLY.

CERTIFICATE OF DISCLOSURE
Read the Instructions 377

1. ENTITY NAME - give the exact name of the corporation in Arizona:
AVB, INC., AN QREGON CORPORATION

2. A.C.C. FILE NUMBER (if already incorporated or ragistered in AZ)

Find the A.C.C, Rle number on the upper cormaer of fited documents OR on our website at:

3. Check only one of the following to indicate the type of Certificate:

&
O
[

Initial (accompanies formation or registration documents)

Annual {credit unions and loan companies only)

Supplemental to COD filed {supplements a previously-filed
Certificate of Disclosure)

4. FELONY/JUDGMENT QUESTIONS :
Has any person (a) who is cuirently an officer, director, trustee, or incorporator, or (b) who
controls or holds over ten per ¢ént of the issued and outstanding common shares or ten per
cent of any cther proprietary, beneficial or membership interest in the corporation been:

4.1

Convicted of a felony involving a transaction in securities,
consumer fraud or antitrust in any state or federal jurisdiction [ Yes f&] No
within the seven year period immediately preceding the signing

of this certificate?

4.2

Convicted of a felony, the essential elements of which consisted
of fraud, misrepresentation, theft by false pretenses or restraint
of trade or monocpoly in any state or federal jurisdiction within []Yes =] No

the seven-year period immediately preceding the signing of this
certificate?

4-3

Subject to an injunction, judgment, decree or permanant order
of any state or federal court entered within the seven-year
period immediately preceding the signing of this certificate,
involving any of the following:
a, The violation of fraud or registration provisions of the [C] Yes [¥] No
securities laws of that jurisdiction;
b. The violation of the consumer fraud laws of that

jurisdiction;
. The violation of the antitrust or restraint of trade laws of

that jurisdiction?

4.4

If any of the answers to numbers 4,1,4.2,0r4,3 are YES, you MUST complete
and attach a T pie ot Tovisiore VelonyDurnant Alingnuens form C0O04.

603,001
Rar, 2010

Arzena Corporation Commission + Corporations Division
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5. BANKRUPTCY QUESTION*

corporation?

5.1 Has any person (a) who is currently an officer, director, trustee,
incorporator, or (b} who controls or holds over twenty per cent of
the issued and outstanding common shares or twenty per cent of
any other proprietary, beneficial or membership interest in the [¥] Yes [ No
corporation, served in any such capacity or held a twenty per
cent interest in any other corporation {not tha one filing this
Certificate) on the bankruptey or receivership of the other

ey :;“-A_,;;*

5.2 If the answer to number 5.1 is YES, you MUST complete and attach a Certificate of
2 form CO05,

IMPORTANT:

If within 60 days of the delivery of this Certificate to the A.C.C. any person not included in this

Certificate becomas an officer, director, trustee or person controlling or holding over ten per cent of the issued and
outstanding shares or ten per cent of any other proprietary, beneficial or membership intarest in the corporation, the
corporation must submit a SUPPLEMENTAL Certificate providing information about that person, signesd by all incorporators or

by a duly electad and autharized officar.

STGNATURE REQUIREMENTS:

Initial Carthicate of Disclosure:

This Certificate must be signed by !f ln urpurators If more space is needed,
complete and attach an '»

rat form QR84

Foreign corporations:

This Certificate may be signed by a duly authorized officer or by the Chairman of
the Board of Directors.

Credit Unions and Loan Companies! | This Certificate must be signed by any 2 officers or directars.

JOHN WELLS
Name Name
5209 SE INTERNATIONAL WAY
Address 1 Address 1
Addrass 2 Atkiress 7
MH;.WAUKIE OR 97222
k. Zic E P State Zip
[onTeD sTATES s {
r_mt ! _Country

SIGNATURE ~ ses Instructions CO03#:

By typing ar entering my name and checking tha bax marked
"1 accept” below, 1 acknowledge under penaity of perjury that
this document together with any attachments is submitted In

comphiance with Anzona law.

SIGNATURE - see Instructions CC03i;

By typing or entering my narne and checking the box marked
"I accept™ below, 1 acknowledge under penalty of perjury that
this document tegether with any attachments Is submitted in

compliance with Arizona law,

A 7 45) ACCEPT [Jr acceer
¢ & Laddee
‘ i N i Bignatare
I WELLS £ Fo gl fis |
{ Namg Date i " Printed Name Date

REQUIRED - check only one:

] incorporator -1 am an incorporator of the
corporation submitting this Certificate.

[w] Officer - 1 am an officer of the corporation
submitting this Certificate

E] Chairman of the Board of Directors - am the
Chairman of the Board of Directors of the corporation
submitting this Certificate.

[:] Director - | am a Director of the credit union or iean
company submitting this Certificate,

REQUIRED — check oniy one:

|:[ Incorporator - I am an incorporator of the
corporation submitting this Certificate.

D Officer - I am an officar of the corporation
submitting this Certificate

[:} Chairman of the Board of Directors - { am the
Chairman of the Board of Directors of the corporatian
submitting this Certificate,

[T} Directer - I am a Rirector of the credit union or foan
company submitting this Certificate,

I
Flling Fae: None
All fees are nonrefundable - see Instructions,

Matl:

Fax:

MR NN
Arizona Corporation Commisslen - Corporate Fitings Section
1300 W. Washington St., Phoenix, Arizona 85007
602-542-4100

T s0visad that A.C.C. TOMTIE TEHect ory Tha PAFITMURT DTOvisions requited by Sstatate, You Should 560k Brivats feaal counsel Tor These Mothars FRat May OeTiam ]

%0 [he Indsviduat needs of your business.

Alt gocuments fited with the Arizana Corperation Cominission ara public record and ars open for public inspection.
If you have questions after reading the fnstructions, please call 602-542-3026 or {within Arizona only) BG0-345-5814,

C6a3.6O1
Rev 2010

Argzrng Catporation Commission — Corpatalions Divdan
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CERTIFICATE OF DISCLOSURE
BANKRUPTCY ATTACHMENT

Read the Instructions /i
1. ENTITY NAME - give the exact name of the corporation in Arizona;
AVB, INC,, AN OREGON CORPORATION

2. A.C.C. FILE NUMBER (if already incorporated or registered in AZ)

Find the A.C.C. file number on the upper corner of filed documents OR on aur website at: A o e e e 5

3. Check one box only to indicate the document the Attachment goes with:
{W] Attachment to Certificate of Disciosure signed on this date: _May 11,2015

[] Attachment to Annual Report due on this date:

4. If you answered YES {o the Bankruptcy question on the Certificate of Disclosure form or to
guestion 15 on the Annual Report, you MUST provide the following information for each
“other corporation” (complete a new Attachment for additional corporations):

4.1 Name and address of each “other corporation,” state or states in which each “other
corporation” (a) was incorporated ang (b} transacted business, dates of corporate
aperation, and name and address of each individual involved:

First “other corporation”
Pennsylvania Fashions Inc, dba Rue 21 David Oddi, Director of AVB, Inc,
Name of pther Corpmranan ¥ "Name of Indwvidiat 1
Unknown 5209 SE International Way
Address T Address 1
Address £ {optignal) Address ¢ (optional)
PA Mitwaukie [OR 97222
e State Zp Ty (¥ )
Countey UNITED STATES | county UNITED STATES
f ion:
State(s)q Incorparation Delaware
Rame of Thchvidual 2
State{s) of transaction of business: Andiass |
Unknown. 170 retail stores in many states,
Address ¢ {optional)
Dates of corporation operation: Cy : Siate Zip
Unknown. Chapter 11 filed in Feb. 2002. Emerged from Chp 1 couony
|in 2003. Company still in operation o
COO5H0T Arigong G Cammussian - £ Dasen
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Second “other corporation”

World Bazaars, Inc.

David Oddi, Director of AVB, Inc.

