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A E DI TS T DT S - T s

1. YUV NLU—FEFOBRTEETORNICYEDVEREIT X L

111, AV 73 V=T MNTOFRHY R - FiEFEE

KENZRS T, MEASEN L THEELITOITIEEO LRI X 284 2 U X
I EEBELRTNTR0 EHA, VU ar AL —~D#EHIIRO OO, £ T
DL OB « FIETEERBEZT IO, EOWVOERIAHI TE 5V o HE %
THONG, FTEOLIRIV AT NG DO %EEIEICHRFT 2L ER’H D 7,

BV T xN=TWETIE, AU 73 V=T NSO CE TR S L2k A
DAY T A N=T INNIZEE 2L L CEEEIHZITH . DF D MNAICAREIEE
BEEGEO)VEA L0, B %ZJEH(employment) L7220 72551213, U 741
=TI PN A E N B Sk (Foreign Entity Registration: >K[E S &) BERTIE72<, BV
7 F =T WA E D BB TO "Foreign”, £ ALEILDOIN TEARK 70 B Gk HEE EH O
LT ETY . BV T L= T PN TR S H S (Statement and Designation by a
Foreign Corporation)” D Jitia L, # U 7 4 /L =7 NN TOFEZHEIEEOFF rIAE
(“Certificate of Qualification to Conduct Intrastate Business in California” or “Certificate of
Qualification”) % Ht/5 L 72 iF Auid7e v £ A, Z DMI4ME A& Ek(Foreign Entity
Registration)z 35 Z & 11X, 7 U 7 4 /b =7 M O BUMHEE O =1L FTEE jurisdiction) (2 A
BETH5H0THY, WoTHY 7ANV=TIN~OFERRBE O BELET, £2.
I A N Ek(Foreign Entity Registration) Tlik, 7 U 7 4 /L =7 MIZ/EE A (Agent
for Service of Process : = DENIZKT L COFRIRDIEZEEZZIT HREN)E ED D LH
DY, BEEANIEENEFZELI)EWIHATH, B Y 73 =T N TR
BEETIUEH Y 7 4 =T IHOFHFTICB W CHRAEZRBTE D Z LT £972,

F 77 K [EE F B (Internal Revenue Code: IRC) TlE, K[EN TOZHZ(“trade or
business in the U.SWZEF T 5 Z & (2B L 7= prf5:(Effectively Connected
Income: “ECI”) % KEEFRBUF IS L CHIE « MBIEBEARELET, /EoTHY
7 A V=T MNZERAL U To 2T 035 2 PIT A 30 & K EDE R BUR I 6 LT b AR
BHEPREAELET, (E: U 74 /L=7T D conducting intrastate business D iE 7 | L8
D FHEIE B (conduct of trade or business) & ¥ HEFEHITIAL , BEIZIX, Y 7+
V=T INDBERIIVNEET S . FHEFTOIEFE D E I ORBIITE ORI b2 W55
HHDET, )

BV 7 FN=TINCEEFEZRICHTZ->TE, ZHDFFRY A7 - Bifs
VAT R BT, BREEEORE M, BlAIX0 ) 7+ =T NN TEEE

California General Corporation Law (“CGCL”) § 2101.
2 CGCL § 2105(a)(5).
Internal Revenue Code (“I.R.C.”) § 872.
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EIHEFETHE VD T LT TS5, D F D INSNE N ER(Foreign entity registration)
B DIEE AT O DD, B D WIFINIMNE N B Ek(Foreign entity registration)| L AN 72
FPZIRE LITIEB DB A 2729 D), IZED . BAREADEETHEELZITID
D BIHYENZRRNLT 200 ZiRkiE L, BMENZRLT D ERE LI2Ze Bl
ED LD M REEZBMIENE LTENT 200, SHIZIEH Y 74 0=TMik
NEBRSLT H D0, KEOMM, BIZIXT 70 =T MW TOIENFSLET HDD, 5
HRET HMERDH Y £,

i

112, BV 73N =TMNUNTOFRY X7 - FiETEE

FREADD IV HE ARIZHE U CRRIAD H W R F TH D KE CTHEE2ITH &7
HE, DV THN=TMNET TR, BT R 5Gir Tz S b U A
7 HBEE/TRETT,

TANSCIENDKE D B 5 M TIHRIAZI NS &0, BIBHAZ 51T 5 =KEOM
SRR DME N ZATIE S D), D FE D T DINNF DFFIARCHE DX & 72 5 H AR
15N B FEFTEE(Jurisdiction) 2 15 2 121, OfE AIE N DM 5 2>D S %3
RS £4,

H KRB SK Cld 2 O wEFTEE (Jurisdiction) D FE A ¢ A ARML A THE A i 3%
(Permanent Establishment)| & EF L TV . BEAIFEBLHIZEE LW T2 b BEIY A
RERWETN, HEEERZOMIATEZAL TS LN AZEALTNDS
&y ZDOINTINIME N B dF(Foreign Entity Registration)z L TV 5 & v Td°, &Pk
& B N o N B $k(Foreign Entity Registration) & 72V EA TH . Z OIESEEE DI
WIZ I T DIEENDI W) 5 7/ NE O #2 5 (Minimum Contacts)” % 23 5 & wliET#EE
(jurisdiction)Z3 %42 L £ 47, B KABISSKI_E DO FE A i 7% (Permanent Establishment) & | E
ER U T, Z O/NROEE S (Minimum Contacts)IZid, £ DIESEEZ DOMINT
OIEE [—EHFNICEHER) - R DBEDE VR AEZB I /2> T 5
(systematic and continuous for a substantial period of time)| T 5 & 7>, FEEEE DN
NOIEENZ SV TZE DINDOBALD BEZFZ LTS LAy, ZOM O FERTEE % 5%
5 Z &N TAFETH4 72 IEF(fair and substantial justice) | T 5D Z &% x| HEx 7R
Gand oy £3 0, BIZZEOMN THIEIEB)(placed in stream of commerce) % L 727217
T/ DROEZ R (Minimum Contacts) Z TEAKT 5702 E 9 D& 9 FARR e RIEIZ DWW T
1% BRERN BAKER &I AT OHF T H AR L VD ORBFETT, TThb,
KENO E Z TR EZIT D0, ZTR0nE NS 2 L ZHEaicHfgIcms 2 L ik
NEETI L. SFADENEFTEES 1 Tl <. Z2RINAME N B Ek(Foreign Entity

Article IV, Section 1, U.S. Constitution; Pennoyer v. Neff, 95 U.S. 714 (1877).

Japan-US Income Tax Treaty, article 5.

International Shoe Co. v. Washington, 326 U.S. 310 (1945).

World-Wide Volkswagen Corp. v. Woodson, 444 U.S. 286 (1980); Asahi Metal Industry Co. v. Superior
Court of California, 480 U.S. 102 (1987).

. N N
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Registration)Z L TV WM S HERBLA BRIV 7562 b bV £, b
DY AT ZIRSINZ DTN, RTH EELDINTFBEHREZRNZD AZREHA LY
L7gW, REARZMERZ L, &V LN EE T,

12. BEFOEAE

1.21. BAREADOHSE - BXEE 2 L

FEFT OB 1 AN BT, 78 RIZHEMT 28 £ EE 2 3%
& - FATHAE. &5 WIS & OIE T 21T 5 5a . KEREME RIFoREN
T D FE(trade or business in the U.S)DIEHFITEL YT, B Y 7+ =T MELES (N
N C O E 2L Bl (intrastate business) DIEFIZFZY L7V, E W) L HRGARH D F
T, ZOREZEXVICHEREL TWD0R VbW [BEEEFHAT T, 27271,
IHNEHLS ETHLARENTEEZITo TR, EWOHHIETT DT, ZOHFEEFN
(I E R IERIT SN EE A L, BERICKEICEYIFEECE T, A E Y@
Visa)® B~ 1 7 5 A (ESTA) A - CTHRENCAE L, BASEOHS:E E BT
RLTATO 2 &2 9, bbAAKENTEEZIT> TR E W D @il D
T, BEEBHHHT L L TOEANALZROMIT O b EEER O A4 R ORAT 1S B
LIS KEGEEEFDEE LTRTRIEH D FEAD, FEF M Fhi & IR
REEMERAZERINED), BEERZESLT N— 20 20 b RE T, EALFE
THEBEHAN—REMED 52 L BIREARFETT, IR H Y FEANLHE
PRI 7 (Social Security Number) #3417 L CH H 27 . > THESPREEZ 5 (Social
Security Number) 23 72N E FIT SN2 D U 7 4 v =T PN OB FFAE S BUfF T & £
A,

Lz, FETOHFAREH CE IO NEEFER(OF  FEFEH)MMN L
W ZEITHETIEH Y FEANL, Bro AN LTEEENBANG OMHIE
FORBEIAEIY OBEHEEINZT T RLZY, ZOTHRA L MAY MEFEANIZE
ST LW ZENEFLT D L KEBRRBIE YR - #HIPTICEE B O
TFEETHTHLIEV O Z SN TLEI>BROZ A HV ET, £o725 &,
BN PN 235 T REE (Certificate of Qualification) & Bif5t 21X 72 572 < 72 57217 T/
<. BEVEFWAERT & U TEVMNEBHL S0, KRETRSE O 855 TS o B &R
e LTHBGEREZ =T 2 LWV IREOFRELEZONRIETH Y FHA, BER
FHPT N e/ R O#E S (Minimum  Contacts) 2 K L7z &l S v, BEE B F5 T,
DEVIZHARDIEAR Y 7 4 V=T MNTIHFRZZ T IUL, SRARDIEANDE
BOFRMYFEE L 5DT T, BEFTIVUXHEARADIEADFHEETZ A 5%, BAYE
NI D R & 720 £, Fo, BEEEEITHF ¥ (trade or business)IZHESH L 7=
R S AU, BAROIEADKETOEABREDOREZ AV, BlEthaRoRk
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PR ANE AR O N [E 7% AT (Internal Revenue Service: IRS)S°H U 7 4 /L =7 M BiHS X4 &
(Franchise Tax Board: FTB)DFHEIZATICT HFBEEZHA D, E WO HiZz I b Z LI
RO ET, o T oBRITERD S <L BT D& T,

1.22. BAREADOHE - BEXEEHH Y

RIZEZSNLDIE, BV 74N =TINNOFZEFTE B AE N OO —H
ThHodELT, HROARI(HAIEN)D A Y 7 4 b =T WNZN 715 N B Ek(Foreign
Entity Registration) 247V, M PNFZEFF AIGE (Certificate of Qualification) & EufG4 2% &
WO EIRETT, Zhidnbwwsd [XJ5EBranch)] JEREETT, T ThHIUX, #HE
PHHFETEET L, JEE LTOEANAROFATAE BT, {EAAR THBEDT
ANR—=A%fEY 52 &L ARE, FEHEIICEF L THLMOMEDH Y ¥ A,

L L2A 5, XEBranch) DG S, 1Y 74 V=7 MNTIEFEN§ 5 X5
DIENETH ETHLHRENTTOT, EBAY 7 V=T INN TR & 3% T
UL, HRAARDIEANEZEOFIYNFHE L7 50T T, BEFTIUX A ARDIEAD
MERMTAA Y%, AAREANSHT 2R ERD 4, £, JEITHMDOIENT
b0 FHANE, BARDIEANGIS) N KETOEAFREDORES AV, Eo
T, XEED7ET T B EERORBDEFTONERATTARS)A Y 7 4 /v
=7 INOFE Y R(FTB)DFRAEICKHIN T DB A AWE T, KETHARAINZL AR
DL ETHF2 LN, &, KREOFSESHA THARORIE L E Tl& I N,
EDPWVIFEERONTEZ N5 EBNETR, FDE L 1X T O XJE(Branch)ERED
HETT,

2F Y XJE(Branch)ERETIX, 35 & BAYEN & ORI FEREZ /EFL 72V IREE T,
ETOXED Y A7 ITHARENIKRT, BHFEZII T, DY 73 0=7 M &R
DENEFTHEIZ A>T LEW, AREADOY A7 PRIFFITREREDIZR>TLEN
9, TIbH, AT AIEEZRIR Y 35 (Branch)JEHE HiE 1) H & T7, Z DOEER
DAEBERICRLOE, U 7 NV=T NNOFEEFT OB R/ NS, HFEY
HEEFICEZENEE L T O, SRR a2 D a3ty &2y, KEWNTOE
L AARDOENDFF ORI ZFHELFIZEED < DO THARDIENDIENE ZAfE
L2207 o7e0n, EW oG AIZRBRonET,

1.2.3. Bk AR ST

HY T HN=TMNOFEREFOU ZAZITARDENNTITE 7200 KiERn X
T AT, B 7 HN=TNOFETIBAROIENEITHIOIEN, DF 0 Bt
ENELTREIMTDORER, EWVWH Z &0 E£7,

BIHENTHIUL, B E P b HFETEET L, BMIEALROEITAKE S
BT, BIHIE AL B CTHEBITAN—ZA2MED 52 & bR, FEEDICHEREL T
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MILMEDY F8A, Lrb, DY 73 =TINNTIET2013H< £ THEHM
HEANTTOT, BHIEAR DY 73 =T NN TR EZIT T, Batto B ARE
ANEHHFFZONRWIRY | BSHITE#EOFRA Y FE & I1TR 0 FE A, BiiEA
NEGRLTH,. BAREANIHTLHERTIESH Y TEAND BRENIFHESELEZA
WER A, Fo, BIHGE NN L2 —IEATT 0D, BHARDIEANGBIS)IEKE
TOENBREORGEZADT, 1€ THESEORBE D NER AT (IRS) R 4 5
(FTB)DFHAEIZKRST 2 M EITH Y FH A,

DOF D BMENZ R T AUE, EARLE S U TIBMEAN & AARIEN & OFF
ICHEREZ R T2 L 5722 L1220 | BIEAN D Y A 71X HARTE NICEZITIT LT,
Bt BARIENIT, FHHFTZIZ LD, Y 73 =T & E#EROFEFTEEIZ XA
DEHA, TTRLEARNTITIZOBHIEANEZHE LT HENVWIERETHY 7 41 =
TINNOFEHEFRZHZNLT DI EN—FBORBEND, EWVHZEIZRYET,

LML G, Bz AL LTS LRk ChIE, BICHE N 2R
THIAARET TR, TNV OEFEH AN « HERFa X RN £5, o=
A M2, PN~ 3E NFTFSPi(Franchise Tax) X #A « Bl 453 (Tax Returns) /B E -
I~ D AU S (Statement of Information) D Fr(filing). ZF 12N 2. HENHKREE (2
W PRHEEROFELEREN G ENE TR, SHOBBIC L - TiE, &7k
HLOLLTERETERWEALZ4HD L RNET,

1.24. BEEEREHR - XEORER

U A7 DOEWEEEFEGITCXEREDONRERE LT, fIZIEEyRrAZD
LOIFAARDNLHTALH, KEDOBEHRDOY AN — MIUTKEICL =47 M
WHSTZHFNRON &, KEDOBERECHIST D DIEKE AN, £ ) Z &
TRETHAY =Y R= O~ —=TT 47« R"TV w7 U b= g XOH
EEWVWTEE L2V, Lo RS BHEOMBOMEBGIER)ZEL O TIERL,
KEOHEFE ZREE N@gent) e LTREALTIEFEISES, LW HFERHD 3, £
OFEIHY 7 4 V=TI TIEEINT 5 DI1%H < £ THIMNE L-F A (agent) TH
D, BARENTIERIOFEFTOES LELH D EEAND, [HANEK (Permanent
Establishment) & Ak S 4077, BET H AR HEE LT & TREE A(agent) & I —F ¢
T B L)L OTEE)C B AU/ MR O HE A (Minimum Contacts) & K L7210 L1 D
HEIC. BARIEART Y 7 4 V=T M HEMRRE R, FHEITEE b RAE L
FHA, BEOFEFHI, IRAX~—HF RO~ T 4T - R"T Vw7
L—ya VRGOS BFOEMEEZER L TITH) O THADHEEB AT 0L
2, LEDRS>TEYZHETAIMNELH FHA, DY 73 V=T IICFHER %
B B2 T AR, ZORBEL —HODOBIREE LTIREENS 2 & 2B
Wiz LEd,
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1.3. RHE A DT B
1.3.1. IEANDHHREE RE

BHENE RN T D ERELTEDRITED X 9 REEOIENTT RE AR
ETHUHENDH D E4, KEDOEAFERICIL, TDEADOHEEMERBMMEDIEAN
ZxET 2EER, IEAOFEEEROMRO GBS E, KONVEAOA S EHICEL TA
I RLIEOBLEDBIEX, KENTIL, #A (Partnership), A FRF(L2F1(Limited
Liability Company: LLC), #£z\Z#t(Corporation)? 3 FEEE & 0 £ 7,

(a) #H& (Partnership)

AARTIEDHE O — A TIER BB 72000 h LIVEE AN, JEKOFE
fkam ClL, AR B E< b DMMIERE, &I TWnET, ik
DORERL B (Partner) & A3 Z M E B &G et & W o 7o & BI oA L,
MR B 2B OIEENZ X D 7RI 2 B 68 Lo Bl SR ICE > T %
NENORRBICEL T 5. LW o OREAIT, SHAE D HE
(Partnership) D AE D F 35 12D T HE[R 55 {T:(Unlimited Liability: A& 5% 8 5 A
DIENDOAE DI ERG = BAHIRICA ) ZA I, HEEEZRELT S
A R {T:(Limited Liability) 28 9 7>, (2L V| HERFTHA (General
Partnership), A BRE T4 5 (Limited Partnership: LP), AR ETFHEME
(Limited Liability Partnership: LLP)2D X236 ) £9°, MR E(THA
(General Partnership)i3 444 B (Partners) N R EL 2 AW E T8, Ol
%, FMEICTED BT REOHIR O T, FARMIZITHRE— A DR
B2 A O #EIRE(EH S B (General Partner) & ATREE LB DR WATRE
fE#1A B (Limited Partners) & THERL S IV E T,

(b) AR EE24E(Limited Liability Company: LLC)

A TR E 241 (Limited Liability Company: LLC) 1. S WA
(Partnership) & #72 0 | 1990 AU A - T BB INDOEFRTIES N2 ERE
T, #1A (Partnership) & £ &4t (Corporation) DIE A & b 5 2. A
(Partnership) [FIEE (2 ##% 5% 5 (LLC members: &) BNZ N O&KE| 3 %
THHELHY T L. St (Corporation) D L 5 12K HEH IIRE I
ZEETICREMLZEHNT 255050 £9, £/, A (Partnership) D
#HE B (Partner) D X 5 ITREICSHET 5 HERE & #kal&ft(Corporation) D
BRED LIRS ICEESHE L2 WHER EDRET 2560 H0 . T
ZHOHREERHLLC) DB DOFHEIZ L7zA > TRIKREE N TE £
T, AREESFALLO)DOTEENZ XV 572 FZk X, A (Partnership)® X 9
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[CHEHERENEGE LBt > TENE RO EICE ) LET
23, ARELSH(LLC)DE S MBI OV T, #RUS+E: (Corporation) D
Loz, BHEENARELLIANVEE A,

(c) Bk F(Corporation)

H1%& 3 (Shareholders: £ 32) 23 & F#(Board of directors/officers: i &/ 3 T
mE)Z M - AFfn U CEREE 2 BT 2P T, SthoHMEEE
IR FEIII LIS, SHEBKREOHE &2 BB F IR LI BT
HREOIHEEFERITB LEN, WO FREMELZT T, 2L, HKEND
it « Bt s b AT B~ DOZFAE: « HERZRENSEYNA TN Z &
FIEEE PR - HIRZREORPEAN THEEIATONTZZ &, FE2MERT 5
E - Ptk - /B2 F 8k - IRi&: “Corporate
Formalities™) 23N EME T, B D/ X 2k 4 (Corporation) TIiEZE D L 9
IRIEMETR SCE - FREZAB TEDL L OIZ, EWVWIBEINDL, HINDOHIE
T [/BAERE U4t (Small Corporations) | ZHFRNZERE L. /NS
#:(Small Corporation) T34k 3= 75 Hufifi 1 22 (Board of Directors) & HU T B
(Officer) Z HefT: L THBERE A BET 5 Z & N TE 5 X 9 22 #LE (Statutory
Close Corporations)Z 51 F T U E 925, HIBIBIEF T DI T2 DI Y il
7E (Statutory Close Corporation) & 1 i D FR 2> f(Corporations) DBLE & D
VVEWDR D D & EDOUEFEDOIEENEEL TE LT, HE D —RANITITAE
b THWERA,

1.3.2. EAMBOBRBAER

FLRR ORI & L CQIXEEARMIZHA A (Partnership), AR E(LSFL(LLC), £
= ft(Corporation) D 3 DT 25, Z DOAARKDTHFENZ K 0 15 572 G OB R IE
D LAEHETT,

i) #H% (Partnership)

#HA (Partnership) DFRFLITV V1) D /A A )L —FFi(pass-through taxation) C
I8, XA 2 L—(Pass-through) & V9 D%, EA UL TIIFTEH AR S
T, EAOBATRL—E DL — SN TEAA B (Partner) ~EL 4y
S, FHLA B (Partner) S Z NN OPES A I2E O CTHAARRL L 97,
ARBLATIS DBL 53 /L — VI A LA B (Partner) D HE 4D LRI D 537, M
A B (Partners) DS B K - THIKIZI O N ET, BEIZ, Zo/ME
(Partnership) 7> B 47 Bl S AV 72 BT 15 1340 & B (Partner)lZ & - TITAHE B
(Partnership) D¢ 7~ % F 3 (Trade or Business)(ZBE L 72 fifs, D F 0 #H

S LR.C. § 701.
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iii)

B8 Fr 453 (Effectively Connected Income: ECI) & A7 &N CLE H Z & T, i
- THLE (Partnership) 7217 T7e < | #& B (Partner)iZ & - T & KEJFIR T
RIS, KETOMRBI G E 20 £9, LA (Partner) s H AL
AND LD 7288 EOIFFEFEH ThHIL, £ DOIFEFEEME B (Partner) ~D
ARBLATIS O BL 43 FF 2 CHLA (Partnership) D3RRI 2 T D BHENAE L. FE
JEEFEHLA B (Partner)lZ & o TIEXFEHE 7SN A A L—(pass-through) T72 < 72 5
TLE DT T, Bk AN DS (Partnership) 721 T <, A A
(Partner) Td> % HAIE A KE TORNEFHEIZ A>T LEW, BHiiEAD
BRI DFERDB 2 2> TLEVET,

MEH — N DA RFET2FE(Single-Member LLC)

HREESHLLO)D 5 B, HEEN —F (EAXITIEN) Lonans o
I TEH & A PR & 2= 4 (Single-Member LLC)) & FEIE L, #FIALEE Ei
AIREESALLO)BEM TIEIBE R ST, HEFEORBHEICEEND
(A& & —IRDFE K (Disregarded Entity)] & 720 £4, > T, BA
EANNBHIEN 2 A REESHLLC) E LTS LT HAREAD 100%H
T 5 e, HEERRELETEAOEANKE CEESFEFH L TWDH I L
(2720 BIHIENOBRSLOBERN 2 720 £,

B o & Of R ETE 1 (Multi-Member LLC)

ARELSFLLC)D 9 b, HEHE N 3 (A SUTIEN) LW 2850
EA PR E (T2 (Multi-member LLC)(3F1% _E 13405 (Partnership) & L T/ &
A JL—(pass-through entity)fl\ N S3VE§, FFBAEFIRBLCFEE BIE 15
(ECD#\ ™ & #HA (Partnership) & [7] U T3 226, #H& (Partnership) [FlER, Bl
ENDOBSLOEKRR B Y T A,

iv) C #zU&#1(C Corporation)

RS 4R (Corporation)ld, 8 7 4D RRBL AT B o 2 ISl 2 4123
EAARL L £9, ZHUTRE D S HRA (S Corporation) & X3 % 7291
C #R&A£E(C Corporation) & B S E 3725, 20 2 < FalOKRES
(Corporation) DFRFLTF, 2=k L)L CRBL S 7o RS 13 R4 & b > T2
PO DSFRICNERRER E L TERINE TR, ENEHREICE T HERIC
E, BRE~DEYE LY | BREORBIMFIZR Y £3, oF VRt
(Corporation) D FRFLFTIFILI DAL L UL CRALIZIRPL S 4L, LB X %
FIZE 2 BREITHL D TAUTR IS ALY & U TRl S i, =L ~UL &R
FLLE TOEICHEBEND Z LICRY 9, LaLAans, kst
(Corporation) DK FE 1T A FRE L2 FE(LLC) KL & (Partnership) & #7320 | HY
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& L7 Z & DK ETOFEZH (trade or business)IZEF I TV D & AR ST
52 &6 HROREIZ KL DI KREORE THRED B E TORREL,
A ARIENDSKENE N OR T THAVL B AR TORRCRETIZIERRL, &E
DO TVWETOCTREOBBE L ROFHEEZZITH2 L bdH o FHA,
(B LB P33R EE OG6 . K WRFHICHR BB O G & 7 b %
T ) HIREFSH(LLC) 2K & (Partnership) it PEREAFF(IRS)IZJE H
Z L TR f(Corporation) & L TARFESNAH Z &2 BIRTH 2 & 6 TX
ETD. ENET D706 OAREMESF(LLC)SPH A (Partnership) T
72 < B & 4E(Corporation) & 7% N 35 Z &2 0 £,

v) S (S Corporation)

BRA &t (Corporation) T, — & St it 72 H 13K [EDE F Bii% (Internal
Revenue Code: LR.C.)® S fi(Subchapter S)D i i & i8R 2 L T S BEXSH(S
Corporation) & FE{E 41 5 73 A X )L—7k A (pass-through entity) & 35 Z £ 23T
EET, AL, IRBFTHIA RO HE &0 HERICE SO THEHR R~
sy &, HiL4 (Partnership) D X 9 (2l L — VTR ETE A, B
EMENTH-T= 0 RKEFREFEETH 720 325 & S Hi(Subchapter S)D 5k
FRIZTTEEHADOTAHAREADHMIEAN & LT S RS H(S
Corporation) |3 f# . FH A,

ftimm & L C, #HE(Partnership), AR E(TE#(LLC) DAL RS CTIIPR RN
Bl %278 A A )L—(pass-through) DF] 2372 < g > T L E W, HEZTH D HAYEL
AN D3KE T H - (trade or business)IZIEH L TN D & B7p S35 O TEFLCM O FEFT
HENDSFH Z &b TE EH AL, SHRINEH(S Corporation) DEER ¢ H ARIEANDMET T
IZTEEFA, fifd LT, BABEOIMIEN & T 21203 HMMIPRRIL, E@HE
D C RS H(C Corporation) L2722 & (2720 £97,

1.4. 4L DT
1.4.1. £4EERSCIN & PER L il R A

KETIERABLPINEIRENH Y, (o TRALZBILT DERICIE, £
INDOEAAEITHEAS W TR ZRILT L2002 ROLMLERH Y £, £ L TEDiX
MMEEBRIZFE AT OM TR TOM BN EE A, BOLIN &E DI THHELTT

’  LR.C.§ 861(a)2).
" LR.C. § 865(a).

" LR.C.§ 1361.

2 LR.C. § 1366(a)(1).
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I ATV ETI O FE N d%(Foreign Entity Registration)% 3" 2 LEN H 5 721 TI,
THRERVIMZFHERTOILERDLDLONE NI &, L2 P Z0INTHEFHZ
LTWE DD, SoWNEHH], >F ik - 2t - Bkt - PUTRBE O O
R« 75« BRI O OFPHITERSIMN OSHEICEE L & vy 9 b— L (Internal
Affairs Doctrine)23 & 5725 T3, TTNL EZDOINTHERmNHAD &, B 7+
=T MEIZ S W TR SR, BRE - 2 - Bt - JUTHRBE OB O
MR« 3855 - EEDH KL OZ ORPHADO/L—/WTH U 7 3 =T MOXAEEORIEIS
e ONFAIT, FREICT 7 7 = TIHEICE S TEERRL S X, 2toHE
ETTOFHEMIZER D &3, #R3: - &t - Bt - BUTE B ORI OHER] - 85 - BT
SR O ORI O N —ET T U = TN OSHIEOBIEIZNE S O3 FEAITT,

14.2. BEAREELPOLOREEZITDITFTERLT I UT

RET T TINNETNVETE, bELEIEFT T U T INE 19 KDY
(1899 F)NZ, ZHFE CTIIME S ORI NMIET S To O 2, MIZ St 2 B ek
THETT, HEEZ2FZE > TELEZHEDODTE VR AEZREZIIZI LD D Z L a3 T
HEMEEZRITE L, Z2<OESENT T 27 HEICH E DN TRILINTE =W
IFRWVERZHELTNDENDHTT, Lh AR 2 TIFE M O #EyEE)
FT(Chancery Court) Z ik L7272, % < Ot O E 5 #E(Corporate
Governance)lZ B3 5 Rl 2 3 D3 2 <. B0k « HIBEN S Z v~z &
BICHEAENR LI, SMIEOFNITXTT 5 /0— L3 B i TR 7B W S YEDS I Ak &
NTEY, FTIvoTINEHEOS & Tk, RIBEARA U7 R 5 o T 3153
DERTV, EWVWO ZENRETHYET, TNITIMRAT, AU 7+ =7 =tk
DERRTEDRHENEARBIIC A SN D D LIRS, T 7 7 =7 &tk 0ME & 73
FUE VX ) MR A F) T BRR ORI < | B PEERR O RA=1E S & W
IBENRHLNDZ LD, X F v —F ¥ EXNVEOHEBREZRIZ, 7777
ENEHHAET, SOICHBERERIL, RFEOT 77U = TIENOEE RN Z
FTNEERKE ) ONTEHELTHWETHL, HEGERT 772 TIENTHD D
CEWCHERICZEDY ET, TTDH, WWEERICEBEBEEFORE 2% 5 2 L2
FEHMBIHDLD, BV TANV=TIENTRL, 7772 TENERL L TEL
FFRFRTY,

CHBEETIC, TIT=TENN T HNT OEERBIEZ WL O L
F L7z, ZiuE, mINOSHIEDOSIEEEOEWEZ R L T 727D b DT
HY . WINOSHIEFHEOERORTERTHOTIEH Y FHA L, MR EISM
ELABLTHY £ L2 THMEIIZSW,
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F I = TNk B T F =T M

M&A D EE /o5 R %<®ﬁm RO
il sk s | o r S SREOBEER ) s et 2 o o
=8 B gt
PHEBEOEMED | ER(Charter) | E DR & e st 16
*@*U{% ) ‘43\3\{,; 15 %zﬁé/ﬂuﬁf
NEERAN R A A D | EEEIEICR SRV ERY INEL BRI R RIS 2 88 2 DL Y 1
[ oK’ Tx a8

FREN1 N5 14 TH OK

Bufim s o A%k Ak 1 AP BREMN 2472524 TH OK

BEEN 3 4L B Sk 3 4%

Bt « $UTREOR | REOPEEZZ T RAFE | DB EE 52 2013 h8E
" (Indemnlﬁcatlon) Dt ar A2

143. 72t LT T DRIV 74NV =T

T, T2V =7 SHERZALRITODNDR G BAREAND 100% FESFEO B
HNENZRRNLT DB T 7 7 = TSt L, REOFEFIIN Y 741 =T
I PN AR5 N B Fk(Foreign Entity Registration) L CH R TIUZWO W TIEZR WD, &
WO EERIFZESITHEDLY EHA,

FIT2TIENOTEEMNSZ DY) 7 V=T ICEWCHEEFHT 54,

i) T IV 2T M TORDOBRSIFRE T T LIRS, AU 70
=TI TOMNIME N Fk(Foreign Entity Registration) 217 9 4 ZE )3
o, KHEOEHLEELET,

ii) 77 7 = T INOIEEREL N (Registered Agent) & 1 U 7 4 /L =7
I D EEFCEE N (Agent for Service of Process) & DB, KR FHHE

3 Delaware General Corporations Law (“DGCL”) § 271.
4 CGCL §§ 903, 1001, 1101.

" DGCL § 214.

