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CERTTIFICATE OF INCORTORAFTON
Ssupao Acguisitlons Corporation.

ARTTCLE T
Neme
The name of the Corporastion is saupmo acquisitions corporation.
ARFICLE IT
Duration
The Corporation is to have perpetual existence.
ARTICLE I1T
Registered Office and Agent
The address of its registered office in the State of Oregon is 25
151, Swlem, State of Oregon. The pame of iis registered agent abt such
ARTICLE 1V
Purposes

Capitol St NE, Rm
address is Ronald

The purpose for which the Corporation 1s organized 18 to transsct all lewful business
for which corporations mey be incorporated pursuent to the laws of the S&;&t@ of Oregon. The

Corporation shall heve sll the powers of a corporation organized under the
the State of Oregon.

ARTICLE ¥
Capital Stoek

Numbesr and Designation. The (b@omtion shall have suthority to
shares of common stock, par value .00l per share (“Common Stock™) .

Corpormtion Taw of

issue 10 miilion
The shares may be

jssued by the Corporsbion from time to time as approved by the bogrd of directors of

the Corporstion without the approval of the stockholders. Upoh payme
such shares shall be deemed to be fully paid and nonassessable. In

dividend, the part of the surplus of the Corporation which is trel
capital upon the issuasnce of shares as & stock dividend shall be

copsideration for their issusnce.
A deseription of the different classes and series of the Corporsti

nt of consideration
the case of a stock
msferred to stated
deemed to be the

on’s eapital stock,

and a stetement of the relstive powers, designstions, preferences and rights of the shares of
each clsss and series of capitel stock, and the qualifiesmtiops, limitations or restrictions

thereof, are as follows?

B. Common  Stock.
preferences set forth in this Article V.

The holders of Common Stock shaell have the yesp

ective rights and

(1) Rights and Privileges.
the Common Stock shall exclusively possess all voling power.

Voting Rights. Except as otherwise required by law, the hold

@)

Except as provided in this Certificmbe, the holders of

s of Common Stoclk

will be entitled to one vote per share on all matbers to be vobed on by the

Corporation’s shereholders.

C. Serial Preferred Stock.
directors of the Corporation is suthorized, hy resolution or resolutions |

Except a9 provided in this Certific

‘beg the board of
m time to time

adopted, t0 provide for the issuance of seriel preferred stock in series and to fix and state

the powers, designstions, preferences and relative, participating, optiopsl]

rights of the shares of each such series, snd the qualifications, limitetion

ARTICTE VI

or cother special

or restrictions.




Preemptive Rights
No holdexr of any of the shares of any dlass or series of stock or of ophions, warrants

or cother rights 10 purchase shares of any <lass or series of stock or ofl cther securities of
the Corporation shall bhave any presmpbive right to purchsse or subseribe for sny unissued
gtock of mny dless or series, or any unissued bonds, certificsles of indebtedpess, debeptures
or other securities copvertible indo or exchangeable for stock or camrying any right to
purchase stock which may be issued pursuant to resolution of the bomrd lof directors of the
Corporation 0 such persons, firms, corporations or associmbtions, whether or not holders
thereof, and upon such terms as may be deemed advisshle by the board of directors in the

exercise of its gole discretion,

ARTICLE VII
Repurchase of Sheres

The Corporation may from %ime to %time, pursusnt to authorizetion by the board of

directors of the Corporstion end without action by the stockholders, purchase or otherwise
acquire shares of any <lass, bonds, debentures, nobes, scrip, warrants, obligations, evidences
or indebtedness, or other securities of the Corporation in such manner, upon such terms, and
in such amounts &3 the board of directors shall determines subject,! however, to such
limitstions or restrictions, if sny, a8 are contained in the express terms of any €lasss of
shares of the Corporation outsbanding et the time of the purchase or aecquisition in question -

or a8 are imposed by law.

ARTICLE VIIT
Meetings of Stockholderss No Cumulstive Voting

Aetion by Written Comsent. No action that is required or permitted 40 be taken by the
stockholders of the Corpovation st sny annusl or speciml meeting Of stockholders may
be effected by written consent of stockholders in lieu of & meeting of stockholders,
unless the action to be effected by wrilten consent of stockholders and the taking of
such action hy such written consent hmve expressly been mpproved |in edvance by the
board of directors of the Corporation.
Special Meetings.  Speciml meeting of the stockholders of the Corporation for eny
purpoge Oor purposes may be called abt any time by the board directors of the
Corporation, or by & committee of the bomrd of directors which has bﬁen duly designated
by the board of directors and whose powers and authorities, as provided in =
resolution of the board of dirvectors or in the bylmws of the Co:rpo%‘&tiom include the
power and suthorily 10 call such meetings but such special meetings may not be called
by another person or persong. !

Mo Cumdsiive Voting. There shall be no cumuletive voling by &oekhold@rs of any
Class or geries in the election of directors of the Corporation.