TEFre &F SHhet carparation &

Name of Inifvidnal T

%100 Yates Avenue

3% 1 ress 1
5209 SE Interpational Way
Addrgss 2 {optional C A Addrass 7 {opligna) j OR
Commerce L 90040 Milwaukie 97222
(35 [———-—--—-— “Stafe 33 City UNITED STATES " State Zip
Coutry |UNITED STATES Country
Stata(s} of Incorporation: California
) Name qof Individual 2
State(s) of transaction of business: . R Eddvesz 1
California
"ROGLESS 2 (opUBnal]
Dates of corporation aperation: ity State Zip

Formed in 1980. Chapter 7 Bankruptcy in 1999

Country

Corporation has since dissolved

Third “other corporation”

Cryptek, Inc.

Daniet Bonoff, Director of AVB, inc.

Name of othor carparatron 3

1501 Moran Road

Baree of _lndw%dhai 1 )

5209 SE international Way

Address 1 Addrass §
Address J (optisnal) V A Address I {optianal) 0 R )
Sterling 20166 Milwaukie - 97222
ity l‘ Brate i City _ Hate Ip
Coumtry UNIT EEY STATES Country UNSTED STATES
State{s) of Incorporation:
Delaware
ame of IndrAdaar 2
State(s) of transaction of business: AOGre35 §
Unknown. Company operated nationally.
Address 2 {opticrial)
Dates of corporation aperation: City r == Siaw I
1286-2009 Countey
R S o A
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STATUTORY AGENT ACCEPTANCE
Please read Instructions M0Q2i

1. ENTITY NAME - give the exact name in Arizona of the corporation or LLC that has appointed the
Statutory Agent (this must match exactly the name as listed on the document appointing the
statutory agent, e.g., Articles of Organization or Article of Incorporation):

AVB, INC., AN OREGON CORPORATION

STATUTORY AGENT NAME -~ give the exact name of the Statutory Agent appointed by the
entity listed in number 1 above (this will be either an individual or an entity). NOTE - the name
must match exactly the statutory agent name as listed in the document that appaints the

statutory agent (e.g. Articles of Incorporation or Articles of Organization}, including any middle
initial or suffix:

C T CORPORATION SYSTEM

3. STATUTORY AGENT SIGNATURE:

By the signature appearing below, the individual or entity named in number 2 above

accepts the appointment as statutory agent for the entity named in number 1 above, and
acknowledges that the appointment is effective until the appointing entity replaces the statutory
agent or the statutory agent resigns, whichever occurs first.

The person signing below declares and certifies under penalty of perjury that the information

contained within this document together with any attachments is true and correct, and is
submitted in compliance with Arizona law.

&M Loretta A McCool, Assistant Secretary 5/14/2015

[ Printed Narne Date
REQUIRED - check only one;

[] Individual as statutory agent: [ am Entity as statutory agent: I am signing on
signing on behalf of myself as the individual behalf of the entity named as statutory agent,
(natural person) named as statutory agent. and I am authorized to act for that entity.

Filing Fee: none (regular processing) Mail:  Arizona Corporation Commission - Corporate Filings Section

Expedited processing ~ not applicable. 1300 W, Washington St., Phoenix, Arizona 85007

All fees are nonrefundable - see Instructions. Fax: 602-542-4100

Please be advised that A.C.C. forms reflect only the minImum provisions required by statute. You should seek private legal counsel for those matters that may pertain
to the individual needs ¢f your business.

All documents fifed with the Arizona Corporation Commission are public record and are open for public inspection.
If you have questions after reading the Instructions, piease call 602-542-3026 or (withir Arizona only) B0O-345-5819.

MOOZ.003 Arizona Corporation Commissian — Carporatians Division
Rev: %2014 Page 10oft




State of Oregon

OFFICE OF THE SECRETARY OF STATE
Corporation Division

Certificate of Existence 534L175L2

I, ROBERT TAYLOR, DEPUTY SECRETARY OF STA TE, and Custodian of the Seal of said
State, do hereby certify.

AVBE, INC.
is
Incorporated
under the laws of The State of Oregon

and is active on the records of the Corporation Division as of the date of this certificaie.

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

ROBERT TAYLOR, DEPUTY SECRETARY OF STATE
5/14/2015




SECRETARY’S CERTIFICATE
OF
AVB, INC.

This Secretary’s Certificate, dated effective May __21 2015 (this "Certificate"), is
executed and delivered by Daniel Bonoff, in his capacity as the Secretary of AVB, Inc., an
Oregon corporation, and certifies that:

Attached to this Certificate as Exhibit A is a true, complete and correct copy of the
Written Consent of Board of Directors of AVB, Inc. in Lieu of Meeting, dated effective
May 12, 2015, and such resolutions are in full force and effect and are all the resolutions adopted
in connection with the subject matter therein.

IN WITNESS WHEREOF, the undersigned has executed this Secretary’s Certificate as
of the date set forth above.

AVB, INC.

N 4

Daniel Bonoff, Secretary /

Secretary’s Certificate of AVB, Inc.




EXHIBIT A

Written Consent of Board of Directors of AVB, In¢. in Lieu of Meeting

(Attached)

Exhibit A - Written Consent of Board of Directors of AVB, Inc. in Lieu of Meeting




WRITTEN CONSENT OF BOARD OF DIRECTORS
OF
AVB, INC.
IN LIEU OF MEETING

Effective Date: May 12, 2015

The undersigned, representing the members of the Board of Directors of AVB, Inc., an
Oregon corporation (the “Corporation”), hereby adopt the following resolution in lieu of a
meeting, pursuant to the authority granted by the Oregon Business Corporation Act and the
Bylaws of the Corporation, as of the Effective Date set forth above.

ARIZONA FICTITIOUS NAME

WHEREAS, the name, or similar name, of the Corporation is presently being used by another
corporation or business in the State of Atizona; and as a result, the Corporation’s name in its
state of incorporation is not available for use in the State of Arizona.

NOW THEREFORE, IT IS HEREBY RESOLVED, that the Corpration shall adopt a fictitious
name for transacting business in the State of Arizona, as “AVB, Inc., an Oregon corporation,”

IN WITNESS WHEREOF, this Written Consent of the Board of Directors in Lieu of Meeting
shall be filed with the minutes of the proceedings of the Board and shall be effective as of the
Effective Date first set forth above.

DIRECTORS: W/
Danie! Bonoff ) /

Shobi L. Dahl

David J. Dahl

Glenn Dahl

Walt Freese

Keith Miller

Writien Consent of Board of Directors in Lieu of Meeting




WRITTEN CONSENT OF BOARD OF DIRECTORS
OF
AVB, INC.
IN LIEU OF MEETING

Effective Date: May 12, 2015

The undersigned, representing the members of the Board of Directors of AVB, Inc., an
Oregon corporation (the “Corporation™), hereby adopt the following resolution in lieu of a
meeting, pursuant to the authority granted by the Oregon Business Corporation Act and the
Bylaws of the Corporation, as of the Effective Date set forth above.

ARIZONA FICTITIOUS NAME

WHEREAS, the name, or similar name, of the Corporation is presently being used by another
corporation or business in the State of Arizona; and as a result, the Corporation’s name in its
state of incorporation is not available for use in the State of Arizona.

NOW THEREFORE, IT IS HEREBY RESOLVED, that the Corpration shall adopt a fictitious
name for transacting business in the State of Arizona, as “AVB, Inc., an Oregon corporation.”

IN WITNESS WHEREOF, this Written Consent of the Board of Directors in Lieu of Meeting
shall be filed with the minutes of the proceedings of the Board and shall be effective as of the
Effective Date first set forth above.

DIRECTORS:

Danie? B now
0

bi L, Daht™

David J. Dahl

Glenn Dahl

Walt Freese

Keith Miller

Written Consent of Board of Directors in Lieu of Meeting




AVB, INC,
IN LIEU OF MEETING

Effective Date: May 12, 2015

The undersigned, representing the members of the Board of Directors of AVB, Inc,, an
Oregon corporation (the “Corporation’™), hereby adopt the following resolution in lieu of 2
meeting, pursuant to the authority granted by the Oregon Business Corporation Act and the
Bylaws of the Corporation, as of the Effective Date set forth above.