16 CGCL § 708.

7" DGCL §§ 154, 160, 171, 244.

8 CGCL § 500.

" DGCL § 141(b).

2 CGCL § 212(a).

2l DGCL § 145.

2 CGCL § 317.
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FTDRNT T 7 = 7 OACE A (agent) I XA ER O B EE L 2K L,
AEDOFE AN E H (agent fee) %z X4 5 MBENH D £,

i)  HEOT T U = 7 INOIENFFERH & E(Franchise Tax Report: B
fiife « BUTHEE « FIEHZ OO EFEFHROFRETE) DR &
BV 7 =T W OMKER « BATRE - FTEHZ OO0
O (Statement of Information) Dl 51T 9 MENH V) |
FHOEMOGEHLET, T TV =T OEANFER
(Franchise Tax)ILFHHE FIEIZW D0DIRRDBH Y | #HHETRR
2t (Certified Public Accountant: CPA)SCF7E 1-45, SR DELPH
FaflioZ L2 NHT, aX M0 £7,

Lx BUIIMERBADLLFRIITZFE TR EIIR>TLENET,

SVarRN—, HANIHY 7 A=TINCAIEBL TERDIZ, b
DET IV TIENEFINT DI, TOa A b EFRICEA Y AN ETIEE
WRH D EEA, Y T H V=T MEHFTNT 70 = 7 SHIEOHF 2R LT
THHZ<HY, FELT 7V = 7IEEZBH L THEEL Tk . DERRERED
WEEADOEIHHLDOD, 77U =T iEE KR L TRIEHO TR0 S E 0T X
ICRERENDD LITEZAF A, FLTI00% 24 THIVUIRER OV NETD
HAREMEHAR S . FEHI A MLEEIC D Z L BTG, EEO I R b EhERE
BT & TT,

TINOUTVVRERICHEBEIREFZ O DR E 2 5T 5 TEN <. Bk A%
100% 2t LTEEESE L TP b, Yo7 WIh Y 73V =TENERISLS
NHZ EaBEIOELET,

144. THEHYV 734 V=TEA]

BHENE 100% -2t LTHEEES LWL, Y7 h ) 740
STIENERSLT HHFRNNEWND DTS ) —2EHRH Y £,

AV T HN=T TT IV TIENEEET LT 70 =TI ENTHIUTD
U7 3NV IMETESTZ<ER L TOWNE WD EFEITE D TIEHY FHA,
71U 7 #/V=7 2%t(Quasi-California Corporation)ScIH & FEXNFE TN, Y 741 =
7 M Z3%E32 (California Corporations Code)?® 2115 §5(Section 2115)1%. SALDOEE - &
& B LD 50% L BB Y T A =T INT, 50%LL EOKRENR T Y 7 4 V=T JEE
FHThHNEL, ORI 00T Y 73 V=TINSHIEDORE DRHEE
AT, LEDTOWETY, ZOFRHAAK, 77 7 =7 O EERHIFT(Chancery

2 CGCL § 2115
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Court) A L 0 EZ A & T HRIMOSFIEIZE S & vy 5 /L—)L(Internal Affairs
Doctrine)l\Z 5 5 72, RT3 i & vk BSRHUTHR B L O HENE ORI
#7707 TRIEIET 7 U =7 OfFEESHIFT(Chancery Court)ilXh V 7 4 /L=
TIMNETEH %S 2115 Z&(Section 2115)DHET U 7 4 L =7 £ £t(Quasi-California
Corporation) 5 7e F & < ML LY, R URRIKOFFRZ B U 7 40 =7 Tt 2813,
AV T F =T INOEHIFNL Z DRIEDRN ) 258 [7 Uikic % 2 DD O HH| P
TELLDOMNFENEFTEZ AT 00 EETHI LNI LATHERWEELDS LI
e ET, I, ZOHED Y 7 4L =7 2%1(Quasi-California Corporation) 58 34
TONEFHIL—ZDONT, BY ZHNA=THIECH E O TEHEYL SN2 L
HIRINHDITTERL WHINDDIFTZD I HORFEDREIZHONTDATH
Llzd, AV Z7HNV=TENE LTEETUITFHDDIT THARL, REILITEN
SNDNE D WAL ETY, THUTIMA, 201245 HICH Y 7 =T MDY
FRECHIFTAY 2115 S5(Section 21151 XN 720D KO B EE LE LN, Y 7
V=T INE @B TILETEZNUTOWNTHF DN Z ED72ND T, EmEmBEDOBEN T
WTEF, HELDADRETT?, TThb, RtREILE#TH01Cb, B
HIEAD 100% = AEDOIRRE TR 2 F R &, 2T Y 7 3 V=T 1k
N&EFT & TT,

" VantagePoint Venture Partners 1996 v. Examen, 871 A.2d 1108 (Del. 2005).
2 Lidow v. Superior Court, 141 Cal. Rptr. 3d 729 (Cal. Ct. App. 2012).
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2. FEFDORSL
21 BMEANERRTLTIHAER
2.1.1. IEANEBRIM D FHe

2.1.1.1. 4 @ F#) (Name Reservation)

VU a3 R — TR i (Corporation) 2 Bl A & L TR L CH 3
W CTEE T2 ZLEZRELLES, ETRAICLORIT RS2V &IT,
WIRD Z L 72N B ZDIENE R LT MIEICHE > TRYLT 5 2 & T,

AR T DL, ETHAZRD 2T NIERD FHA, A TS
DRl —E(dentity) 2 /R T H D TT N D, MICHADOEIERH 720, FH
LIzt DOEENH D & F DAL TIERMLTERWEENROY £9, 777
=TI E R CTT R, Y 7 A =TIRIEFICEE L < . L7140
BEIZIFET D &b T nEHA,

TEL TWDIELADMEZ D E 9 NI Z Y 5 5 il LALHEFE
AN INE DB T, x5 X9 THIUIEE D4 %2 THI(Name
Reservation) CT& £ 77,

T 707 CIMEMAIRERt4 2 1 Y 7 4 v =7 TINIME N S
(Foreign Entity Registration) L & 9 & L7z &, FALIIE R Crksa 2SBEIZ i T
WT, MR ZFFRT ST, JNSME AN &k (Foreign Entity Registration)s T
TR, EWVWH T LbEAHYET, TOHEITIE, VY T4 N=T TOIHE
PRz 4R L CINAME N B Ek(Foreign Entity Registration)Z L 72 1F 4L 72 0 £H A,
Bz X ABC,Inc. L W HHATT T U =TI TERAERSL LN ED Y 7 %
V=T MTIEFTIZ ABC, Inc. & W 5 [F 4 ORIOSAEDNFE L TV TERZ 20
%A, ABCDEF, Inc. &9 X 9 Z2lFR(Z AV HMITHEH FTRED & 9 D& iR
THXENIH Y £9)%D1F T TABC, Inc. doing business in California as ABC
DEF, Inc.] &9 £ iE4 TIISMNE N B Ek(Foreign Entity Registration)% 3% Z
CNZ 0 E£7, EEEOFEIEBNL ABC DEF, Inc. TITH ., &) OREERTTT
3. ABC, Inc. T1T> T\ D HlIF% 4~ H 0 £9,

2.1.1.2. EERE A (Registered Agent/Agent For Service of Process)

EZAT, 77T b 74 0=T 8, EK(Charter) 213 iEEEE
A(Registered Agent/Agent for Service of Process) D4 fij & (FFT & FE A L721T
X720 A, BE. BV T =T OB (agent) |ZIXRR LI o 72 ik
&2 AEHZ B L T D TEZR ) H D WIES OB MEFE BRI
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U7 3 N=T DFEER XD 214 L TBTIETAE T, FEIOR
WTZ U =T OE. 770 TIEEORE AN (Agent) T &8I L TIEE
P\ (Registered Agent)IZ72 % Z & 2K L 21T 0 FH A, SHERLE
Y92 53 LAERFEINIEKE T IVUIRE A (Agent) EH M L T<IVE
7T, AREL A (Agent) D H (fee)lFH-[I$99 7258250 < W TA LIERH D £5
2, BEOEZKIZFIEALERETTNOLLNE ZATHLTT,

2.1.1.3. E#ZX(Charter)® % it (Filing)

HADRE ST BRITTOHAL TR ZRIZLE T, KEOSHIRLO
FHEZOLDITARE R B S5 THETT, INOHEYEHM, 7707
IN DA LS5 (Division of Corporations), 7 U 7 4 /L =7 M OGEIIMNE
B (Secretary of State)|Z 241D iE 3K (Charter) & Ji H/ K FC (file) T 4UIL, FLE0
(Division of Corporations) X {3 /M %5 & B (Secretary of State) 73 < Fi(filing) 2 52 | T f+F
7= B N2 DF% L H (Date of Incorporation) & 72 ¥ . HE X FE 225X TT N,
ZOFFR TR I N E T,

TEK(Charter)lZ H A RADEKIZHT=2D DD T, Mk b L3FoH
A "MV NFIZER 2V . 77 U = 7ML TIiE Certificate of
Incorporation”, 77 U 7 3 /L =7 JI{£ TiL Articles of Incorporation” &\ 9 & A
MLTY, HAROERICHE L T, HERBLEREA 3D KE04F -
SFEO AR - SO FET D FEFTOFTER « FIT 27 Al Skl fEdE &
g, SRIEROMER OFEMOEE . LR R TIREERAZ T9), =
fOIEERBLN(T 7 7 = 7 Tl Registered Agent, % U 7 4+ /L =7 TlX Agent
for Service of Process)D44 R & AT, 23Flal S AL CTWAIUTXESALITRL TE £,

LRI, % ABEREFRENKEZ T 255121%. 2 OiE#K(Charter)
(BT D RGORKOFEEA - Bl - BCHE - L ED 2 T b
72D T, ZORRIZIXE K (Charter) & 28 B /2ET (amend) L T 241 5 ZFRab L,
BAR—=DICb 25 THEEEZRSCEICSR D £33, SRk sk
WRRIZ T 7220 Tl 1x 1~2 =Y OfffH 72 b DT,

S ERONCHESLT DHEA L. Z DT (Charter) (2 YA > &2 L TN
FL(File)d~ % DL 3 A (Incorporator) T, ZAUISHOKEBIZ/HHE TR T
LEWETADT, < DGE, B KE Il L ERFEEToH
B DMEE I FE L A (Incorporator) & 72 > TR a9 52 FIT 720 £9, 4
Z T #I(Name Reservation) L TWAUE, Z ORI (Form) b ™ L TR EL(file) T
HMLENRH Y F9,
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BREFREMN T T L2 5, E#k(Charter)iC [#7LHF(FILED)) & A
(Entity) 754 A & > 7 L f2 BLIEREW 3 #85(Certified Copy) 28k HNLT & £
DT, RUNZRE L T ZIV, ZHITSBRSHEPESIIRILINLTNDS Z
AT 2 EEE LT, i RBLCHEICARY T

2.1.1.4. =1EFE&HRE (Corporate Record Binder)

TE#K(Charter) & &Gt (file) 32 BE. F£721T 2 & [RRFICSFEFLERMRE ¥ >~
I (Corporate Record Binder kit)% FEI L £9°, Z OLRE X~ b(Binder Kit)iZiZ,
FEOFEER A N— R a B —THRAF L T < 72 Otk (Corporate Record)
DIRENSA o H— L 2FEDOFEFEI(Corporate Seal: HADFEHIE D - & B/
0. A7 ZAT TS AZ 7 TiE7r <, HI(Seal) % #73 & HRI M 23D
TAHIV VTN THLI EDRDOND LT TWET), FIUTEEEOHIM A
#(Stock Certificate Forms)?23 & > N CEHENE T, BF IR L EZHY T 5
Tl LAEEEE N TR L T NET,

2.1.1.5. EILMABLE TS FTIN)D Bfs B 55

SAEDMNT B ER ST B IRITEFHNALHE 5 5 (Federal Tax Identification
Number :FTIN)% Huf5 L £ 97,

KEOMBE IXEAN BIEAN D TR TIBE RS Z2HRA LR TdRy £
A, FITAEMEZR IS ZOMBEEZ P LETY, @EEAN TS kRE
&5 (Social Security Number) ¥ ZAUZ & 72 0 £ 353, ENITFRZITHERA
JFARSHZHGE L THRITL TH L2 TR 0 £ A, £ SS-4(Form SS-4)
IZFEA L CTHERATARS) S IE THEETHZ b TEETN, AT 14
&G CRIRFICHUG T2 Z & b AlHE T,

—ORER O, HHABEE S FTIN)O HE5 2L, [EEE
(Responsible Party: IRS [Z5E/I72 B a2 L CWETREIDILOE(LE) DS
{R %275 (Social Security Number: SSN)& % Nl A ARFiE 7 = (Individual Tax
Identification Number: ITIN)2S 272 = & T4, HRIEANT Y a1 L—(Z
BiHE N 2GR SLT 5 B PE Tk, EEEIRE 15 b S RIEE 5 (SSN) &2 Ff - T
WEREAND ., ARITSHOTEE D 5] O HHi#% (Initial Director) )’ PYIE %
AFFARSIZARF W-7(Form W-7) Z & L TIE AMIBLE 2 5 (ITIN)Z 5817 L T
H 5o TH B SS-4 IZFEA L CGEFRIAIBIAE 5 (FTIN)O BUFHEFFIZ & D 2>
WD LT O TN, T TIEWNERATTARS) 2> S {E A& % 5
(ATIN) & 52 1F % £ CHAEM, AL ETHIRE & 5 FTIN) 2 G TS 97, 417
AJES ZE THRIT RN LI £9, ENEBIENIZERT S 51EE L
T, J&# A(Incorporator) 23 FE{T:(Resign) 9™ 2 A, D F D £t ORKMELH
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LTW5 95 Bz, Fid A(Incorporator) & 2 #1 D E T4 (Responsible Party) & L T
BN E S (FTIN) OS2 HEET 5 2 L 2 BEIOE L £7,

AR T 5 (FTIN) SN S C & 72 8 H #1238 CP575A(Notice
CP575A) & v 5 NIEE AT (IRS) 2> & 1 F AR 25 5-(FTIN) & 1l A1 9~ 5 SCEN
HEINTEETOT, RELTBNTIZIN,

2.1.1.6. Z#E AT L 5 E IR (Written Action by Incorporator)

%1 A (Incorporator)|Z & = TE#K(Charter) 23 B 5t (file) S 4U, MEF |2 S0
XA ST B IRIEFEE A (Incorporator) 73 2 11 D e 4] D Bt #% (Initial Director)
Z T L, F&iE A (Incorporator) 23 A4 5 = EIZ B 2 HEMR & Hufii % (Director)
(CEREL 2 TIERY £ A, ZhET 2 OMNFEEANS & D F IR (Written
Action by Incorporator) T, =£EDFLFH % FE kL A (Incorporator) 3 5 £ D Hiukiif
(Initial Director)|Zf54 « (T L £9, F 725 A Incorporator [ B |IEEFE
(Resignation) &} L TEAEDREMEN K LWL S ICLET, T TRERZ
&k, BFL(File) S AU72 Bk (Charter)iZ B > L 72 %82 A (Incorporator) & HEPRF
79 5 EIPEE(Written Action)lZ W1 > L 72 %% A (Incorporator) 23 [F]— A#) T
b5 Z LT, £ 9 TRWE ZOFMmMIRFE(Written Action) T i) D Btk
(Initial Director) Z #{T-9 H4ER H D £ A,

2.1.1.7. BURE& T & 2 RERR T Bk P 3% (Organizational Resolutions of

Initial Director)

J& ke A (Incorporator) 2> & 23 #E DARFRHME & 52 1T ik N 72 5 411 D Bt 5 (Initial
Director)2y, 2Lz 4HH D E TR O 72T T2 b7k x I FHIHAZ —>—D
Rk L CRUERIZIR T H DT, AR ISHBRVATAZOH D HIBEFR L THL
OPEE T, ZAUTIZ, SAEOFTTER « REY - P78 B (officers) DI
& - AT O EEBARR DR - Bltt & 22 D A ARIE A~ DORAFEIT D KGRE ~ |
A RBEHIZOWTED £, £ O5E, KthOEEHIEBylaws) D&
HLZITLTEBEET, LSBT IV TMNEDOH Y 7+ V=T LSO
JVEIZ S & DNWTERIL STV, B U 7 3 b =T MM INE N B 8%
(Foreign Entity Registration) 3 5 Z & & Z Z CHAGRIRHE L TBW T30,

2.1.1.8. 4T & B (Officers)D &AL

HETEE Bk R 5% (Organizational Resolutions)?D 9 H D KF/2HE DD OE DT,
BUTH B (Officers) DIg4 030 D £3°, HUTHE B (Officers) & V9 DL, EEE
DL, SEREL TR LM T 2HREZ AT 2 HEEREM T, RE
(President) * 2> 7t(Treasurer) * 50(Secretary) D 3 R ILMZH T, ZAIUZEMLE
(Vice President) & J1 X 72 4 D3 — Y722 iR T4, FFE A A (Non-Profit
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Organization) T72V Vil & O = F] {22 (For-Profit Corporation) CHiLIX., HITHRE
(Officers)®D 9 H{{F (President) « 237t (Treasurer) « Z a0 (Secretary) D =&z — A
TIHL L CHLRIED D £ A, FHARIE AR GE (Organizational Resolutions) T,

HEDN &9 W D Nk TR D AT B (Officer) & 72 2 & a4 L £ 7

2.1.1.9. &EE H E (Bylaws) D 7 72

AL O TE I T S H T AR FEIS B % L 1A A
EBylaws)IZ ESH T, 1 HE Bylaws) TR L OB FIEL R O S5
5« BREDOHER] & OFaPH, HUfi1c 2 (Board of Directors) D€ & + (L T71k -
MERR B OVE AT O #iPH - B %4> (Board Meeting) DB TIE - Peag Hik, BUT
% B (Officers) D4 Hik « METR R ONEALO#IFH, ZEx . SfEOk & 7EH
EDH B, METER(Charte)|ICHE LT HIER B2 0 EED BN TND
LIS OFEIE TE(Charter)ICHE SN TWARW S D EBE LET,

2.1.2. A E N B & (Foreign Entity Registration)

RN LTEANRNT 70 =7 %, B T4 NV=TIENTRWSESE, 17
V=T INPIZHE T 2 & < 72 B M IME N B Fk(Foreign Entity Registration) Z H
FETAOMENDY T,

FTEBEORSINOIYLEE . 7 7 U = TINDOLGE TS5 (Division of
Corporations){Z, = FEAFTERERH #(Certificate of Good Standing)Z %17 L TH 5
WET, I OSFEAFTERER E(Certificate of Good Standing) % s L TN/ &4t
FH 3% (Statement and Designation by Foreign Corporation) & F817T 4 (filing fee)
D/INIIF(Check) & [RlEF L TH U 7 40 =7 M OB EE (Secretary of State)~
EAVE, BB TN PN ZEFT FTRE(Certificate of Qualification) 2325 H AL T X 47,
T ZOEED T Y T =T M TDEF1:F5(Corporation Number, 7 #7)
MEHSINTVWETOT, ZOFSEHEZXTIBWNT, MANEEFFTGE
(Certificate of Qualification)l I K FIZARE L THBWTLE IV, ZOFHilTimH
il L NERFBEITOSIHRRNNy =V O®IZE ENT, BIEe L 25
ZLBHBNTT,

2.1.3. 1T A EDEARR

7E 7K (Charter) B 1FFIEBH % #2 5-(Certified Copy) * & AIZ K D HEMRFEE D E
PR5%(Written Action of Incorporator) « #Hf%JZ Bk k7% (Organizational Resolutions) « /NP
SE7F Al RIE(Certificate of Qualification) GZ 4T 2 %A D &) & NIERAITARS)2 5 @
VN2 %D CP-575A(Notice CP-575A; i@ #ABLE % 5 (FTIN) DA F) D =t B — 13 b i
X, N6 OEH CTHIRAZ G SIICEANBEIT T > T4 RO O JE A Bl
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HIENTEET, BARTDHEDY A F =122 D NTARANNERIT~T2 0 & B
RCEFEFHADOTIEELTEZ N,

FATIZE > TIFEESO TR L T NHZ b T2, £ DA
$100 F2 £ D BH % T4 (initial deposit) & Z R SN EFT DT, BEMEADF = v 7 TH
I AZU(deposit) TIHWT, % HEAREOFLIADTONTZ L5 HL TEFTEET,

2.14. KA DORAT
2.14.1. FERITEARBIE

PR HRFATT 21213, BEBEAOKEDO KRR N LEETT
2, BIRF R CIETE TR EITONEEAD S HUfifk = (Board of Directors) 7 247
RIS & 720 £9°725, ZAUTHRRIZ R (Organizational Resolutions) (2 #l4x
ﬁk@éHﬁ%k«@%f%ﬁ@%%%%ﬁLﬁi@iﬂfwi# Z DR
WA SN TV ZRITIUE, O THESF L 72 5 B ARIEAN~ORREIAT 2 KGH
aﬁzﬁ‘é%gz’))% DES, TOWFEITIL, WAES - BAKRE - —HR4720 o
%A « SHI O SIANFIEFEOFEMZ R L E 37,

2.14.1. EEINDOEEEE - GEAEEE|E

KETIE, FEARRICIERABRRE A & To AR B ERAIE S (Unregistered Security) D56
B, OB 2M S OB/ (exemption) (232 L7RWR D 2L 5 CvE
T ZOFERBES IR D D iEm I EME TR < 73? DESTOTHEL, BHET S
PR DB IRNETD, MRALTEH T DBRTIE. Z ORGSR G 2R 1D
BISBUE DGR/ D 2 k%ﬁ#%nfézgﬁ%@i#

HFLDFIFL (exemptions) D & D2, FAEEDFIFL (Private Offering
Exemption) & W\ DN H D | REFEZHO A2 BEATE 20, [Roh
HEPPTERNRICUEEEICEA L T, —EORM 2= X e BEREHE
OB E 72 | FEREE | RE S (Securltles Exchange Commission: SEC) O & ##
D Reg. D &9 )L— UIZHE 2L, fIFh (exemption) D EAf: 23 7o L7z & Aa7p S
NET, Reg. DIZIX3 DD LA HY | iZY4GE5ED | FHORESHEG
73$1,000,000 KFifi DA 1L, Reg. D D 95 5 Rule 504 7336 H S 41, $1~5,000,000
%527 Rule 505 %°$5,000,000 D Rule 506 & %720 | FEFESIEE 2 (SEC)IZ
MR HE AT ARBE A RRINE T, AAREADBIHE N Z RS DRI
$1,000,000 A EOWHIRE AT 5 Z LIIAHTTOT, ZLEALEDOHEIXZD
Reg. D Rule 504 O 4il4}(exemption) 231 A <AL E 7,

BT TR MOFERBBNEIZET S Z L b METT, WY T7xL
=7 M DFEFRHELH 7% (Corporate Securities Law of 1968) T & B [FIRE, FEARYIC
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FENBARK & B Lo R ERAE S (Unregistered Security) DFEE X, & DG 230 &
M OFIFMexemption) IZFZH LARWRD TSN TWET, U 7+ /L =T3F
FHGITED 25102 S(HFAIZ, BEAFBIFRAE (preexisting relationship) D i 41+
(exemption) & W I BUENH U | BISANBIHIICENL Lz TS0 & AT
5 EVHIEEIE. Z DOfS M exemption)ZH TE £F DT, AIERSI & 72D
7

B4 Exemption) D H| Wi LB FGR 2 2 L £ 3O T, i LASHEFEINIC
THREND Z L EREIOK L £,

2.14.2. BRXFEEHEHE

Bk 2 (Board) D 7GR L 72 H AIE N OFRE & B A2y B ARE NS %
BHRITT 2 0O B2 T 2R EZNIELIFER L, £OFICTZ OS]
DS EFROFEFRES| D & DFlS  (exemption)ICi%4 T A0 %, WEREELEDT
SR L TRBEET,

2.14.3. BARE DA

HAEAND D BRAGEREAIE - B = (Board)akik (Z B £ L 72 B HHD
EARBIRASE B 2 BT BR L 72 BIHIE N OSAT O BICIRAANG L, T2t
DFIREARB L 20 £7,

2.1.4.4. BRZFDRAT

AARENDD ORKIEANR S/ BEARED NS EHR TEE LS, &5
BRI %~ b (Corporate Binder Kit)iZ A - TV B Kk (form) & FIfl & T 5
Y7 N =T &l o TRRR(Stock Certificate) 2 FIRI L £, H&FIDO hT7 A TH
F AT RN ENZ VDT, FEX(form) & EEKIZ Lan L 5, THELES
A%

TNENORIRIZ, BRAGEE A FITFLHE S 41T 5 #il 4 (exemption) D
il BRA} & # 7R (restrictive legend, exemption DX R TH Y | BENIIHIFRD & 5 £k
FKThDHEORRD)ZHIR L ET, F(Legend)D L E 13K H A EITH
WLTHY F9,

FIRIZS 58T L7c & PrE O & Pir i ERt(Secretary) & fAZ (President) D A
L, BRECEMLET, IR —HEFUNH TR DT D, i E
EHLHoZ Ll EolmboDabt—ERE LTI ERBEIDLET,
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2.1.4.5. 5 @ J@ H (Exemption Notice)

. BlFk(exemption) DRIR IS | T o 72 Z & ZREAFREGIEBS(SEC)Se A V
7 F =T M OFEE(Department of Corporations)(ZJi 1 F H B A H W £9
D, EFEITERSL A YT i LB BN EOFRE LTS ET,

INTE )OSR DRITRE SN E T TE £ LT,

22, MEANEZRIETICKIEREOEETRLTL5HE

2.2.1. N E N B 8 (Foreign Entity Registration)

AARIEAR, ZEENWHIMBIEETH Y 74 V=T INNICEETZ2ELS 72 b
I A N B $k(Foreign Entity Registration) 23 /0 2C9,

FTHAD L SOBFLFHHEATIEAEL I 78, AEOTRE T 55
AR (certified translator)(Z iR L TH HUWLVE T,

FERNTEELES, ER2121C# LT, B B EHEAAE - Z O3RN -
FIERFE O FIERFERA FE (Certificate of Accuracy) & . MM 4EHI G (Statement and
Designation by Foreign Corporation, &R X EH o 7 /L2 M) - F1T FHE(filing fee) D
NEIFEZFEE LT, fBESINsit~E=nUL, HATH Y 7 4 v =T MNANHERETF ]
AlE(Certificate of Qualification)¥iE HNTE ET, ZIUIIFZZDOEHDOH Y 7+ V=T
I C D 4L F(Corporation Number,7 H1) 3 FLfi SNV TWET DT, ZOFFEPEX
TEWT, FFAlGE(Certificate) | I R FITHRE L TBWTL Z &0,

2.2.2. EIRHABLE S FTIN)D 45

BLE NRRR, AL ER SN Tz 6 IRITEFHIFIE & (Federal Tax
Identification Number: FTIN)Z Ht#3 L £3°, 2.1.1.5 2 Z&E 3V, )

HAYE NDOKE DA, EE3 (Responsible Party) Dt SR FEE 5-(SSN) A 72 1)
iE, SO EEEDNERATARS)D S # A#IBiE % 5 (Individual Tax
Identification Number: ITIN)Z %17 L TH H > TH B TRV & HARLHE %5 (FTIN)
DEIFHFENRTEREAOT, WERATIRS)2 B EAMBLEZ 5(TIN)Z 321 5
FCHOEAM., SHITEEHE R SFTINZBSG &3, #IT0EL 2 E TR
RNT LT T
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2.2.3. $R1T A EDEARR

HARVE N O ER OB G A EIHGE E & O E S V72 FHER(Certified
translation) & J1 #4552 5F I FE(Certificate of Qualification) & CP-575A (HEFRANFLE F =
FTIN)DEIE) D a =L, AARENDEEDHEITICIT > TEFA RO O
T A2 ENTEET, TIUIHRT 2 AEOY A T —IZ72 5 N RN EAT
NMIPBRNERR TEEHADOTIERLSTZI W, #YTIC L > TIEZFE=S$0 THAER L
TNDZEHHY ET0N, < OEHEIES$100 (LD )] O T4 (initial deposit) 2 3R
SNFETOT, BEEAND/NNITF THEA(deposit) L THWT, R HIRETEET,

23. BihiE A\ - RJEICIL @O F

2.3.1. 5 _EBLMILTEF FT (Seller’s Permit)

J1 U 7 A /v =7 M TIIH & PE(tangible personal property) D f #&VHE F ~D I
FEIC1E78 EBi(sales tax) DN FRE L IVET, BV 74N =7 THELZEHTH T, 2 LH
(sales tax) DX G L 72 D b DO EWRFBETNLY — AT 5F X, Y 74 A=THMOMBL
%54 J5)(Board of Equalization: BOE)2> 5 52 _EBLAN{TFF Al (Seller’s Permit, sales tax % 1%
I - W92 ID F5) 2 BUG L, RBLSR5E EOBIEIZ XV | w72 1345
7¢_EBURAS H 45 (Sales Tax Return) & 42 Hi(file) T2 HHE N H D £ 77,

76 EBUNAT T Al (Seller’s Permit)l L, A > 7 A > HGECERE CRIEEIZRAT L T
H O X ETN, ENITIETSHDOEEE DS REE 5 (Social Security Number) 73 4 2
TTOTIFEELTEE VN, HSREE S (SSN)B WA #IHFLE % 5(FTIN)O
HEERRE, E A MRLE 5 (ITIN)O B £ TR IEE Y T8 A,

2.3.2. I Z ff 5 7€ Bl (Business Personal Property Tax)

H1 Y 7 =TI TIHFEZEO I LB E EE PE L& PERL(Property Tax)
DOFR LR, HFE 1A 1 HRRROEEMIEZ 4 A 15 B £ TIZAB(County)IZERZ
571-L(Form 571-L) & W\ 9 FEFENZE DA T4 U -> TACHE L. #B(County))’
Z O % L CTEHZEFT O EB(county) « mi(city)\Z K VD 7= Bk CRiIZHZ - E L
THEELZ XS TEXETOT, 8 A 31 HETITHWN LET, £ 571-L(Form 571-L)
IXBEAF DIIBLE 1Z LT SN2 DT, FICEEFT 2% L2 5, #f(County)iZ
HRE L O 571-L(Form 571-L)ZRBITLCH L 9O ME RS Y 97,

233. WYV 7+ NV=TEHBHEFREFEE S (CAEDD Account Number)

BV T HN=TMNTHEBZER LSS, BV 7= MNOFREROIE
RMINFEENECF9, RS, DY 73 V=T INORHAEBGEE BT b 2
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HAHORS)DOKBIZH D 5O T, BV 7V =TINORHAEEHAERE) &
L COEZVLEIZRY £, ZOFFI3EMBAY R 5 (EDD Account Number) &
FEiEAL. & H B ¥ ) (Employment Development Department)iZ 5 L CHITLTH H W
£,

2.34. #5 Payrol)LH EE DER

KEDHG G- (Payrol)IZBDO D BB ITHFRH I G, BHETLNBEOERNZL
CIHEREMFIITLELD U TR EE 2R 7260 1T & A E DRI O 5 5-(payroll) AL FE
¥EF 2> TWET, Google T Payroll Processing Service TR 9 5 EIRIUHTE F
. FEA TR H O TIL ADP - Paychex % TI 23, WS DD RMEE & o THFIED
CHESEMESIELTEET,

2.3.5. BT A B # B (Municipal Business License)

FEFTOIFAET L HHTAN (municipality)iZ LV . SRESCFHE FEIT R £
23, AFIEETOH (city) Tid, TNOETOREREFMN T (city) |8k L, HF
$100~$500 F2/E D HEFEFi(Business License)# A 9 Z & ZHREFHT TV E 9, 5EAIZ
TZ L - TERRY T DT, FEREZHLIRF., EEOTOFHEDBLR(Business
License Department)(Z Z 38 < 72 X\,