Flace of Meetings. MNeetings of stockholders may be held at such place as the bylaws
may provide.

, ARTICLE IX
Nolice for Nominations and Proposals

Nominstions end Proposals., Nominetions for the election of s and proposals
for any new business 1o be taken up at any annual or speciml meeting of stockholders
mgy be made by the bosrd of directors of the Corporation or by eny |stockholder of the
Corporation entitled to vote generelly in the ¢leckion aof directors.

ARTICLE X
Directors

The pumber of directors of the Corporation shell be such number, nob
more than nine (exclusive of directors, if eny, to be elected by holders of
the Corporation), as shell be provided from time to time in & resolution ad
of directors, provided that no decresse in the number of directors shall

less than one nor
preferred stock of
opted by the board
have the effect of

ghortening the term of any ineumbent director, and provided further that r}Lo sction shall be
taken to decrease or incremse the number of directors from time to time upnless et least twot




thirds of the directors then in office shall concur in gnid action. Bxclugive of directors, if
any, ¢lected by holders of preferred stock, vacancies in the board of directors of the
Corporation, however caused, and newly crested directorships shall be filled by a vote of two+t
thirdg of the directors then in offlee, whether or not & quorum, and any director so chosen
shall hold office for a term expiring el the annual mesting of stockholders et which the term .
of the clsss to which the director has besn chosen expires apnd when the director’s successor
is elected and qualified.

Whenever the holders of any opne or more series of preferred stock of the Corporation
shall have the right, voting separately &8s a class, to elect one or more directors of the
Corporation, the board of directors shell include seld directors so elected and not be in |
addition to the wmeximum pumber of directors fixed a8 provided in this Article X
Notwithstanding the foregoing, and except as otherwise may be required by law, whensver the
holders of any one or more series of preferred stock of the Corporatiop elect one or more
directors of the Corporation, the terms of the director or directors elected by such holders
shall expire at the next succeeding annusl meeting of stockholders.

ARTICIB X1
Removal of Directors

Notwithstanding any other provision of this Certificate or the bylaws of the
Corporetion, any director or a&ll the directors of a single class (but not the entire board of
directors) of the Corporation mey be removed, ab sny time, Wit only for emuse and only by the
affirmative vote of the holders of at least &% of the voting power of the| outstanding shares
of capital stock of the Corporation entitled to vobte generally in the e]]e:c‘cion of directors
(considered for this purpose &9 one cless) cast at a mesting of the stockholders called for
that purpose. Notwithetmnding the foregoing, whenever the holders of any one or more series of
preferyed stock of the Corporation shall have the right, voling separately 89 8 class, to elect
one or more directors of the (orporation, the preceding provisions of this Article XI shall not
apply with respect to the director or directors elected by holders of preferred stock. T think
a greater than maejorily vote for the removel of a divector 18 & good ides as it flies in the
faee of the shareholders’ wills.

ARTICLE XTI
Approval of Certain Business Comblomtions
The stockholder vote required to spprove Business Combinetions (as Hereinafter defined)
shall be as set forth in this section.

A. Required Affirmative Vote.

(1) Exeept ms otherwise expressly provided in this Articie XIII, and |in addition to any
other vobe required by law, the affirmative vobe required by law, the affirmetive vote of the
holders of (i) at least 60% of the voling power of the outstending shares entifled to vote
thereon (end, if any class or series of shares is entitled to vote thereon separately the
affirmative vote of the holders of at lemst Go% of the outstending Shares Of each such class
or series), and (ii) at least a mejority of the outstending shares entitled th vobe thereon, not
including sheres deemed beneficiglly owned by a Related Person (as hereinafber defined), shall
be regquired in order to suthorize any of the following?

(®) eny merger or consolidetion of the Corporation or & subsidimry|of the Corporation
with or into & Relabted person (&s hereinafter defined)s

(b)  eny sale, leamse, exchange, trensfer or other disposition, |including without
limitation, & mortgage or pledge, of all or esny Substantisl Pert (ss hereinsfier defined) of
the assets of the Corporation (including without limitetion any voting securities of a
subsidiary) or of a subsidiary, 0 @ Relmbed Persons

(¢) eny merger or consolidetion of & Related Person with or into the Corporation or a
subzidisary of the Corporations

(@ ooy ssle, lease, exchange, trensfer or other disposition of mll pr any Substantisl
Part of the assets of & Releted Person to the Corporation or & subsidiery off the Corporations




(e) the issusnce of any securities of the Corporation or a| subgidisry of the
Corporation to & Relabed

B. Execeptions. The provigions of psragreph A shell uwob be| applicable to any
pexticulsr Business Combinstion, and such Business Combination shell | require only such
effirmetive vote as is reguired by mny other provision of this Certificate; any provision of
law, or any agreement with any regulaslory agency or pabtionsl securitics exchange, if the
Busiiness Combinastion shell have been approved in advance by a twotthirds vote of the
Conkinuing Directors (as hersinafter defined’s provided, however; thebl such mpproval shall only
be effective if obbamined et & meeting at which & conbinuing Director Quorum (as hereinafier
defined) is present.