ARIZONA FICTITIOUS NAME

WHEREAS, the name, or similar name, of the Corporation is presently being used by another
corporation or business in the State of Arizona; and as a result, the Corporation’s name in its
state of incorporation is not available for use in the State of Arizona.

NOW THEREFORE, IT IS HEREBY RESOLVED, that the Corpration shall adopt a fictitious
name for transacting business in the State of Arizona, as “AVB, Inc., an Oregon corporation.”

IN WITNESS WHEREOF, this Written Consent of the Board of Directors in Lieu of Meeting

shall be filed with the minutes of the proceedings of the Board and shall be effective as of the
Effective Date first set forth above.

DMRECTORS:

Daniel Bonoff

Glenn Dahl

Walt Freese

Keith Miller

Written Consent of Board of Directors in Lieu of Meeting




WRITTEN CONSENT OF BOARD OF DIRECTORS
OF
AVB, INC,
IN LIEU OF MEETING

Effective Date; May 12, 2013

The undersigned, representing the members of the Board of Directors of AVB, Inc., an
Oregon corporation (the “Corporation™), hereby adopt the following resolution in lieu of a
meeting, pursuant to the authority granted by the Oregon Business Corporation Act and the
Bylaws of the Corporation, as of the Effective Date set forth above.

ARIZONA FICTITIOUS NAME

WHEREAS, the name, or similar name, of the Corporation is presently being used by another
corporation or business in the State of Arizona; and as a result, the Corporation’s name in its
state of incorporation is not available for use in the State of Arizona,

NOW THEREFORE, IT 1S HEREBY RESOLVED, that the Corpration shall adopt a fictitious
name for transacting business in the State of Arizona, as “AVB, Inc., an Oregon corporation.”™

IN WITNESS WHEREOF, this Written Consent of the Board of Directors in Lieu of Meeting

shall be filed with the minutes of the proceedings of the Board and shall be effective as of the
Effective Date first set forth above.

DIRECTORS:

Daniel Bonoff

Shobi L. Dahl

Dwidl el :
ﬂvk Q . 4/\’!\’\

Glenn Dahl v

Walt Freese

Keith Miller

Written Consent of Board of Directors in Lieu of Meeting




WRITTEN CONSENT OF BOARD OF DIRECTORS
OF
AVB,INC.
IN LIEU OF MEETING

Effective Date: May 12,2015

The undersigned, representing the members of the Board of Directors of AVB,Inc., an
Qregon corporation (the “Corporation“),' hereby adopt the following resolution in lieu of a
meeting, pursuant o the authority granted by the Oregon Business Corporation Act and the
Bylaws of the Corporation, as of the Effective Date set forth above.

ARIZONA FICTITIOUS NAME

Corporation is presently being used by another

WHEREAS, the name, or similar pame, of the
the Corporation’s name in s

corporation of business in the State of Arizona; and as a result,
state of incorporation is not available for use in the State of Arizona.

NOW THEREFORE,IT IS HEREBY RESOLVED, that the Corpration shall adopt a fictitious
name for trapsacting business in the State of Arizona, as «AVB, Inc., an Oregon corporation >

IN WITNESS WHEREOF, this Written Consent of the Board of Directors in Lieu of Meeting
ghall be filed with the minutes of the proceedings of the Board and shall be effective as of the

Effective Date first set forth above.

DIRECTORS:

Daniel Bonoff

Shobi L. Dahl

David J. Dahil

Glenn Dahl W 4 %/ %ﬂ/

Walt Freese

Keith Miller

Written Consent of Board of Directors in Lieu of Meeting




WRITTEN CONSENT OF BOARD OF DIRECTORS
OF
AVB, INC,
IN LIEU OF MEETING

Effective Date: May 12, 2015

The undersigned, representing the members of the Roard of Directors of AVB, Inc., an
Oregon corporation (the “Corporation”), hereby adopt the following resolution in lieu of a
meeting, pursuant to the authority granted by the Oregon Business Corporation Act and the
Bylaws of the Corporation, as of the Effective Date set forth above.

ARIZONA FICTITIOUS NAME

WHEREAS, the name, or similar name, of the Corporation is presently being used by another
cotporation or business in the State of Arizona; and as a result, the Corporation’s name in its
state of incorporation is not available for use in the State of Arizona.

NOW THEREFORE, IT IS HEREBY RESOLVED, that the Corpration shall adopt a fictitious
name for transacting business in the State of Arizona, as “AVB, In¢., an Oregon corporation.”

IN WITNESS WHEREOF, this Written Consent of the Board of Directors in Iieu of Meeting
shall be filed with the minutes of the proceedings of the Board and shall be effective as of the
Effective Date first set forth above.

DIRECTORS:

Danie! Bonoff

Shobi L. Dahl

David J. Dahl

Glenn Dahl

Written Consent of Board of Directors in Lieu of Meeting




~ State of Oregon

OFFICE OF THE SECRETARY OF STATE
Corporation Division

Certified Copy 218E871F3

I ROBERT TAYLOR, Deputy Secretary of State of Oregon, and Custodian of the
Seal of said State, do hereby certify:

That the attached

Document File

for
AVB, INC.

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

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

ROBERT TAYLOR, DEPUTY SECRETARY OF STATE
5/14/2015
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Corporation: AVB, Inc. _
Business Registry No. 130913-84

ATTACHMENT TO RESTATED ARTICLES OF INCORPORATION
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
| - - OF )
AVE, INC.

Pursuant to the provision of the Oregon Business Corporation Act (the “4ef”), AVB, INC.
(the “Corporation™) hereby adopts the following Amended and Restated Articles of
Incorporation (the “Amended and Restated Articles”), which shall replace and supersede the
Agticles of Incorporation filed with the Oregon:Secretary.of ‘Staté on_September 27, 1988, and

the Articles of Amendment to the-Articl sof cerporal{pn o XVB, Inc, filed on May 28, 2009

(jointly, the “Articles of Incorporg

" ARTICLE1
NAME

_ :‘f; " The purpose for which thejCorpDra oty
activity that may lawfully be conducted by :
Corporation shall have the authority o engage:

conducive tothe atta‘inm t of the purp{)ses

4.1 HORIZED CAPE __ ssue three classes of
stock to be designated, “Non-Vating Shares,” “Voting Shares;” and.“Common Stock” The
total number of ‘shares which the' Corporation shall ha pthority to. issue is Ten Million Ten
Thousand (10,010,000), which: shall coni ist of Five Thousand (5,000) Not-Voting Shares, Five
Thousand (5,000) Voting Shares, and Ter Million (10,000,000 shates of Common Stock, each

no par value per share.

42  RIGHTS OF SHAREROLDERS. Except as otherwise required by law, the holders of
the shares of Voting Shares and Common Stock have unlimited voting rights at one vote per
share on each mafter voted upon by shareholders. Except as otherwise required by law, the
‘holders of the shares of Non-Voting Shares have no voting rights on matters submitted to
” shareholder for vote. Al} shareholders, regardless of class, are entitled to receive the net assets of
the Company on dissolution. o ) a ‘ ‘ ‘

1 — AMENDED AND RESTATED ARTICLES OF INCORPORATION
DWT 207§9263v3 0093035-000006 i _




i 43  WAIVER OF PREEMPTIVE RIGHTS. The Corporation elects to waive preemptive
rights. o o

ARTICLE 5 |
LIMITATION OF DIRECTOR LIABILITY i

No director of the Corporation .shall be personally liable to the Corporation or its
shareholders for monetary damages for oonduct as a T prowded that this Article 5 shall
not eliminate the liability .of a'd 1q;i‘ for which such elimination of
lisbility is not permitted under the Act, "in ‘ | ‘to.{8) any breach of the
director’s duty of loyalty to the (;Cmperatmn, (b) acts or omxsswns not in.goad faith or involving
intentional misconduct.or , kiowing violation of the law, (c) any unla.ff dis&lbuuan under the
Act, or (d) any transaction from which the director derived an improper-pe : bcncﬁt Any
amendment 1o or tepeal of this Article 5 or the Act shall not adversely. aﬁfect a;py nght or
protection of a director of the Corporation. for of -with-respect to acts or- omlmons of such
director which aceur prior to the effectiv: date of the a endrhent orrepeal, ¢ 4