2.3.6. F D1

FRHIZ Ko TED LD 72T A & ALFFAlRiE(permit) 23 42277 E, T FC URL
TR T30,

http://www.calgold.ca.gov/

24. SRS ER L R

24.1. &HFE S ICEDHEH

ORI LZERIZT, ) a N —0DRKFV 7 AOF#ELFHE
DFEFERNL R o — Ve & Ui 2 59$4,500~85,500, Z U2z, o~
D FE(filing fee) LRI (agent) D —4-H OEH] « IN~DESEALELE 2 (expedited
fee: %) « LD E K (Charter), Fi#EE % R1F7 5 Corporate Binder %5 D FE R E 734
$800~$1,000 2272V . 571$5,300~$6,500 < & VIDSERNLIZ A D IRk 1 FH (Legal Fee)
DOHZERY E7,
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RSNy A — DI, WETRROLOREENFE T, FTIN OEEIT
GENZWGENRZ WL D TT,

i) TE 3K (Charter) D /Ek(drafting) & 2 Hi(filing)

ii)  EEHLE (Bylaws) D /EL(drafting)

iii)  F&# A (Incorporator)/ 4] Bk #% (Initial Board) D & E4E
(resolutions) D E % (drafting)

iv)  BREUE ALK (Stock Purchase Agreement) D {Eff(drafting)

T I 2 TIENERSLT D5EI12IE, SRSz, Y 740 =T 1N
A5 N B k(Foreign Entity Registration) S BTG, S HIZFF#E TR E LT
$1,000~82,000, £+1777EZEBA £ (Certificate of Good Standing) D F&1T FE kL & & Teig %
E#9$1,000 DFF2,000~$3,000 AENTHND Z &2 0 4,

2.42. SHERSICET AR

2.42.1. IEARNICE Y M

W, T7UTINE B 7 =T MY, EE SRS ERE A 2T
STHH THEES W2V E ML TSNS, BEIMMEFEIZEARL T A
UAbREULEZEEEDbNSZS LIVERAN, B Z L2, BERFEOET A
VT, BRI THEE2Z LTV THEEES - TSNET, B
7 =T M TIE, $350~$500 DESEALEEL 4 (Expedited Fee) % % &%k} (Filing
Fee) (2B 1 CTHA 213 24 FERILAN D 6 4 IRFREH LAN O 8 e LB — & X (Priority
Processing Service)23& W £ L, 77 U = 7N TH$200~$1,000 DBk T
1 BRI S 24 BERE OB AL 5 — ¥ A (Priority Service)s Al BE T,

LW Z LT, BAEERNLT DD D RERIL, E K (Charter) 2 (2
BEL(file) T 5 721 TR — B A 2 Bk L2 1T Ui, 1 O BLX I 2
GOM2EMERDET, TITUVTENEFSLLTAY 7 4 0=712M4
15 N % $k(Foreign Entity Registration)d~ 23555 121X 2 s (51272 5 & ZTEHiE <
7ZEW,

2422, FOMOEHEICET HEH

ZAUTSHRR L AR L 7o pi LB R SRS/ y o — U
— B AD—E & L TR NE DL D 3% (organizational resolutions)<°3#E
HHRLE (Bylaws)%, MEEFA—RNAERR L T< D 1E7 T, MIZE#K(Charter)
% GE(file) L CBGED 2 B —(Filed copy)23ik > T A E TIZIFEH KT 7
IZTETWETNSL, BN TRERFHEZRE L, A 25D DITHE
IRRERR S 06 OFFUERICE T HIFR &9 2 &2/ £,
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25 BEMBRTIIERELEIIICEESL

EIZAT, 770 =TIENTON, B THNV=TENTHI, BMENE
BRI SNDGE L, BHiEANTARS, JEE LTHEENZR L INDIGE L, AR
HIC TR DASEF GRS LD 2 L 2 BB L £T,

EREEETChRWY v — g COBEEECKEEH ORI A B xR &
LTWAEH, HHVIEIRCF v —DA v FaX— g & L TWESENREtR
SMORATE LTS Z ENEL HY . TOL TN FR#ELOLFTZ BT T
WMNZ IR ENEE LTV A Lo cidFEm LIXR A E TN, RORBR T, 21
I L TRWEE OIER L= S 5% BT D k2 72 EHI1X, Eak(Charter) D X
INTMNTBFE(file) T D b DIIMEN HAIVUTHEEINETHORRELTELWHD
2725 TN T h, EAUCHBET 2MOEFEFITEE 2 2 MER HH Z HIZA G5 HI03
%<, AR TF v —F v EXVEOHBBREZ N EERFO—ERE LT, St
SLAZBET B EHICREA 7200, T E TIAThbN St OERIT A 21T > T B A
MIESBRHER A G- ST\ ey, F&2EEd 57 =2 —7 U ¥ = 2 Z(Due Diligence,
BIERHE) TS T BTN L A SN TEEZEZ DNLBNTRILS D 7,

BiHE N2 100% =& U CTHkleiE = L, SMBOMBERER DT 2 —7 U ¥
= > A(Due Diligence, EFEE) 2 ZET D MLENR2VIGAETH, SR T 5
FHIIAHER DD L, SITOREZRR TEX R0 o720 SRIT0 b A& fifi S 4T
EANTERDPSTZEDPWVIFILEH Y £, BRIEADIETH D 2036, HiE-
THHIENTH 500 X 5 ITHFBRE R SFTINZ HiE L TLEW, BFEIZHZ
- T [HiE > 72 fFLH 75 #(Tax Returns) Z i (file) Lt T CWEER L H Y £9, 2D
A RT w7120 ET LT, B 7 HNV=TWICEEF 2T DITITIEFIC
A THMER FHRPBATEETOT, R#ELTRVWEETNEIIAA—-L TN
RNEDOHH Y | % HERENS O X DIERBH AT 5 Z L2 haEE A,

TENS, F#ELAERESTIIRANEW &V HHRTHRELTRVERIZ
I L7 R, D IR L O ONRWERIZ O R -720 | F#EEEHOREHEL LD
WIBA LR EZ I TLHREMEIIT2H Y £T DT, AR SLOFHEE
(TFr 3 LAERFG I RIS NS Z 2 BEIDEL 7,
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3. BEAMBOME - HEE

3.1. N ~DEREE

3.1.1. BV 7 =7 FR#HEZE(Statement of Information)

IV T A N=TIENKR YTV 7 4 v =TI E N Gk (Foreign Entity
Registration) L C & % i N2 THEAFE IR & F(Statement of Information) & M B £ E
(Secretary of State)lZHEH L 72 1T 4uiE 72 £ A, T, IEANOFTEM - Y 7
=T MNOAPLDOEFT, BT T B (officers) D4 FIf & AEAT. BUkE (directors) D4 Hif
EAEAT. EEICEE AN (Agent for Service of Process) D4 Hij & FEFT. N 235 %
DT, $25 OFEHE H(filing fee) DS A EE T,

Z DR E(Statement of Information) DHEH 285 & | K B (Secretary
of State) 3=t —IRf{E Ik (suspend) L, SAEDMNIN TROIFIT A% T DHER A 2L 1D
Hil, AR AL ZMANBRETE DL LIRS TLENETOTIHEEL
AN

312. T U =T ¥EANEZEF H L E (Annual Franchise Tax Report)

T I = TIENDSGEIL. B 7 V=T OFRHE E(Statement of
Information) & FIEED Tt & 2T 7 7 =7 CTHITHOMERSH D T, T 7727 D
EIEIE NEZER P 45 #E (Franchise Tax Report) & FEIZ AL, Bt % (directors) « TR &
(officers) « VEERER A (registered agent) DIEHRIZIN 2, FEITHERAEL S G L. R
& FERRITIG U CRI T 5 15 NS FEFi(Franchise Tax) % [FIRFIZ SCFAVVE T,

32. B ERE - B

3.2.1. KERSDERE

Rt (Corporation) | L AR AR — B3R #0222 BRI THURi1 23 (Board of
Directors) D EiEe, Hufh1% 23 (Board of Directors) 23 #1575 & FL D FRIRE & Figs
F(Tax Returns) & KB K OV DM OB HE R FHOWRE L T HLENH Y £, EHEH
iE(Bylaws)ICER ERR S OBME B ZBUE L2 L7 0 AN, —F0 5 HLOKE
DHARAD, HDWIEERACHERZEET D 2IZREDA OREDOHR ZRETHZ &
HTEET,

“

Fz, EEHEBylaws)IZED LAV HED 725 60 HLANITHR S DS BEE S 1
RWNGE . HOWITRBICEBES NGRSO BT 6. 15 7 ARS8 g I

“
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TWRWEEIE, MREDSHHFTICHEE L, REfes 2B 2 HeH e & Bt
RCHLTHEHL I ZENTEET,

R F S (R ERE) OMIZ S | 54 - E3k(Charter) + #EE B E (Bylaws)X°
Pk £ (shareholders agreement) « BeE K EE CTHEDAGRNR ML E L EDH TN HEHEL
IR EERE, B ZIXEE ORI, EFK(Charter)C3E B L E (Bylaws) DA F | FIZEHL Y |
MRAIEIT, Bkt & =4t & OFIFEF & 70 5 Bg | % % Bkt < (Board of Directors) /)’
IToTeh. TORBRELT HMENDH O | @ EEHEBylaws)IC S E T
BT AMELZTED THY £,

322. KERESOBEHE

Bt DS, MRERSOT X TORBFHZHEFERITIE L TR LEN
BV ET, ZOBRBFEITHNIHRE L TBARELOT, MNRITHLILEITH Y
FHA. RFERSZHET D DIIREE. LW IGEIE. BREN. IREEITT A
VA 2 & CEMmRGE(Written Action) & T A5 Z EH T ET,

3.23. KERE=OBRESET

FRERSIT., EEHREBylaws)IZFFBIOEN 2 WED . U 74 1=T M
N & NSO PTERSE DR E OGFT CRRMET 2 MBI < T X TORMEFE LA
X7 S BREEN TE DRIV S TR, EifSik. B 7 T2 0 H1ETHIE
T5H5ZEHARETT,

3.3. Egﬁﬁ’ AE EgBoard of Directors Meeting)
33.1. R3O RE

3.3.1.1. FFRRE

BN M E R (Charter) & B FT(file) L TRAEMNERI SNTZEZIC, ik
A (Incorporator) |2 f5 44 14T = AU 7= B #) D Bt 5 (Initial Board of Directors)y, &
K (Charter) DIEFR, HUffifx O(L:, AT B (officers) Dfafh . FDOtEDKHMK
DL BT DO Ok & 72 FIHOMKEIZ IR (Organizational Resolutions) &
ITWETH, BEIL. TORBEREICL > THRESNUOR SN ERZIC
BUTH B (officers) 540 T D IR 21T 9 T & DN E HUE (Bylaws)IZHLUE ST
WET, FERIE &P 25 E(Tax Returns) b AR L0 KGR &2 Z & 25k L
LTKRT D2 L b, i Z OFERIFIRESHEOREFHTT,

Page 27



3.3.1.2. OB

I OFREFEHEEOMIZ G, EMIICERE R S 2 B, 5 D W ITRERFIC
FeRl i « FEE I35 (Special Meeting) % B{# L. Eak(Charter) « & B E
(Bylaws)IZ HuUfiif = D ARG 2 23 % & BUE STV DRI, FUEIZITHR
ENTWARL TH RIS E > TEHEL AR SN D HIHEICE L Tl
L., TOHREICEAT 174 - IREDIES R TR X CARBEZ T2 HE
ERIT4 - RETH D Z & ZEIIIE L TR 2 ENRETT,

3.3.1.3. E @& (Written Action)

FEERIHR e 2 B L. #FHekaEk T 20 0 12, IREF I
A NBL &9 5 EmPGE (Written Action) & 355 4 A[GE T,

3.3.2. Bufitr =@ OBRESRET

B, $RCA Y 7 2 =T INTREST 2 02372 <. T X TOSMNHE
R 7 < BEEN T X DRIV > TUOUE, EBFESE. EF 8BS0k
TS 5 = & b R TT ., ST ko TILEE HLE Bylaws) THIE ST % [RE
LTWLEAabH D £,

3.4. ARX &1 F§E & (Corporate Formality)

FEERS OB « TaCHGi R SO BME - IREOTLERITHANITRE LT
KRELOTHANBEITHLZSLETIH D FTHEAN, OO TFHE IXAXNSH T &
(Corporate Formality) & FEITAL, #R=F1(Corporation) 23K 3= & (A B DVE A#& 2 A4
ZHDEROONLFMD—DEINTWNET, o TINGDAXFHEE
(Corporate Formality) % 5F 5§, #=USFE(Corporation) & L CTOFRB L H &, LA
ML OEREFHEET 2 A -T2, &t (Corporation) | I8k I D (alter-ego)
ThdeE LT, REOFREEELGEIN., OB EFERERELRENEREMT
ELTHRDLENDGAERHDL SN TVET,

3.5. J D BiFE B 45 2 (State Tax Returns)

AR, I ORI 5 E(Tax Return) & & B, B U 7 b= T M OFHE 5
#(Tax Return) b 1] H NIZHRH(file) T 2 M EXH VD £,

Page 28



Z DM OFiHS H 2 E(State Tax Return) DFEH #7685 &, IEABUE Y H
(Franchise Tax Board)23 &%k % —Rff5 1k (suspend) L. SAEDNNN CRFIT S %2 T HHE
FEZELIED B, 4 LR U4 ZMEREETEL LI >TLENETD
TIEELIEIV,
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4. HEPTABOME - EH

4.1. Bk %% (Board of Directors) & ¥k 3= (Shareholders) D 1 &

SAEEE RS HBICIT, B ESNTER ZIE L. BREDR T ORE 2 AT
HIREETDMLENRDH Y £77,

42. EADER K

421. BV 7+ NV=TEAN

Bt EMREDOWRFRIC Y & 3& . JNEEE (Secretary of State) |22 A fEHLH
8 & (Certificate of Dissolution) & #i£ Hi(file) L £ 9,

422. 779 =TIEAN

4221. TI T =2 TIN~DFEEZRT

UnE

Bk EREDOWREERICH & 5&, 77 U = 7T Mt (Delaware
Division of Corporations){Z % A fi# % H i #(Certificate of Dissolution) Z #£ ) L £
ER

4.2.2.2. ¥ ABiH & E (Franchise Tax Report) D12 H & T

77 7 = 7 N4 (Delaware Division of Corporations)(Z 15 A f# 5k H1 5 &
(Certificate of Dissolution) % #& H(file) T~ 2 BRIZIE., HMEHAE £ TOIENFZER
Hl 27 #(Franchise Tax Report)Z 2 CTHEH L, RELV DL AN FFEB(Franchise
Tax) X HIVLETIILDLRIER D £H A,

4223. B Y 7 AN =T N ~DEEEE

JI#5 & B (Secretary of State)|ZF-2EH V) 1 L M5 (Certificate of Surrender) %
fEHi(file) LE 7,

43. BREBED
FITRETOEEEICAREBE CEHIBENONIIRE. FET2LI THEE

NENDOBEHEF I FFIC—ELRTHEETHE LE T, €O LTERREENHILIT,
7E K (Charter)|ZfE > TEREIZHEL L £7,
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44. KKEBHERE

ORI & E (Final Tax Returns) 2 {EAK L. WERAT(RS) & MBLE Y J5
(FTB)IZ# Hi(file) L T —1F¥% 4 T,

45. st o - BEREICEDLH A & RH

451. SHOEE - FERICEDLIEH

OB REICBEDL2ERIZ, MR -TERE W) Z BRIV T o7
 CHELNERFEBITORRICEN D DD, SRRSO X I\ r—ke %
ML TV DR LAERFEEINIFEETT, TTHLBEFEOKEFEO L O IZHh#E L
BRITES LR XK O OFH LW Z 81220 — BT R By,
EIEE A FHAN, IN~DEEEfiling fee) o ECEE A (agent) i f&AEE D H (fee)
DRINNGY « BeAKAEE DO ABi(Franchise Tax, 7 7 ¥V = 7 204N 2. Bk
2 OIERRGEE OMERR O I L H A% D65 T$3,000~$6,000 < 5237 %
(Legal Fee)D HZ 72 LW E T, HAA, THRORWZ T HEMIZ, HERIZOWT
T LR EEEITICHERT 2BERITNT, ZHUTEREO L DI »HEH T,

452 SEBEICET SRR

452.1. IEANBTRHBEICET HEH

WE . SEEEET 25610, BBUEE R > COTREORIE & %
BET 72 WNEA ZBRNIE, BEIEEO L ) ICAS T ELARVDO THREGLESRIC
ESCALBERL A 40 5 2 L I3 TT A, B A L2 Th, FEHEMIE S TS
ML TS NDETH 22BN 1+ AL BWTY, 7272 L ZHUIRIIC L - Tik
M OFGEBNIEF ISR L b H Y 00, HANCHRH#E AR FEITIC ZH
RENDZ L ERBBONZLET,
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5. BV 7 N=TFT OBE

5.1 88

1) T AN =T MOFEIE, FifSFi(Income Tax)lZiE AFi#S 24 JF(Franchise Tax
Board: FTB), & PERL(Property Tax)IL 4% Af(County), 72 _EFi(Sales Tax)IXAIERLES Y &
(Board of Equalization), #55-J R AT #38i(Payroll Tax)( & H B % /i) (Employment
Development Department: EDD) & il # OAHF&AEY L T T, Lvb ZNEIDHEY
HELRR 23 2 L2 Uk B OB E % B (Identification Number) 2 9 DT, L <&z TxilL
LBRWERELLTLENWET,

5.2. 21t D1k AP i (Corporate Income Tax)
521. BEE - BIMBLOHR

L4075 NFT1SPi(Corporate Income Tax) (338 R & 2 402 7V A R 445 2

(Tax Return) ZHEH L7203 AUE72 0 £/ A, MR, @EHIEHRBE D 2 7 A R
BHINEFCHILL3 A 15 B TTHR, EHHFE(Extension) Z (I IXHARIZ 6 » HH#
FRAER S C9 A 15 HETIZARY £9, 7272 LIBIBLA H 5355101%, £ OMIfT
HIBRITIE W] F 35 (Extension) THIER ST, 3 A 15 HOE ETH, ML, BB
OMTHIRITHIR A 225 3 4 A, IREHINEFETHALIL 4 H 15 BT, Return D2
HIRRIZIIZR B 205 9 » A, 10 A 15 HTY, THPLH &5 E(Tax return) 3 ERL T
TRTIURBIBA S 2008 9 b b T AL, BHEELZIBINIBLO IR
FETIERT 20, METEZOOEFE LV HXTMHT2008EE T, bk
12, 3.1.2 THRA=T T U = 7N Dk NF R (Franchise Tax) &5 H O LW D TE A3,
71V 7 =T MNOIENFTERLL Franchise Tax & FETIVE T,

2014 FORRT, HFIXFRBFTE23$50,000 F TiX 15%. $50,001 55 $75,000
FTIL25% EIRNTT N, FNEHZ 5 E$100,000 FTH 34%, $335,000 F TH
39% & B30 | MBLILZEE D C Corporation [F—7: 8.84% CTT i, bt sd &R
HC—FBEAFEBRNENE SN TWET, Z ORI 2014 40 iz TR
WK ERE S OWBE O P Z 72D T, 2015 FLFRIT TN A AREtEILH v 77,

INBLIE, FXSL 2 EE D ORAEE DO ERAKFBIAENS$800 L EH HILTEY . RF
EANTH-THZIUIEEL A 15 B2 ARBEOGA) I3 E KNS 3 » Ak
PINIZ ZHA D LR H D F97,

22T BN MBIEEEITEATWADIIARENE S NET &, BIEHIM G,
T EAABL(Estimate Tax) DAt &2 BHAT T TR . IREHNBEFEOLE, #ERIC
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X4 H15H, 6 H15H, 9 H15H, 12 A 15 BE CICENETNRF TRAKBIFED
25% * 50% * 75% * 100%., IMiZiZ4 H15 B, 6 H15H, 12 H 15 BETlcZznEh
RECTHRMEBIFAD 30% - 70% - 100%, ZfAfF L TRl tA, T
512 A 15 BIZIX T EMPL CREBIEALL EZ M LT D139 ¢ fBH & 3 (Tax
Return) Z {ER L CA T, ZNBARE L TWIULBIARLE 720 £,

522, =% Y —# v 7 X (California Unitary Tax)

EIFFIE TITOKREREAN - AT EMRIEOBHENRET 5 TOE TR,
WH . INOBIETIZZE OMANOFISEIZT OBE « BB, B U 7 =7 M
a=% Y —% v 2 A(Unitary Tax) & FEEAL, BV 7 V=T INOEIEE O
BaBET 0, 7Y 70 =T MNHFTGRBL(Water’s Edge) 2 &R % &9 Jiik
DO ET, BROZ LN B, HAEBEDZEERE T HAVUTINN TSR Water’s
Edge) Z1BRT 20T, BHIEATHSETH-> TH, £ ORSAHCKRIEDH
U OFEIZHEFE L T LHEEITIE, TOFERLZIRBIAME E AR SN ET
DT, &DEITINNFTERPL(Water’s Edge) # 18R 2 2 BEN LW T, EERICZ
DIFERAZTDHMNE I NIE, ENENOSHOERFIZLY FTOT, KFHFFEITEL
IPE A Y T A L AEREEATIC RSN Z L2 BRI L ET,

53. 4 @! Eﬁ (Real Property Tax)

AEFERL(Real Property Tax)iX. 4 1 H 1 H KR O 3G A B pE O IREl REA AR
b L LT RS TERE 2 A B (county) 3RO . EEEPEOTAE B SINET,
Z OMBLERRIL, AN E OFTARE SIS UK R O B EAFE 3% B A Licd
DL UTEHAE LTl & RHIFEHIBEDO W TR F &R0 F£3, DFEV DY 741
=7 T WL S ARBIFEDOTSAMEN EH L TH, BUED X S IchigmaEs L T
H5%EZiE. T o & LARNCEUS U7 N OBl B ERE I T AIRE 0> B 84 3% L BA- L
NLUEFAN, FTITEA LT2SE13E OBUHIEE (= HIGMER) 2 MBUSTER & 70
L7280, [ CEMEO REFEZ FTA L T CHMBUEEENR K E S BB D58086 0
£7

Z ORISR S EOWTEE L7-FEAD 50%% 11 H 1 H, 7%V 50%% 4
A1BETITHMNLET,
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54. Q! Eﬁ (Personal Property Tax)

H)) £ (Personal Property) (DWW TIX, ENENOFHEFENEFE1LH 1 HREHEOD
HOORAET 2 HFEOMIZHET 2B PEDMMIEL 3 A 1 B £ TIZHB(county)IZ 4 L |
Z % & B (county) 23 BZFHAM L CHIBLELMERH 2 1 0 TRIZHZ A L 7, £
DOBFDOMATHIRRIT 8 A 31 HTY,

5.5. 3¢ L #i(Sales Tax)

BV 7 xN=7 O5E LFi(Sales Tax)iE, iBFEEIL7 H 1 B22634 6 H 30
HE TT, MAN—AORETITZ <. Af(County) * T (City) 23 ZIZ VA OFiE%
FRERELETOTIEFITEMETT, 72720, BB RITRKHES ~DOFFEIE
(Tangible Property) D752 L7211 72D T, # U 74 V=T NN TEPEZRTET D FHE
1L 78 _EBURAATET P (Seller’s Permit) & HifS L C52 _EBi(Sales Tax)D 452 L 72 i i 7s
D EEAN, BRIBEPEKEIHEE TR, BB e LTHR L THE
T2, Bridnn offifiamEEICRY £,

REHBEF ~OTE LR HIUX, BRIETE) DU L 7258 ERLZ A MBS 4 )5
(Board of Equalization: BOE)WZ AN L, 80U -8 A F(retur) 2 1R 2 WD B
DETH, D TRITITHEIFFIC—ETT,

5¢_EFi(Sales Tax) THE T & (X, HHBL(Use Tax) T, H U 7+ /=T M
T TN =T O5 EBAZLDOTICEHE L, B 7V =T TR HIAAL THE
ORI L= &1L, 72 _EAi(Sales Tax) DBLRIZH & SWTRAEEZFIRE L, HEE
(Return) {2 AL (Use Tax) & L CHEHE LT X2 ¥ A, MBI Y4 JR(BOE)
D5 EFi(Sales Tax) DA T—FLICTH DD DILZ O HFL(Use Tax) T, T H A
EHELTBLRWEZHRETHEST N T LT 289 MBIZRD £,

5.6. 5 5-Fi.(Payroll Tax)

Y T FN=7 ORMAFEEHAERE)NT, WEEBIZHA S KBEITR L, #H
D#&5-Fi(Payroll Tax) & N D #45-Bi(Payroll Tax)Z JFURMIN L, ZHZ N ER AT
(IRS) & J&& H BAZE JB(EDD)IARAT L 72 1T duid7e 0 £8 A,

I I3 SR B AL 43 1 (Federal Insurance Contributions Act: FICA) & 4%
[ i (Federal Unemployment Tax Act: FUTA) (Z4% 5 Bid: &6t L £ 97, fES R
HHAVEBLUFICA Tax)id, 6.2% DL {REERL(Social Security Tax) & 1.45% 0 EFEIRIRFL
(Medicare Tax)x =L EEEEN TN ENABELET, TThOaHAHEIT 7.65%T.
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7.65% % HEEB OG0 DR L CRAN AR EEH U TR L E4, KERRKR
FA(FUTA Tax)lX, 0.6%DBiHE T, 22T 0NAHE L., K50 9 BHARMS$7,000 £ TO
SIZLDBEONEFADT, WEEE— ANYT20 4842 28 EIRTY,

M1 R ZELR IR (Unemployment Insurance: SUT) « & F B % Bi(Employment
Training Tax: ETT) - k&% # (% (State Disability Insurance: SDI)Z #iff L £ 3, K¥EMR
B(SUDILIEH 34%DBLR(E R 3 ELL LA L T2 H A, 20 BEZO
EORERB D RFERBEZ B5 L2 AVEBERIL T Y £ THERIEER - A4E72D
$434 % LR & L TR G-Ik S, Bl L Ed, EHBRFEB(ETT)IX
0.1%DBLETEMMEER —~ ANU72087 & LR E L TG FEICRESN, Zhbs
AL E T, BEEFRB(SDIIL 0.9%DBiIZE2015) THEMMEER — N 472y
$939.40 & EFR & L CTREEBNAM L, SHNUEHER G 3HEEED B FERR LT
LET, CRSNET,

T Oz, I AT SRL(Federal Income Tax: FIT) - N ATA:F1 (State Income
Tax: SIT)DOPFHIRBUN & SALIZTB DT TR Y | #H - N O oks 5-Fi(Payroll
Tax) & & H 124 A TR U726 B 77 & St A S 28 - INZEHITfs L,
PN S E (return) Z IR T A M ERH D £,

ZOEITHY 7 HN=T - KEOK G-Bi(Payroll Tax)IXEHMEZR D T, WHAG
BALEIIANT O BEZERE 24 5 DR — KT,
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6. WV 7 x V=T OEREHRE
6.1. B & E A (At-Will Employment)

6.1.1. FEE E F (At-Will Employment)

ke AN KIFERIO BARL B2 Y . B 74 V=T 85D, KEOREHD—
PRI, THEEJE I (At-Will Employment)] T92%, = OREEJE H(At-Will
Employment) & V5 DX, [JE B (employment) |32 3 O H HEE(At-Will) THE
SE L. EBNZEE L7 (Bxplicit/Express) 72 & MM RN R Y . LB E(B S, 1]
KECH, WRDH2HEATH, BHBMREZMET 22T 5, LW0Wo D TT,
DEY | HUIEEBEZVOVDR LR THEL THWVWL, HIIEEEL, W
DV AHBEHTEI L TH, L) Z & T,

Hodlt, WhRBHEATYH] EWVWoTh, EOHFTHETO Wb
) THY ., MEMHANECKTALOTHIUL., FNEBRIUET A2 L1
RMRIE L 700 . HERMEEENE D T, EELMEMRHBOF L LTI

- NTE - PERI - B E - 528 - MEEm Y
- WE%”
- [EE(Disability) (FKEE: 7L a—/Lhig - FEDHELEHETOT
THEEY
NV ET,

6.1.2. EELREEEH

6.1.2.1. AFE - 5] - HEE - Z&F - Em

I 1964 8 EMEE(Civil Rights Act of 1964)D % A /L =7 - (Title
VIDIE, AFE - PR - HEE - BEIC X DMEERN 2L T ET, ko v
¥ )L/NT A A N (Sexual Harassment), Wb D 7 T (TR K DIREAE
BDO—2DELE SNTEY, ZOXA ~tE7 2 (Title VIHDER D—>T
T WEEEDNIME S T BA - EABREE - BENAES £ TR Y
JENFLH & & T A BE 9 5 AR 7217 % (Adverse Employment Action) % %412

% Cal. Labor Code (“Labor Code™) § 2922.

27 Title VII of the Civil Rights Act of 1964 (Pub. L. 88-352) as amended (“Title VII), 42 U.S.C. § 2000e, et
seq.

2 The Age Discrimination in Employment Act of 1967 (Pub. L. 90-202) as amended, (“ADEA™) 29 U.S.C §
621 et seq.

?  Americans with Disabilities Act of 1990 (Pub. L. 101336, 104 Stat. 327) as amended (“ADA™), 42 U.S.C.
Chapter 126, § 12101 et seq.

0" Title VIL

' Burlington Industries v. Ellerth, 524 US 742 (1998); Faragher v. Boca Raton, 524 U.S. 775 (1998).
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32

33
34
35

LTk, AFE- MR- HEE - REEHAICLTESLZEO LD e
NI SET 0 BEte)E T2, Lol ATAL XA MLt T L (Title
VIDIZZE L L CunhEd,

Y 7 F =T IN DN IERE M JEEE (Fair Employment and Housing Act:
FEHA) DOSZRETIIAME - M5 - HEE - RESz, &M (AL 30,
B A bt 7 (Title VIDRIERICTESE B CMAE R & 2 25 U Tk 477,

F7. BEREN 50 ALLEW DA TS EIR G Bk L CE A% 6 - A
PNIZEZ ANFIZBT 28 I F—%21T9 2 EMBEEMIT O TWETS,

I BT, EXEBENEEZENDOFF 2 % LIz Z L ITx3 2 MmiELE
(retaliation: fifJE « JBfG - KW A RILA~DZETE « BI|DOHZEFT ~DHiRENEE) % B
LHZLITMLLELLNTEY,, EX LIEGAICITHREREEESE T ET

34

6.1.2.2. @R

EILD 1987 4F- D Ji HIZ 1T 2 F-ln 72251 £ 1V (Age Discrimination in
Employment Act of 1987: ADEA)& 1 U 7 4 /L =7 O/ IEE A EE (Fair
Employment and Housing Act: FEHA) CI34F#nIC L DA A 2L T TRV |
W7 BIEFICBE T 5 ARF 7217 Z(Adverse Employment Action) &, 4t & Bl
ICLTATD 2 EIBEETH Y HEREEESECET, B, v
TAN=T TELY FEAN, BARAOEFERESELZ0EFE 2 THD
BIHHENICHEA L LD & LicstndH 0 | @O = 1) S R FE B
(Equal Employment Opportunity Commission: EEOC) 28 KE& X% L7277 — A3 %
D ET DI, KRETITEFRBEH EIT&#E L e £,

T 40 I A X DUEEBZME L. T OWERD Z OFRZENNIC X 5iEE
IETHDEWND 7 L—L% U 7 4 /V=T N OREE N0 BB & B
(Department of Fair Employment and Housing: DFEH) (2] L7356, 4FEHn2 g
HATEHR2NWZ L2t GEHT 2 BEEZAVET O TIEELSTZE VY,

6.1.2.3. 5 {K[EE (Disability)

HROEE 2 F>7 A U 71 ANE(American with Disabilities Act of 1990:
ADA)YRH U 7 4 )V =T DEEH 15 (Disabled Persons Act) Tl & (K[ E 2 B H

California Fair Employment and Housing Act (“FEHA”), California Government Code (“Gov. Code) §§
12900-12996.