ARTICLE XIIT
Indemnificstion

Any person who was or is a party or is threaslened to be made a party to any
threstened, pending, or completed action, suib, or procesding, whether civil, orimingl,

administrative, or investigative (vhether or not by or in the right of the corporation) by -

reagon of the fact thet he is or was & director, officer, incorpormbtor, employee, or ageut of
the corporation, or is or was serving &t the request of the corporation as la divector, officer,
incorporator, employee, pariner, trustes, or agent of another eoxpomtion% paxtnership, joint
venture, trust, or other enterprise (including esn employee benefit plan), shall be entitled o be
indemnified by the corporation to the full extent then permitted by law sgaminst expenses
(including counsel fees and disbursements), judgments, fines (including excise taxes assessed
on @ person with respect to an employee benefit plan), and emounts paid in| settlement incurred
by him in connection with such action, suil, or proceeding. Such right| of indemnification
shall inure whether or not the claim asserted 18 based on matbters which entedate the adoption
of this Article XV. Such right of indemnificabion shell continue & t0| & person who has
ceaged 1o be a director, officer, incorporator, employee, partner, trustee, or agent and shall
inmure to the benefit of the heirs and persopal representatives of such & person. The
indemnification provided by this Article XV shall not be deemed exclugsive of any other rights
which may be provided now or in the fubure under any provision cum*‘lenﬂy in effect or
hereafter adopted of the bylews, by any agreement, by vote of stockholders, by resolution of
diginterested directors, by provisions of law, or othexrwise.

' ARTICLE X1V

Timitstions on Directors® Ildabllity

A director of the Corporastion shall not be personally liable o the Corporation or its

stockholders for monetery demages for breach of fiduciaxry duty &8 & direc
any breach of the director’s duty of loyally to the Corporation or its i
acts or omissions that are not in good faith or that involve intentione
knowing violmtion of law, (¢) under Section 174 of the General Corporation

tor, excepts (A) for
ockholders, (B) for
a1 misconduct or &
Taw of the Stete of

Delmware, or (D) for any transaction from which the director derived any improper personsl
benefit. If the Generml Corporation law of the State of Delmware is amended affer the date of
filing of this Certificate to further eliminate or 1imit the persopal liability of direcbors,

then the lisbility of & director of the Corporation shall be eliminsted

or limited to the

fullest exbent permitted by the General Corporstion Taw of the State of Delawere, &s 80

amnended .,

Any repeal or modification of the foregoing paragraph by the gbockholders of the
Corporgtion shall not adversely affect any wight or protection of & director of the

Corporation existing &t the time of such repsal or modifiecation.

ARTICLE XV
Amepdment of Bylaws

In furthersnce and not in limitetion of the powers conferred by statube, the board of

directors of the Corporation is expressly authorized to adopt, repeal, alter,
the bylaws of the Corporetion by & vote of twotthirds of the

anend and rescind
of directors.

Notwithstending any other provigion of this Certificste or the bylaws of the Corporation, and

in addition Yo any affirmative vote required by law (and notwithstanding
lesser percentage may be specified by law), the bylaws shall be sdopted,

the fact thet some
repealed, altered,




amended or rescinded by the stockholders of the Corporation only hy the vo

2 of the holders of

not less than 6% of the vollng power of the outstanding shares of capital stock of the

Corporation entitled to vole generally in the election of directors (consider

ed for this purpose

89 one class) cast st a meeting of the stockholders cslled for that purpose (provided thet
notice of such proposed adoption, repeal, alieration, amendment or rescisbion is ineluded in

the notice of such mesbing), or; a9 seb forth above, by the board of direchtor

Amepdment of Certificate of Incorporation

Subject Yo the provisions hereof, the Corporation reserves the rigl

o

L to repeal, alter,

amend or rescind any provision coubteined in this Certificate in the menner now or hereafter
preseribed by law, end all rights cooferred on stockholdexs herein are grented subject to this

regervation. Notwithstending the foregoing abt any time and from time to

ime, the provigions

set forth in Artieles VIII, IX, X, XI, XII, XYII, XIV, XV, XVI, XVII and this Article XVIII may

be repealed, allered, amended or rescinded in any respect only if the same
affirmative vote of the holders of not less than 66% of the voting power
shayes of capitel stock of the Corporation entitled 0 vote generally
directors.