The Corporatlon may md
S0 w1th each person serving or ‘who has served as & directo
threatened to be made, a party to a proceeding by.r hy
director, officer, employee or agent of the Cor
Employee Retirement Income Secunty Act
the Corpotatxon, or serves or served at the e
employee, agent, or as.a fiduciary (ds deﬁned ve) of 4n employee bere plan, of another
Corporation, parmamhlp, joint venture, trust: other enterprise; provide lzow.evgg, that' the
Corporatloné‘shall not indemnify any such person: for ‘or on account eﬁﬁh of ihc
J Corporatmn or employee beneﬁt plan, {b)

!:ublted by law (and ‘Shall do
py-person who is; made, pr
t that the person;sorwas ‘a
fary within the meaning of the
t'to any employee benefit plan of
ihe : € orporatlon as a dlrector ofﬁcer,

person hereunder for ot %wa ¢
effective date of the’ amendm nit or repeal. -

Any actlon requu'ed or whl,ch may be taken at a meetmg of shareholders of the
Cotporatmn may be taken without a meeting or a vote if, pursuant to the Bylaws, either (i) the
action is taken with the prior written consent of all shareholders entitled to vote; or (ii) the action
is taken with the written consent of shareholders holding of record, or otherwise entitled to vote
in the aggregate, not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote on the action were
present and voted. The action taken under this Article must be evidenced by one or more written
consents describing the action taken, signed by all the shareholders entitled to vote on the action,

2- AMENDED AND R.ESTATED ARTICLES OF 1NCORPORATION
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Corporation for inclusion in the minutes or filing with the corporate records. Action taken under
subsection (i) of this Article is effective when the last sharcholder signs the consent, unless the
consent specifics an carlier or later effective date. Action taken under subsection (i) of this
Aticlé is effective when the consent or consents bearing sufficient signatures are delivered to the
gl Corporation, unless the consent or consents specify an earlier or later effective date.

~_ARTICLE7 .

- 420, Selem, Oregon 97301, - -

ARTICLES

S#ficéx ‘of the Corporation md ‘an
‘and is; to'the best of my knowledge

) k

i 3 — AMENDED AND RESTATED ARTICLES OF INCORPORATION
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or by those sharcholders taking action under subsection (i) of this Atticle, and delivered tothe [
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-Corpoiation: AVB, Inc.
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF -
AVB,INC

Pursuant to the provision of the Oregon Business Corporation Act (the “Acf”), AVB, INC.
(the “Corporation”) hereby adopts the following Second Amended and Restated Articlesof
Incorporation (the “Amcles”),wh;chshallm;pl &and superse It the Amended and Restated

Articles of Incorporation filed wi n Secretary of Staté-on Deggmber 21, 2012,

%

aty Laful act or activity for which
Corpofation Act (the “0394,,)-

i e ool aw oiite b P R

The pirpose of this Corporafios
3 °°TP°1'at10ns maybe organized under :

-_ S / ! . : : b 3 Eﬁ
. ° The name and address of the sent is CT Corporation §Y5tem’g

"9l 388 State Street, Suite 420, Saleim;

by i

s s copaaion il heve iy 10
of oo Stoc ' Gimgnan Sk, 1

\‘ Preférrad Stock™).

issue is 20,000,000, consisting of 10,000,000 ¢
10,000,000 shares of Con ed St

L Defintt Restated .f#ﬁicles of -

A Incorporation, the followingde

S
"

1-sians L dhabes of Common Stock-or

the makimum number of shares (as set forth

,  without regard to any provision contained. therein for
subsequent adjustment of such number) of- Common Stock issuable in exchange for, upon
conversion of, or upon exercise of such Derivative Securities issued (or, pursuant to Section
4(e)(ii) below , deemed to be issued) by the Corporation after the date hereof, other than the
following: (a) shares of Cominon Stock or Derivative Securities issued by reason of g dividend,
stock split, split-up, stock dividend, reclassification, reorganization or other distribution on
shares of Common Stock for which provision is made for the adjustment of the Conversion Price
or number of shares of Common Stock issuable upon conversion pursuant to Section 4 he_regf;
* (b) shares of Common Stock or Derivative Securities issued in connection with bona fide

1 — SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
DWT 20649636v2 0093035-000006
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. acquisitions, mergers or similar transactions, the terms of which are approved by the Board of

Directors and the Required Holders; (c) shares of Common Stock issued in a Qualified IPO; (d) {
shares of Common Stock issued upon the conversion of any Preferred Stock; (e) shares of
Common Stock issued in connection with any transaction or event, if and to the extent that the
Required Holders have waived in writing the adjustment provided for in Section 4 in connection
with such {ransaction or event (which written waiver must specifically reference Section 4); and
(f) rights to acquire shares of Common Stock issued or issuable in connection with, or upon the
exercise of, options or other awards granted or to be granted to employees, officers or directors
of the Corporation including pursuant to 1€ Equity Incentivg Pian or any similar plan approved
by the Board of Directors.” E o2& R

(b),

38

e N

éy, Goldman Sachs,
Citibank, Credit Sui ’ - Jafffey, Deutsche Banc,
Yefferies, Raymond Janies,” Wells Fargo, William Blair, Barclays, Stephettf,: d-gmy other

jter determingdl in good faith by the Required Holders to have expetiesite | i?gc as a
imilarly situated as’the, Corporation and: the "Sucggssor

{ Underwriter” means any of Morgan Sta
“Morgan, Bank of America, UBS, Piper-J

o © C'onversumﬁp
Price, subject to adjustment from, time

indebtedness, bonds, debentures; n .-subscriptions,
agreements, arrangements, commitments; shares o¢ other :
or may become, convertible into"or:exchangeabl
 subscribe for or receive, capital stockof the Corpx

for, or evidencing

Distri means the stranisfer.-of .cash or ot.hérw ;
* consideration whether by way of dividend or otherwise; o the purchase o edemp
of the Corporation by the Corporation for cash or-property. _ :

©  “Distribution”

ed ] “medns, asofthetlme of “ nn, the number
and outstanding, together with dres. of Common Stock

ligation if fully converted,
Iy,

: € edig the  given’ date, including upon
conversion of Preferred Stock or-any Derivatiy

®
of shares of Common Stock. is

that the Corporation miy be requi

exercised or exchanged on-ihe day

_ ve Securities-(assuming that any conditions to
exercisability, convertibility or exchangéability-have-beei satisfied (whether or not they have
been at the time of determination) but without regard to any provision contained therein for a
subsequent adjustment of such number). '

o ()  “Investor Director” means any director who is appointed by a vote of the
majority of the total number of shares of Preferred Stock outstanding, voting as a separate. class
pursuant to Section 5(d). - . o : -

2 — SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION - .
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() = “New Securities” means any common stock or preferred stock of the
Corporation, whether now authorized or not, and Derivative Securities to purchase said common
stock or preferred stock; provided that New Securities does not include (i) any shares .of
Common Stock issuzble upon the conversion of shares of Preferred Stock; (i) shares of the
Common Stock or the Preferred Stock issued in connection with any stock split, stock dividend
or recapitalization by the Corporatior, provided that, in any such case referred to in this clause
(ii), the transaction is approved by the Board of Directors, including the affirmative vote or
consent of at least one Investor Director; (iii) shares of Preferred Stock sold pursuant to the
Preferred Share Purchase Agreement ard Redemption Agreenent entered into following the
filing of these Articles, if-at all,-be ind 4 Cor ofation; Glerin Dahl, Trustee of the
Glenn Dahl Family Trust, J/A/D Noveriber 28, 2012; David J. Dahl, Tftistee of the David Dahl