Gov. Code § 12950.1.

42 U.S.C. § 2000e-3(a); 29 U.S.C. § 623(d); 42 U.S.C. § 12203(a)-(b); Gov. Code § 12940(h).

29 U.S.C § 623; Gov. Code § 12940(a).
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ETOMEER LT TEY . Wi R AICET 5 A FI 21T & (Adverse
Employment Action)t, 5 BEAY 72 A& (Reasonable Accommodation)| % $2fit
I, BICHERREELHBICLTTH 2 SILEETHY . BERERTN
AL FET, BROFIZBW DT 20t LnE A, RS & ikkEE
(Disability)d>—>TdH 0 | IEHRZFRHIC U7 REEERBI(RER A - I8 - A%
(St AT S G B

FRBEEN DIV ERNTERWVOENLRE LT, JERA LRV &
W DITER, LW O DR BARDOEMEIZENIZTIZE> L2 5 TL X 2D,
KETIE, FEREERSH-> T, [HEAY72EE(Reasonable Accommodation) |
EZITIUTHEONEF U LD IMAEFENTE 070 61F, FIREE IS
BT HEHEIZIETTEEEA, [HHA72ALE (Reasonable Accommodation] %
AT TChH, TEEARM 72T O R RE(essential job function)] % H 772054 %
fr& . ZoOfEEdisability) Z#BLHICE L7, BRAZRE-72D, Lo Te
J&E FZ B84 % R F 7217 % (Adverse Employment Action)l &k & 72 0 £47,

6.2. Bt & 28 IE #1 £ (Non-Competition Clause) (3 #& %)

BN - fRfE LTS EEE D BAMAIZBR L7V | BiET 5 R AIHEHET
52 e EBIETAENHEL. AARATEREOMDINTS X< HDEETTN, AV
7 =T WETIRIEZERIR O B H A2 HIR9 2 20T B TRE IS 0 A,
TH., Helik L 72 F 23Rk T AT L7z E 2606 (Trade Secret) 2 i3 2 2 & 22814
HZLlITEET, TTH6H, fEAHLEEmployee Manual) + f# & i %1(Termination
Notice) * JEHZMET, &9\ D 17203 FEF% (Trade Secret) 2 O Dt FHIZ 7% Y
THENZEHLALED TEBLERNHY £7, fRE LT, BHRAMZ/HER -
Frd 21213, HICEHEE (offer letter) A ) L ChfE & H (At-Will Employment) & 3%
DT, FHICENENOY G 2 et LI @5 o AR OfFifE s A r R &
WO Z TR ET,

63. EXB DA

6.3.1. B BT & Mk %5 7 it 3 (Job Description)

HAROBRIZET St KERASH TEHBE T LD T, FED T (ob))
IZPRE S NFEHAN, KETIIEBOERAIZIE, T 20 THE(Gob)) = EF
HZEMBIREY, BRAIZZ D THEHEGob)) ICRESNET, TInDH, TED

3 The Pregnancy Discrimination Act of 1978 (Pub. L. 95-555, 92 Stat. 2076, S. 995,), 42 U.S.C. § 701.
37 42U.S. Code § 12182; Gov. Code § 12945.
¥ California Business and Professions Code. (“Bus. & Prof. Code™) § 16600.
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£ 5 7t FE 0 T Gob)) MY T200%T0, YO XD REREHDL.
DI TREZ T CHAZ TR LTI 2T T 200, EFOBRM - MREMERIZSH 5 DD,
EWV Y THRESFEIR E(ob description)] #1ED Z & BAMLE T,

6.3.2. BHLE
6.3.2.1. RALE

TS e E(Job description) N TE 72 HR NS ZH L E9, xRk A
V7 A R HZRETETRORARED FIENH O 308, EFHORKRT
X, AMIRESHZME 5 LINET 2R EZADT TETINET,

6.3.2.2. A#IREES*E

B AM AR EDT Y 2 XL —ITIXE% - HERROEL 2 A\MIRIES
FERELSL L TWET, FFRICEKTHHREBPBEARADZ WD 2: ?63?) n. AR
i%(%loﬁn_<§ﬂ5k5%\iﬁ1 B DO AMIRESITIE, B Lk
FHDNRH S NG AT OFERED 25~30%% ﬁﬁﬁ%&bf&%bt FEN
FHNFET, Aﬁﬁf HiZ UV ar XL —DRI T 3 Tho ThAaKIZ
*AF¢%&?&¢ ETNENDRKRE DOV XA NEFfoTWzb b

ﬁﬁ@%é/?ﬂ?%ﬁbfwi# FEAMIRESAIL, LR LT

TEEERIOA 7 V== 7 $1To T NHD T, SFOBEHAHYEE DA
E@k%<%ﬁéﬂi?o

KD T RTUINT 200X, ST RARE &3NS, K
T % 2 T AR SALITZZ N E NS B ISR AR S 2723 0T, [F UGS
%ﬁ@@@Aﬁﬁf DRI S D &, EHEINSE L TE T A AR

DD BRI SINDEAEN S A HDEND ZETT, TOHAE, Fou
_Ffﬁﬂ JEEE L CE O EBMIZTEEL L TR0 & AMIRIES LM
RSt AMIKERMEE DB THLH DI LI ET, TThD, %t%k
%<@Aﬁﬁf HITHEET A2 L0 5. WL OO AMIRIESH 2 AT
YAHAEa—L, [RUT AT 1 L0 2 12D AMIRIE z:ffitj‘%&%?ﬁbfj?)\@
= =TI EDD L EBEDOLET, £, AMIRESMLZE
725, AEORNAEIZH S 20T NRELEZ BT ER T,

6.33. ABERIOEFARA IV —=7

IGEEDBREERL S LI, TOREGobITHLEE L B 2 50 - Bk - BRERE
ﬁM@Eﬁ%%ﬁfﬁﬁﬁéﬁﬁ%%%wi?o%%%hf% NFE - A - HY
HE - MEER - FIREESZ G EICEME ZER L TUIWITEEA, £, 20sE
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FOBRBEEDIGEERZRA L TR E, MaEREL L CHEEagia 28R L2
Dtz L TR Z 2B\ LET,

6.3.4.
6.3.4.1. LTIV F 7222 & (“Don’t”s)
- Fsrmiad
- NFE - AR - HEE - BB OWT:RRD
- HIRLTWDNE D miab
- MEERR (FEENE S Y EFRD

- BIREERHDNE D BWIEHEREEFEND L Z NP A THIE,
T DOFEZ AR Y FEH Y 15,

6.3.42. FTRX I L (“Do”s)

- EHEZ(Title)Z 5 2721 TR fFEORNRZFHEL W2, #Ek
[ - S M - SRIER - BLASE - KB (vacation) « 55 ARIR(sick day)¥
MBS L L AT 5, TEIUINER Y R7 7 (Employee
Handbook) % 2% D H—%,

- [EFEONET, £H LTHXRITTUT b RWEiEEZ R, T a3 T
TELME DD, HDWITETT DI B > D) (accommodation)
DLEIINE S haemiad,

- BWEORTMAEER L. FOZEEHH - BT LT ND AR
WILIEF O b S, FENE D N EHERT D,

- WEORTOREF Z (title) + REN - B 2=, £OZ L AFEH -
HAT LTSNS AR WIIE LT OGS b ada, FHENE D 2 ilEd
ERAR

- HRER BT SO T A R EITV, BB 2 BUE TEE OBS &
R DRERE & D,

- EEEE AL EO ATV, TN ENOEEE DB RS ME
DRl R 2 fidk L TE <,
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6.3.5. HREZBIR

A — Y Moo b, HEEE ORIl R 2 82 T EOfif 25 Lz
WNEIRET 2 Z L2 £9, ZolmRETiE, ThThom#EE Otz b
EWZ, EOWVO REREERE Ler ikl TR ZLaBivLET, bHA5
Aoy T OWREERDVER « A - KA - HEE - PHEm - S IREE S OEL R
HTohoTUIWNITEH A,

BHINRp o EMMEDN, BN RITN o o DITEEREBIZ L S
L] EWIRA BRI T EIIEEBEICHY £T, TORRZ, BB T A M
RETRELY, BEBEFOFB TH-TH, REBIITN RN, BIERNRHH L
R TE D ENEFICEETY,

6.3.6. % FH 8B &1 E (Offer Letter)

BHLIEWADHEE LT b, BRHEAIE(Offer Letter) 2 1 L £ 3, SR EHIE
(Offer Letter)|Z AN A E LT DUEEB OB RN & 8B REZ B A WICHERT
HHOTY, EEAE LT,

- FEEEH(At-Will Employment) TH 572 6, 2D Z & ZHHEICSE VTR
<,

- WEBORHEIT, BB EOREIREE L, FUTBE L L TEL,
(PRI O FLA T — TR DMk e 2 fRAE L 7B & iRz v,
— PR CRE T A BRI — o O B2 BRI T HBILEE-
TLEWVED)

- T E%](Report To)] #BHREIZ: ZDHEEBOEED EEITHETH 50,
HENZONEEDOEHEEHEREL AT 202 EIC LW EEEA D
RELL £,

- [H#sRCiR#E(Job Description)| & CX A7 HfEICREE LES, £
ANIpZ EEDRSTHbMNATL L) IT@HALEEA, BEdhE
(Job Description)tZ 1%, fAI(BAZ~DFEAM « E5] - #HIE) 2 koD 5 HERR
R& D DNIRNDD, FOMEROF 2 MR L TRRIE e £8 A,
NA AT VT M(Vice President)% DT 74% B (officer) & 72 S 5
FEX({tle)x 525 L, FRTHIRLZRWERY | Stha2 & L TEO%
fiifh 9 DMEMRZ G- X 7o & 72 SN D O THEDNLE T,
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6.4. #& 5- (Payroll) D 1 & &

1V 7 V=T IO G-(payrol) XA D 5 5, AAREDEBRNZH Y | HE
FET AL DIZHONWTHRE T,

6.4.1. 5518 FL ¥E 1L S 22 A) (Exempt) & % 2 (Non-Exempt)

6.4.1.1. FEEIEE X R (Exempt)

KEDOREEE DT XFD—> & LTI FEHEE 54 Exempt)/ x5
(Non-exempt) 3 & VW £97°, %44 (Exempt) & V9 DI, F5{8) FEHEV L (Fair
Labor Standard Act: FLSA)D{RFED XIS, (exempt) & IR HEEB D Z LT, #%
‘& [ (Executive) » BEFAR(Professional) * & Bk (Administrative) 235% %4 L £ 7,

R AMEZE B (Exempt Employee) (X—#%FIIZ TR #S(salary)) B E LS
DI, FRESR A HE) LT O OBMEMMIL2R < 7@ ELE(FLSA) O IR
L2V, —ADS BAD L THEFEEZTNIET A DOK5 22 T RO HE
MEBRETY,

6.4.1.2. % f8) F ¥ 75 %t 52 (Non-Exempt)

X 54E 3 B (Non-Exempt Employee) 13— %AJIZ THEEkG (hourly) | TE3EH &
b E DIV, EERITEO RS LR 535K O BT H D FH AN, B
M—E R EIHCA I U 72 355 3EBE SR S BT, SO TE RS
FTRIFE A EDRFEBP LY LET .

X EAEZE B (Non-exempt) (21X, 77 {8 J5 #E{5(Fair Labor Standard Act)lZ/E &
DIVTWHENET, | H 8 Rl &2 % 5 )5 K O FA 3 40 Iefd] 268 2. 5 BB
X, BEEFRE O 5B GEE OO 155 Ok, 1B 228259
5 - R H #1308 F RS D 100%H GE T OIRFRE O 2 [5%5) D EIHE SR D3 LB
LD ET,

* G4 (Exempt) /55 (Non-Exempt) D [X 45 13 55 8 F #E75(Fair Labor
Standard Act)|ZFEDWTHEHE SV E T O T, JEr CHEEB % X544
(exempt)# W\ L CH . J5EILUER(FLSA) D HUEIZHE » TWRIT UL, IRIRES
(25 AR HA (unpaid overtime) D 7 L — A &2 T AP HIZ/AR Y £ O THEEN
WELTCT,

3 Fair Labor Standards Act of 1938 (Pub. L. 113-296) as amended (“FLSA™) § 23(a)(1), 29 U.S.C. §
213(a)(1).
0" 29 CFR 541.600.
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41
42
43
44
45
46
47

6.42. BWEHEZHHARE

6.42.1. ARHEE5XZH

HARTIL, #5103 EH RO/ ENI DT S0 HiT, AiZ2E
PLEREIZ 500 TG, Rty Z 3B b BT L r 22, AV
T N=T TR, G IEEE RS (non-exempt) DA H- S HANE, ST H 2 [FILL
FoOXH/E LTI 8 A, T2, BE5FESSHIM O D% 10 B L
PIZZHA L7 uE7e 53, BARTIE R, 15 BRFOO 25 BHEWR 5
WWNTT2N, 26 HEAWE DA RN ENTT LIEEICR D £, TTnb,
—ixHIR R 15 HE RAZMEGRGH 925726, AiH 26 B4 H 10 H
FCEHE LR G 2 1S BICKE, 11 BNS2S BETHE LK 2 KA
Y, LwnwH ez £,

R B AMEZE B (Exempt employees)id Z O L— Ui &4, A 1[RIOXK
BTHLRED Y TEAY,

6.4.2.2. iBF - MER ORI VR GG

WEBERE LT-HAIL. TORRICEDOHETOMREXRLE L2 TN
T2 0 AL, FANREEEE D Lo T, 1B E 2 B, H BV
1l O A F5 R (vacation days) Z i > 7= Z L1295 & T T AMERE] Lk
VT DB —ARSAxHY T, FNIES T, b ETHHEFORE D
O PR U 72 K5 SN JE (discharge) & 72 0 . F ORERT, Kl H OF B IKIER
(vacation)FEm D E M A & 0, RIAWIEE 22T bhEian 8AY, &
DX, HEENHCHEGRIELIZIGETYH, ZOMWMA 2T T D 72 FFfHE
LINIC RO 524805 b hiE n 8 A%,

ZDOIIANDST THENTZGA IR, 2P DN SETIHYEZY O
BEFYS 2T LT ¢ & U OME RIS 30 BT 525284 U £,
FRUTINZ, 1Y 7 b =7 M ORI B B (Department of Fair
Employment and Housing: DFEH)?2> & DEiH H D £ 3006, 30 H3Hh 5 RiE
EFTHRERLTHOK, 2V IbTlEHY AN ZHEELSZENY,

Labor Code § 204.

Labor Code § 204c.

Labor Code § 201(a).

Smith vs. L'Oreal USA, Inc., 39 Cal.4th 77 (2006).
Labor Code § 202(a).

Labor Code § 203(a).

Labor Code § 210.
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6.5. {8 F| /& 4 (Benefits) D 3 F

6.5.1. A #{KHIB (Paid Vacation)

V7 A =T T, BRI (vacation) & — E.f} H-(accrue) L7 6. KA T
HoTHENTEEEAS, BAORHTEILS BB, [HFEE 20 H DA KRR
(vacation) % fa, AT S HEZRE & U CHEEA~EBTEE] &V 9 BRIRIR
(vacation) DHLEITZ A Y 7 4 V=T M TITEE T, 5 HEZHEX DARMEH S b BERE~
M L7zbD LBl InET,

TI D ORERE < IBIERFICIE, B3GR RF BED L IR R A B A E L
Fl& . IBRIEERFORG 5 CRBWE U, MER)RIEE 24 K LANIC AN BEE L 72
F7. 10 FLL EORWEEE OS5 IITA IR (vacation)7% = 73 100 H L E & 5 &
FIZoTLEI ZENRZAHD, TNEIRBRFOBER— AT S LIEFITK
XRBRITRD £,

FNER IR, BEREHSOEIRE T 5 &0, AR (vacation) A {#
TN —TEREICE LT O ENL LD G 2ZIET 2 EICT H O T RPVE L
720 F9, FELIIFFHE LAEBEESINIC TR 2 &0,

6.5.2. IR K[ARIR (Paid Sick Leave)

B IR R (Paid Sick Leave) & W 9 DX, KA « FIROFKIRE « T8« A
BNOBIMF LRGSR EVRIKEZRH S LOTT A, 20154F7 A
1HBEY, BV 7 A=T ORERF (SHMEHE) X2 BITk L, 30 B 0%
BIZHo & | B OB IR SR (Paid Sick Leave) & 17 5 L7 it e b72< e £ L
729, = ORI ZIRIE(Paid Sick Leave) DA A IZTUELIGE~H O L SNET
D, FERED6 BICET AN EOMEITI LA THHVWEYA, £, 1M
23 HZBZDITEIEFF AT L < CTHIEEIDITR 0 FH A, BRI RER S OR
BEBELHY A,

TIMMEZDON—VESFY 2S5, 30 BEfl 2 &1 1 RE & 5 JEMEZR FHRRD
PR RSN AT, BN 3 B OF K IRIR(Paid Sick Leave) % {57
DI, REER D OBELE~DOFFLE LI L2, EWH FERHY £, Fiz,
4 3 B L EOAFBIRIE(Paid Leave) & 5- 2 T IVIEZ N & H G K AKRIR (Paid
Sick Leave & 45 Z & TL— V&l 2 &b TxFET,

8 Labor Code § 227.3.
* The Healthy Workplaces, Healthy Families Act of 2014, AB1522 approved by Governor on September 10,
2014.
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6.5.3. {5 f~ [ (Health Insurance)

KIEOREFELRBRIL A ARICHE L CIEFICEFAT, BCAfHE - a5
(deductible)iZt LV 92, — AdH 7= O OLRBEH ZHIZ$300 - $1,000, HAEIZEL - T
I3F5EH$1,000 DL EORERELE 2D Z L b dH D 9, TT0G, EERREZ S0
iU CRRBEIZ B L T NDEDE I N E WD OIIREERIC & - TTIEF IR E /2
T,

THSHPEBEZ 100%3230 9 77— 213 T EEB ORBEND 50% & 7
5% FHEFIFAENENU T ESHAH LT 55 —ANL L 5 T, Fz, XK
[ CIRERRBR - U7 SRR - SRMRIR - IRBMRIR & 5300 T D 2 & ITHEE R
VBT, IR TS EFRIRER & A7 SRR BRI L oW & ERIRIREE 72 & v
7T,

7= R il B e B (A ffordable Care Act; Obama Care) C., HfE~<— AT 50 ALL
OB Z MY D 2T — € OREFRIRR 2 B F R4 (benefits) & L THEE L7z 1T
AT — ANH 720 $2,000 D7 /L7 ¢ (Employer Mandate) & fA X7 572 72D £ L
7220 Z ORI ARIXIETED b, REOEFEA R MK E REEE D
TeAFET, 7221, 2014 5] ss TR A K E R e Tii -2k oz 15
LE LD T, ERIERRHE L (Affordable Care Act)IZIEIE « FFEDATREM S H 0 |
TRENAY T,

6.54. EERRESAHA

SN AHE T D REFERIRBEL N EE B ORISR & 22 BN 2 DIZiE, £ Ok
i, oMk T 2 @FEABenefits)IZH £ D 7 V— TREFERIR T Z > (Group
Health Insurance Plan)’' C7Z2iF #UiE72 53, 72 % OEFE A (benefits) D32 25 H 134
TE D & #6163 B (Highly-Compensated Employee) * 10+%#££ 3 « B3¢ (Directors) « ¥4 7T
B B (Officers) 2l » CTWTIIWNT EX A, /INEBEOTIMIE NOSA . Bk
(Directors) * H AT B (Officers) DMUZIZT VA X "R — AN, EWVWHZ b ZxHD
ZDON—=VEGHIZERNWZ L H D EFFTOTIEELSIZS VY,

6.6. 1& i il BX (Retirement Plans)

KIE T B AROBRAG 5RO X9 fidl EoBEIL 2 <, HREE] v
IHE < ESZDOLONRH Y T A, IBEREFICSIEORRIBEIZ LD . IBERTY

0 1R.C. § 6056.
>l Employee Retirement Income Security Act of 1974 (ERISA) § 3(1), 29 U.S.C. § 1002(1).
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(Severance Pay) & 3X4h 9 Z L 1EH VY £9725, ZAUTMMESEL - FOe - DR E WD
FFRIEMET, 1BRkA S ISR R 9,

HENHEER - BEORWEE - ABEFOFMMIH Y 908, WEITITIEL
A ST BAEFE S (Pension) b, 4 TIESEA RS 5 2 2 1XIEH 0 £
Hh, T, BEAFEORENGEALE Gl Z TE S & SHRICHEBRE N AT, &
FHRMEDIEFICELS . R T oMt 2006 TT, 7AVIOHL ZHDI
OHi(City) M EESEZ LTIt W) =2 — 22N EnH D EBEVWETN, £
NHDIZEAEETOGEA, TnimE - BUEOTIREIZIRIL T 2 44 (Pension) DFE
SERERARRE L TWD DL, EOMBEZ T HRFRE N NIELS 72572 2 & BRKT
ER

TITMNHETETIE, 48 (Pension)D & 9 7R ORFHIAIH Z SN AR
WAIK) T T oo bR E o TVET, 4017 T E W) DI, R
23 B ENTK G O—EZ R BTN 50 b R iTd L, REkE OiTda % 5| T IREC
L ORKFBATG L A2 T, LI HDT, K ENTHEE2FET 5 £ TRbikk
ETHHIET, DAY v M, BEREOEWITEDFIGORBLE IS T3> TR
FTHPMEL 7258 BRFE THIES LD Z &, BEFIE L ZNE TIERBI DO THZ
TN &, TR

EEBITA S OFEITE LY TREIITEEHEZ RO, I Lo aHKET 50
HHS THRERZRINTE THEFZOTT N, SR T T U EFRSL LR E X AT,
WEBPITTIITEE A, ZOBRMIITET RA2Nn 908, 3L AETT
DE-EN 401K ZHREEL TWET DO T, 2D 401KV &t & 5EA LIZ5A.
PEEBOWTIINEE S 720 90T, RILEZMLS BEID W LET,

6.7. 2 L v 7 F 7 a (Stock Option)

6.7.1. ##E

A N7 A7 3 2 (Stock Option) & V5 D1, THLRFR TR D 72 M TR
DORZTFRICIEAT DHER]] C, WEEBOREMA T 4 7L LTCRETIEA B
v 7 &7 3 > (Stock Option) il IXIFIFETHORMICH Y 3, BEREHIE D20
KETIZ, ZDOA K747 9 2 (Stock Option) NHEZE B DOIBIRE & DIFIR & 725
ZENEL GRICL T ET RAVDOIAIZ DR’ 52 bbb 9, ¥R
DA T 4T EEHORI~OEBMDOFEE L TDA N 7 472 3 2 (Stock
Option) I EEN 72 WEA . OB T XIF EMbRn e, A~y 7+ 7L 3 (Stock

2 LR.C. § 401(Kk).
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Option) D & % x4t & bl U CATERM O IFHEME 220 | EH R A ZiEfk LIZ
KLY FEF, Abv 7 A7 g (Stock Option) Digiml LI I THEMETHRIEND T,
ZAUIRIDOHRIZ E > TEBWT, ZZTIEA by 7 A7 3 L (Stock Option)il] &£ D
WG 72 v £ 97,

6.7.2. WA b v 7 F 7 3 »(Qualified Employee Incentive Stock Option:
“ISO” Or C‘ESO”)

A &y 7 F 72 a (Stock Option)lZ 1, W5 [HEFS(Qualified Option) | &
[# 4% 4+ (Non-qualified Option)] &9 X323 W 3, kK (Qualified) & V5 DI,

K [EFi % (Internal Revenue Code: IRC) D 422 ZRIZTE D H VTR T A Ny 7 4
7Y 3 »(Stock Option) T4, HEEB LT ICULIT T, Bleear s
v NMEOIWEEBEIIIFTETE R0 &M ATREMRS IR O 10%LL BT id vy
TR e, A7 a v(option) &5 LT AT E T 1AL B2 0 ng
RN AT =3 (option) AT L TCH o 7o RITERAR 2 FERIRA LT iudnig
RNED, BRAREMENR DV ETH, ENLDOEKRMEZ VT THIE, A7V a v
(option) Z AT L TR Z E o 7o R R CITERBL ST, T OREZ A L7CRFIZF v B X
JVFA (capital gain) & L CREBL S NS, EWIHI BB EORSERH Y £94 Ll
ROEMAEREE LN EnD, A Ny 7 AT v a3 (18S0) ST v DO—E & LT
B3Il A7 > a T, fiFe LT L THRAZ7BE 7 2 BRICIZibE 5 (Qualified) 7>
BANTLEY ZENEAHY ET,

6.7.3. WA b v 7 A7 3 »(Non-Qualified Stock Option)

WO A N > 7 472 a > (Non-Qualified Stock Option) & V9 DX, KIERLE
(Internal Revenue Code: IRC)422 Se D&M A i 72 S7RWA k> 7 A7 3 9 L/ (Stock
Option)®> Z & T, TSN Non-Qualified)| &9 BERRHGEOZEX TIIH Y £
23, Z O/ Non-Qualified Option) D 5 23A < b TV E T,

T F& M (Non-qualified) THIUE, EFEEB LSO HG S (Vendors) « 7 K31 H—
(Advisors)SFIZ B FEITTE £ 975, Bl LORMIIR < A 72 3 2 (option) 21T L
THRZMEA LTZRE R T, ORFORRORHN & AT & OZENSHEN O S
faG-pris & LTl S v, L OREEHL {5 (Federal Insurance Contributions Act:
FICA)% D45 5-Bi(Payroll tax) DXFRIT AR 0 | FEHIR b ATHER S ORI & FEflin 5 L
INF X EXNTA ARNERT, BARAKEL 20 37,

3 LR.C. § 422.
*LR.C. § 422(b).
3 LR.C. § 421(b)
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6.74. EEEIF

1 #5(Qualified) « # k5 4M(Non-Qualified) & &, 472 = > (option) & 17 L CHE
N U T2 BRI 52 5 HE (vesting) DX R 72 & 14 A D S G RE(Vest) IREL IR DAE D _EF-43 2351
Bipits L 720 £9°, A b v 7 472 3 2 (Stock Option) D 5 4-(Terms & Conditions)
ZLRLRWE, HEEB LSRG JEMERBUSLIE OGS L > TLES Z 8I2T
HEELTEI,

6.7.5. ZOMDOKAEE S T 47

A Ny 7 A7 a U (Stock Option)LASND A T 0 77T b LTI,

- PEEEE RS A (Employee Stock Purchase Plans): 7625 B 2385 [ #ILA
(After-Tax income) DR EUN T B AEKK % fie i 15% D discount THEA T
& % Plan

- A = BREULT 5 (Restricted Stock Grants): i A T & 5 #EF(Option) Tl
7L EhEE ST (vesting) TR A BEME AT 595,

ERHY FEFTMN, AT AT 3 (Stock Option)[AlAE, B Lo 2%+
DERBLTCT T et T 52 ENEETT,

6.8. FRIEREDIEE A

bt = FH (At-Will Employment) 23 A TlEd 0V 325, FERICHEEB 2+
LB, THEEEH(At-Will Employment) 720 BiFE | &9 720 TIEA+4TF,
THELRET DB ENDOEAND HITT T, TOEAZF DRV OII]
OOEERBEHTHET 22 L ZRLTWD 8D DDITULETT,

o, MET D LIS HAL LIEAIERNRBERN RN | TEERINELEE
HIZ KD YR 25k 2 1236, WEEBOERT 0 LB TIT ol 2
& & REA 9 5 Z55EE T (Burden of Proof) # XN E > TLEWET, W2, IR
RIERFIZ, TNINZHOWHIBHTHELET, &XF o EEEREEZ O TR
BT X, SO ERET HEAIIAY OB TIE/AR<, BTEERBEHRTH- T,
EWVND T EEEAT A REMERMIIEEENA D 2 LI 4, TTOLOLMEDRE
2k, M SO MIC K D fiRfEFor Cause)] 7207, [ ANEHNE(Layoff & 7-1%
Reduction in Force)] 72D Z HMEIZ L, ] 5 xDOBHIZ L % f#JE (For Cause) T dh il
TZOBHR L ZN AR T 2FE, L ATRPZN L EZHHBICTH25, §)
BEME & REEFE 2~ TERE, 2RI L TEBMAZTZT XETT,
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FHREROE, TRENTOBHPretext)] (ZEICHMBESNATLES, W
5L TYT, AORBRNOLH L LT 20 TER, BHAROHFIFEXIZL T, TRKYD
HERATONDRNERRN & EIERPH THET 5 BRI Y 22 S iEr B
HMA2 DT T, EEEEZ RN L D LT H2HAREWE S T, T, EMOERES
Py At A R BA (Equal Employment Opportunity Commission: EEOC)° 1 U 7 4 /L =7 )N
DI 7551 BB B (Department of Fair Employment and Housing: DFEH) 73 A< 24 fif &
FZEZ T CTHRET IR, DEOFERETIHBTE -7 BHEAL, WEOME
RLERSCRIRF I AR S U7 NOAER « MR - NS X2 D, RAICET 2485172174
(Adverse Employment Action) DA ZF-~F7, 9T H &, ZTHETHELITZDOIX
TRCHANUSTE -T2 &M, SOLLEIENY IEoT= &b, IS OB A mEIC R
ABHTENS LBV ET, MELNIIFETRITYH, SOFHBANEITIOE
ThY ., RYEOEHIIROEER D Th Tz, LW 5 0IatTidR<, il
A2 D BRI O JE RS ) F BB EBI(EEOC) A U 7 4 /b =7 N Dk #251)
EEFEBI(DFEH) T 1 | JEMAYICITEH TR AT 20 TH Y . AL
(RYOERR A TONLRVERRND] EWIRBEZ L b YRER
(AR TEE R R o 7o b <o TLEWVET,

TG, fRERFICITEM T ER R - 72 EY b 28 E 325 2 &0
FEEICRYITT, METH., M RBMOLETH, BAKKHEND 24 KL
MNIZHE G-« RATH OGRS R LIm AR —F 22 EO W& LT udre
DNEHADT, B,
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7. oA E

TBEBFETIZ, W ODDOXEOY I LERMAELES, IBFITRICHIC
FHENETOT, ZYLRro700, WENT CITIEESCES IZH DR W ATEENE
HHDFETL, EHICE S THEMETRNEDOLEATEY T, I bizh< £
THLY TN THY, ZOFEHEL L THEDLND Z EITRENZLTEY ¥ A,

FERIZZNODOXLENKLEL RO DT, i LAERFEBITIC THR S
NHZ ez BEIOELET,

Page 50



Statement and Designation by

S&DC-S/N Foreign Corporation

To qualify a corporation from another state or country to transact
intrastate business in California, fill out this form, and submit for filing
along with:

— A $100 filing fee (for a foreign stock corporation) or $30 filing fee (for
a foreign nonprofit corporation), and
— A certificate of good standing, issued within the last six (6) months
by the agency where the corporation was formed. Note: If the
corporation is a nonprofit, the certificate of good standing also must
indicate the corporation is a nonprofit or nonstock corporation.
— A separate, non-refundable $15 service fee also must be included, if
you drop off the completed form.
Important! Corporations in California may have to pay a minimum $800
yearly tax to the California Franchise Tax Board. For more information,
go to https://www.ftb.ca.gov. This Space For Office Use Only

For questions about this form, go to www.sos.ca.gov/business/be/filing-tips.htm.

Corporate Name (List the exact name of the corporation, as shown in the certificate of good standing. If the name of the corporation
is not available for use in the State of California, the corporation must qualify under an assumed name. E.g., "[list the exact name] which
will do business in California as [list the proposed assumed name]." For general corporate name requirements and restrictions in California,
go to www.sos.ca.gov/business/be/name-availability.htm.)

@

Corporate History

® State or foreign country where this corporation was formed:

Service of Process (List a California resident or a California registered corporate agent that agrees to be your agent to accept service
of process in case your corporation is sued. You may list any adult who lives in California. You may not list your own corporation as the
agent. Do not list an address if the agent is a California registered corporate agent as the address for service of process is already on file.)