ARTICLE XVIT

‘The name and address of the ipeorporator iss

RonaldGresnmen

&5 Caplitol St NB, Rm 151,

Smlem, OR 97310

I, THE UNDERSIGNED, being the incorporator, for the purpose of for
pursuant” 0 the General Corporation Ilaw of Oregon, do make end file
Incorporation, herghy declaring and certifying that the facts herein st
accordinglly have ér@é@:o set my hand this 10” day of October 1982,

i}
4
bl

AN
a
/,/“:’\

&Y

! Ronald Greenman
: / " Incorporabtor
/
|

is approved by the
of the outstending
in the election of

ming & corporation
this Certificste of
ated are true, and

3




Business Registry Business Name Search

New Search

Business Registry Business Name Search

Business Entity Data

Page 1 of 3

01-24-2008

11:53
cet _ | Entity | Entity . Registry Duration Renewal
Regmry Wbr Type | Status @’H Idiction Date Date Date
164355-13 DBC INA OREGON 11-10-1982 11-10-1996
Entity Name [CAMBRIAN SYSTEMS, INC.
Foreign
Name
New Search Associated Names
PRINCIPAL PLACE OF
Type PPBpiSINESS
Addr 1 3 EMBARCADGRO CENTRE STE 1133
Addr 2
csz PON CA [oat11 Country [UNITED STATES OF AMERICA
7 JFRANCISCO ' o ’
Please click here for general information about registered agents and service of process.
Type |AGTIREGISTERED AGENT | start Date | Resign Date
Name [RONALD . IGREENMAN
Addr 1 |1600 PIONEER TOWER
Addr 2 1888 SW FIFTH AVE
csz  [PORTLAND - [OR [07204 099  |cCountry [UNITED STATES OF AMERICA
Type |[PREJPRESIDENT | I Resign Date I
Name [DAVID H |BEGIN
Addr 1 [% CAMBRIAN SYST INC
Addr 2 3 EMBARCADGRO CENTER STE 1133
SAN AT .
csz FR ANCISCO CA (94111 Country [UNITED STATES OF AMERICA
Type |SEC|SECRETARY | | Resign Date |
Name |[BRUCE E [TUHOLSKY
Addr 1 1% CAMBRIAN SYST INC
Addr 2 3 EMBARCADGRO CENTER STE 1133
e ISAN . AT (VS
csz FRANCISCO CA 94111 Country [UNITED STATES OF AMERICA

MNew Search

Name History
i



Business Registry Business Name Search Page 2 of 3

Business Entity Name E?ﬁ"?’m@ %&fg@ Start Date| End Date
Type Slatus

CAMBRIAN SYSTEMS, INC. EN | CUR }12-08-1982
SANPAO ACQUISITIONS CORPORATION EN | PRE [11-10-1982]12-08-1982
Please read before ordering Copies.

New Search Summary History

Image . Transaction|Effective . IName/Agent .
Date Action Date Date Status Change Dissolved By
Ollg“é;‘ INVOL DISSOLUTION| 01-02-1997 SYS

11-15- NOTICE 11-18-1996 SYS

1996

11-21- |JAMENDED ) )

1995 [RENEWAL 11-21-1995 Kl

11-17- ] .

1095 |NOTICE 11-20-1995 SYS

11-02- |JAMENDED )

1994 [RENEWAL 10-31-1994 k1

11-05- [STRAIGHT

1993 [RENEWAL 10-26-1993 FI

06-14- JCORRECTION OF ]

1993 |ANNUAL 06-14-1993 FI

11-10- |JAMENDED

1992 [RENEWAL 11-06-1992 Kl

10-25- [STRAIGHT

1991 [RENEWAL 10-23-1991 Fl

11-05- |[STRAIGHT }

1990 [RENEWAL 11-01-1990 Fl

04-16- |AGENT/AUTH REP )

1990 leang 04-16-1990 FI

10-27- |JAMENDED ]

1989 [RENEWAL 10-26-1989 Il

0189@;" NB AMENDMENT 08-31-1989 FI

08-10- e

1ogy [NB AMENDMEN1 08-10-1989 Fl

10-06- JAMENDED

1988 [RENEWAL 10-04-1988 Kl

11-16- [STRAIGHT ;

1987 |RENEWAL 11-13-1987 I

11-13- |JAMENDED

1986 [RENEWAL 11-10-1986 Fl

11-29- |JAMENDED )

1985 [RENEWAL 11-15-1985 Fl

12-06- |STRAIGHT 12-03-1984 FI




Business Registry Business Name Search Page 3 of 3

1984 IRENEWAL
12-06-

(o84 INC AMENDMENT | 10-26-1983 F
1206~ | e , ) 7
{081 [NC AMENDMENT | 10-26-1983 FI
0-10.