“Shobi L. Dahl, Trustee of the Shobi L. Dah! Fimily Trust, U/A/D
yode Sesd Holdings, LLC; and Goode Seed Co-Invést, LLC; (iv) shares
od in connection with any acquisition, merger, sale’ f ‘assetsor other
ihation; any joint venture, strategic alliance, distribution agréemient, Jaase

on including any: hon-profit
ility partnership, joint venture,
joint stock company), firm ot

T g
corporation), general partnership, limited partner
estate, trust, company (including any limited
othet enterprise, association, organization, en

| blic Offering” weams

public “pursyiint ‘to a public offering registered (other than a registratiof

P

implement an-employce benefit plan or a transaction to which Rule 145.0f
of the SEC under the Securitics Ast is applicable) under the SecuritiegA

an Approved Un

- @ " fRey
outstanding Preferred Stock'o

gquif}éd;,fla__lder's ‘means no less?

i

P

“the Corporation on as-converted basis;’

(0) “QW T m{ ,_,,;t - ot .
Common Stock underwritten by an Approved ‘Undorwriter that s effected pursuant to a
Registration Statement filed with'and declared effective by, the SEC under the Securities Act,
which results in net cash proceeds to thé Corporation or any helder of the Corporation’s
securities of at least $50,000,000. : ﬁ o

. (p)  “Registration Stafemént” means any registration' statement under the

Securities Act that covers any of the securities of the Corporation, including the related. .
_prospectus, all amendments and supplements to such registration statement (including post-

effective a_mendmcnts), all exhibits a_nd all material incorporated by refe;ence or deemed to be

3 - SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
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incorporated by reference in such registration statement, _
, _ (@  “Sale Evenf’ means any of the following: :

(i) ‘the merger, reorgamzanon or consolidation of the Corporation or
such subsidiary or subsidiaries of the Corporation the assets of which constitute all or
substantially all the assets of the. business of the Corporation and its subsidiaries taken as a whole.
into of with another corporation in -which  the -stockholders of the Corporation or such
submdlanes unmedlately precedmg such merger; reorgamzatl ‘-I,or gonsolidation (solely by

ich substdumes) w111 own less

i A
i&%" T -a;,

B e (i; e sa!e, transfer or lease (but not mclud g aﬂrﬁhs“fef or lease by
““pledge ot mortgage to abond fide lender), of all or substantially all the assets f the 1 Cm:poranon,
whether pux_'Suant_tu a-single transaction or a series of related transactions-or plan
: : purposes 50% or more of the mustandmg voting interests.¢f sug

all eubstantlally all of gh qgse"ts of

"le) to-any entity 50% or morg of voting
fmined-im-accordance with the rules ‘and
change Act of 1934): by all \dr
the'. beneﬁcxal owh%:rs gf t’he

the Co:poraﬁ ,,end its subsidiaries tz
securities of whxeh are ‘not beneﬁlc;al_

substantlally all of the mdna '
Corporatlon s votmg securities;
(iii) the sale, transter or ease (but na 1udmg a transfer o; lease by;

pledge or mortgage to a bona fide Jende étion or pursuant to a senes
of related transactions, of all ot substan‘qal of ‘such of the Corporatlon s
subsidiaries the assets of which constitvfe alt'o ally all of the assets of the; Corporatmn
and such subsidiaries taken as a whole, to_any entity-50% o more of the%"vgt;ng securities of
" which are not beneﬁeif'“‘ owned (as deterritined in accordance with the ‘ruls and tegulations

promulgated wifider the federal Securities Excharige Act of 1934) by all ot ibsta yott of the
individuals and & tmes tha were the beneficial owners of the Cor tn’s votis meeu;i’tles
: -~ prior to such tran 1N Bl ;’_ S

the sale or trausfer=a=:whethe: acti gﬁmsumt toa
series of related tm:i’sact;g of securities of the Corporation sich that al : %&3 ‘of sécurities of
A the Corporation which are’entitled to vote by virtue of holdmg"
matters generally that are ve stockholders of the Corporati

y requiring an additional ‘class or v l,(he(:tyve:iy;g ih,e “Co mranon s Voting
Power”) immediately prior to such u-anSacﬁon ‘or ‘series of related transactions do not hold after
such transaction such securities of the. Corporahon that constlmte more than a majority of the
Corporation’s Voting Power,

t

' \
o . “SEC"’ means the Securities and Exchange Cormmsswn

L (s) “Secarma Act” means the Securities Act of 1933, as amended.

BN ® aSharekoldeis Agreement" means the Shareholders Agreement dated the
same day as the Acquisition Agreement by and among Corporation, Glenn Dahl, Trustee of the |
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Distribution on the Common- Stoek

Glenn Dahl Family Trust U/A/D November 28, 2012; David J. Dahl, Trustee of the Dav1d Dahl..
Family Trust, U/A/D May 1; Shobi L. Dahl, Trustee of the Shobi L. Dahl! Family Trust, U/A/D
December 16, 2011; Goode Seed Holdings, LLC; and Goode Seed Co-Invest, LLC.

2. Dividends.

(@)  Preferred Stock. The holders of outstanding shares of Preferred Stock

- will be entitled to receive when, as and if declared by the- Board of Directors and out of any

assets legally available therefore; pnor"and in preference fo any declaration or payment of any
: » other_‘ curities ranking jémior to the Preferred Stock in
priority as to the payment of dividen 5 to lnqu;datmh, winding up;es, disselution, dividends
at the Dividend Réte, compounded annually, on the Original Issue Pricé; on cach share of
Preferred Stock.~ The cumulative preferred dividend applicable to- t.’cnejl’:'rg;t red Stock will (x)
commence accruing from and after the date of issuance with respect to. ‘each.shar Df?mfened
Stock and (y) be payable in cash. Such dividends will be cumulative and wﬂ FaccrL frpm the
issue date wheiher or not declared by the Board of Directors, but will only be'p payable %Ldeelared
payable by thie Board of Directors or required 10 e ”'ald*pm‘ suant to Section 3. In theetent that
a dividend is‘payable to the holders of Prefe d above but the. flii} amount of
the cumulative preferred dividend accrug "'utstandmg shares ‘of Prefe:red '
Stock'is not declared or paid to the Tolders ¢ : ;éntlre amounts available for
payment of dividends accrued, det respect to the, shares of

Preferred Stock ‘will be distributed ratab p shares of Preferred Stack, in
accordance with the number of shares of Prefered § Wy &achi such holder, until the full
amount of all a¢crued and declared: dividends-wi ¢fetred Stock have been paid.|
No accumulatlon of dividends Wi bear interest:  Di shares of caplml stock of the

(b)
not decla:e set aside 7

- Preferred .Steck have been declared and paid or set
' meludmg dividends declared and paid
i ends declared and paid as %h 30

payment - of ‘setting

C "-f‘d‘ i”pald among the

additional dividends | ot paid in any fiscal yedr- clared-io
ary Common Stock then outstandtgg if proportion fo the greatest
; &ch such holder if all shares
ﬂla.res of" Common Stock.

(c) Non-Cask Distnbanom Whenever a. Dlstnbutlon prowded for in this
Section 2 is payable in property other than cash, the value of such Distribution will be deemed to
be the fair market value of such property as determined in good faith by the Board of Directors
mcludmg an Investor Duectar : ' _

; (d) Waiver of Dmdends. Any dividend preference and any cumulatwe -
dividend of the Preferred Stock } may be waived, in whole or in pait, by the wntten consent of the
Required Holders.
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3. Liquidation Rights.