® a
Agent's Name

b. CA
Agent's Street Address (if agent is not a corporation) - Do not list a P.O. Box City (no abbreviations) State  Zip

The corporation named in Item 1 above irrevocably consents to service of process directed to it upon the agent
designated above, and to service of process on the California Secretary of State if that agent or that agent's successor
is no longer authorized to act or cannot be found at the address given.

Corporate Addresses

@ a

Street Address of Principal Executive Office - Do not list a P.O. Box City (no abbreviations) State  Zip
b CA

Street Address of Principal Office in California, if any - Do not list a P.O. Box City (no abbreviations) State  Zip
C.

Mailing Address of Principal Executive Office, if different from 4a or 4b City (no abbreviations) State  Zip

Read and sign below: This form must be signed by an officer of the foreign corporation.

)

Sign here Print your name here Your officer title
Make check/money order payable to: Secretary of State By Mail Drop-Off
Upon filing, we will return one (1) uncertified copy of your filed Secretary of State Secretary of State
document for free, and will certify the copy upon request and Business Entities, P.O. Box 944260 1500 11th Street, 3rd Floor
payment of a $5 certification fee. Sacramento, CA 94244-2600 Sacramento, CA 95814
Corporations Code §§ 2105, 2106, Revenue and Taxation Code § 23153 2014 California Secretary of State
S&DC-STK/NP (REV 04/2014) www.sos.ca.gov/business/be
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7.2. California Certifi { Qualificati

136"

State of California
Secretary of State

CERTIFICATE OF QUALIFICATION

|, DEBRA BOWEN, Secretary of State of the State of California, hereby certify

that on the 24TH day of JULY 2014, . a
corporation organized and existing under the laws of DELAWARE, complied with
the requirements of California law in effect on that date for the purpose of
qualifying to transact intrastate business in the State of California, and that as of
said date said corporation became and now is qualified and authorized to
transact intrastate business in the State of California, subject however, to any

licensing requirements otherwise imposed by the laws of this State.

NP-25 (REV 1/2007)

IN WITNESS WHEREOF, | execute
this certificate and affix the Great Seal
of the State of California this day of
July 24, 2014.

DEBRA BOWEN
Secretary of State

NDG
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7.3. Charter - Delaware

State of Delaware
Secre: of State

i ations
Delivered 10:02 02/18/2015
FILED 10:02 AM 02/18/2015
SRV = -1 ILE

CERTIFICATE OF INCORPORAION
OF

B .

Article 1.
The name of this corporation is - INC. (the “Company™).
Article 11
The registered address of the Company in the State of Delaware is to be located at (D
in the City of Wilmington, County of New Castle, Zip Code [ The
name of the registered agent of the Company at such address is Corporate Agents, Inc.
Article 111,

The purpose of the Company is to cngage in any lawful act or activity for which corporations
may be organized under the Delaware General Corporation Law. as the same exists or as may hereafter be
amended from time to time.

Article 1V,

The Company is authorized to issue onc class of shares to be designated as Common Stock. The
total number ol shares of Common Stock the Company is authorized 1o issuc is 20.000.000 shares with a
par value of S0.0001 per share.

Article V.

The nume and mailing address of the incorporator are as follows:

Article VI.
In furtherance and not in limitation of the powers conferred by siatute, the board of directors of
the Company (the “Board") is expressly and explicitly authorized to make, alter, modify, amend or repeal
the bylaws of the Company.

Article VII.

Elections of directors need not be by written ballot unless otherwise specifically provided by the
bylaws of the Company.

Article VIIL

To the fullest extent permitted by the Delaware General Corporation Lavw, as the same exists or as

Centificate of Incorporation of* a Delaware corporation
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may hereafler be ameaded from time to time, a director of the Company shall not be personally fiable to
the Company or its stockholders for monetary damages for breach of fiduciary duty as a director. 1f the
Delaware General Corporation Law is amended to authorize corporate action further eliminating or
limiting the personal liability of directors. then the liability of a director of the Company shall be
eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so
amended.

Neither any amendment nor repeal of this Article, nor the adoption of any provision of this
Centificate of Incorporation inconsistent with this Article, shall eliminate or reduce the effect of this
Article in respect of any matter occurring, or any cause of action, suit or claim accruing or arising or that,
but for this Article. would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent
provision,

Article 1X.

Subject to any provisions in the bylaws of the Company related to indemnification of directors or
officers of the Company, the Company shall indemnify, to the fullest extent permitted by applicable law,
any director or officer of the Company who was or is a party or is threatened to be made a party to any
threatened, pending or compleied action, suit or proceeding, whether civil, criminal, administrative or
investigative (a “Proceeding™) by reason of the fact that he or she is or was a director, officer, employee
or agent of the Company or is or was serving at the request of the Company as a dircctor, officer,
cmployce or agent of another corporation, partnership, joint venture, trust or other enterprise, including
service with respeet to employce benefit plans, against expenses (including attorneys’ fees), judgments.
fines and amounts paid in scttlement actually and reasonably incurred by such person in connection with
any such Proceeding. The Company shall be required to indemnify a person in connection witha
Proceeding initiated by such person only if the Procceding was authorized by the Board.

The Company shall have the power to indemnify, to the extent permitted by the Delaware
General Corporation Law, as it presently exists or may hereafier be amended from time to time, any
employee or aget of the Company who was or is a party or is threatened to be made a party 10 any
Proceeding by reason of the fact that he or she is or was a director, officer, employee or agent of the
Compuny or is or was serving at the request of the Company as a director, officer, employec or agent of
another corporation, partnership. joint venture, trust or other enterprise. including service with respect to
employcce benefit plans, against expenses (including altorneys’ feesl, judgments. fines and amounts paid
in seitlement actually and reasonably incurred by such person in connection witl: any such Proceeding. A
right 10 indemnification or to advancement of expenses arising under a provision of this Certificate of
Incorporation or a bylaw of the Company shall not be eliminated or impaired by an amendment to this
Centificate of Incorporation or the bylaws of the Company after the occurrence of the act or omission that
is the subject of the civil. criminal, adininistrative or investigative action, suit or proceeding for which
indemnification or advancement of expenses is sought, unless the provision in cffect at the time of such
act or omission explicitly authorizes such elimination or inzpairment after such action or omission has
occurred.

Article X,

Excep! as provided in Article VIII and Article IX above, the Company reserves the right to
amend, alter, modify. change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafier prescribed by statute, and all right conferred upon stockholders herein are
granted subject to this reservation.

Cert fizate of Incorputabion of J. 2 Dilaware corporation
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I, the undersigned, as the sole incorporator of the Company, have signed this Centificate of
Incorporation for the purpose of forming a corporation under the laws of the State of Delaware on
February 14, 2015.

& 3 Deloware zorporatien
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7.4. Charter - California

ARTICLES OF INCORPORATION
OF

The undersigned person, acting as the incorporator for the purpose of forming a general
stock corporation under the laws of the State of California, adopts the following Articles of
Incorporation:

Article I.

The name of this corporation is:
 INC.

Article I1.

The purpose of the corporation is to engage in any lawful act or activity for which a
corporation may be organized under the General Corporation Law of California other than the
banking business, the trust company business or the practice of a profession permitted to be
incorporated by the California Corporations Code.

Article I11.

The name and address in the State of California of the corporation's initial agent for service
of process is:

Article IIL

The corporation’s initial mailing address is:

Article IV.

This corporation is authorized to issue only one class of shares of stock. The total number
of shares which this corporation is authorized to issue is 5,000,000.

Article V.
The liability of the directors of this corporation for monetary damages shall be eliminated
to the fullest extent permissible under California law.
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I hereby certify under the penalty of perjury that all of the facts stated in these Articles of
Incorporation are true and correct and are made for the purpose of forming a general stock
corporation under the laws of the State of California.

Dated: February 18, 2015

[
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7.5. Organizational Resolutions

ACTION BY WRITTEN CONSENT
OF
THE SOLE DIRECTOR ACTING AS BOARD OF DIRECTORS
OF

SEEINC.

Pursuant to Sections 108(c) and 141(f) of the Delaware General Corporation Law and
the bylaws of NC., a Delaware corporation (the “Company”), the undersigned, the
sole director elected and appointed by the Incorporator of the Company to act as the board of
directors of the Company (the “Board™), hereby adopts the following resolutions on this
February 19, 2015:

1. RATIFICATION OF ACTIONS OF SOLE INCORPORATOR

RESOLVED: That all the actions of any kind heretofore taken by the Incorporator or
any of the officers of the Company in connection with the establishing the Company and its
business operations shall be, and they hereby are, ratified, confirmed, approved, and adopted by
the Company in all respects, including:

- the filing of the Certificate of Incorporation with the Division of Corporations of the
State of Delaware on February 18, 2015, a copy of which is attached hereto as
Exhibit A; and

- Written Action by Incorporator on February 19, 2015, electing the sole director to
act as the board of directors of the Corporation, a copy of which is attached hereto as
Exhibit B.

2. MINUTE BOOK

RESOLVED: That the Company shall maintain as part of its corporate records a book
entitled “minute book™ or “corporate records”, which shall include certified copies of its
certificate of incorporation and bylaws and any amendments thereto, minutes and notices of all
meetings, and actions by written consent, of the Board, committees of the Board and
stockholders, and any other records which the Secretary of the Company deems advisable to be
maintained in such book.

3. SIZE OF BOARD

RESOLVED: That the Board shall consist of three (3) members; however, as of today,
it shall be in the best interest of the Company to have the sole director, | D to act as
the Board of Directors and other two (2) seats shall remain vacant.

4. ADOPTION OF BYLAWS

RESOLVED, that the bylaws attached as Exhibit C shall be, and hereby they are,
ratified and adopted as the Company’s Bylaws.
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5. APPOINTMENT OF OFFICERS

RESOLVED: That the following persons are elected as officers of the Company to the
offices set forth opposite their respective names, to serve until their respective successors are
duly elected and qualified or until any such officer’s earlier resignation or removal:

President and Chief Executive Officer: 13 i
Chief Financial Officer: { [}
Secretary: :

6. AUTHORITY OF OFFICERS

RESOLVED: That, in accordance with the powers of the officers specified in the
Bylaws of the Company, the officers of the Company are authorized to execute and deliver any
agreement in the name of the Company and to otherwise obligate the Company with respect to
the business of the Company, within general guidelines and budgets approved by the Board:
provided, however, that the Board may adopt from time to time specific limitations on the
authority of such officers.

7.  BANKING

RESOLVED, that any of the officers of the Company are hereby authorized as an agent
of the Company to do the following acts:

a. To designate one or more banks, trust companies, or other similar institutions as
depositories of the funds, including without limitation, cash and cash equivalents of
the Company;

b. To open, keep and close general and special bank accounts, including general
deposit accounts, payroll accounts and working fund accounts with any such
depository;

c. To cause to be deposited in such accounts with any such depository, from time to
time, such funds, including without limitations, cash and cash equivalents of the
Company as such officers deem necessary or advisable, and to designate or change
the designation of the officer or officers and agent or agents of the Company who
would be authorized to make such deposits and to endorse checks, drafts or other
instruments for such deposits;

d. From time to time, to designate or change the designation of the officer or officers
and agent or agents of the Company who will be authorized to sign or countersign
checks, drafts or other orders for the payment of money issued in the name of the
Company against any funds deposited in any of such accounts, and to revoke any
such designation;

e. To authorize the use of facsimile signatures for the signing or countersigning of
checks, drafts or other orders for the payment of money, and to enter into such
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agreements as banks and trust companies customarily require as a condition for
permitting the use of facsimile signatures;

f. To make such general and special rules and regulations with respect to such accounts
as either of them may deem necessary or advisable; and

g. To complete and execute printed blank signature card forms in order to conveniently
exercise the authority granted by this resolution, and any resolutions printed thereon
shall be deemed adopted as a part hereof; and,

RESOLVED FURTHER, that any such depository to which a copy of these resolutions,
certified by the Secretary of the Company shall have been delivered, shall be entitled to rely
thereon for all purposes until it shall have received written notice of the revocation or
amendment of these resolutions by the Shareholders of the Company.

8. ISSUANCE OF COMMON STOCK

RESOLVED: That the Company is authorized to sell and issue to the following persons
and entities the number of shares of common stock listed opposite such purchasers’ names at a
purchase price per share of $0.02 on the terms and conditions and for the form of consideration
set forth in the proposed Restricted Stock Purchase Agreement, substantially in the format
attached hereto as Exhibit D (the “Restricted Stock Purchase Agreement”), which shall be
entered into in substantially the forms provided to and reviewed by the Board with such changes
as may be approved by the officers of the Company, acting on behalf of the Company, with the
advice of counsel:

Purchaser Number of Shares Purchase Price
Inc. 1,750,000 $35,000
- I1C. 750,000 $15,000
Total 2,500,000 $50,000

RESOLVED FURTHER: That the Board determines that the purchase price per share
of $0.02 in consideration for the common stock issued pursuant to the terms and conditions of
the above listed agreements constitutes full and adequate consideration for the common stock,
and that such shares, when issued in accordance with the terms of such agreements, shall be
fully-paid and nonassessable outstanding shares of common stock of the Company:

RESOLVED FURTHER: That the officers of the Company in consultation with legal
counsel are authorized and directed to execute, verify and file all documents, and to take
whatever actions, that are necessary or advisable to comply with all state and federal securities
laws; and
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RESOLVED FURTHER: That the responsible attorneys, paralegals and corporate
assistants of Law Offices of Yoshito J. Yamamoto, counsel for the Company, are authorized and
directed to execute and submit on behalf of the Company, an electronic exemption notice with
the California Department of Corporations in connection with the current offering of the
Company’s securities, and are further authorized and directed to irrevocably appoint the
California Commissioner of Corporations as agent for service of process for the Company in
connection with the issuance of the Company’s securities in the current offering.

9. ORGANIZATIONAL EXPENSES

RESOLVED: That the Company is authorized to pay and reimburse the expenses
incurred for incorporation and organization of the Company, including without limitation
expenses incurred prior to the incorporation of the Company: and

RESOLVED FURTHER: That the officers of the Company are authorized to
determine whether to elect to apply Section 248(a) of the Internal Revenue Code with respect to
any organizational expenditures.

10. WITHHOLDING TAXES

RESOLVED: That the Company is authorized to consult with its bookkeepers, auditors
and attorneys in order to be fully informed as to, and to collect and pay promptly when due, all
withholding taxes for which the Company may now be (or hereafter become) liable.

11. ACCOUNTING YEAR

RESOLVED: That the accounting year of the Company shall end on December 31st of
each year.

12. PRINCIPAL EXECUTIVE OFFICE

RESOLVED: That the initial principal executive office of the Company be established
and maintained at:

= N

RESOLVED FURTHER: That the Board is authorized to relocate the principal
executive office of the Company to any place where it sees fit.

13. QUALIFICATIONS TO DO BUSINESS

RESOLVED: That the officers of the Company are authorized to take any and all
actions that they deem necessary or appropriate to qualify the Company to do business as a
foreign corporation in each state that the officers determine such qualification to be necessary or
appropriate.

Page 61




14. FEDERAL TAXIDENTIFICATION NUMBER

RESOLVED: That the officers of the Company are authorized to apply for a federal
employer identification number with Form SS-4 or equivalent; and

RESOLVED FURTHER: That the ofticers of the Company are authorized to direct
Law Offices of Yoshito J. Yamamoto, counsel for the Company, to submit on behalf of the
Company, an online application for a federal employer identification number.

15. EDD ACCOUNT NUMBER

RESOLVED: That the officers of the Company are authorized to apply to the California
Employment Development Department for an EDD identification number, as it becomes
necessary.

16. ADOPTION OF 2015 STOCK PLAN

WHEREAS, the Board deems it advisable for the Company to adopt and implement an
equity based incentive compensation plan (the “Stock Plan” or 2015 Stock Plan™) for eligible
individuals in the service of the Company or of another corporation or other entity that is now or
hereafter a parent, subsidiary or other affiliate of the Company (each an “Affiliate™) so that such
individuals may have an opportunity to acquire a proprietary interest, or increase their
proprietary interest, in the Company and thereby be encouraged to remain in the employ or
service of the Company or an Affiliate; and

WHEREAS, the Board further deems it advisable to retain flexibility under such plan to
(i) grant “incentive stock options™ that satisfy the requirements of Section 422 of the Internal
Revenue Code and thereby allow the holders to exercise their options without current income
tax consequences (other than alternative minimum tax consequences, in certain circumstances),
(ii) grant options that are nonstatutory and that may therefore entitle the Company to an income
tax deduction upon exercise, or (iii) directly sell shares of common stock of the Company to
eligible individuals at its fair market value.

NOW, THEREFORE, BE IT RESOLVED: That the 2015 Stock Plan (the “Stock
Plan”) in substantially the form attached hereto as Exhibit E shall be adopted and approved;

RESOLVED FURTHER: That the Board shall reserve 2,500,000 shares of common
stock out of 20,000,000 shares that are authorized to issue for issuance under the Stock Plan;

RESOLVED FURTHER: That the form of stock option agreement in substantially the
form attached hereto as Exhibit F shall be approved;

RESOLVED FURTHER: That the form of stock purchase agreement in substantially
the form attached hereto as Exhibit G shall be approved; and
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RESOLVED FURTHER: That the officers of the Company are authorized and directed
to solicit the consent of the stockholders to the adoption of the Stock Plan and to file the
appropriate notices with the applicable state and federal securities authorities in connection with
the issuance of options, at such time as such actions may be necessary or advisable in order to
comply with applicable law.

17. OMNIBUS RESOLUTIONS

RESOLVED: That the officers of the Company be, and each of them hereby is,
authorized and empowered to take any and all such further action, to execute and deliver any
and all such further agreements, instruments, documents and certificates and to pay such
expenses. in the name and on behalf of the Company or such officer, as any such officer may
deem necessary or advisable to effectuate the purposes and intent of the resolutions hereby
adopted, the taking of such actions, the execution and delivery of such agreements, instruments,
documents and certificates and the payment of such expenses by any such officer to be
conclusive evidence of his or her authorization hereunder and the approval thereof; and

RESOLVED FURTHER: That any and all actions taken by any the officers of the
Company to carry out the purposes and intent of the foregoing resolutions prior to their adoption
are approved, ratified and confirmed.

(Signature page to follow)
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This action by written consent shall be effective as of the date the Company receives the
consent of the Company’s sole director. Any copy, facsimile or other reliable reproduction of
this action by written consent may be substituted or used in lieu of the original writing for any
and all purposes for which the original writing could be used.

This action by written consent shall be filed with the minutes of the proceedings of the
Board of Directors of the Company.

IN WITNESS WHEREOF, the sole director of the Company has caused this action by
written consent to be duly executed, thereunto duly authorized, approved and ratified as of the
date first above written.

—
irector
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7.6. Bylaws

BYLAWS OF

{ } INC.

Adopted February 19, 2015

Bylaws of

adopted on February 19, 2015
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BYLAWS

ARTICLE I — MEETINGS OF STOCKHOLDERS

1.1 Place of Meetings. Meetings of stockholders of _ Inc. (the
“Company”) shall be held at any place, within or outside the State of Delaware, determined by the
Company’s board of directors (the “Board™). The Board may, in its sole discretion, determine that a
meeting of stockholders shall not be held at any place, but may instead be held solely by means of remote
communication as authorized by Section 211(a)(2) of the Delaware General Corporation Law (the
“DGCL?). In the absence of any such designation or determination, stockholders® meetings shall be held
at the Company’s principal executive office.

1.2 Annual Meeting. An annual meeting of stockholders shall be held for the election of
directors at such date and time as may be designated by resolution of the Board from time to time. Any
other proper business may be transacted at the annual meeting. The Company shall not be required to
hold an annual meeting of stockholders, provided that (i) the stockholders are permitted to act by written
consent under the Company’s certificate of incorporation and these bylaws, (ii) the stockholders take
action by written consent to elect directors and (iii) the stockholders unanimously consent to such action
or, if such consent is less than unanimous, all of the directorships to which directors could be elected at an
annual meeting held at the effective time of such action are vacant and are filled by such action.

1.3 Special Meeting. A special meeting of the stockholders may be called at any time by the
Board, Chairperson of the Board, Chief Executive Officer or President (in the absence of a Chief
Executive Officer) or by one or more stockholders holding shares in the aggregate entitled to cast not less
than 10% of the votes at that meeting.

If any person(s) other than the Board calls a special meeting, the request shall:
(i) be in writing;

(ii) specify the time of such meeting and the general nature of the business proposed
to be transacted: and

(iii)  be delivered personally or sent by registered mail or by facsimile transmission to
the Chairperson of the Board, the Chief Executive Officer, the President (in the absence of a Chief
Executive Officer) or the Secretary of the Company.

The officer(s) receiving the request shall cause notice to be promptly given to the stockholders
entitled to vote at such meeting, in accordance with these bylaws, that a meeting will be held at the time
requested by the person or persons calling the meeting. No business may be transacted at such special
meeting other than the business specified in such notice to stockholders. Nothing contained in this
paragraph of this Section 1.3 shall be construed as limiting, fixing, or affecting the time when a meeting
of stockholders called by action of the Board may be held.

1.4 Notice of Stockholders’ Meetings. Whenever stockholders are required or permitted to
take any action at a meeting, a written notice of the meeting shall be given which shall state the place, if
any, date and hour of the meeting, the means of remote communications, if any, by which stockholders
and proxy holders may be deemed to be present in person and vote at such meeting, the record date for
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determining the stockholders entitled to vote at the meeting, if such date is different from the record date
for determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the
purpose or purposes for which the meeting is called. Except as otherwise provided in the DGCL, the
certificate of incorporation or these bylaws, the written notice of any meeting of stockholders shall be
given not less than 10 nor more than 60 days before the date of the meeting to each stockholder entitled to
vote at such meeting as of the record date for determining the stockholders entitled to notice of the
meeting.

1.5 Quorum. Except as otherwise provided by law, the certificate of incorporation or these
bylaws, at each meeting of stockholders the presence in person or by proxy of the holders of shares of
stock having a majority of the votes which could be cast by the holders of all outstanding shares of stock
entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum. Where a separate
vote by a class or series or classes or series is required, a majority of the outstanding shares of such class
or series or classes or series, present in person or represented by proxy, shall constitute a quorum entitled
to take action with respect to that vote on that matter, except as otherwise provided by law, the certificate
of incorporation or these bylaws.

If, however, such quorum is not present or represented at any meeting of the stockholders, then
either (i) the chairperson of the meeting, or (ii) the stockholders entitled to vote at the meeting, present in
person or represented by proxy, shall have the power to adjourn the meeting from time to time, in the
manner provided in Section 1.6, until a quorum is present or represented.

1.6 Adjourned Meeting; Notice. Any meeting of stockholders, annual or special, may
adjourn from time to time to reconvene at the same or some other place, and notice need not be given of
the adjourned meeting if the time, place, if any, thereof, and the means of remote communications, if any,
by which stockholders and proxy holders may be deemed to be present in person and vote at such
adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Company may transact any business which might have been transacted at the original
meeting. If the adjournment is for more than 30 days, a notice of the adjourned meeting shall be given to
each stockholder of record entitled to vote at the meeting. If after the adjournment a new record date for
stockholders entitled to vote is fixed for the adjourned meeting, the Board shall fix a new record date for
notice of such adjourned meeting in accordance with Section 213(a) of the DGCL and Section 1.10 of
these bylaws, and shall give notice of the adjourned meeting to each stockholder of record entitled to vote
at such adjourned meeting as of the record date fixed for notice of such adjourned meeting.

1.7 Conduct of Business. Meetings of stockholders shall be presided over by the
Chairperson of the Board, if any, or in his or her absence by the Vice Chairperson of the Board, if any, or
in the absence of the foregoing persons by the Chief Executive Officer, or in the absence of the foregoing
persons by the President, or in the absence of the foregoing persons by a Vice President, or in the absence
of the foregoing persons by a chairperson designated by the Board, or in the absence of such designation
by a chairperson chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or
her absence the chairperson of the meeting may appoint any person to act as secretary of the meeting. The
chairperson of any meeting of stockholders shall determine the order of business and the procedure at the
meeting, including such regulation of the manner of voting and the conduct of business.

1.8 Voting. The stockholders entitled to vote at any meeting of stockholders shall be
determined in accordance with the provisions of Section 1.10 of these bylaws, subject to Section 217
(relating to voting rights of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating to
voting trusts and other voting agreements) of the DGCL.
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Except as may be otherwise provided in the certificate of incorporation, each stockholder entitled
to vote at any meeting of stockholders shall be entitled to one vote for each share of capital stock held by
such stockholder which has voting power upon the matter in question. Voting at meetings of stockholders
need not be by written ballot and, unless otherwise required by law, need not be conducted by inspectors
of election unless so determined by the holders of shares of stock having a majority of the votes which
could be cast by the holders of all outstanding shares of stock entitled to vote thereon which are present in
person or by proxy at such meeting. If authorized by the Board, such requirement of a written ballot shall
be satisfied by a ballot submitted by electronic transmission (as defined in Section 7.2 of these bylaws),
provided that any such electronic transmission must either set forth or be submitted with information from
which it can be determined that the electronic transmission was authorized by the stockholder or proxy
holder.

Except as otherwise required by law, the certificate of incorporation or these bylaws, in all
matters other than the election of directors, the affirmative vote of a majority of the voting power of the
shares present in person or represented by proxy at the meeting and entitled to vote on the subject matter
shall be the act of the stockholders. Except as otherwise required by law, the certificate of incorporation
or these bylaws, directors shall be elected by a plurality of the voting power of the shares present in
person or represented by proxy at the meeting and entitled to vote on the election of directors. Where a
separate vote by a class or series or classes or series is required, in all matters other than the election of
directors, the affirmative vote of the majority of shares of such class or series or classes or series present
in person or represented by proxy at the meeting shall be the act of such class or series or classes or series,
except as otherwise provided by law, the certificate of incorporation or these bylaws.

1.9 Stockholder Action by Written Consent Without a Meeting. Unless otherwise provided
in the certificate of incorporation, any action required by the DGCL to be taken at any annual or special
meeting of stockholders of a corporation, or any action which may be taken at any annual or special
meeting of such stockholders, may be taken without a meeting, without prior notice, and without a vote, if
a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of
outstanding stock having 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 thereon were present and voted.

An electronic transmission (as defined in Section 7.2) consenting to an action to be taken and
transmitted by a stockholder or proxy holder, or by a person or persons authorized to act for a stockholder
or proxy holder, shall be deemed to be written, signed and dated for purposes of this section, provided
that any such electronic transmission sets forth or is delivered with information from which the Company
can determine (i) that the electronic transmission was transmitted by the stockholder or proxy holder or
by a person or persons authorized to act for the stockholder or proxy holder and (ii) the date on which
such stockholder or proxy holder or authorized person or persons transmitted such electronic
transmission.

In the event that the Board shall have instructed the officers of the Company to solicit the vote or
written consent of the stockholders of the Company, an electronic transmission of a stockholder written
consent given pursuant to such solicitation may be delivered to the Secretary or the President of the
Company or to a person designated by the Secretary or the President. The Secretary or the President of
the Company or a designee of the Secretary or the President shall cause any such written consent by
electronic transmission to be reproduced in paper form and inserted into the corporate records.

Prompt notice of the taking of the corporate action without a meeting by less than unanimous
written consent shall be given to those stockholders who have not consented in writing and who, if the
action had been taken at a meeting, would have been entitled to notice of the meeting if the record date
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for notice of such meeting had been the date that written consents signed by a sufficient number of
holders to take the action were delivered to the Company as provided in Section 228 of the DGCL. In the
event that the action which is consented to is such as would have required the filing of a certificate under
any provision of the DGCL, if such action had been voted on by stockholders at a meeting thereof, the
certificate filed under such provision shall state, in lieu of any statement required by such provision
concerning any vote of stockholders, that written consent has been given in accordance with Section 228
of the DGCL.

1.10  Record Dates. In order that the Company may determine the stockholders entitled to
notice of any meeting of stockholders or any adjournment thereof, the Board may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board and which record date shall not be more than 60 nor less than 10 days before the date of such
meeting. If the Board so fixes a date, such date shall also be the record date for determining the
stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes such record
date, that a later date on or before the date of the meeting shall be the date for making such determination.

If no record date is fixed by the Board, the record date for determining stockholders entitled to
notice of and to vote at a meeting of stockholders shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held.

A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board may fix a
new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such
case shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the
same or an earlier date as that fixed for determination of stockholders entitled to vote in accordance with
the provisions of Section 213 of the DGCL and this Section 1.10 at the adjourned meeting.

In order that the Company may determine the stockholders entitled to consent to corporate action
in writing without a meeting, the Board may fix a record date, which record date shall not precede the
date upon which the resolution fixing the record date is adopted by the Board, and which date shall not be
more than 10 days after the date upon which the resolution fixing the record date is adopted by the Board.
If no record date has been fixed by the Board, the record date for determining stockholders entitled to
consent to corporate action in writing without a meeting, when no prior action by the Board is required by
law, shall be the first date on which a signed written consent setting forth the action taken or proposed to
be taken is delivered to the Company in accordance with applicable law. If no record date has been fixed
by the Board and prior action by the Board is required by law, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of
business on the day on which the Board adopts the resolution taking such prior action.

In order that the Company may determine the stockholders entitled to receive payment of any
dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any rights
in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action,
the Board may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted, and which record date shall be not more than 60 days prior to such
action. If no record date is fixed, the record date for determining stockholders for any such purpose shall
be at the close of business on the day on which the Board adopts the resolution relating thereto.

1.1l Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without a meeting may authorize another person or
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persons to act for such stockholder by proxy authorized by an instrument in writing or by a transmission
permitted by law filed in accordance with the procedure established for the meeting, but no such proxy
shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period.
The revocability of a proxy that states on its face that it is irrevocable shall be governed by the provisions
of Section 212 of the DGCL.

1.12  List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger of
the Company shall prepare and make, at least ten days before every meeting of stockholders, a complete
list of the stockholders entitled to vote at the meeting; provided, however, if the record date for
determining the stockholders entitled to vote is less than 10 days before the meeting date, the list shall
reflect the stockholders entitled to vote as of the tenth day before the meeting date, arranged in
alphabetical order, and showing the address of each stockholder and the number of shares registered in
the name of each stockholder. The Company shall not be required to include electronic mail addresses or
other electronic contact information on such list. Such list shall be open to the examination of any
stockholder for any purpose germane to the meeting for a period of at least ten days prior to the meeting:
(i) on a reasonably accessible electronic network, provided that the information required to gain access to
such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the
Company’s principal place of business. In the event that the Company determines to make the list
available on an electronic network, the Company may take reasonable steps to ensure that such
information is available only to stockholders of the Company. If the meeting is to be held at a place, then
the list shall be produced and kept at the time and place of the meeting during the whole time thereof, and
may be examined by any stockholder who is present. If the meeting is to be held solely by means of
remote communication, then the list shall also be open to the examination of any stockholder during the
whole time of the meeting on a reasonably accessible electronic network, and the information required to
access such list shall be provided with the notice of the meeting.

ARTICLE I — DIRECTORS

2.1 Powers. The business and affairs of the Company shall be managed by or under the
direction of the Board, except as may be otherwise provided in the DGCL or the certificate of
incorporation.

22 Number of Directors. The Board shall consist of one or more members, each of whom
shall be a natural person. Unless the certificate of incorporation fixes the number of directors, the number
of directors shall be determined from time to time by resolution of the Board. No reduction of the
authorized number of directors shall have the effect of removing any director before that director’s term
of office expires.

23 Election, Qualification and Term of Office of Directors. Except as provided in
Section 2.4 of these bylaws, and subject to Sections 1.2 and 1.9 of these bylaws, directors shall be elected
at each annual meeting of stockholders. Directors need not be stockholders unless so required by the
certificate of incorporation or these bylaws. The certificate of incorporation or these bylaws may
prescribe other qualifications for directors. Each director shall hold office until such director’s successor
is elected and qualified or until such director’s earlier death, resignation or removal.