01)9;2 MERGER 12-08-1982, I

09-19- [ENTITY NAME

1984 |CHANGE 12-08-1982 Fl
09-19- i -
logq |NEW FILING 11-10-1982 FI

© 2008 Oregon Secretary of State. All Rights Reserved.

http://egov.sos.state.or.us/br/pkg_web_name_srch_ing.show_detl?p_be_rsn=362323&p_s... 24/01/2008
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Busiess Registry Business Name Search

Business Registry Business Name Search

Page T ol 1

) . Tt T 10-03-2010
New Search Business Entity Data g
i MNext _ .
Registry Mbr Q??;i;{y Renewal Ez}; @:f:ﬁjg
JALE Date ey
549365-97 DBC INA OREGON 09-24-2008
Entity Name [CAMBRIAN SYSTEMS INC.
Foreign
Name
New Search Associated Names
Please click here for general information about registered agents and service of process.
Type IAGTIREGISTERED AGENT Start Date (2)80?84 Resign Date

of 462580

Record 3

s NATIONAL REGISTERED AGENTS, INC.

vk
Addr 1 [325 13TH ST NE STE 501
Addr 2
CSZ  |SALEM loR Jo7301 | Country [UNITED STATES OF AMERICA

New Search

Name History

Business Entity Name

té,.-, @ Start Date

End Date

CAMBRIAN SYSTEMS INC.

09-24-2008

Please read before ordering Coples.
Summary History

MNew Search

Image . TransactioniEffectivel .. . [Name/Agent . .
Date Action Date Date | ] Change Dissolved By
02-00- CHANGE OF
201 () REGISTERED 02-02-2010 Fl
IAGENT/ADDRESS
09-29- IARTICLES OF -
2008 IMERGER 09-29-2008 i
09-24- JARTICLES OF - R
2008 |[INCORPORATION | 09-24-2008 t Agent

© 2010 Oregon Secretary of State. All Rights Reserved.




Business Registry Business Name Search

Bl g o o o0 §
SHEVW BEAYCH

Page 1 of 1

Business Registry Business Name Search

Merger Transaction Data

Image Action TransactionfEffectivel
Date o Date Date |~
09-29- {ARTICLES OF . . i
2008 [MERGER 09-29-2008 Fl

New Search

Merger Survivor

Registry| Mamse
Number|Sta!

Name

"1 Jurisdiction

CAMBRIAN SYSTEMS CORPORATION

DELAWARE

Mew Search

Merger Non Survivor

Registry . Name t?i‘:y Jurisdiction
Numberls Tune

CAGIE AL

;:j’*'““‘ CAMBRIAN SYSTEMS INC. DBC |OREGON

New Search

Merger Correspondent

No Correspondent found.

© 2010 Oregon Secretary of State. All Rights Reserved.




Secretary of State

Corporation Division

255 Capitol Street NE, Suite 151
Salem, OR 97310-1327

Phone:(503)986-2200
Fax:(503)378-4381
www.filinginoregon.com

Acknowledgment Letter

The document you submitted was recorded as shown below. Please review and verify the information listed for
accuracy.

If you have any questions regarding this acknowledgement, contact the Secretary of State, Corporation Division at
(503)986-2200. Please refer to the registration number listed below. A copy of the filed documentation may be
ordered for a fee of $5.00. Submit your request to the address listed above or call (503)986-2317 with your Visa or
MasterCard number.

Document Filed On

ARTICLES OF MERGER 09/29/2008

Name of Survivor Reg. No. Type Juris
CAMBRIAN SYSTEMS CORPORATION DE

Name(s) of Non Survivor(s) Reg. No. Type Juris

CAMBRIAN SYSTEMS INC. 549365-97 DOM BUS CORP OR

CORWIL

ACK_M-S
09/29/2008



SURVIVOR

REGISTRY NUMBER:

D I L P S P VDD SNS ) B LA S D S A & 1 TOURTU0IT 331

Phone: (5803) 986-2200
Fax: (603) 378-4381

Yrale reds/vdg ko346

-
2 C‘j://’

f;)/ ]

Articles of Merger

Secretary of State Check the appropriate box below:

Corporation Division
\ . - MULTLENTITY MERGER
255 Capitol 8t NE, Suite 151 (Complete oriy 1, 2, 3. 4. 10, 11)

Salemn, OR 97310-1327

FilingInOregon.com (] FOR PARENT AND 90% OWNED SUBSIDIARY F 5 i E @

WITHOUT SHAREHOLDER APPROVAL
(Complete only 5, 6, 7, 8, 9, 10, 11)

AU G 5 - 57

SEP 2.9 2009

_ OREGopn
SECRETARY OF StaTe

In accordance with Oregon Revised Statute 182.410-192.490, the information on this application is public record.
We must releags this information to all parties upon request and it will be posted on our website.

For office use only

Please Type or Print Legibly in Black ink. Attach Additional Sheet if Necessary.

1) NAMES AND TYPES OF THE ENTITIES PROPOSING TO MERGE

NAME

. YPE

REGISTRY NUMBER

DBC 549365 -97

, Cambwl:m gu%d“em&; ‘V\C. [C)ye«:\om\

Coampyeian Systems C;D‘m'pamﬁ’;dy\ \)(,D/Elawa'ﬁ:) Heneval Corp. | HHBT289

NAME AND TYPE OF THE SURVIVING ENTITY (:’)Q m b riav €q5+em S C@rpoy@%im (h@bwﬁg\
I v 7

[] Check here if there is a name change in this plan of merger.
A COPY OF THE MERGER PLAN IS ATTACHED. See ORS 60 481 @
THE PLAN OF MERGER WAS DULY AUTHORIZED AND APPROVED BY EACH ENTITY THAT IS A PARTY TO THE MEAGER.