(8)  Liquidation Preference. In the event of cither (i) any liquidation,
dissolution or winding up of the Corporation or such of the Corporation’s subsidiaries the assets
of which constitute all or substantially all the assets of the business of the Corporation and
subsidiaries taken as a whole, either voluntary or involuntary or (ii) a Sale Event, unless in the,
case of a Sale Event, the Required Holders have elected to exclude such Sale Event from the
application of this Section 3(a) (in whichrcase this Section 3(a) will not apply to this transaction),
the holders of the Preferred Stock will beentitled to recejve, prior and in preference to any
Distribution of any of the assets.of the yration to the halders of the Common Stock and the
holders of any other class of serles of stock of the Corpotati ‘rankin$-junior. to the Preferred
Stock by reason of their:ot 1ip of such stock (x) in the case of aijiguiddtion, dissolution or
winding up, from any funds legally available for distribution to shareholders, and (y)in the case
of a Sale Event fo which this Section 3(a) applies, from the net proceedsther@%n (defined for

sto“mean the proceeds, whether cash, securities or propeﬁ, available for

ockholders or payable to-the sto

ckholders by reason of the . Sdle By
d Stack held by them equal to the gredferioF: (i) the
rued of declared hut unpaid thereon (“Liguidation

! received had such share of
ce ‘with-the provisions of Section 4
idation, dissolution;or widding‘up, as determined by the

amount per share for each share of Prefer:
Original Issué Price, plus all dividen
Preferenice”), and: (ii) an amount gqual to
Preferred Stock been converted to Commd
below immediately prior to such lig

- Board of Directors in its discretior
~ actions to be taken by any of its
" dissolution or winding or Sale Event {0
Stock in accordance with this Section
holders of the Preferred Stock are insuffic

“orporation shall causé suc :
ie"process of a liquidation,,

"of shares of the Preferred,

tphis funds to be distribiited to the
e payment to such holders ‘of the full

amounts payable to such holders, theaSsets 3 funds Jegally availgble for distribution
wiill be distributed ratably among the holders of the Preferred Stock in pr bortion'to the full

s

amount each such holder is:otherwise entitléd torecewe

i

' TECRiV that:§fi anticipation of and
vent, the terms of such'Sale Event providé f 1.8 portiony %@'_t_p'tal
dble. pursuant thereto to be held in es ) vifig“ehe closing
sing thereof pursuant to an earn-outi

in connection with a Sale’
consideration otlierwi
“thereof, or pm&

il

iributable to the stockholds oonnecpion with Such Sale

‘Event, or otherwise. mgke, appropriate provision, {0 € that ‘the holcgetgféw eferred Stock
receive an amourit per Preferred Stock shate so' converted that is'n ¢hs than thé applicable
Liquidation Preference. B i T N

(b) - Reorganization. For purposes 3 Section 3, a liquidation, dissolution
or winding up of the Corporation will be decmed 6"be occasioned by, or to include, (i) a Sale
Event; or (i) any liquidation, dissolution-or winding up of the Corporation, whether voluntary or
involuntary. S ‘ . ' .

e

_ (¢)  Valuation of Non-Cash Consideration. If any assets of the Corporatien
distributed to stockholders in connection with any liquidation, dissolution, or winding up of the
Corporation are other than cash, then the value of such assets will be their fair market value as
reasonably determined in good faith by the Board of Diréctors including an Investor Director,
except that any securities to be distributed to stockholders in a liquidation, dissolution, or
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winding up of the Corporation will be valued as_folloﬁs:

(D) if the securities are then traded on a nano;inl eemmues exchange or
through the Nasdaq Stock Market, then the value of the securities will be deemed to be the
average of the closing pnces of the securities on such exchange over the ten u'admg day period
ending five trading days prior to the Dlstn’buuon, or -

: (ii) ifthe secunhes are actively traded over-the-counter, then the value
of the securities will be deemed t6 be .the average,of the olesmg bid prices of the secuntles over
the ten trading day penod endmg{ﬁv {radi ing days prior % istribution....

In the event of 'a et

: or other aequlsmon “of the Corporagdgn xmother ent;ty, the
Distribution date wﬁl SR

_ ___d to-be the date such transaction closes.

at the optmn e GO set 4, at any.
after the date of 1ssuance of such share  the 4 C" ifatlon or any transfer agent i?or

{ -hee er by a holder of Preferred
Stock of the shares of Preferred Stocl;,to.the Co : orsed, along thh a wntten%
request of conyersion; prowded, ‘however, onl ‘
required if the Preferred Stock is‘un
pursuamt to this: Section 4, the Conve:s*n_o
. Such ‘conversion will be deemed to have been m: Lo
the date of the surrende f the shares of Prefe Stock to*be ‘converted ifi@fcordanc
| w.* No.fractional shares of Q%mmon 106
referred Stock, and any shares of PreferrediStock surtendered: for
rwiseresult in a fractional share of Comniii"pﬁﬁtogk«wﬂ; béiredeémed

pily.as POsmble'»&fﬁéﬁ ﬁnids are -

mstment to the Convermon Pnce

’autg’inancally appropnately ad]uste¢

: closing of . a Quahﬁed IPO, or
(ii) immediately prior to the- clese [ busines he date of receipt. by the Corporation of a
written request for such conversion that is. executed :i)y the Requed Holders as of the date of
such request (each of the events referred to-in- (i) and (ii) are referred to herein as a “Automatic
Conversion Event”). Such conversion will be automatic, without need for any further action by -

the holders of shares of the Preferred Stock and regardless of whether the certificates
representing such shares are surrendered ‘to the Corporation or its transfer agent; provided, -
however, that the Corporation will not be obhgated to issue certificates evidencirig the shares of
Common Stock issuable upon such conversion unless certificates evidencing such shares: -of the
Preferred Stock are surrendered to the Corporatmn in accordance with the procedm'es described

effective Conversion Rate (l}

LA
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in Section 4(c). Upon the conversion of the Preferred Stock, the Corporation shall promptly send
written notice“thereof, by registered or certified mail, return receipt requested and postage
prepaid, by hand delivery or by overnight delivery, to each holder of record of such Preferred
Stock at his or its address then shown on the records of the Corporation, which notice will state
that certificates evidencing shares of Preferred Stock must be surrendered at the office of the -

Corporation (or of its transfer agent for the Common Stock, if applicable) in the manner
described in Section 4(c) below. ' ]

(c)

Common Stock, and 10 reeeiv
certificate(s) therefor, :

the Preferred Stock
been lost, stolen*bt‘;'destrbyed and execute an affidavit aftesting to such factxim :
to the Corpnmnon, mvided however, that on the date of an Automatic Con

\
.

Mechanm of Co ve

ek is - c(myértthesamemtoﬁﬂlshar%of.-
tes therefor, such oider shall‘@jther (A) surrender the
. med, &t the of’ﬁce of the Corporanon or @f ;}i%ﬁ'ahsfer agent for

srtificates represenﬁn- ch ¢
"’”:date of the oocm%‘ence af,gn N
wes of P:gferred Stock will be deesied . | {8
ich.conversion, notwlthstanding -' :

fot have been surre at
‘ “"s‘hares of Commo Stock

practacable (but in no event later than
and deltver to suqh holder of Preferred Stock- ace

sm‘endf' vof‘ the_shares of Preferred Stock tg’be-oomverte
; 1f the Preferfed Stock is uncerfi d%gﬁr (H)
bocl able upon Suc! conversmgf, K'ﬂé
olders of such shares-of & ]onﬁ tock«on such date;
Ston: i6n mﬁl ﬁl deryvntten offering of .

provided, however, that if
securities registered pursuant to the Seturities & Event, the conversion may, at the -
option of any holder tendering Preferred Stock for cofiversion be conditioned upon the closing of -
such transaction or upon the occurrence-of such event, in which case the person(s) entitled to
receive the Common Stock issuable upon such conversion of Preferred Stock will not be deemed

to have converted such Preferred Stock until 1mmed1atcly prior to the clcsmg of such transactlon ‘

or the occugrence of such event |

All shares of Prefcrred Stock that have becn surrcndered for conversion or - -
automatically converted as provided herein will no longer be deemed to be outstanding and all
rights with respect to such shares, mcludmg the nght to receive dmdends, notlces and to vote,
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will immediately cease and terminate on the date of conversron, cxcept for‘“the nght of thcA
holders thereof to receive Common Stock in exchange therefor. Any shares of Preferred Stock
so converted will be retired and cancelled and will not be reissued, and the Corporation may

from time to time take appropriate action as may be necessary to reduce the number of shares of
Preferred Stock accordingly.