2.4 Resignation and Vacancies. Any director may resign at any time upon notice given in
writing or by electronic transmission to the Company. A resignation is effective when the resignation is
delivered unless the resignation specifies a later effective date or an effective date determined upon the
happening of an event or events. A resignation which is conditioned upon the director failing to receive a
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specified vote for reelection as a director may provide that it is irrevocable. Unless otherwise provided in
the certificate of incorporation or these bylaws, when one or more directors resign from the Board,
effective at a future date, a majority of the directors then in office, including those who have so resigned,
shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation
or resignations shall become effective.

Unless otherwise provided in the certificate of incorporation or these bylaws:

(i) Vacancies and newly created directorships resulting from any increase in the
authorized number of directors elected by all of the stockholders having the right to vote as a single class
may be filled by a majority of the directors then in office, although less than a quorum, or by a sole
remaining director.

(ii) Whenever the holders of any class or classes of stock or series thereof are entitled
to elect one or more directors by the provisions of the certificate of incorporation, vacancies and newly
created directorships of such class or classes or series may be filled by a majority of the directors elected
by such class or classes or series thereof then in office, or by a sole remaining director so elected.

If at any time, by reason of death or resignation or other cause, the Company should have no
directors in office, then any officer or any stockholder or an executor, administrator, trustee or guardian of
a stockholder, or other fiduciary entrusted with like responsibility for the person or estate of a
stockholder, may call a special meeting of stockholders in accordance with the provisions of the
certificate of incorporation or these bylaws, or may apply to the Court of Chancery for a decree
summarily ordering an election as provided in Section 211 of the DGCL.

If, at the time of filling any vacancy or any newly created directorship, the directors then in office
constitute less than a majority of the whole Board (as constituted immediately prior to any such increase),
the Court of Chancery may, upon application of any stockholder or stockholders holding at least 10% of
the voting stock at the time outstanding having the right to vote for such directors, summarily order an
election to be held to fill any such vacancies or newly created directorships, or to replace the directors
chosen by the directors then in office as aforesaid, which election shall be governed by the provisions of
Section 211 of the DGCL as far as applicable.

A director elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office and until such director’s successor is elected and qualified, or until such director’s
earlier death, resignation or removal.

25 Place of Meetings; Meetings by Telephone. The Board may hold meetings, both regular
and special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the
Board, or any committee designated by the Board, may participate in a meeting of the Board, or any
committee, by means of conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in a meeting shall
constitute presence in person at the meeting.

2.6 Conduct of Business. Meetings of the Board shall be presided over by the Chairperson
of the Board, if any, or in his or her absence by the Vice Chairperson of the Board, if any, or in the
absence of the foregoing persons by a chairperson designated by the Board, or in the absence of such
designation by a chairperson chosen at the meeting. The Secretary shall act as secretary of the meeting,
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but in his or her absence the chairperson of the meeting may appoint any person to act as secretary of the
meeting.

2.7 Regular Meetings. Regular meetings of the Board may be held without notice at such
time and at such place as shall from time to time be determined by the Board.

2.8 Special Meetings; Notice. Special meetings of the Board for any purpose or purposes
may be called at any time by the Chairperson of the Board, the Chief Executive Officer, the President, the
Secretary or any two directors.

Notice of the time and place of special meetings shall be:
(i) delivered personally by hand, by courier or by telephone;
(ii) sent by United States first-class mail, postage prepaid;
(iii)  sent by facsimile; or
(iv) sent by electronic mail,

directed to each director at that director’s address, telephone number, facsimile number or electronic mail
address, as the case may be, as shown on the Company’s records.

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile
or (iii) sent by electronic mail, it shall be delivered or sent at least 24 hours before the time of the holding
of the meeting. If the notice is sent by United States mail, it shall be deposited in the United States mail at
least four days before the time of the holding of the meeting. Any oral notice may be communicated to
the director. The notice need not specify the place of the meeting (if the meeting is to be held at the
Company’s principal executive office) nor the purpose of the meeting.

2.9 Quorum; Voting. At all meetings of the Board, a majority of the total authorized number
of directors shall constitute a quorum for the transaction of business. If a quorum is not present at any
meeting of the Board, then the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum is present. A meeting at which a
quorum is initially present may continue to transact business notwithstanding the withdrawal of directors,
if any action taken is approved by at least a majority of the required quorum for that meeting.

The vote of a majority of the directors present at any meeting at which a quorum is present shall
be the act of the Board, except as may be otherwise specifically provided by statute, the certificate of
incorporation or these bylaws.

If the certificate of incorporation provides that one or more directors shall have more or less than
one vote per director on any matter, every reference in these bylaws to a majority or other proportion of
the directors shall refer to a majority or other proportion of the votes of the directors.

2.10  Board Action by Written Consent Without a Meeting. Unless otherwise restricted by
the certificate of incorporation or these bylaws, any action required or permitted to be taken at any
meeting of the Board, or of any committee thereof, may be taken without a meeting if all members of the
Board or committee, as the case may be, consent thereto in writing or by electronic transmission and the
writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings

Page 7 of 20
Bylaws of " ¢. adopted on February 19, 2015

Page 74




of the Board or committee. Such filing shall be in paper form if the minutes are maintained in paper form
and shall be in electronic form if the minutes are maintained in electronic form.

2.11  Fees and Compensation of Directors. Unless otherwise restricted by the certificate of
incorporation or these bylaws, the Board shall have the authority to fix the compensation of directors.

2.12  Removal of Directors. Unless otherwise restricted by statute, the certificate of
incorporation or these bylaws, any director or the entire Board may be removed, with or without cause, by
the holders of a majority of the shares then entitled to vote at an election of directors.

No reduction of the authorized number of directors shall have the effect of removing any director
prior to the expiration of such director’s term of office.

ARTICLE III — COMMITTEES

3.1 Committees of Directors. The Board may designate one or more committees, each
committee to consist of one or more of the directors of the Company. The Board may designate one or
more directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of a member of a committee,
the member or members thereof present at any meeting and not disqualified from voting, whether or not
such member or members constitute a quorum, may unanimously appoint another member of the Board to
act at the meeting in the place of any such absent or disqualified member. Any such committee, to the
extent provided in the resolution of the Board or in these bylaws, shall have and may exercise all the
powers and authority of the Board in the management of the business and affairs of the Company, and
may authorize the seal of the Company to be affixed to all papers that may require it; but no such
committee shall have the power or authority to (i) approve or adopt, or recommend to the stockholders,
any action or matter (other than the election or removal of directors) expressly required by the DGCL to
be submitted to stockholders for approval, or (ii) adopt, amend or repeal any bylaw of the Company.

3.2 Committee Minutes. Each committee shall keep regular minutes of its meetings and
report the same to the Board when required.

3.3 Meetings and Actions of Committees. Meetings and actions of committees shall be
governed by, and held and taken in accordance with, the provisions of:

(i) Section 2.5 (Place of Meetings; Meetings by Telephone);

(ii) Section 2.7 (Regular Meetings);

(iii)  Section 2.8 (Special Meetings: Notice);

(iv) Section 2.9 (Quorum; Voting):

v) Section 2.10 (Board Action by Written Consent Without a Meeting); and

(vi) Section 7.5 (Waiver of Notice)
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with such changes in the context of those bylaws as are necessary to substitute the committee and its
members for the Board and its members. However:

(i) the time of regular meetings of committees may be determined either by
resolution of the Board or by resolution of the committee;

(ii) special meetings of committees may also be called by resolution of the Board;
and

(iii)  notice of special meetings of committees shall also be given to all alternate
members, who shall have the right to attend all meetings of the committee. The Board may adopt rules for
the government of any committee not inconsistent with the provisions of these bylaws.

Any provision in the certificate of incorporation providing that one or more directors shall have
more or less than one vote per director on any matter shall apply to voting in any committee or
subcommittee, unless otherwise provided in the certificate of incorporation or these bylaws.

3.4 Subcommittees. Unless otherwise provided in the certificate of incorporation, these
bylaws or the resolutions of the Board designating the committee, a committee may create one or more
subcommittees, each subcommittee to consist of one or more members of the committee, and delegate to
a subcommittee any or all of the powers and authority of the committee.

ARTICLE IV — OFFICERS

4.1 Officers. The officers of the Company shall be a President and a Secretary. The
Company may also have, at the discretion of the Board, a Chairperson of the Board, a Vice Chairperson
of the Board, a Chief Executive Officer, one or more Vice Presidents, a Chief Financial Officer, a
Treasurer, one or more Assistant Treasurers, one or more Assistant Secretaries, and any such other
officers as may be appointed in accordance with the provisions of these bylaws. Any number of offices
may be held by the same person.

4.2 Appointment of Officers. The Board shall appoint the officers of the Company, except
such officers as may be appointed in accordance with the provisions of Section 4.3 of these bylaws.

43 Subordinate Officers. The Board may appoint, or empower the Chief Executive Officer
or, in the absence of a Chief Executive Officer, the President, to appoint, such other officers and agents as
the business of the Company may require. Each of such officers and agents shall hold office for such
period, have such authority, and perform such duties as are provided in these bylaws or as the Board may
from time to time determine.

4.4 Removal and Resignation of Officers. Any officer may be removed, either with or
without cause, by an affirmative vote of the majority of the Board at any regular or special meeting of the
Board or, except in the case of an officer chosen by the Board, by any officer upon whom such power of
removal may be conferred by the Board.

Any officer may resign at any time by giving written notice to the Company. Any resignation
shall take effect at the date of the receipt of that notice or at any later time specified in that notice. Unless
otherwise specified in the notice of resignation, the acceptance of the resignation shall not be necessary to
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make it effective. Any resignation is without prejudice to the rights, if any, of the Company under any
contract to which the officer is a party.

4.5 Vacancies in Offices. Any vacancy occurring in any office of the Company shall be
filled by the Board or as provided in Section 4.3.

4.6 Representation of Shares of Other Corporations. Unless otherwise directed by the
Board, the President or any other person authorized by the Board or the President is authorized to vote,
represent and exercise on behalf of the Company all rights incident to any and all shares of any other
corporation or corporations standing in the name of the Company. The authority granted herein may be
exercised either by such person directly or by any other person authorized to do so by proxy or power of
attorney duly executed by such person having the authority.

4.7 Authority and Duties of Officers. Except as otherwise provided in these bylaws, the
officers of the Company shall have such powers and duties in the management of the Company as may be
designated from time to time by the Board and, to the extent not so provided, as generally pertain to their
respective offices, subject to the control of the Board.

ARTICLE V — INDEMNIFICATION

5.1 Indemnification of Directors and Officers in Third Party Proceedings. Subject to the
other provisions of this Article V, the Company shall indemnify, to the fullest extent permitted by the
DGCL, as now or hereinafter in effect, any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding”) (other than an action by or in the right of the Company)
by reason of the fact that such person is or was a director or officer of the Company, or is or was a
director or officer of the Company serving at the request of the Company as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys® fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such Proceeding if such person acted in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests of the Company, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s
conduct was unlawful. The termination of any Proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person
did not act in good faith and in a manner which such person reasonably believed to be in or not opposed
to the best interests of the Company, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that such person’s conduct was unlawful.

5.2 Indemnification of Directors and Officers in Actions by or in the Right of the
Company. Subject to the other provisions of this Article V, the Company shall indemnify, to the fullest
extent permitted by the DGCL, as now or hereinafter in effect, any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of
the Company to procure a judgment in its favor by reason of the fact that such person is or was a director
or officer of the Company, or is or was a director or officer of the Company serving at the request of the
Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection with the defense or settlement of such action or suit if such person acted in good
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
Company; except that no indemnification shall be made in respect of any claim, issue or matter as to
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which such person shall have been adjudged to be liable to the Company unless and only to the extent that
the Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or
such other court shall deem proper.

5.3 Successful Defense. To the extent that a present or former director or officer of the
Company has been successful on the merits or otherwise in defense of any action, suit or proceeding
described in Section 5.1 or Section 5.2, or in defense of any claim, issue or matter therein, such person
shall be indemnified against expenses (including attorneys” fees) actually and reasonably incurred by such
person in connection therewith.

5.4 Indemnification of Others. Subject to the other provisions of this Article V, the
Company shall have power to indemnify its employees and agents to the extent not prohibited by the
DGCL or other applicable law. The Board shall have the power to delegate to such person or persons the
determination of whether employees or agents shall be indemnified.

5.5 Advanced Payment of Expenses. Expenses (including attorneys” fees) incurred by an
officer or director of the Company in defending any Proceeding shall be paid by the Company in advance
of the final disposition of such Proceeding upon receipt of a written request therefor (together with
documentation reasonably evidencing such expenses) and an undertaking by or on behalf of the person to
repay such amounts if it shall ultimately be determined that the person is not entitled to be indemnified
under this Article V or the DGCL. Such expenses (including attorneys’ fees) incurred by former directors
and officers or other employees and agents of the Company or by persons serving at the request of the
Company as directors, officers, employees or agents of another corporation, partnership, joint venture,
trust or other enterprise may be so paid upon such terms and conditions, if any, as the Company deems
appropriate. The right to advancement of expenses shall not apply to any Proceeding for which indemnity
is excluded pursuant to these bylaws, but shall apply to any Proceeding referenced in Section 5.6(ii) or
Section 5.6(iii) prior to a determination that the person is not entitled to be indemnified by the Company.

Notwithstanding the foregoing, unless otherwise determined pursuant to Section 5.8, no advance
shall be made by the Company to an officer of the Company (except by reason of the fact that such officer
is or was a director of the Company, in which event this paragraph shall not apply) in any Proceeding if a
determination is reasonably and promptly made (i) by a majority vote of the directors who are not parties
to such Proceeding, even though less than a quorum, or (ii) by a committee of such directors designated
by majority vote of such directors, even though less than a quorum, or (iii) if there are no such directors,
or if such directors so direct, by independent legal counsel in a written opinion, that facts known to the
decision-making party at the time such determination is made demonstrate clearly and convincingly that
such person acted in bad faith or in a manner that such person did not believe to be in or not opposed to
the best interests of the Company.

5.6 Limitation on Indemnification. Subject to the requirements in Section 5.3 and the
DGCL, the Company shall not be obligated to indemnify any person pursuant to this Article V in
connection with any Proceeding (or any part of any Proceeding):

(i) for which payment has actually been made to or on behalf of such person under
any statute, insurance policy, indemnity provision, vote or otherwise, except with respect to any excess
beyond the amount paid;
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(ii) for an accounting or disgorgement of profits pursuant to Section 16(b) of the
Securities Exchange Act of 1934, as amended, or similar provisions of federal, state or local statutory law
or common law, if such person is held liable therefor (including pursuant to any settlement
arrangements);

(iiiy  for any reimbursement of the Company by such person of any bonus or other
incentive-based or equity-based compensation or of any profits realized by such person from the sale of
securities of the Company, as required in each case under the Securities Exchange Act of 1934, as
amended (including any such reimbursements that arise from an accounting restatement of the Company
pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the payment
to the Company of profits arising from the purchase and sale by such person of securities in violation of
Section 306 of the Sarbanes-Oxley Act), if such person is held liable therefor (including pursuant to any
settlement arrangements);

(iv) initiated by such person, including any Proceeding (or any part of any
Proceeding) initiated by such person against the Company or its directors, officers, employees, agents or
other indemnitees, unless (a) the Board authorized the Proceeding (or the relevant part of the Proceeding)
prior to its initiation, (b) the Company provides the indemnification, in its sole discretion, pursuant to the
powers vested in the Company under applicable law, (c) otherwise required to be made under Section 5.7
or (d) otherwise required by applicable law: or

V) if prohibited by applicable law.

5.7 Determination; Claim. If a claim for indemnification or advancement of expenses under
this Article V is not paid by the Company or on its behalf within 90 days after receipt by the Company of
a written request therefor, the claimant shall be entitled to an adjudication by a court of competent
jurisdiction of his or her entitlement to such indemnification or advancement of expenses. To the extent
not prohibited by law, the Company shall indemnify such person against all expenses actually and
reasonably incurred by such person in connection with any action for indemnification or advancement of
expenses from the Company under this Article V, to the extent such person is successful in such action,
and, if requested by such person, shall advance such expenses to such person, subject to the provisions of
Section 5.5. In any such suit, the Company shall, to the fullest extent not prohibited by law, have the
burden of proving that the claimant is not entitled to the requested indemnification or advancement of
expenses.

5.8 Non-Exclusivity of Rights. The indemnification and advancement of expenses provided
by, or granted pursuant to, this Article V shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under the certificate of
incorporation or any statute, bylaw, agreement, vote of stockholders or disinterested directors or
otherwise, both as to action in such person’s official capacity and as to action in another capacity while
holding such office. The Company is specifically authorized to enter into individual contracts with any or
all of its directors, officers, employees or agents respecting indemnification and advancement of
expenses, to the fullest extent not prohibited by the DGCL or other applicable law.

59 Insurance. The Company may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the Company, or is or was serving at the request of
the Company as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of such person’s status as such, whether or not the Company would have
the power to indemnify such person against such liability under the provisions of the DGCL.

Page 12 of 20
Bylaws of ' 1c. adopted on February 19, 2015

Page 79




5.10  Swurvival. The rights to indemnification and advancement of expenses conferred by this
Article V shall continue as to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such a person.

5.11  Effect of Repeal or Modification. A right to indemnification or to advancement of
expenses arising under a provision of the certificate of incorporation or a bylaw shall not be eliminated or
impaired by an amendment to the certificate of incorporation or these bylaws after the occurrence of the
act or omission that is the subject of the civil, criminal, administrative or investigative action, suit or
proceeding for which indemnification or advancement of expenses is sought, unless the provision in
effect at the time of such act or omission explicitly authorizes such elimination or impairment after such
action or omission has occurred.

5.12  Certain Definitions. For purposes of this Article V, references to the “Company” shall
include, in addition to the resulting corporation, any constituent corporation (including any constituent of
a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would
have had power and authority to indemnify its directors, officers, employees or agents, so that any person
who is or was a director, officer, employee or agent of such constituent corporation, or is or was serving
at the request of such constituent corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the
provisions of this Article V with respect to the resulting or surviving corporation as such person would
have with respect to such constituent corporation if its separate existence had continued. For purposes of
this Article V, references to “other enterprises” shall include employee benefit plans; references to
“fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and
references to “serving at the request of the Company” shall include any service as a director, officer,
employee or agent of the Company which imposes duties on, or involves services by, such director,
officer, employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a
person who acted in good faith and in a manner such person reasonably believed to be in the interest of
the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner
“not opposed to the best interests of the Company™ as referred to in this Article V.

ARTICLE VI — STOCK

6.1 Stock Certificates; Partly Paid Shares. The shares of the Company shall be represented
by certificates, provided that the Board may provide by resolution or resolutions that some or all of any or
all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply to
shares represented by a certificate until such certificate is surrendered to the Company. Every holder of
stock represented by certificates shall be entitled to have a certificate signed by, or in the name of the
Company by the Chairperson of the Board or Vice-Chairperson of the Board, or the President or a Vice-
President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the
Company representing the number of shares registered in certificate form. Any or all of the signatures on
the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate has ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Company with the same effect as if such
person were such officer, transfer agent or registrar at the date of issue. The Company shall not have
power to issue a certificate in bearer form.

The Company may issue the whole or any part of its shares as partly paid and subject to call for
the remainder of the consideration to be paid therefor. Upon the face or back of each stock certificate
issued to represent any such partly paid shares, or upon the books and records of the Company in the case
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of uncertificated partly paid shares, the total amount of the consideration to be paid therefor and the
amount paid thereon shall be stated. Upon the declaration of any dividend on fully paid shares, the
Company shall declare a dividend upon partly paid shares of the same class, but only upon the basis of
the percentage of the consideration actually paid thereon.

6.2 Special Designation on Certificates. 1f the Company is authorized to issue more than
one class of stock or more than one series of any class, then the powers, the designations, the preferences,
and the relative, participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or
summarized on the face or back of the certificate that the Company shall issue to represent such class or
series of stock; provided that, except as otherwise provided in Section 202 of the DGCL, in lieu of the
foregoing requirements there may be set forth on the face or back of the certificate that the Company shall
issue to represent such class or series of stock, a statement that the Company will furnish without charge
to each stockholder who so requests the powers, designations, preferences and relative, participating,
optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights. Within a reasonable time after the issuance or transfer of
uncertificated stock, the Company shall send to the registered owner thereof a written notice containing
the information required to be set forth or stated on certificates pursuant to this Section 6.2 or
Sections 156, 202(a) or 218(a) of the DGCL or with respect to this Section 6.2 a statement that the
Company will furnish without charge to each stockholder who so requests the powers, designations,
preferences and relative, participating, optional or other special rights of each class of stock or series
thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Except as
otherwise expressly provided by law, the rights and obligations of the holders of uncertificated stock and
the rights and obligations of the holders of certificates representing stock of the same class and series
shall be identical.

6.3 Lost Certificates. Except as provided in this Section 6.3, no new certificates for shares
shall be issued to replace a previously issued certificate unless the latter is surrendered to the Company
and cancelled at the same time. The Company may issue a new certificate of stock or uncertificated shares
in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and
the Company may require the owner of the lost, stolen or destroyed certificate, or such owner’s legal
representative, to give the Company a bond sufficient to indemnify it against any claim that may be made
against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such
new certificate or uncertificated shares.

6.4 Dividends. The Board, subject to any restrictions contained in the certificate of
incorporation or applicable law, may declare and pay dividends upon the shares of the Company’s capital
stock. Dividends may be paid in cash, in property, or in shares of the Company’s capital stock, subject to
the provisions of the certificate of incorporation.

The Board may set apart out of any of the funds of the Company available for dividends a reserve
or reserves for any proper purpose and may abolish any such reserve.

6.5 Stock Transfer Agreements. The Company shall have power to enter into and perform
any agreement with any number of stockholders of any one or more classes of stock of the Company to
restrict the transfer of shares of stock of the Company of any one or more classes owned by such
stockholders in any manner not prohibited by the DGCL.

6.6 Registered Stockholders. The Company:
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(i) shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends and to vote as such owner;

(ii) shall be entitled to hold liable for calls and assessments the person registered on
its books as the owner of shares; and

(iii)  shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of another person, whether or not it shall have express or other notice thereof,
except as otherwise provided by the laws of Delaware.

6.7 Transfers. Transfers of record of shares of stock of the Company shall be made only
upon its books by the holders thereof, in person or by an attorney duly authorized, and, if such stock is
certificated, upon the surrender of a certificate or certificates for a like number of shares, properly
endorsed or accompanied by proper evidence of succession, assignation or authority to transfer.

ARTICLE VII — MANNER OF GIVING NOTICE AND WAIVER

7.1 Notice of Stockholder Meetings. Notice of any meeting of stockholders, if mailed, is
given when deposited in the United States mail, postage prepaid, directed to the stockholder at such
stockholder’s address as it appears on the Company’s records. An affidavit of the Secretary or an
Assistant Secretary of the Company or of the transfer agent or other agent of the Company that the notice
has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.

7.2 Notice by Electronic Transmission. Without limiting the manner by which notice
otherwise may be given effectively to stockholders pursuant to the DGCL, the certificate of incorporation
or these bylaws, any notice to stockholders given by the Company under any provision of the DGCL, the
certificate of incorporation or these bylaws shall be effective if given by a form of electronic transmission
consented to by the stockholder to whom the notice is given. Any such consent shall be revocable by the
stockholder by written notice to the Company. Any such consent shall be deemed revoked if:

(i) the Company is unable to deliver by electronic transmission two consecutive
notices given by the Company in accordance with such consent; and

(ii) such inability becomes known to the Secretary or an Assistant Secretary of the
Company or to the transfer agent, or other person responsible for the giving of notice.

However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or
other action.

Any notice given pursuant to the preceding paragraph shall be deemed given:

(i) if by facsimile telecommunication, when directed to a number at which the
stockholder has consented to receive notice;

(ii) if by electronic mail, when directed to an electronic mail address at which the
stockholder has consented to receive notice;
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(iii)  if by a posting on an electronic network together with separate notice to the
stockholder of such specific posting, upon the later of (A) such posting and (B) the giving of such
separate notice; and

(iv) if by any other form of electronic transmission, when directed to the stockholder.

An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other agent of
the Company that the notice has been given by a form of electronic transmission shall, in the absence of
fraud, be prima facie evidence of the facts stated therein.

An “electronic transmission” means any form of communication, not directly involving the
physical transmission of paper, that creates a record that may be retained, retrieved, and reviewed by a
recipient thereof, and that may be directly reproduced in paper form by such a recipient through an
automated process.

Notice by a form of electronic transmission shall not apply to Sections 164, 296, 311, 312 or 324
of the DGCL.

7.3 Notice to Stockholders Sharing an Address. Except as otherwise prohibited under the
DGCL, without limiting the manner by which notice otherwise may be given effectively to stockholders,
any notice to stockholders given by the Company under the provisions of the DGCL, the certificate of
incorporation or these bylaws shall be effective if given by a single written notice to stockholders who
share an address if consented to by the stockholders at that address to whom such notice is given. Any
such consent shall be revocable by the stockholder by written notice to the Company. Any stockholder
who fails to object in writing to the Company, within 60 days of having been given written notice by the
Company of its intention to send the single notice, shall be deemed to have consented to receiving such
single written notice.

7.4 Notice to Person with Whom Communication is Unlawful. Whenever notice is required
to be given, under the DGCL, the certificate of incorporation or these bylaws, to any person with whom
communication is unlawful, the giving of such notice to such person shall not be required and there shall
be no duty to apply to any governmental authority or agency for a license or permit to give such notice to
such person. Any action or meeting which shall be taken or held without notice to any such person with
whom communication is unlawful shall have the same force and effect as if such notice had been duly
given. In the event that the action taken by the Company is such as to require the filing of a certificate
under the DGCL, the certificate shall state, if such is the fact and if notice is required, that notice was
given to all persons entitled to receive notice except such persons with whom communication is unlawful.

7.5 Waiver of Notice. Whenever notice is required to be given under any provision of the
DGCL, the certificate of incorporation or these bylaws, a written waiver, signed by the person entitled to
notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the
time of the event for which notice is to be given, shall be deemed equivalent to notice. Attendance of a
person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be transacted at.
nor the purpose of, any regular or special meeting of the stockholders need be specified in any written
waiver of notice or any waiver by electronic transmission unless so required by the certificate of
incorporation or these bylaws.
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ARTICLE VIII — GENERAL MATTERS

8.1 Fiscal Year. The fiscal year of the Company shall be fixed by resolution of the Board
and may be changed by the Board.

8.2 Seal. The Company may adopt a corporate seal, which shall be in such form as may be
approved from time to time by the Board. The Company may use the corporate seal by causing it or a
facsimile thereof to be impressed or affixed or in any other manner reproduced.

83 Annual Report. The Company shall cause an annual report to be sent to the stockholders
of the Company to the extent required by applicable law. If and so long as there are fewer than 100
holders of record of the Company’s shares, the requirement of sending an annual report to the
stockholders of the Company is expressly waived (to the extent permitted under applicable law).

8.4 Construction; Definitions. Unless the context requires otherwise, the general provisions,
rules of construction, and definitions in the DGCL shall govern the construction of these bylaws. Without
limiting the generality of this provision, the singular number includes the plural, the plural number
includes the singular, and the term “person” includes both a corporation and a natural person.

ARTICLE IX — AMENDMENTS

These bylaws may be adopted, amended or repealed by the stockholders entitled to vote.
However, the Company may, in its certificate of incorporation, confer the power to adopt, amend or
repeal bylaws upon the directors. The fact that such power has been so conferred upon the directors shall
not divest the stockholders of the power, nor limit their power to adopt, amend or repeal bylaws.

ARTICLE X — RIGHT OF FIRST REFUSAL
10.1  Right of First Refusal.

No stockholder shall sell, assign, pledge or in any manner transfer any of the shares of common
stock of the Company (other than shares of common stock issued upon conversion of shares of preferred
stock of the Company), or any right or interest therein, whether voluntarily or by operation of law, or by
gift or otherwise, except by a transfer that meets the requirements set forth in this ARTICLE X.

10.2  Notice of Proposed Transfer.

If a stockholder desires to transfer any shares of common stock of the Company (other than
shares of common stock issued upon conversion of shares of preferred stock of the Company), then the
stockholder shall deliver a written notice to the Company stating (i) the stockholder’s bona fide intention
to transfer the shares, (ii) the name of each proposed transferee, (iii) the number of shares to be
transferred to each proposed transferee, (iv) the bona fide cash price or other bona fide consideration for
which the stockholder proposes to transfer the shares and (v) the other terms and conditions of the
proposed transfer.

103 Exercise of Right of First Refusal.

At any time within 30 days after receipt of the stockholder’s notice, the Company and/or its
assignee(s) may, by giving written notice to the transferring stockholder, elect to purchase all, but not less
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than all, of the shares proposed to be transferred to any one or more of the proposed transferees, at the
purchase price determined in accordance with Section 10.4; provided, however, that with the consent of
the stockholder, the Company and/or its assignee(s) shall have the right to purchase a lesser portion of the
shares proposed to be transferred.

10.4  Purchase Price.

The purchase price for the shares to be purchased by the Company and/or its assignee(s) under
this ARTICLE X shall be the price listed in the stockholder’s notice; provided, however, that for a gift,
property settlement or other transfer in which the proposed transferee is not paying the full value of the
shares, and that is not otherwise exempted from the provisions of this ARTICLE X, the price shall be
deemed to be the fair market value of the stock at the time as determined in good faith by the Board. If the
price listed in the stockholder’s notice includes consideration other than cash, the cash-equivalent value of
the non cash consideration shall be determined by the Board in good faith.

10.5  Payment.

Payment of the purchase price shall be made, at the option of the Company and/or its assignee(s),
in cash (by check), by wire transfer, by cancellation of all or a portion of any outstanding indebtedness of
the stockholder to the Company (or, in the case of a purchase by an assignee, to the assignee), or by any
combination thereof, within 30 days after receipt by the Company of the stockholder’s notice or in the
manner and at the times set forth in the stockholder’s notice.

10.6  Right to Transfer.

If all of the shares proposed in the stockholder’s notice to be transferred to a given proposed
transferee are not purchased by the Company and/or its assignee(s), then the stockholder may sell or
otherwise transfer the remaining shares to the proposed transferee at the price listed in the notice or any
higher price, in accordance with the terms of the notice (subject to any other rights of first refusal, co-sale
rights or other restrictions on transfer that may be applicable to the shares); provided that (i) the transfer is
consummated within 60 days after the expiration of the option rights granted to the Company and/or its
assignee(s); and (ii) the transfer is effected in accordance with any applicable securities laws and, if
reasonably requested by the Company, the stockholder shall have delivered an opinion of counsel
reasonably acceptable to the Company to that effect. All shares so sold or transferred by the transferring
stockholder shall continue to be subject to the provisions of this ARTICLE X in the same manner as
before the transfer. If any shares described in a notice are not transferred to the proposed transferee within
the period provided above, then before any of those shares may be transferred, a new notice shall be given
to the Company and the Company and/or its assignee(s) shall again be offered a right of first refusal in
accordance with this ARTICLE X.

10.7  Exceptions.

Anything to the contrary contained in this ARTICLE X notwithstanding, each of the
following transactions shall be exempt from the provisions of this ARTICLE X.

a) The transfer of any shares during the stockholder’s lifetime, or on the
stockholder’s death by will or intestacy, to the stockholder’s immediate family or
a trust for the benefit of the stockholder or the stockholder’s immediate family.
“Immediate family” means spouse, lineal descendant or antecedent, father,
mother, brother or sister.
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b) A bona fide pledge or mortgage of any shares to a commercial lending
institution.

c) A transfer of any shares to the Company or to any other stockholder of the
Company.

d) A transfer of any shares to a person who, at the time of the transfer, is an officer
or director of the Company.