@7\ copy of the vote required by each entily is attached.

%)

)

D

)

~

)

8)

FOR PARENT AND 80% OWNED SUBSIDIARY WITHOUT SHAREHOLDER AFPROVAL

NAME OF PARENT CORPORATION

Oregon Registry Number

NAME OF SuSIDIARY CORPORATION

Oregon Registry Number

NAME OF SURVIVING CORPORATION

CorY OF PLAN

Lla copy of the plan of merger setting forth the manner and basis of converting shares of the subsidiary into shares, obligations, or other securities
of the parent corporation or any other corporation or into cash or other propeny is attached.

9) CHECK THE APPROPRIATE B0oX

D A copy of the plan of merger or summary was mailed 1o each shareholder of record of the subsidiary corporation on or hefore

[ 17he malling of a copy of the plan or summary was waived by all cutstanding shares.

Date

10) EXECUTION
Signature Printed Name Tille
' X e D irectov
- rodl (; ‘A_L#‘* COL, 24
1) CO}W%T NAME (To rssalve queslions with s filing.)

137 (Rev. 1/04)

DAYTIME PHonE NUMBER (Include area code.)

NOTE!

Required Processing Fee  $50 - Confirmation Copy (Oplional)  $5
Processing Fees are nonrefundable.
Please make check payable to “Corporation Division.”

Fees may bs paid with VISA or MasterCard. The card number and expiralion date
should be submilted on a separate sheol for your prolection.




CERTIFICATE OF MERGER
of
CAMBRIAN SYSTEMS, INC.
(a Oregon corporation)
into
CAMBRIAN SYSTEMS CORPORATION.
( a Delaware corporation)

The undersigned corporation
DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporation of the merger is as follows:

NAME STATE OF INCORPORATION
Cambrian Systems .Inc Oregon
Cambrian Systems Corporation. Delaware

SECOND: That an agreement of Merger between the parties to the merger has
been approved, adopted, certified, executed and acknowledge by each of the constituent
corporations in accordance with the requirements of Section 252 General Corporation
Law of Delaware.

THIRD: That the name of the surviving corporation of the merger is Cambrian
Systems Corporation., a Delaware corporation.

FOURTH: That no amendments or changes in the Certified of Incorporation of
Cambrian Systems Corporation., a Delaware corporation, which is the surviving
corporation, are to be effected by the merger.

FIFTH: That the executed Plan and Agreement of Merger is on file at the
principal place of business of the surviving corporation, the address of which is 545
Madison Avenue, New York, NY 10022.

SIXTH: That a copy of the Plan and Agreement of merger will be furnished on
request and without cost, to any shareholder of either constituent corporation.

SEVENTH: That this Certificate of Merger shall be effective on its filing date.



DATED: September 25, 2008

7
Camprian Systems }ﬂt(a Oregon corporation)
/ /,/‘

ByhoSet 2
Guy Cokien, Secretary

ey

Cambfian Systems Cerporation (a Delaware corporation)
/
/ ,fA“'A?z / - -l

& s T

By:: B w\)\&{ﬁ
‘Guy Cohen, President
e

[ &4



SRR
o

A
SR R R

0f %E%W@ié@}

T

"RGER




o R
Lacrets
Arvimig
FAeYRRatlat s

} 5
G485 ¥y Q1 0872008

e o FIngsy 45 g oL A0 2008
CERTIFCATE OF INCOEPORATION SRV 08003B258 ~ 44872058 PIIR

FIRST. Tha name of the corporstlen s Gambrian Systems @i@m@ﬁa@é@m

SECOMD. The address of s reglatersd office i Hie Stale of Dulewrere o “!ml ey
Soumgre, Sulke 20 6, 0 e Oy of Wilvinglen, Ceniy of New Castle. The Bogtstered
Agpeerit I eliarge thersof o Ine. Py (U1S8] |, lpcated of the aame 2irass, e ey

THIRD, The purposs of the comperation 1 io engages In any lawful sot ':P,L acilvlty for

which corporsiions may Be organbosd under the General Corporatlon Law Tﬂ Solaware.

FOLRTH The totat number ol sharee of stock which the corporstion shall have
aubrornity to lssue le ton nlition (10,000,000 each of sush shasos shall have a $0.004
pay velus.

FIRY. The same and meiling address of the incerporater ls as follows:
Gardtine Qoigloy '
ine. Plan (USA)

Trollay Square, Buite 286 C
Wilwiinglon, Delpwans 19808

B5TH, - The corporsiion iz @ have parpstual existenos.