(d)  Adjustments to Converswn Price for Drlutmg Issues.

(1) No Ad;nsmm;t a“ ﬁConvers' n Prrce. No adjustment in the

_‘ fhe iss o ﬁ’ﬂtrona! Sha:res of Common unless
the consideration per. share.:( ”_ d pu Section 4(i)) for-an Additional Share of
Common issued or-deem ‘ rssusd hy the Corporation 18 less thaﬁ“ the gorrversron Price in

effect on the date of, and immediaiely prior to such issue. With respiactfo i€ Shle o issuance of
Derivative Sec\maes Ahat_are convertible into or exchangeable for Com u-.zfu “without

further oonsrde;ah"n, the per share consideration will be determined by dii 1 maxlmmn N
number of shares (gs set forth in the instrument relanng thereto without regard tmaﬁy DI .vrsrons '
hy: contamed_thmpm'for subsequent adjustient of uch'’ fumber) .of Common Stock ble with
respect  to Derivative Securit ¢ aggregate consideration - réc:i:r ted by Eh
~ Corporation upon 'the sale or issuanc Begunities. With respect to the issuance
of other Derivative Securities, the per share n will-be determined by dividing thie
ok maximum number of shares (as s i th ereto without regard.to any
5 provisions:: contained therein for numbcr) of Commoﬁ?%Stoclc '

issuable with respect to such Derfy trve Secim ]
the ‘Corporation -upon the sale “or issmee ¥ “Securities plus ‘the totalf
consideration receivable by the Cprparési 1. upo  exercise of such Dcrlvatwe
Secuntres C

iate/consideration received by!

o (1) If thc Corparatum ﬁt‘any time or froff
y ‘Derivative Securities or fixes a record datmfgii’“’
'of secunnea‘_gntrtled to receive any such i

without regardtoxan; prov 'i
directly or- indirectly issusble uf
Securities, will be deqrned 1o b

mddlt:tonal Shares ﬂf Cqmmoh rsmég:l as. of the time of such
fixed a8 Fof close of ‘ﬁusméss’ on such record date

and the aggregate consideration received by the Corpo
be deemed to have been received for-sich Addrtmnal Shares of Common. If such record date
shall have been fixed and such dividend is not fully’ paid or if such distribution is not fully made
on the date fixed therefor, the Conversion Price (and the corresponding Conversion Rate) shall
be recomputed accordingly as of the close of business on such record date and thereafter the
" Conversion Price (and the corresponding Conversion Rate) shall be adjusted pursuant to this
section as of the time of actual payment of such drvrdend or dlstnbuuon ‘ :

@

If the terins of any Derivative Secunty, the wsume of :
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which resulted in an adjustment to the Conversion Price pursuant 10 the terms of Section
4(d)(iii), are revised as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Derivative Security (but excluding automatic adjustments to such terms
pursuant to anti-dilution or similar provisions of such Derivative Security) to provide for either
(A) any increase or decrease in the number of shares of Common Stock issuable upon the -
exercise, conversion and/or exchange of any such Derivative Security or (B) any increase or
decrease in the consideration payable to the Corporation upon such exercise, conversion and/or
exchange, then, effective upon such increase or decrease becoming effective, the Conversion
Price computed upon the original issue of:siich Dérivative Security {or upon the occurrence of a

Conversion Price as would have been
n.in- n the_original date of issuance of such
‘ hstanding thie foregoing, no rea jusiment pufsuafitfo this clause will
 have the effect of increasing the Conversion Price to-an amount which excgeds the
the Conversion Price in effect innncdiatelyfprior to the original adjustment 1hi
h-Detivative Security and (y) the Conversion Price that-ws
of Additional Shares of ‘Common (other thy

jon as a result of the jgsuance

obtained had such revised ermis, been in effect upon the

Derivative Security. Notwi

(3). the

which did not result in an adjustment o the
4(d)(i) (¢ither because the consi
thereto was equal to or greater
Derivative Security was issued befo
result of an amendment to such terms-o
Derivative Security (but excluding:atitg

T
SR

or similar provisions of such Derivativ Sec it

iskd after the date hereof as'a
it pursuant 10 the provisians of such
1o such terms pursuant to apti-dilution
de’ foreither (A), any increase in the

upon such exercise - CONnVErsi e ¢ i, as s
adjusted,. and” the Iditionsl :Shares of Common subject thereto, {{letermined J*he’ m:
provided in Section 4(d)(XT)) deemed to have been issugd:e g‘l,“tlvéug Sueh AL
or decrease becoming effective.” i N A .
4 - g ﬂ:{ o
@)y ber of shires of Commén Hiock-issuable upon

and/or 4 or .the consideration

 the exercise, -conversion

payable to the Corporafion tipon sich-exerck ori, and/ar & change; is calculable at the
 time such Derivative Security is1 sued or amende s subject to, adjustment based upon

subsequent events, any adjustment to the Conversion Price provided for in this Section 4(d)(ii)
will be effected at the time of such issuance. or amendment based on such number of shares or
amount of consideration without regard to any provisions for subsequent adjustments (and any
subsequent adjustments will be treated as provided in Section 4(d)(ii)(2) and Section 4/d)(i)(3)).

If the number of shares of Common Stock issuable upon the exercise, conversion andfor -
exchange of any Derivative Security, or the consideration payable to the Corpération upon such /.
exercise, conversion and/or exchange, camiqt be calculated at all at the time such Derivative

~ Security is issued or amended, any adjustment to the Conversion Price that would result under

the terms of this Section 4(d)ii) at the time of such issuance or amendment will instead be
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effected at the time such number of shares and/or amount of oonmderatlon is first calculable
p|  (even if subject to subsequent adjustments), assuming for purposes of calculating such
adjustment to the Conversion Price that such issuance or amendment took place at the time such
calculation can first be made.

(5) Upon the expiration or tennmatlon of any rights of
[{  conversion, exchange or exercise under any unexercised Derivative Securities that are Additional
Shares of Common, the Conversion Price’ (and the corresponding Conversion Rate) computed
upon the original issue thereof. (or upon themcmrence of A record dite with respect thereto), and
any subsequent adjustments’ : ! ® n‘atmn, be- -recomputed as if the
only additional shares of Cammdn St6r:k 1ssued were the oS 5 'of Su;f‘afh‘f‘stoc‘k 1f any, actually

g (1?1) Ad;umnent of Conversion Price Upon Issuaned’
Shares of Com{gw .In the event, and each time, the Corporation shall after the date hel

Additiona} Shareé hof Common (including Additional Shares of Common deemed 1o be

' for - ”cons:derauon per shareﬁﬁmﬂ the

se, then; the Conversion' Pi'ice will‘be

e -ncarest ohe-hundredth of a

mhotiStock  that would
thon had been issued at

are. equa y dividing the aggregate
. consideration recek cdby” e Corpx ration in resp;ct ‘of such issue by CP1
prior to the payment of any expchses, commissions, discounts and other _
applicable costs); and. e -

;3” imeans the*humber of shares bf C
f 'sﬁued if such Addltlonal Sharess%

E “C means the maximium number of such Additional Shares of
'Common ;ssued (or deemed issued) in such transactlon.

(e) Adjustments for Reorganizations. The Conversion Pncc will. be
proportionally increased or decreased at any time or from time to time to reflect any stock
dmdend stock spht, reverse stock spht, reclassification, recapitalization, subdwlswn, .
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combination or other similar event affecting the number of outstanding Common Stock or -
Preferred Stock (or such other stock or securities) that does not have a proportionate or
corresponding subdivision or combination of the Preferred Stock. In the event the outstanding
shares of Preferred Stock are subdivided (by stock split, by payment of a stock dividend or
otherwise), into a greater number of shares of Preferred Stock, the Dividend Rate, the Issue Price
and the Liquidation Preference in effect immediately prior to such subdivision will, concurrently
with the effectiveness of such subdivision, be proportionately decreased. In the event the
outstanding shares of Preferred Stock are combined (by réclassification or otherwise) into a
lesser number of shares of Preferred Stock; ¢’ Dividend Rate, the Origirial Issue Price and the
Liquidation Preference in éffect.immedi ych combinatic

. pni ch goptibination will, concurrently with
the effectiveness of such combination; be ‘proportionately increased. e

amendment of its Articles.
fer-of assets, conyol ation,
ary action, aveid or seek to!
rvéd or performed hereunder!
ssist in fhe carrying out of all the!
uch action as may be necessary ot
ights of thé holders of the Preferred Stock against

- .