) A transfer of any shares by a corporate stockholder pursuant to and in accordance
with the terms of any merger, consolidation, reclassification of shares or capital
reorganization of the corporate stockholder, or pursuant to a sale of all or
substantially all of the stock or assets of the corporate stockholder.

f) A transfer of any shares by a corporate stockholder to any or all of its
stockholders.

g) A transfer by a stockholder that is a limited or general partnership or limited
liability company to any or all of its partners, members or former partners or
members.

h) A transfer of any shares that is subject to and made in accordance with that
certain Right of First Refusal and Co-Sale Agreement dated August 7, 2013, by
and among the Company, the Investors (as defined therein), and the Key Holders
(as defined therein), as amended, supplemented, restated, amended and restated,
or otherwise modified from time to time.

In any such case, the transferee, assignee or other recipient shall receive and hold the
stock subject to the provisions of this ARTICLE X, and there shall be no further transfer of the
stock except in accordance with this ARTICLE X.

10.8  Waiver.

The provisions of this ARTICLE X may be waived for any transfer either by the
Company, upon duly authorized action of the Board, or by the stockholders, upon the written
consent of the holders of a majority of the voting power of the Company (excluding the votes
representing those shares to be transferred by the transferring stockholder).

10.9  Transfers Prohibited.

Any transfer, or purported transfer, subject to the right of first refusal in this ARTICLE X
shall be null and void unless made in accordance with this ARTICLE X.

10.10 Termination.

The right of first refusal contained in this ARTICLE X shall terminate upon the first sale
of common stock of the Company to the general public pursuant to a registration statement filed
with and declared effective by the Securities and Exchange Commission under the Securities Act
of 1933, as amended.

Page 19 of 20

Bylaws of +. adopted on February 19, 2015

Page 86




10.11  Legend.

The certificates representing shares of common stock of the Company (other than shares
of common stock issued -upon conversion of shares of preferred stock of the Company), shall
bear a legend substantially to the following effect so long as the right of first refusal in this
ARTICLE X remains in effect:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A
RIGHT OF FIRST REFUSAL OPTION IN FAVOR OF THE CORPORATION AND/OR ITS
ASSIGNEE(S), AS PROVIDED IN THE BYLAWS OF THE CORPORATION.
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CERTIFICATE OF SECRETARY
OF
ADOPTION OF BYLAWS

OF
e INC.
BY

BOARD OF DIRECTORS

1, SRS, DO HEREBY CERTIFY that I am duly appointed and qualified Secretary of the
above named corporation, that the foregoing amended and restated bylaws were adopted as the Bylaws of
said corporation on the date set forth above by the board of directors of said corporation.

IN WITNESS WHEREOF, [ have hereunto set my hand and affixed the corporate seal on
February 19, 2015.
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7.7. Stock Purchase Agreement

RESTRICTED STOCK PURCHASE AGREEMENT

This Restricted Stock Purchase Agreement (the “Agreement”) is entered into by and
betwee, c. (the “Company” or the “Seller”), a Delaware corporation, and
Inc. (the “Purchaser™), a Delaware corporation, effective February 20,
2015 (the “Effective Date™).

1. Sale of Shares.

For the valuable and sufficient consideration in accordance with the terms and conditions
set forth herein, the Seller hereby sell 750,000 shares (the “Shares™) of newly-issued common
stock of the Company to the Purchaser.

2. Price.

In exchange for the Shares, the Purchaser shall pay the Seller a sum of $15,000, which
shall be paid in cash via wire transfer to the account designated by the Seller, in no more than
Five (5) business days from the Effective Date.

3. Representations and Warranties by the Purchaser.

The Purchaser hereby represents and warrants to, and agrees with, the Company,
as follows:

(a) The Purchaser has full power and authority to enter into the Transaction
Agreements to which it is a party. The Transaction Agreements to which such
Purchaser is a party, when executed and delivered by the Purchaser, will
constitute valid and legally binding obligations of the Purchaser, enforceable in
accordance with their terms, except (a) as limited by applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance, and any other
laws of general application affecting enforcement of creditors’ rights generally,
and as limited by laws relating to the availability of specific performance,
injunctive relief, or other equitable remedies, or (b) to the extent the
indemnification provisions contained in the Investors’ Rights Agreement may be
limited by applicable federal or state securities laws.:

(b)  This Agreement is made with the Purchaser in reliance upon the Purchaser’s
representation to the Company, which by the Purchaser’s execution of this
Agreement, the Purchaser hereby confirms, that the Shares to be acquired by the
Purchaser will be acquired for investment for the Purchaser’s own account, not as
a nominee or agent, and not with a view to the resale or distribution of any part
thereof, and that the Purchaser has no present intention of selling, granting any
participation in, or otherwise distributing the same. By executing this Agreement,
the Purchaser further represents that the Purchaser does not presently have any
contract, undertaking, agreement or arrangement with any entity or individual
(“Person”) to sell, transfer or grant participations to such Person or to any third
Person, with respect to any of the Shares. The Purchaser has not been formed for
the specific purpose of acquiring the Shares:
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(¢)  The Purchaser has had an opportunity to discuss the Company’s business,
management, financial affairs and the terms and conditions of the offering of the
Shares with the Company’s management. Nothing in this Section 3, including the
foregoing sentence, limits or modifies the representations and warranties of the
Company in Section 2 of this Agreement or the right of the Purchasers to rely
thereon;

(d) The Purchaser understands that the Shares have not been, and will not be,
registered under the Securities Act by reason of a specific exemption from the
registration provisions of the Securities Act which depends upon, among other
things, the bona fide nature of the investment intent and the accuracy of the
Purchaser’s representations as expressed herein. The Purchaser understands that
the Shares are “restricted securities” under applicable United States federal and
state securities laws and that, pursuant to these laws, the Purchaser must hold the
Shares indefinitely unless they are registered with the Securities and Exchange
Commission and qualified by state authorities, or an exemption from such
registration and qualification requirements is available. The Purchaser
acknowledges that the Company has no obligation to register or qualify the Shares
or the Conversion Shares for resale. The Purchaser further acknowledges that if
an exemption from registration or qualification is available, it may be conditioned
on various requirements including, but not limited to, the time and manner of sale,
the holding period for the Shares, and on requirements relating to the Company
which are outside of the Purchaser’s control, and which the Company is under no
obligation and may not be able to satisfy:

(e) The Purchaser understands that no public market now exists for the Shares, and
that the Company has made no assurances that a public market will ever exist for
the Shares;

) The Purchaser understands that the Shares and any securities issued in respect of
or exchange for the Shares, may bear any one or more of the following legends:
(i) any legend set forth in, or required by, the other Transaction Agreements; (ii)
any legend required by the securities laws of any state to the extent such laws are
applicable to the Shares represented by the certificate with such legend: and (iii)
the following legend:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND HAVE BEEN ACQUIRED FOR INVESTMENT
AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE
SALE OR DISTRIBUTION THEREOF. NO TRANSFER MAY BE
EFFECTED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL
IN A FORM REASONABLY SATISFACTORY TO THE COMPANY
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED.”
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(g) The Purchaser is an accredited investor as defined in Rule 501(a) of Regulation D
promulgated under the Securities Act;

(h) At no time (i) has the Purchaser or any of its officers, directors, employees or
other agents, been presented with or solicited by any publicly issued or circulated
newspaper, mail, radio, television or other form of general advertising or
solicitation in connection with the offer, sale or purchase of the Shares, whether
or not such advertising or solicitation was received directly from the Company or
indirectly from a broker, finder or other person or entity, nor (ii) has the Purchaser
or any of its officers, directors, employees or other agents attended any public
meeting or seminar concerning an investment in the Shares;

(i) The Purchaser acknowledges that it is not relying upon any Person, other than the
Company and its officers and directors, in making its investment or decision to
invest in the Company. The Purchaser agrees that neither any Purchaser nor the
respective controlling Persons, officers, directors, partners, agents, or employees
of any Purchaser shall be liable to any other Purchaser for any action heretofore
taken or omitted to be taken by any of them in connection with the purchase of the
Shares;

(4) If the Purchaser is an individual, then the Purchaser resides in the state or
province identified in the address of the Purchaser set forth above; if the
Purchaser is a partnership, corporation, limited liability company or other entity,
then the office or offices of the Purchaser in which its principal place of business
is identified in the address or addresses of the Purchaser set forth above.

4. Indemnification.

The Purchaser shall indemnify, defend and hold harmless the Company, and any officers,
employees, shareholders, partners, agents, directors or controlling persons of the Company
(collectively the “Indemnified Parties” and individually an “Indemnified Party™) who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, against losses, liabilities and
expenses of each Indemnified Party (including attorneys' fees, judgments, fines and amounts
paid in settlement, payable as incurred) incurred by such person or entity in connection with such
action, arbitration, suit or proceeding, by reason of or arising from (i) any misrepresentation or
misstatement of facts or omission to represent or state facts made by the Purchaser, including,
without limitation, the information in this Agreement, or (ii) litigation or other proceeding
brought by the Purchaser against one or more Indemnified Party wherein the Indemnified Party
is the prevailing party.

5. Revocation.

The sale of the Shares contemplated herein shall not be canceled, rescinded or revoked by
either Party unless otherwise provided by law. This Agreement shall survive the death or
disability of the Parties shall be binding upon the Parties’ heirs, executors, administrators,
beneficiaries, successors and assigns.
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6. Certain Securities Law Matters.

(a) The sale of the Shares that are subject of this Agreement has not been qualified with
the Commissioner of Corporations of the State of California and the issuance of the
Shares or the payment or receipt of any part of the consideration therefore prior to
the qualification is unlawful, unless the sale of the Shares is exempt from the
qualification by Section 25100, 25102, or 25105 of the California Corporations
Code.

(b) The Shares shall not be sold, assigned, transferred or pledged except upon
satisfaction of the conditions specified in this Agreement and in compliance with
the provisions of the Act and the CGCL. The Purchaser will cause any proposed
purchaser, assignee, transferee or pledge of the Shares held by the Purchaser to
agree to take and hold the Shares subject to the provisions and conditions of this
Agreement.

(c) Each certificate representing (i) the Shares and (ii) any other securities issued in
respect of the Shares upon any stock split, stock dividend, recapitalization, merger,
consolidation or similar event, shall (unless otherwise permitted by the provisions
of Section 5(c) below) be stamped or otherwise imprinted with a legend
substantially in the following form (in addition to any legend required under
applicable state securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCH
SHARES MAY NOT BE SOLD OR TRANSFERRED IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS THE COMPANY
RECEIVES AN OPINION OF COUNSEL OR OTHER EVIDENCE
REASONABLY ACCEPTABLE TO IT STATING THAT SUCH SALE
OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND
PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT. COPIES
OF THE AGREEMENT COVERING THE PURCHASE OF THESE
SHARES AND RESTRICTING THEIR TRANSFER MAY BE
OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY THE
HOLDER OF RECORD OF THIS CERTIFICATE TO THE
SECRETARY OF THE CORPORATION AT THE PRINCIPAL
EXECUTIVE OFFICES OF THE CORPORATION.

(d) The Purchaser consents to the Company making a notation on its records and giving
instructions to any transfer agent of the Shares in order to implement the restrictions
on transfer established in this Agreement).

(e) The Purchaser agrees to comply in all respects with the provisions of this
Agreement. Prior to any proposed sale, assignment, transfer or pledge of any
Shares, unless there is in effect a registration statement under the Act or the CGCL
covering the proposed transfer, the Purchaser thereof shall provide written notice to
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6. Certain Securities Law Matters.

(a) The sale of the Shares that are subject of this Agreement has not been qualified with
the Commissioner of Corporations of the State of California and the issuance of the
Shares or the payment or receipt of any part of the consideration therefore prior to
the qualification is unlawful, unless the sale of the Shares is exempt from the
qualification by Section 25100, 25102, or 25105 of the California Corporations
Code.

(b) The Shares shall not be sold, assigned, transferred or pledged except upon
satisfaction of the conditions specified in this Agreement and in compliance with
the provisions of the Act and the CGCL. The Purchaser will cause any proposed
purchaser, assignee, transferee or pledge of the Shares held by the Purchaser to
agree to take and hold the Shares subject to the provisions and conditions of this
Agreement.

(c) Each certificate representing (i) the Shares and (ii) any other securities issued in
respect of the Shares upon any stock split, stock dividend, recapitalization, merger,
consolidation or similar event, shall (unless otherwise permitted by the provisions
of Section 5(c) below) be stamped or otherwise imprinted with a legend
substantially in the following form (in addition to any legend required under
applicable state securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCH
SHARES MAY NOT BE SOLD OR TRANSFERRED IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS THE COMPANY
RECEIVES AN OPINION OF COUNSEL OR OTHER EVIDENCE
REASONABLY ACCEPTABLE TO IT STATING THAT SUCH SALE
OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND
PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT. COPIES
OF THE AGREEMENT COVERING THE PURCHASE OF THESE
SHARES AND RESTRICTING THEIR TRANSFER MAY BE
OBTAINED AT NO COST BY WRITTEN REQUEST MADE BY THE
HOLDER OF RECORD OF THIS CERTIFICATE TO THE
SECRETARY OF THE CORPORATION AT THE PRINCIPAL
EXECUTIVE OFFICES OF THE CORPORATION.

(d) The Purchaser consents to the Company making a notation on its records and giving
instructions to any transfer agent of the Shares in order to implement the restrictions
on transfer established in this Agreement).

(e) The Purchaser agrees to comply in all respects with the provisions of this
Agreement. Prior to any proposed sale, assignment, transfer or pledge of any
Shares, unless there is in effect a registration statement under the Act or the CGCL
covering the proposed transfer, the Purchaser thereof shall provide written notice to
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first

above written.
Company/Seller:
*y C.

By:
Name: —President

Purchaser
, Inc.

By N
)
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7.8. Federal Corporate Tax Return

U.S. Corporation Income Tax Return

For calendar year 2014 or tax year beginning , 2014, ending

1120

Department of the Treasury
Internal Revenue Service

A Check if:

1a Consolidated return

Name

» Information about Form 1120 and its separate instructions is at www.irs.gov/form1120.

OMB No. 1545-0123

2014

B Employer identification number

(attach Form 851) TYPE
b Life/nonlife consoli- Number, street, and room or suite no. If a P.O. box, see instructions. C Date incorporated
dated return . OR
2 Personal holding co. PRINT

(attach Sch. PH) .
3 Personal service corp.
(see instructions) .

City or town, state, or province, country and ZIP or foreign postal code

0o0od

$

D Total assets (see instructions)

(2-) D Final return (-3)

4 Schedule M-3attached [ || E Check if: (1) [[] Initial return [_] Name change (4) [] Address change
1a Gross receipts or sales 1a
b Returns and allowances . . 1b
¢ Balance. Subtract line 1b from line 1a . 1c
2 Cost of goods sold (attach Form 1125-A) . 2
3  Gross profit. Subtract line 2 from line 1c . 3
E 4  Dividends (Schedule C, line 19) 4
3 5 Interest 5
£ 6  Gross rents 6
7  Gross royalties 7
8  Capital gain net income (attach Schedule D (Form 1120)) 8
9  Net gain or (loss) from Form 4797, Part Il, line 17 (attach Form 4797) 9
10 Other income (see instructions—attach statement) . . 10
11 Total income. Add lines 3 through 10. . > 11
=z 12  Compensation of officers (see instructions—attach Form 1125-| E) > | 12
E 13  Salaries and wages (less employment credits) 13
'g' 14  Repairs and maintenance 14
B | 15 Baddebts . 15
2116  Rents 16
3 17 Taxes and licenses 17
é 18  Interest . 18
£ |19  Charitable contributions . Lo .o P . 19
E 20  Depreciation from Form 4562 not claimed on Form 1125-A or elsewhere on return (attach Form 4562) 20
§ 21 Depletion 21
g 22 Advertising .o 22
% | 23 Pension, profit-sharing, etc., plans 23
% 24 Employee benefit programs . 24
£ | 25 Domestic production activities deduction (attach Form 8903) 25
&3) 26  Other deductions (attach statement) . 26
% | 27 Total deductions. Add lines 12 through 26 . > 27
.E 28  Taxable income before net operating loss deduction and speC|aI deductions. Subtract line 27 from line 11. 28
§ 29a Net operating loss deduction (see instructions) 29a
E b Special deductions (Schedule C, line 20) . 29b
¢ Add lines 29a and 29b . 29¢c
E 30 Taxable income. Subtract line 29¢c from line 28 (see mstructlons) 30
;——2: 31 Total tax (Schedule J, Part |, line 11) . . 31
g £| 32 Total payments and refundable credits (Schedule J, Part I, line 21) .o 32
% E 33  Estimated tax penalty (see instructions). Check if Form 2220 is attached . » [ |33
E & 34 Amount owed. If line 32 is smaller than the total of lines 31 and 33, enter amount owed 34
ﬁ'{ 35  Overpayment. If line 32 is larger than the total of lines 31 and 33, enter amount overpaid Lo 35
.‘E 36 Enter amount from line 35 you want: Credited to 2015 d tax > Refunded > 36
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true, correct,
Sign and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge. - - -
lay the IRS discuss this return
Here|) _ | ). e
Signature of officer Date Title
Paid Print/Type preparer’s name Preparer's signature Date Check D " PTIN
Preparer self-employed
Use Only Firm's name » Firm's EIN »
Firm's address » Phone no.

For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 11450Q

Form 1120 (2014)
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Form 1120 (2014)

Page 2

EIICLEYel  Dividends and Special Deductions (see instructions)

(a) Dividends

(c) Special deductions

received ) % (a) x (b)
1 Dividends from less-than-20%-owned domestic corporations (other than debt-financed
stock)
2 Dividends from 20%-or-more-owned domestic corporations (other than debt-financed
stock)
3 Dividends on debt-financed stock of domestic and foreign corporations .
4 Dividends on certain preferred stock of less-than-20%-owned public utilities
5 Dividends on certain preferred stock of 20%-or-more-owned public utilities .
6 Dividends from less-than-20%-owned foreign corporations and certain FSCs
7 Dividends from 20%-or-more-owned foreign corporations and certain FSCs
8 Dividends from wholly owned foreign subsidiaries
Total. Add lines 1 through 8. See instructions for limitation P
10 Dividends from domestic corporations received by a small business investment
company operating under the Small Business Investment Act of 1958
11 Dividends from affiliated group members .
12 Dividends from certain FSCs
13 Dividends from foreign corporations not included on lines 3, 6, 7, 8, 11, or 12
14 Income from controlled foreign corporations under subpart F (attach Form(s) 5471)
15 Foreign dividend gross-up
16 IC-DISC and former DISC dividends not included on lines 1, 2, or 3
17 Other dividends
18 Deduction for dividends paid on certain preferred stock of public utilities
19  Total dividends. Add lines 1 through 17. Enter here and on page 1,line4 . . . »
20 Total special deductions. Add lines 9, 10, 11, 12, and 18. Enter here and on page 1, line 29b . >

Form 1120 (2014)
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Form 1120 (2014)
Schedule J Tax Computation and Payment (see instructions)
Part I-Tax Computation

Page 3

1 Check if the corporation is a member of a controlled group (attach Schedule O (Form 1120)) . » [

2 Income tax. Check if a qualified personal service corporation (see instructions) . » [ 2
3 Alternative minimum tax (attach Form 4626) L e 3
4 Addlines2and3 . . . . e o 4
6a Foreign tax credit (attach Form 1118) Lo e 5a

b Credit from Form 8834 (see instructions) . . . . . . . . . . . . . 5b

c General business credit (attach Form3800) . . . . . . . . . . . . 5c

d Credit for prior year minimum tax (attach Form8827) . . . . . . . . . 5d

e Bond credits fromFormg8912 . . . . . . . . . . . . . . . . 5e

6  Total credits. Add lines 5athrough5e . . . . . . . . . . . . . . . . . . . . . 6
7  Subtract line 6 from line 4 . L 7
8 Personal holding company tax (attach Schedule PH (Form 1120)) e e 8
9a Recapture of investment credit (attach Form4255) . . . . . . . . . . 9a

b Recapture of low-income housing credit (attach Form 8611) . . . . . . . 9b

¢ Interest due under the look-back method—completed long-term contracts (attach
Form8697). . . . . . . . . . . . ... 9c

d Interest due under the look-back method—income forecast method (attach Form
8866) . . . . I 9d

e Alternative tax on quallfylng shlpplng activities (attach Form 8902) P e

f Other (see instructions—attach statement) . . . . . . . . . . . . of

10 Total. Add lines 9a through9f . . . . e 10
11 Total tax. Add lines 7, 8, and 10. Enter here and on page 1,line31 . . . . . . . . . . . . . 11
Part II-Payments and Refundable Credits

12 2013 overpayment credited to 2014 . . . . . . . . . . . . L L. . L Lo 12
13 2014 estimated tax payments . . . . . . . . . . . . . . L L L oo 13
14 2014 refund applied foron Form4466 . . . . . . . . . . . . . . . . . .. ... 14 |( )
15 Combine lines 12, 13,and 14 . . . . . . . . . . . . . .. ..o 15
16  Taxdeposited with Form 7004 . . . . . . . . . . . . . . . . . ..o 16
17  Withholding (see instructions) . . . . . . . . . . . . . . . . . . .. ... 17
18 Total payments. Add lines 15, 16, and 17. . . . . . . . . . . . . . . . . . . .. 18
19 Refundable credits from:

a Form2439 . . . . . . . . . . L L 19a

b Form4136 . . . . . . . . . . . . . . 19b

¢ Form8827,line8c . . . . . . . . . . . . . . ... 19¢c

d Other (attach statement—see instructions). . . . . . . . . . . . . 19d

20 Total credits. Add lines 19a through 19d . Lo 20
21 Total payments and credits. Add lines 18 and 20. Enter hereandonpage 1,line32 . . . . . . . . 21
Other Information (see instructions)
1 Check accounting method: a [] Cash b [ Accrual ¢ [ Other (specify) » Yes | No
2  See the instructions and enter the:

a Business activity code no. »

b Business activity »

¢ Product or service P

3 Is the corporation a subsidiary in an affiliated group or a parent-subsidiary controlled group?
If “Yes,” enter name and EIN of the parent corporation »
4  Atthe end of the tax year:

a Did any foreign or domestic corporation, partnership (including any entity treated as a partnership), trust, or tax-exempt
organization own directly 20% or more, or own, directly or indirectly, 50% or more of the total voting power of all classes of the
corporation’s stock entitled to vote? If "Yes," complete Part | of Schedule G (Form 1120) (attach Schedule G) .

b Did any individual or estate own directly 20% or more, or own, directly or indirectly, 50% or more of the total voting power of all

classes of the corporation’s stock entitled to vote? If "Yes," complete Part Il of Schedule G (Form 1120) (attach Schedule G)

Form 1120 (2014)
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Form 1120 (2014)

Page 4

Other Information continued (see instructions)

5 At the end of the tax year, did the corporation:

a Own directly 20% or more, or own, directly or indirectly, 50% or more of the total voting power of all classes of stock entitled to vote of
any foreign or domestic corporation not included on Form 851, Affiliations Schedule? For rules of constructive ownership, see instructions.

If “Yes,” complete (i) through (iv) below.

No

] ] (ii) Employer (iii) Country of
(i) Name of Corporation Identlfli%tfr?y)l\lumber Incorporation

(iv) Percentage
Owned in Voting
Stock

b Own directly an interest of 20% or more, or own, directly or indirectly, an interest of 50% or more in any foreign or domestic partnership

(including an entity treated as a partnership) or in the beneficial interest of a trust? For rules of constructive ownership, see instr
If “Yes,” complete (i) through (iv) below.

uctions.

] ] (ii) Employer (ii) Country of
(i) Name of Entity Identlflc({aftg)r?y)l\lumber Organization

(iv) Maximum
Percentage Owned in
Profit, Loss, or Capital

10
11

12
13

During this tax year, did the corporation pay dividends (other than stock dividends and distributions in exchange for stock) in
excess of the corporation’s current and accumulated earnings and profits? (See sections 301 and 316.)

If "Yes," file Form 5452, Corporate Report of Nondividend Distributions.

If this is a consolidated return, answer here for the parent corporation and on Form 851 for each subsidiary.

At any time during the tax year, did one foreign person own, directly or indirectly, at least 25% of (a) the total voting power of all
classes of the corporation’s stock entitled to vote or (b) the total value of all classes of the corporation’s stock?

For rules of attribution, see section 318. If “Yes,” enter:

(i) Percentage owned P> and (ij) Owner’s country »

(c) The corporation may have to file Form 5472, Information Return of a 25% Foreign-Owned U.S. Corporation or a Foreign
Corporation Engaged in a U.S. Trade or Business. Enter the number of Forms 5472 attached »

Check this box if the corporation issued publicly offered debt instruments with original issue discount . »[]
If checked, the corporation may have to file Form 8281, Information Return for Publicly Offered Original Issue Discount Instruments.
Enter the amount of tax-exempt interest received or accrued during the tax year » $

Enter the number of shareholders at the end of the tax year (if 100 or fewer) »

»[]
If the corporation is filing a consolidated return, the statement required by Regulations section 1.1502-21(b)(3) must be attached
or the election will not be valid.

Enter the available NOL carryover from prior tax years (do not reduce it by any deduction on line 29a.) > $

If the corporation has an NOL for the tax year and is electing to forego the carryback period, check here

Are the corporation’s total receipts (page 1, line 1a, plus lines 4 through 10) for the tax year and its total assets at the end of the
tax year less than $250,000?

If “Yes,” the corporation is not required to complete Schedules L, M-1, and M-2. Instead, enter the total amount of cash distributions
and the book value of property distributions (other than cash) made during the tax year » $

Is the corporation required to file Schedule UTP (Form 1120), Uncertain Tax Position Statement (see instructions)?

If “Yes,” complete and attach Schedule UTP.

Did the corporation make any payments in 2014 that would require it to file Form(s) 1099?

If “Yes,” did or will the corporation file required Forms 1099?

During this tax year, did the corporation have an 80% or more change in ownership, including a change due to redemptlon of its
own stock?

During or subsequent to this tax year, but before the filing of this return, did the corporation dispose of more than 65% (by value)
of its assets in a taxable, non-taxable, or tax deferred transaction?

Did the corporation receive assets in a section 351 transfer in which any of the transferred assets had a fair market basis or fair
market value of more than $1 million? .

Form

1120 (2014)
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Form 1120 (2014)

Page 5

Balance Sheets per Books Beginning of tax year End of tax year
Assets (a) (b) (c) (d)
1 Cash T
2a Trade notes and accounts receivable
b Less allowance for bad debts ( ) (
3 Inventories .
4 U.S. government obllgatlons .
5 Tax-exempt securities (see instructions)
6  Other current assets (attach statement)
7  Loans to shareholders
8 Mortgage and real estate loans .
9  Other investments (attach statement)
10a Buildings and other depreciable assets
b Less accumulated depreciation . ( ) (
11a Depletable assets .
b Less accumulated depletlon ( ) (
12 Land (net of any amortization)
13a Intangible assets (amortizable only)
b Less accumulated amortization . ( ) (
14  Other assets (attach statement) .
15  Total assets
Liabilities and Shareholders Eqwty
16 Accounts payable .
17 Mortgages, notes, bonds payable in less than 1 year
18  Other current liabilities (attach statement) .
19 Loans from shareholders . .
20 Mortgages, notes, bonds payable in 1 year or more
21 Other liabilities (attach statement)
22  Capital stock: a Preferred stock
b Common stock
23  Additional paid-in capital .
24 Retained earnings—Appropriated (attach statement)
25 Retained earnings—Unappropriated
26 Adjustments to shareholders’ equity (attach statement)
27  Less cost of treasury stock ( ) )
28 Total liabilities and shareholders’ equity
Reconciliation of Income (Loss) per Books With Income per Return
Note: The corporation may be required to file Schedule M-3 (see instructions).
1 Netincome (loss) per books . 7 Income recorded on books this year
2 Federal income tax per books . not included on this return (itemize):
3  Excess of capital losses over capital gains Tax-exemptinterest $
4 Income subject to tax not recorded on books
this year (itemize):
8 Deductions on this return not charged
5 Expenses recorded on books this year not against book income this year (itemize):
deducted on this return (itemize): a Depreciation
a Depreciaton . . . . % b Charitable contributions $
b Charitable contributons . $
¢ Travel and entertainment. $
9 Addlines7and8 .
6  Addlines 1 through 5 . 10  Income (page 1, line 28)—line 6 Iess hne 9
Analysis of Unapproprlated Retained Earnings per Books (Line 25, Schedule L)
1 Balance at beginning of year 5  Distributions: a Cash
2 Net income (loss) per books . b Stock
3  Other increases (itemize): ¢ Property
77777777777777777777777777 6  Other decreases (itemize):
7 Add lines5and 6 .
4 Addlines1,2,and3 . 8  Balance at end of year (line 4 less Ilne 7)

Form 1120 (2014)
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7.9. California Corporate Tax Return

meaevers Galifornia Corporation
2011 Franchise or Income Tax Return

FORM

100

For calendar year 2011 or fiscal year beginning month day year and ending month da year

Corporation name

California corporation number

Address (suite, room, or PMB no.)