SEVENTH. A director of the Corporstion shall not be persanally Hable to|the
Comporation or its stockhoalders for munstany demages for breach of Sductary duly as
dirootor oxvept for Hability (ijbreach of director's duty of loyalty fo the corpovation or its
stockholagrs, (i) for acts ar omissions nmot In gooad faiih or which lnvoWve intentionat
mascondach oy a kaowing violation of the lav, {HY under Section 174 of the Iﬁieﬁfﬁwm
General Corporation Law, {iv} for any transaction for which the divector derived an
irnpeoeer personal berofil.

EIGHTH. The swrporailon ressrves the rdglt to amend, alter, change orrepeal
any provislon contaliad In this csrtificate of Incorporgtlorn, in the Manner wow or

hereafter prageribed by siztote, srd 2l rights conferred upon stockholders | hereln
are granbed subkpet o this resecvation.

b, THE URDERSIGHNED, helng the incoarporstor horeinbafore narmed, for the pueposs of
forming & corporation pursusnt o the General Corporation Lav of the State of
Delaware, do make, ke, and record this Gartificate, snd | have sccordinoky hergunbs 508

iy band thils Bth day of Jenuary S0 2008.

ﬁ%%& e

fmcorporafos? Carokin @%ﬁ‘!@gf




WRITTEN ACTION OF INCORPORATOR
OF
Cambrian Systems Corporation

THE UNDERSIGNED, being the incorporator of Cambrian Systems Corporation
Delaware corporation (the "Company",) hereby takes the following actions pursuant to

Sections 107 and 108 of the Delaware General Corporation Law:

1. That the following persons are hereby elected to serve as Directors of
the Company until the first annual meeting of the stockholders or until their
successors are elected and qualified and that they shall constitute the initial

Directors:

Guy Cohen

2. That the Bylaws attached hereto are hereby adopted as the
Operating Agreement.

This Written Action of Incorporator shall be inserted in the minute book of the Company.

The undersigned has executed this Written Action of Incorporator on January 9, 2008.

é/szi/@g{&a:xg/g /L&M}/iﬁf
& L

Incorporator



Division of Corporations - General Information - Entity Details Page 1 of 1

Frequently Asked Questions View Search Results Summary of Charges Logout

Entity Details

Incorporation Date / 01./09/2008

S : 44
File Number: +487289 Formation Date: (mm/dd/yyyy)
Entity Name: CAMBRIAN SYSTEMS CORPORATION
Entity Kind: CORPORATION Entity Type: GENERAL
Residency: DOMESTIC State: DE

: . GO0D . o 7
Status: ATANDING Status Date: 81/0%9/72008

TAX INFORMATION

— NI REPORYTS .
Last Annual Report Filed: 8 FILE Tax Due: $ 0,00

Annual Tax Assessment: $ 0.00 Total Authorized Shares: 10,000,000

REGISTERED AGENT INFORMATION

Name: INC. PLAN (USA)

Address: TROLLEY SQUARE SUITE 20 C

City: WILMINGTON County: NEW CASTLE
State: DE Postal Code: 19806
Phone: (302)428-1200

FILING HISTORY (Last 5 Filings)

Filing Date Effeciive
Seq Pocument Code Description g‘;ﬁ’g;’i (mm/dd/yyyy)  Filing Time Date
S (mm/dd/yyyy)
1 Oelaw o Sirse R
1 01025 Incorp Delaware Stock 01/09/2008 16:45 01/09/2008

Co.

. Back to Ei ’t\ityiSe‘érchf

Ta contact a Delawara Online Agent click here.

https://sos-res.state.de.us/tin/controller 10/06/2008



Division of Corporations - General Information - Entity Details Page 1 of 1

Frequently Asked Questions View Search Results Summary of Charges Logout

Entity Details

Incorporation Date / 01/09/2008

i . 4487
Flle Number: 1487289 Formation Date: (mm/dd/yyyy)
Entity Name: CAMBRIAN SYSTEMS CORPORATION
Entity Kind: CORPORATION Entity Type: GENERAL
Residency: DOMESTIC State: DE

, GOUD .
Status: STANDING Status Date: O6/10/72008

TAX INFORMATION

— ND REPORTS .
Last Annual Report Filed: ON FILE Tax Due: $ 0.00
Annual Tax Assessment: $ 0.08 Total Authorized Shares: 18,000,000

REGISTERED AGENT INFORMATION

Name: INC. PLAN (USA)

Address: TROLLEY SQUARE S’UITE 20C

City: WILMINGTON County: NEW CASTLE
State: DE Postal Code: 19806
Phone: (302)428-1200

FILING HISTORY (lLast 5 Filings)

No. of Filing Date Effective
Seq Document Code Description P (mm/dd/yyyy)  Filing Time Date
pages
(mm/dd/yyyy)
1 02505 Merger; Survivor 2 06/10/2008 10:55 06/10/2008
Yoy olaware o
2 01028 Incorp Delaware Stock 01/09/2008 16145 01/09/2008

Ca.