(fy _ “Certiffeate as to Adjustments. The Corporation shall it its exq

an authorized o ;promptly to prepare a written certificate showing Q@%Jmmt or
gy 4y rimod Sigsk o ofber
securities issuable {upon conversion of the ‘Preferred .Stock and - ceftificate o
delivered tothe- hiolders of Common; Stock: ' Th certificate will describe the a %‘e&mﬂt or

‘ iy asonable detail ¢ cts on which the*adjustment
or readjustment is based. | Y Al

| (g) No Impa

merger, dissolution, issue or sale.of seeuriti
by the Corporation, but shall af all times
provisions of this Section 4 and;in:the

:e“ : e, ]
:Conversion Price and the number of shares of Comp
cause such"cefti] be
readjustment and include a descript
of Incorpor ion or Bylaws or.
avoid the observance or performarice ofmyafthe erms
appropriate in order to protect the conversm

f wj

consideration received by the Cory

will be computed as sét-forth “in: . I considération |
gite armount of cash received by the Corporation; (2)

consists of cash, be computed at the aggre Tio! Tece] ;

insofar as it consists of property other. than cash, be computed at the fair market value thereof at
the time of such issue, as determined in good faith by the Board of Directors including an
Investor Director; and (3) in the event Additional Shares of Common are issued together with

* pther shares or securities or other assets of the Corporation for consideration that covers both, be

~ the proportion of such consideration so received, computed as provided in clauses (1) and (2)

above, as determiined in good faith by thejBoard of Directors of the Corporation including an

' Investor Director.
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with respect to the V uanée thereof, other than restrictions mposed by

* of the Corporation is vested in"a B

_ G) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of Preferred Stock into Common Stock, such

number of shares of its duly authorized shares of Common Stock as will from time to time be

sufficient to effect the conversion of all the Preferred Stock outstanding in full. If at any time the
number of authorized but unissued shares of Common Stock is not sufficient to effect the
conversion of all the Preferred Stock outstandmg into Conversion Stock, the Corporauon shall

take such action as may, in the reasonable opinion of its counsel, be necessary to increase its -

authonzed but umssucd sha.res of Common Stock to ml;l qumber -as is sufficient for such
stockhdlder approval of any
necessary amendment: to this arucks ) moorporanon. ‘All shates of Cofhimon Stock that may be
issued upon the conversion’of the Preferred Stock will bé duly: authorized mgl will be validly
issued, fully pzud and ‘non:assessable, free from all taxes, liens, charges and prgglnpnve rights
er§I~.and state

Y i

number of votes equal to the nunﬂx-,r ‘of share
holder on an as-converted basis plus the number o shares of Common Stockbeld
as a resylt of such holder’s conversion, ‘prioi-to the record-date of such voig, of ;
Stock. For the wy 1dan of:doubt, each holder of Prefetred Stock will cﬂﬁﬁnue 1o bﬁy
with Section 5(b), any Common Stock held or pontid led ,
d: result of the conversion of refer

Bylaws of the Corporaﬁ

‘ the onduct of the affairs
of Diréc number-of directors constituting the

whole Board of Directors will be fixed by, or in thﬁ mahner -provided iit, the Bylaws. Elections
of directors need not be by written ballot unless the. Bylaws of the Corporation so prcmde The

(d) " Directo manggement of the busmﬁs an

holders of the Preferred Stock and Common Stock voting fogether as a single voting groupon an -

as converted basis, will be entitled to elect one (1) independent director. So long as at least 15%
of the aggregate number of ‘shares of Preferred Stock originally issued remains outstanding, the
holders of the Preferred Stock, voting together as a single voting group on an as-converted basis,

will be entitled to elect three directors; provided, howéver, upon a Performance Event (as defined

by the Shareholders Agreement), the holders of the Preferred Stock, voting together as a smgle
voting group on an as-converted basis, will be entitled to elect four (4) fdzrectors The remammg
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members of ‘the Board of Directors will be elected by the holders of Common Stock. |

ARTICLE VI
- The Corporation is to have perpetual existence.
ARTICLE VII

Actions Requiring Majority Approval of, Preferred Stock. "Sa long as not less than 15% -
of the shares of the Preferred Stock mmam ntsmndmg, aﬁdjﬁon to- ahy other rights provxded :
by law, except where the vote wn;icn consent of the Holdes“6f a greater ‘umber of shates is
required by law or by anothﬁ prowsmn of the Amended and Restated Asticles of Incorporation,

' i “Regiired. Holders, the
£y a;_ngndment,

‘rporatlou (for the avmdande
bers as an employee, ofﬁccr,

_ ‘mess of ﬂ:c”Coxporanon, or develc)p '
or terminate any line of busmess of rhe Comoratmn or any of its subsidiaries;

) matenally change management fees or compensatlon to semor executive
officers or managers, mdmdually or in the aggregate; :

(]) adopt or change any equity compensation plan (mcludmg, but not limited

to, obhgahons to -issue options, restricted stock and other equlty compensanon—related
secm'mﬁ) _
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(k)  materially change a significant tax or accounting policy

(1) - terminate or change the independent auditor of the Corporation th the
extent that the replacement auditor is not a nationally recognized accounting firm; "

(m) incur indebtedness'or encumber the assets of the Corporation or its
subsidiaries except for (i) indebtedness existing on the date this Amended and Restated Article of
* Incorporation is originally filed, (ii) capital expenditures in the. ordinary course of business, but
~ in no event will exceed, in the aggregate, $250,000; and (jii) trade credit incurred in the ordinary

 course of business, but in no event- |, in sregate; $250,000;-.

;Fsape_NeWiS-ecurities;.and .

H change the number of directors appointed to the Board ofD St

pey

‘L. Elimination of Certnin Liabilis ire director will not be personally
liable,to the Corporation or its stockholders for monetary rbreach of fiduciary duty as
‘a director, except to the extent: such exemp : bility "or“limitation thereofzis not
permitted ‘under the OBCA as ‘the ‘amended. Any! repeal or
modification of the foregoing paragrap '

i g} right or protettion of ‘2’
director existing hereunder with T
-modiﬁcaﬁon. .

ing prior to such repeal or;

, ! i
2. Right to Indemnificatio
permitted or required by’the OBCA any current
Corporation who is. made,
action, “suit or .proceedi
(including “an action, Suit Qr:proc:
“Proceeding”), by:reason of the fact that such person is o
Corporation-or an administratot-or fiduciary with respect ployee benefit pl
Corporation, or serves of served at the request of the Cotporatior as a ditestothficet, employee
" or agent, or as an. adninistrator or fiduciary of mployée benefit plan, of another Sorporation,
partnership, joint venture Sther _enterprise (an “Indeminitee™)against all expense,
iability and loss (including atforneys’fees; judgments, fines, Eniployee Retirement Income
Security Act of 1974 (or comparable-hof:U.S. law) ext xes or penalties and amounts paid in
settlement) reasonably incurred or suffered ‘by “$ich Indemnifee in connection therewith; -
provided, however, that the Corporatioit shall inderanify any such Indemnitee in connection with
a Proceeding (or part thereof) initiated by such Indemnitee only if such Proceeding (or part
thereof) was euthorized by the Board of Directors. No amendment to this Article VIL that limits
~ the Corporation’s obligation to indemnify any person will have any effect on such obligation for
any act or omission that occurs prior to the later of the effective date of the amendment or the
date notice of the amendment is given to the person. o
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