_ Back to Entity Search

To contact a Delawars Online Agent click here.

https://sos-res.state.de.us/tin/controller 11/06/2008



Delaware Division of Corporations
401 Federal Street — Suite 4

Dover, Del. 19901

Phone: (302) 739-3073

Fax: (302) 739-3812

Certificate of Merger

Dear Sir or Madam:

Attached please find a Certificate of Merger form to be filed in accordance with
the General Corporation Law of the State of Delawarc. The fee to file the Certificate is a
$174.00. If your document is more than 1 page, pleasc include $9.00 for each additional
page. You will receive a stamped “Filed” copy of your submitted document. A certified
copy may be requested for an additional $30. Expedited services are available. Please
contact our office concerning these fees.

Contact our TFranchise Tax Section concerning taxes due on any Dclaware
companies merging out of existence. A check for the tax payment and the
filing/assessment fee must accompany the Certificate for filing. Please make your check
payable to the “Delaware Secretary of State”.

For the convenience of processing your order in a timely manner, please include a
cover letter with your name, address and telephone/fax number to enable us to contact
you if necessary. Please make surc you thoroughly complete all information requested
on this form. It is important that the execution be legible, we request that you print or
type your name under the signaturc line.

Thank you for choosing Delaware as your corporate home. Should you require
further assistance in this or any other matter, please don’t hesitate to call us at (302) 739-
3073. '

Sincerely,

Department of State
Division of Corporations

encl.
rev. 07/04
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DATED: September 25, 2008

N 7 .
Ca%bﬁén Sys ems)}x/}("g Oregon corporation)

- -
T 4 i
s *{%_ s \WM

Guy Colien, Secretary

/ ) /’/M) -
p ) .
Campbfian Systems l?({rpore}}icn (a Delawars corporation)
P B QA SN

) al

Guy Cohen, g Sident
/
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You may verify this certificate online

PAGE 1

The TFirst Siate

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
coryYy OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CAMBRIAN SYBSTEMS, INC.VY, 4N CREGON CORPORATICON,

WITH AND INTO TVCAMBRIAN SYSTEMS CORPORATION" UNDER THE NﬁME
QF "CAMBRIAN SYSTEMS CORPORATION, A CORPORATION ORGANIZED AND
EXITSTING UNDER THE LAWS OF THE STATE QF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TENTH DAY OF JUNE, A.D. 2008, AT
310:55 Q'CLOCK A .M.

A FILED CORPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER QF DEEDS.

o : 7 . 5 .
A Gororan £ ,}eéﬁvn"%n Ao (ﬁ’ﬂgiéxéwiA,ﬂl¢;"~’\>’

Harriel Smith Windsor, Sceretary of State

4487289 8100M AUTHENTICATION: 6649575

Q80677973 DATE: 06-10-08

at coxp.delavare. . gov/aeuthver. shtml
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CERTIFICATE OF MERGER
Of
CAMBRIAN SYSTEMS, INC.
{a Oregon cor;‘;oratﬁ_an/;
nto
CAMBRIAN SYSTEMS CORPORATION,
(a L}':: aware corporation)

SRy 0806772373 - 4‘487’299 b

The undersigned corporation
DODS HEREBRY CERTIFY:

FIRST: That the name and state of moorporation of each of the constituent
corporations of the merger 1s as follows:

NAMYE STATE OF INCORPORATION
Cwmbrian Systems JIne Oregon
Cambrien Systems Corporation. Delaware

SECOND: That an agreement of Merger betwoen the parties to the merger has
been approved, adopted, certified, executed and acknowledge by each of the consmuvm
corporations in accordance with the requirements of Section 252 General Corporation
Law of Delaware.

THIRD: That the name of the surviving corporation of f the merger is Cambrian
Systems Corporation., a Delaware corporation.

FOURTEH: That no amendments or changes in the Certified of Incorporation of
Cambrian Systems Corporation., a Delaware corporation, which is the smviving
corporation, are w be effected by the merger.

“TT1: That the executed Plan and Agresment of Morger is on [ile at the
principal place of business of the su rviving corporaiton, the address of which 1s 543
Madisor: Avenue, New Yark, NY 10022

STRTI: That a copy of the Plan and Agresient of merger will be furnished on
reguest and without cost, 1o auy shareholder of either constituent corporation.

SEVENTTH: The total mumber of shares that Cambrian Systems inc { Oregon
Corporation) has the authority to issue 1s ten willion (10,000,0600) shares ol $.001 pa
value

SIGITT-That this Certificate of Merger shall be effective on ifs fling date.
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DatediJune 4, Z008

z/)

Cambria Systems Inc (& Orezon corporation)
AT £

J S /{\ — -

By:\‘r «-—‘,}«‘) o it e N (> £ CoqA \(‘1{:17
e N & vy 7 )
Guy Colign, Secretary

7
1

e 4
Carsbrian Systends Corporatién (a Delaware ¢orporation)

S T
e 1/7 (,,_,,«7"/ { oGP 3
{

Gy C«@Hén, President

By:
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