FEIN

City State ZIP Code

Schedule Q Questions (continued on Side 2)

income from the discharge of indebtedness as described

If “Yes,” enter the federal deferred income from

B 1. Is income included in a combined report of a

. - ! 4. Enter the number of members (including parent
?
in IRC Section 108(i) for federal purposes? . ... ... @ [ves [CINo or key corporation) listed in the Schedule R-7,

Part |, Section A, subject to income or franchise tax. @

A 1. FINAL RETURN? @[] Dissolved [ Surrendered (withdrawn) unitary group? R T, Cereeeeeiiin o [1ves CIno
Merged/Reorganized [ IRC Section 338 sale [_] QSub election 2.1t “Yes,” indicate: wholly within CA (R&TC 25101.15)
Enter date @ [ within and outside of CA
o ) 3. Is there a change in the members listed in
2. DEFERRED INCOME. Did this corporation elect to defer Schedule R-7 from the prior year? .............. 1 ves CNo

discharge of indebtedness. .................... o5 5. Is form FTB 3544 and/or 3544A attached to the return?@ [ Yes (1 No
1 Netincome (loss) before state adjustments. See instructions ............ ... . ... i o 1 00
2 Amount deducted for foreign or domestic tax based on income or profits from Schedule A................ @ 2 00
3 Amount deducted for tax under the provisions of the Corporation Tax Law from Schedule A . .............. @ 3 00
4 Interest on government 0blIgations . . . ... ... o e 4 00
5 Net California capital gain from Side 5, Schedule D, line 11.......... ... ... .. . i ® 5 00
6 Depreciation and amortization in excess of amount allowed under California law. Attach form FTB 3885 .. .. .. @ 6 00
£ | 7 Netincome from corporations not included in federal consolidated return. See instructions. . .............. e 7 00
g 8 Other additions. Attach SChedUIB(S) . . . . ..ottt e @ 8 00
2| 9 Total. Add ling 1 through e 8. . . . .. ...\t e @9 00
210 Intercompany dividend deduction. Attach Schedule H (100) ........ @ |10 00
ﬁ 11 Dividends received deduction. Attach Schedule H (100) ........... o 11 00
“ |12 Additional depreciation allowed under CA law. Attach form FTB 3885 . @ | 12 00
13 Capital gain from federal Form 1120, line 8 .. ................... @13 00
14 Contributions .. ....... oo @ |14 00
15 EZ LAMBRA, or TTA business expense and EZ net interest deduction. . @ | 15 00
16 Other deductions. Attach schedule(s)
17 Total. Add line 10 through line 16. ... ........ ... ... .. i e 00
18 Net income (loss) after state adjustments. Subtract line 17 from line 9. . . 00
® 19 Net income (loss) for state purposes. Complete Schedule R if apportionin 00
E |20 Net operating loss (NOL) carryover deduction. See instructions . . . .. ® (20 00
2|21 Pierce’s disease, EZ, LARZ, TTA, or LAMBRA NOL carryover deduction.
] See iNStructions . .. ........ooi o |21 00
S | 22 Disaster loss carryover deduction. See instructions. .............. @[22 00
23 Net income for tax purposes. Combine line 20 through line 22. Then, subtract from line19................ ® |23 00
24 Tax. % x line 23 (not less than minimum franchise tax, if applicable) ....................... @ |24 00
25 New jobs credit........ a) amount generated @ b) amount claimed ............ @ |25b 00
26a Credit name codeno.__ ____ amount. » |26a 00
» b Credit name codeno.______ amount. » [26b 00
E 27 To claim more than two credits, see instructions................. @ |27 00
28 Add line 25b through liNe 27 . .. ... @ |28 00
29 Balance. Subtract line 28 from line 24 (not less than minimum franchise tax, if applicable)................ ® |29 00
30 Alternative minimum tax. Attach Schedule P (100). See instructions. ...................ooiiiiin.. ® |30 00
31 Total tax. Add ine 29 and i@ 30. . .. ..ottt ettt @ 31 00
32 Qverpayment from prior year allowed asa credit. . ............... ® |32 00
% 33 2011 Estimated tax payments. See instructions................. ® |33 00
E |34 2011 Withholding (Form 592-B and/or 593). See instructions . . ... ... o34 00
& |35 Amount paid with extension of time to file tax return. ... .......... @® 35 00
36 _Total payments. Add line 32 through N 35 .. .. ... .o.oeoeieie i ® 36 loo
| 3601113 | Form 100 ¢1 2011 Side 1
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37 Franchise or income tax due. If line 31 is more than line 36, subtract line 36 from line 31. Go to line 40@ | 37 00
| 38 Overpayment. If line 36 is more than line 31, subtract line 31 from line 36....................... @ |38 00
2 39 Amount of line 38 to be credited to 2012 estimated tax . ... ... ot @39 00
S| 40 Use tax. This is not a total line. See instructions . ........... [ l4l][ \ 00
E| 41 Refund. If the sum of line 39 and line 40 is less than line 38, then subtract the result from line 38. . . .. [ 5! 00
5 See instructions to have the refund directly deposited. ~a Routing number ................ ® |41a
= b Type: Checking ® [] Savings ® [ ¢ Account number
'E 42 aPenaltiesandinterest. ............ ... .. . ... |42a| 00
= b @ [ Check if estimate penalty computed using Exception B or C. See instructions.
43 Total amount due. Add line 37, line 39, line 40, and line 42a. Then, subtract line 38 from the result. . . . . 43 00
Schedule Q Questions (continued from Side 1)
C If the corporation filed on a water’s-edge basis pursuant to R&TC If 1 or 3is “Yes,” enter the country of the ultimate parent
Sections 25110 and 25113 in previous years, enter the )
date the water's-edge electionended ® ____ / / If 1,2, or 3 is “Yes,” furnish a statement of ownership indicating
D Was the corporation’s income included in a pertinent names, addresses, and percentages of stock owned.
consolidated federal return? ............. .. ... ... ® [ves [INo If the owner(s) is an individual, provide the SSN/ITIN.
E Principal business activity code. L Has the corporation included a reportable transaction
(Do not leave blank): ..................... (Y or listed transaction within this return?
(See instructions for definitions) . .................. @ [ves CINo

Business activity
Product or service

F Dateincorporated: /[
Where: @ State Country

G Date business began in California or date income was first derived from
California sources @

H Firstreturn? @ [lves [INo  If “Yes” and this corporation is a
successor to a previously existing business, check the appropriate box.
[ ] (1)|:| sole proprietorshi (2)|:| partnership (3)|:| joint venture

(4)D corporation (5) L other

(attach statement showing name, address, and FEIN/SSN/ITIN of
previous business)

1 “Doing business as” name. See instructions: @

J 1. For this taxable year, was there a change in control
or majority ownership for this corporation or any of
its subsidiaries that owned or (under certain
circumstances) leased real property in California? . ... @ O ves CIno
. For this taxable year, did this corporation or any of its
subsidiaries acquire control or majority ownership of
any other legal entity that owned or (under certain
circumstances) leased real property in California? . ... @ OJves Clno
. If this corporation or any of its subsidiaries owned or
(under certain circumstances) leased real property in
California, has more than 50% of the voting stock of any
one of them cumulatively transferred in one or more
transactions since March 1, 1975, which was not
reported on a previous year's tax return? .. ......... @ [ves [(INo
(Penalties may apply - see instructions.)
K At any time during the taxable year, was more than
50% of the voting stock:
1. Of the corporation owned by any single interest?. . . . . ®[ves [INo
2. Of another corporation owned by this corporation? ... @ [ ves o
3. Of this and one or more other corporations owned or
controlled, directly or indirectly, by the same interests?. @ O ves CIno

N

[

If “Yes,” complete and attach federal Form 8886 for each transaction.
M |s this corporation apportioning income to California
using Schedule R?............................... @ [Jves [INo
N How many affiliates in the combined report are claiming
immunity from taxation in California under
Public Law 86-272? @
o Cor%ration headquarters are: @ (1) CIWithin California
(2) Ll outside of California, within the U.S. (3) L] Outside of the U.S.
P Location of principal accounting records

Q Accounting method: ® (1)[(Jcash  (2)(JAccrual  (3)(JOther
R Does this corporation or any of its subsidiaries have a

Deferred Intercompany Stock Account (DISA)? ....... @[ Ives [1No

If “Yes,” enter the total balance of all DISAs @ $
S s this corporation or any of its subsidiariesa RIC? .... @ O ves CIno
T s this corporation treated as a REMIC for

California purposes? ...........c.oovuiiinannnnn. @[ ]ves [(INo
U Is this corporation a REIT for California purposes?. . . .. @[ Jves LINo
V Is this corporation an LLC or limited partnership

electing to be taxed as a corporation for federal

PUMPOSES? .« o ottt et @ [ves [INo
W Is this corporation to be treated as a credit union? .. . .. ® L |VYes No
X Is the corporation under audit by the IRS or has it

been audited by the IRS in a prior year? ............. @ [Jves [INo
Y Have all required information returns (e.g. federal

Forms 1099, 5471, 5472, 8300, 8865, etc.) been
CIwa O ves Clno
Z Does the taxpayer (or any corporation of the

taxpayer’s combined group, if applicable) own 80%

or more of the stock of an insurance company? . ........ [ ves CIno
AA Did the corporation file the federal Schedule UTP
(FOrm 1120)2. ..o @ [ves (INo

BB Does any member of the combined report own an
SMLLC or generate/claim credits that are attributable

toan SMLLC? ...... ... Cdves CIno

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is
sign true, correct, and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge.
Here Title Date @ Telephone
Signature
of officer P>
Officer’s email address (optional) ( )
Paid Preparer's Date Checkifselt- _ [® PTIN
Preparer’s | signature employed » [
UseOnly [ @ FEIN
Firm’s name (or yours,
if self-employed)
and address @ Telephone
( )
May the FTB discuss this return with the preparer shown above? See instructions . . ................ @ [ves [INo
Side2 Form 100 c¢1 2011 | 3602113 | For Privacy Notice, get form FTB 1131.
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Schedule A Taxes Deducted. Use additional sheet(s) if necessary.

(a) () (c) (d)
Nature of tax Taxing authority Total amount Nondeductible amount
00
00
Total. Enter total of column (c) on Schedule F, line 17, and total of column (d) on Side 1, line 2 or line 3.
If the corporation uses California computation method to compute the net income, see instructions. 00
Schedule F Computation of Net Income. See instructions.
1 a) Gross receipts or gross sales
b) Less returns and allowance c) Balance . . ... @ | 1c 00
2 Cost of goods sold. Attach federal Form 1125-A (California Schedule V). ............ ... ... ... .. @ 2 00
3 Gross profit. Subtract line 2 fromline 1c. ... o o3 00
4 Total dividends. Attach federal Schedule C, California Schedule H (100) ......................... o 4 00
2 5 a) Interest on obligations of the United States and U.S. instrumentalities . ... .................... ® | 5a 00
S b) Other interest. Attach schedule .. ... ... . @ | 5h 00
S B GIOSSTONTS. e el 6 00
T GroSS TOYAlIES . . . oot e 7 00
8 Capital gain net income. Attach federal Schedule D (California Schedule D) ...................... ® 8 00
9 Ordinary gain (loss). Attach federal Form 4797 (California Schedule D-1)........................ o9 00
10 Other income (loss). Attach schedule. . ..... ... . ® |10 00
11 Total income. Add line 3through line 10. . . ... e o1 00
12 Compensation of officers. Attach federal Form 1125-E or
equivalentschedule .......... ... ... oL ®| 12 00
13 Salaries and wages (not deducted elsewhere) .............. o 13 00
14 RePaIrS. ..o 14 00
15 Baddebts. ... ... ®| 15 00
16 ReNtS ..o @ | 16 00
17 Taxes (California Schedule A). See instructions .. ........... o 17 00
18 Interest. Attach schedule .......... ... ... .. ... ..... e 18 00
19 Contributions. Attach schedule. ... ...................... o 19 00
20 Depreciation. Attach federal
] Form 4562 and FTB 3885. . .. .. 20
-.§ 21 Less depreciation claimed
-§ elsewhere onreturn .......... 21a @ | 21b 00
2| 22 Depletion. Attach schedule. ............................ @ 22 00
23 AdVertiSINg . ..o 23 00
24 Pension, profit-sharing plans, etc. ......................... 24 00
25 Employee benefitplans. ............ ... .ol 25 00
26 a) Total travel and entertainment
b) Deductible amounts . ............... ... .. @ | 26b 00
27 Other deductions. Attach schedule....................... e 27 00
28 Specific deduction for organizations under R&TC
Section 23701r or 23701t. See instructions. ............... @[ 28 00
29 Total deductions. Add line 12 through line 28 . . ... ... . ®| 29 00
30 Net income before state adjustments. Subtract line 29 from line 11. Enter here and on Side 1, line1...® | 30 00
Schedule J Add-0n Taxes and Recapture of Tax Credits. See instructions.
1 LIFO recapture due to S corporation election, IRC Sec. 1363(d) deferral: $__ ..., o1 00
2 Interest computed under the look-back method for completed long-term contracts (Attach form FTB 3834) @ | 2 00
3 Interest on tax attributable to installment: a Sales of certain timeshares and residential lots .. .......... ® 3a 00
b Method for nondealer installment obligations ............. ®|3b 00
4 |RC Section 197(f)(9)(B)(ii) €lection. . . . .. ..o o 4 00
5 Credit recapture name: ....®[5 00
6 Combine line 1 through line 5, revise Side 2, line 37 or line 38, whichever applies, by this amount. Writi
“Schedule J” to the left of line 37 or lin€ 38 . . . . ... ...'u ettt @6 00

| 3603113 |
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hedule V Cost of Goods Sold

S
1 Inventory at beginning of year . . . ... ..
2 PUICRASES . . .ot
3 008t Of IaD0r. . .o [
4 a Additional IRC Section 263A costs. Attach schedule. ........... ... ... i [
b Other costs. Attach schedule. . .. ... ... . o [
5 Total. Add line 1 through line 4b .. ... o
6 Inventory at end Of YEar. . ... ... o
7 Cost of goods sold. Subtract line 6 from line 5. Enter here and on Side 3, Schedule F, line2 ..............
Method of inventory valuation »

0 (N =4

Yy
=

~ & |

Was there any change in determining quantities, costs of valuations between opening and closing inventory? ...................... O yes [ No

If “Yes,” attach an explanation.
Enter California seller’s permit number, if any »

Check if the LIFO inventory method was adopted this taxable year for any goods. If checked, attach federal Form 970

I the LIFO inventory method was used for this taxable year, enter the amount of closing inventory under LIFO

The corporation may not be required to complete Schedules L, M-1, and M-2. See Schedule M-1 instructions for reporting requirements.

Schedule L Balance Sheet Beginning of taxable year

End of taxable year

Assets (a) (b)

(c)

(d)

1 Cash. ...

N
Y
=
5
o
@
=
S
=1
@
@»
)
S
=%
N
S
S
=}
=
S
=
@
@
S
.
=<
S
=
@

Inventories . ...
Federal and state government obligations .......
Other current assets. Attach schedule(s) ........
Loans to stockholders/officers. Attach schedule . .
Mortgage and real estate loans. . ..............
Other investments. Attach schedule(s)..........

O oo~N O AW

a Buildings and other fixed depreciable assets . . . [ )

b Less accumulated depreciation. . ............ ( ) o

-
=]

a Depletableassets ........................

b Less accumulated depletion . ............... ( ) (

11 Land (net of any amortization) . ...............

12 a Intangible assets (amortizable only) . ......... [ ]

b Less accumulated amortization. ............. ( ) (

13 Other assets. Attach schedule(s) ..............
14 Totalassets...............................
Liabilities and Stockholders’ Equity

15 Accountspayable..........................
16 Mortgages, notes, bonds payable in less than 1 year
17 Other current liabilities. Attach schedule(s) ... ...
18 Loans from stockholders. Attach schedule(s) . . ..
19 Mortgages, notes, bonds payable in 1 year or more
20 Other liabilities. Attach schedule(s) ............

21 Capital stock: a Preferred stock.............. [J

b Commonstock.............. [

22 Paid-in or capital surplus. Attach reconciliation . . .
23 Retained earnings — Appropriated. Attach schedule|
24 Retained earnings — Unappropriated ...........
25 Adjustments to shareholders’ equity. Attach schedule
26 Less cost of treasury stock. .. ................ ( )
27 Total liabilities and stockholders’ equity .. .. ...

Side 4 Form 100 c1 2011 | 3604113 [
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Schedule M-1 Reconciliation of Income (Loss) per Books With Income (Loss) per Return.
If the corporation completed federal Schedule M-3 (Form 1120 /1120-F), see instructions.

1 Netincome perbooks ..................... [ ] 7 Income recorded on books this year not
2 Federalincometax...................o.ot. o included in this return (itemize)
3 Excess of capital losses over capital gains. . . . .. [ ] a Tax-exempt interest .$
4 Taxable income not recorded on books this year b Other .......... $
(itemize) ¢ Total. Add line 7aand line7b . ....... [
[ ] 8 Deductions in this return not charged
5 Expenses recorded on books this year not deducted against book income this year (itemize)
in this return (itemize) a Depreciation. . . .. $
a Depreciation ..$ b State tax refunds .$
b State taxes....$ ¢ Other .......... $
¢ Travel and d Total. Add line 8a through line 8c. . . . . )
entertainment . $, . )
d Other. . ... $ 9 Total. Add line 7candline8d............
e Total. Add line 5a through line5d .......... [ ] 10 Netincome per return.
6 Total. Add line 1 throughline5e................ Subtract line 9 fromline6 ..............

Schedule M-2  Analysis of Unappropriated Retained Earnings per Books (Side 4, Schedule L, line 24)

1 Balance at beginning ofyear ................ ( ] 5 Distributions: a Cash.............. [ ]
2 Netincome per booKS . .................... ° b itOCk -------------- g
. N ¢ Property ........... [ ]

3 Other increases (ftemize) 6 Other decreases (itemize)
[

7 Total. Add line5andline6........
8 Balance at end of year.
4 Total. Add line 1 throughline3 ................ Subtract line 7 from line 4

Schedule D California Capital Gains and Losses

Part | Short-Term Capital Gains and Losses — Assets Held One Year or Less. Use additional sheet(s) if necessary.

) (a) » (b) (c) (d) (e) (M)
Kind of property and description Date acquired Date sold Gross sales Cost or other Gain (loss
(Example, 100 shares of Z Co.) (mo., day, yr.) | (mo., day, yr.) price basis plus (d) less (e
expense of sale

1 00

00

00

00

00

2 Short-term capital gain from installment sales from form FTB 3805E, line 26 orline37................. 2 00

3 Unused capital loss carryover from 2010, . ... ...ttt 3 00

4 Net short-term capital gain (loss). Combine line 1 throughline3 ... ... ... ... ... ... iiiiiinen... o 4 00
Part Il Long-Term Capital Gains and Losses — Assets Held More Than One Year. Use additional sheet(s) if necessary.

5 00

00

00

00

00

6 Enter gain from Schedule D-1, line 9 and/or any capital gain distributions. ........................... 6 00

7 Long-term capital gain from installment sales from form FTB 3805E, line26 or line 37 ................. 7 00

8 Net long-term capital gain (loss). Combine line 5 through line 7 .............. . ... ... ... .. ... ®| 8 00

9 Enter excess of net short-term capital gain (line 4) over net long-term capital loss (line 8)............... 9 00

10 Net capital gain. Enter excess of net long-term capital gain (line 8) over net short-term capital loss (line 4).. | 10 00

11 Total lines 9 and 10. Enter here and on Form 100, Side 1, line 5.
If losses exceed gains, carry forward [0ssest02012. . ... ... .. .. i 1 00
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7.10. i i i

weaevern California Corporation Franchise or | —rom—
2013 Income Tax Return — Water’s-Edge Filers 100W

For calendar year 2013 or fiscal year beginning |:| and ending .

(mm/dd/yyyy) (mm/dd/yyyy)
Corporation name California corporation number  FEIN
| | |
Additional information. See instructions. California Secretary of State file number
| | |
Street address (suite/room no.) PMB no.
| | |
City (If the corporation has a foreign address, see instructions.) State ZIP code
| [ |
Foreign country name Foreign province/state/county Foreign postal code

Schedule Q Questions (continued on Side 2)

A FINAL RETURN? @ D Dissolved D Surrendered (withdrawn) I:‘ Merged/Reorganized D IRC Section 338 sale D QSub election

eer ate (nmosy) @ ||

B 1. Isincome included in a combined report of @ Unitary group? . ...t [} D Yes l:l No
2. If “Yes,” indicate: D wholly within CA (R&TC 25101.15)
D within and outside of CA

3. Is there a change in the members listed in Schedule R-7 from the prioryear? ........... .. ... .. .. [} D Yes D No
4. Enter the number of members (including parent or key corporation) listed in the Schedule R-7, Part I, Section A,
subject t0 iNCOMeE O franCRISE TaX . . . . . ..o [} |:|
5. Is form FTB 3544 and/or 3544A attached to the return? .. .. ... .. [ ] D Yes l:l No
1 Netincome (loss) before state adjustments. See instructions .............. ... ... ... ... o 1 00
2 Amount deducted for foreign or domestic tax based on income or profits from Schedule A............... @ 2 00
3 Amount deducted for tax under the provisions of the Corporation Tax Law from Schedule A .............. @ 3 00
4 Interest on government obligations . .. ... ... e 4 00
5 Net California capital gain from Side 6, Schedule D, line 11.......... .. ... ... ... ... ... . ........ ® 5 00
6 Depreciation and amortization in excess of amount allowed under California law. Attach form FTB 3885 . . . .. ® 6 00
7 a Netincome from included CFCs from form FTB 2416, column (i). See instructions . .................. @®| 7a 00
£ b Net income from corporations not included in federal consolidated return. See instructions ............ @®| 7b 00
'E’ 8 Other additions. Attach SChedule(S) . . .. ...t e 8 00
_g_ 9 Total. Add line 1through line 8. . .. ... ..o e ®| 9 00
Z |10 Intercompany dividend deduction. Attach Schedule H (100W). .. . ... e 10 00
43 11 a Foreign dividend deduction. Attach Schedule H (100W) ......... @®| 11a 00
% b Dividends received deduction. Attach Schedule H (100W) ... .... @ 11b 00
12 Additional depreciation allowed under CA law. Attach form FTB 3835 .@ | 12 00
13 Capital gain from federal Form 1120, line 8 .....................
14 Contributions . ...
15 EZ or LAMBRA business expense and EZ net interest deduction . . . . ..
16 Other deductions. Attach schedule(s)
17 Total. Add line 10 through line 16. . .. ... 17 00
18 Net income (loss) after state adjustments. Subtract line 17 from line 9 18 00
[ | | 3621133 [ Form 100w ct 2013 Side1 [
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E 19 Net income (loss) for state purposes. Complete Schedule R if apportioning or allocating income. See instructions..@ | 19 ‘ \00

E 20 Net operating loss (NOL) deduction. See instructions ............. ®| 20 00

% 21 Pierce’s disease, EZ, LARZ, TTA, or LAMBRA NOL deduction .......... @ 21 00

: 22 Disaster loss carryover deduction. See instructions. .............. @ 22 00

© |23 Net income for tax purposes. Combine line 20 through line 22. Then, subtract from line 19............... @23 00
24 Tax. % x line 23 (not less than minimum franchise tax, if applicable). See instructions. ........ ®| 24 00
25 New jobscredit ........... a) amount generated @ b) amount claimed. .. ......... @® | 25b 00
26a Credit name code® _____ amount....»| 26a 00

» b Credit name code @ _____ amount....»| 26b 00

E 27 To claim more than two credits, see instructions . ............... @ 27 00

™ |28 Add line 25b througn N 27 .o ®| 28 00
29 Balance. Subtract line 28 from line 24 (not less than minimum franchise tax, if applicable)............... ® 29 00
30 Alternative minimum tax. Attach Schedule P (100W). See instructions . .....................ooie... @ 30 00
31 Total tax. Add line 29 and liNe 30. . . .. .ttt @ 31 00
32 Qverpayment from prior year allowed as a credit. .. ............. o | 32 00

% 33 2013 Estimated tax payments. See instructions................ ®| 33 00

E 34 2013 Withholding (Form 592-B and/or 593). See instructions. . . ... o 34 00

& | 35 Amount paid with extension of time to file tax return. ............ ®| 3 00
36 Total payments. Add line 32 through line 35 .. ...ttt ®| 36 00
37 Tax due. If line 31 is more than line 36, subtract line 36 from line 31. Gotoline41.................... @ | 37 00
38 Overpayment. If line 36 is more than line 31, subtract line 31 from line36.......................... @ | 38 00

o |39 Amount of line 38 to be credited to 2014 estimated tax. . .. ... i ® | 39 00

& |40 Refund. Amount of line 38 to be refunded. Line 38 less line 39. . ........................ooooiii... @ | 40 00

E See instructions to have the refund directly deposited.

o

£ I:] Checking

S D Savings

é 40a. @ Routing number 40b. @ Type 40c. @ Account number

B 141 a Penalties and iNTBIEST. ... ... .t @ | Ma 00

h ® I:‘ Check if estimate penalty computed using Exception B or C. See instructions

42 Total amount due. Add line 37 and line 41a. Pay thisamount .............. ... ... ... ........... ®| 42 00

Schedule @ Questions (continued from Side 1)
C This return is being filed pursuant to a water’s-edge election under R&TC Section 25113,

COMMENCING 0N . ettt e et e e e e e e e e e e e e e Enter date (mm/dd/yyyy) @
D Was the corporation’s income included in a consolidated federal return?........... .. ... ... i [ ] Yes I:‘ No
E Principal business activity code. (Do not leave blank): ... ... .. .. [ ]

Business activity.

Product or service

F Date incorporated (mm/dd/yyyy):

Where: @ State Country
G Date business began in California or date income was first derived from California sources ............ (mm/ddfyyyy) @

H First return? @ |:| Yes D No If “Yes” and this corporation is a successor to a previously existing business, check the appropriate box.
o (1) D sole proprietorship  (2) D partnership  (3) |:| joint venture  (4) |:| corporation (5) I:l other
(Attach statement showing name, address, and FEIN/SSN/ITIN of previous business.)

1 “Doing business as” name. See instructions:

Schedule @ Questions (continued on Side 3)
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Schedule Q Questions (continued from Side 2)

J 1.During this taxable year, did another person or legal entity acquire control or majority ownership (more than a 50% interest) of this corporation
or any of its subsidiaries that owned California real property (i.e., land, buildings), leased such property for a term of 35 years or more, or leased
such property from a government agency for any term? . ... .. .. @ [ ves (o

2.During this taxable year, did this corporation or any of its subsidiaries acquire control or majority ownership (more than a 50% interest) in
another legal entity that owned California real property (i.e., land, buildings), leased such property for a term of 35 years or more, or leased such
property from a government agency for any term? . . .
3.During this taxable year, has more than 50% of the voting stock of this corporation cumulatively transferred in one or more transactions after
an interest in California real property (i.e., land, buildings) was transferred to it that was excluded from property tax reassessment under
R&TC Section 62(a)(2) and it was not reported on a previous year's tax refUurn? ... ... ...ttt @ [ ves o
(Yes requires filing of statement, penalties may apply- see instructions.)

K At any time during the taxable year, was more than 50% of the voting stock:

@ [Jves [CIno

1.0f the corporation owned by any Single INtereSt? . . . ... @ [1ves Cno
2.0f another corporation owned by this COrpOratioN?. . . ... ..o @ [1ves Cno
3.0f this and one or more other corporations owned or controlled, directly or indirectly, by the same interests? . ................ ... ... ... .. @ [ ves [Ino
If 1 or 3 is “Yes,” enter the country of the ultimate parent
[ J

11,2, or 3 is “Yes,” furnish a statement of ownership indicating pertinent names, addresses, and percentages of stock owned.
If the owner(s) is an individual, provide the SSN/ITIN.

L Has the corporation included a reportable transaction or listed transaction within this return? (See instructions for definitions) ................. @ [Jves CIno
If “Yes,” complete and attach federal Form 8886 for each transaction.
M s this corporation apportioning or allocating income to California using Schedule R?. .. ... .. [ ] O Yes O No
N How many affiliates in the combined report are claiming immunity from taxation in California under Public Law 86-272? @
O Corporation headquarters are:. . ..................... @ (1) [] Within California  (2) [_] Outside of California, within the U.S. (3) [_] Outside of the U.S.
P Location of principal accounting records
Q ACCOUNtING MEHNOM: ... ® (1) [ Cash (2) [] Accrual (3) [] Other
R Does this corporation or any of its subsidiaries have a Deferred Intercompany Stock Account (DISA)? .. ... ... i @ [ ves CIno
If “Yes,” enter the total balance of all DISAs @ $
S s this corporation or any of its subsidiaries @ RIC? ... ... ... e s @ [1ves [no
T s this corporation treated as @ REMIC for California pUrPOSES? . . . ..ottt et e et e e e et e e e e e @ [Jves [no
U s this corporation @ REIT for California pUIPOSES?. . . . .ottt ettt et e e e e e e e e e e @ [1ves [no
V s this corporation an LLC or limited partnership electing to be taxed as a corporation for federal purposes? ..., @ [Jves Cno
W s this corporation to be treated as a Credit UNION? . . . ... .o @ [ ves [Ino
X Is the corporation under audit by the IRS or has it been audited by the IRSina prioryear?. . ... ... ... .. ... . i @ [ ves [Ino
Y Have all required information returns (e.g. federal Forms 1099, 5471, 5472, 8300, 8865, etc.) been filed with the Franchise Tax Board?. ... .. Cna O ves Cno
Z Does the taxpayer (or any corporation of the taxpayer’s combined group, if applicable) own 80% or more of the stock of an insurance company?. . . .. CJves Clno
AA Did the corporation file the federal Schedule UTP (Form 1120)2. . .. ... oo e e @ [ves [Ino
BB Does any member of the combined report own an SMLLC or generate/claim credits that are attributable toan SMLLC? ....................... Cves CIno

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is

Sign true, correct, and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge.
Here Title Date @ Telephone

Signature

of officer P>

Officer’s email address (optional) ( )
Paid Preparer's Date Check if self- ® PTIN
Preparer’s | signature employed » []
Use Only @ FEIN

Firm’s name (or yours,

if self-employed)

and address @ Telephone

( )

May the FTB discuss this return with the preparer shown above? See instructions .. ................ ®[1ves [INo

B o privecy Notice, get FTB 1131 ENGisP. | 3623133 [ Form 100w c1 2013 Side3 [
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Schedule A Taxes Deducted. Use additional sheet(s) if necessary.

(a) (b (c) (d)
Nature of tax Taxing authority Total amount Nondeductible amount
00
00
Total. Enter total of column (c) on Schedule F, line 17, and total of column (d) on Side 1, line 2 or line 3.
If the corporation uses California computation method to compute the net income, see instructions.. . . . . 00
Schedule F Computation of Net Income. See instructions.
1 a Gross receipts or gross sales
b Less returns and allowance ¢) Balance. . ... @ |1c 00
2 Cost of goods sold. Attach federal Form 1125-A (California Schedule V). ........................ o2 00
3 Gross profit. Subtract line 2 from line 1. .. ... ..o ® 3 00
4 Total dividends. Attach federal Schedule C, California Schedule H (100W) ....................... e 4 00
2 5 a Interest on obligations of the United States and U.S. instrumentalities........................ ® | 5a 00
S b Other interest. Attach schedule ............... ... ... ... ... .. .. @ | 5b 00
B B GrOSS TBNLS. L ..ottt ettt e @6 00
T GrOSS FOYAIIES . . o oottt [ B 00
8 Capital gain net income. Attach federal Schedule D (California Schedule D) ...................... @8 00
9 Ordinary gain (loss). Attach federal Form 4797 (California Schedule D-1)........................ ®|9 00
10 Other income (loss). Attach schedule. . ... ... @ |10 00
11 Total income. Add line 3 through line 10. .. ... . . e o |11 00
12 Compensation of officers. Attach federal Form 1125-E or
equivalentschedule ............. ... ... oL ® |12 00
13 Salaries and wages (not deducted elsewhere) .............. ® | 13 00
14 REPAIIS. . ..ottt e @ 14 00
15 Baddebts. ... ... ® | 15 00
16 RentS ... ® | 16 00
17 Taxes (California Schedule A). See instructions . ............ o | 17 00
18 Interest. Attach schedule ............... .. ... ... ..., ® |18 00
19 Contributions. Attachschedule. .. ....................... o |19 00
@ 20 Depreciation. Attach federal
£ Form 4562 and FTB 3885 .(®) | 20
2|21 Less depreciation claimed
a elsewhere on return.. . . ... @®|21a ® 21b 00
22 Depletion. Attach schedule. . ........................... @ | 22 00
23 AQVEIHISING . .« v e e oo @ 23 00
24 Pension, profit-sharing plans, etc. . ...................... @] 24 00
25 Employee benefitplans. ........... ... i @] 25 00
26 a Total travel and entertainment
b Deductible amounts. .......... ... .o @ | 26h 00
27 Other deductions. Attach schedule....................... e | 27 00
28 Total deductions. Add line 12 through line 27 . .. .. ... e ® |28 00
29 Net income before state adjustments. Subtract line 28 from line 11. Enter here and on Side 1, line 1. .. @ |29 00
Schedule J Add-On Taxes and Recapture of Tax Credits. See instructions.
1 LIFO recapture due to S corporation election, IRC Sec. 1363(d) deferral: $__ ..., o 1 00
2 Interest computed under the look-back method for completed long-term contracts
(Attach form FTB 3834) . . ...ttt e 2 00
3 Interest on tax attributable to installment: a Sales of certain timeshares and residential lots .. .......... ® | 3a 00
b Method for nondealer installment obligations ............. ® | 3b 00
4 IRC Section 197(f)(9)(B)(ii) €lECHON. . . . ...\ o 4 00
5 Credit recapture name: ....®| 5 00
6 Combine line 1 through line 5, revise Side 2, line 37 or line 38, whichever applies, by this amount. Writi
“Schedule J” to the left of line 37 or lin€ 38 . . . ... ...\ttt @ 6 00
. Side4 Form 100W ¢t 2013 | 3624133 | .
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Schedule V Cost of Goods Sold

1 Inventory at beginning Of Year . . ... ... o s @ 1 00
2 PUMCNESES ...\ttt e @ 2 00
3 C0St Of [aDOT. . . o e 3 00
4 a Additional IRC Section 263A costs. Attach schedule. ............... . ... i i ® | 4a 00

b Other costs. Attach schedule. .. ... . ®| 4b 00
5 Total. Add line 1 through line 4b . .. ... 5 00
6 Inventory at end Of Year. . ... ... 6 00
7 Cost of goods sold. Subtract line 6 from line 5. Enter here and on Side 4, Schedule F, line2 .............. 7 00

Method of inventory valuation »

If “Yes,” attach an explanation.

Enter California seller’s permit number, if any »
Check if the LIFO inventory method was adopted this taxable year for any goods. If checked, attach federal Form 970 ........................ O
If the LIFO inventory method was used for this taxable year, enter the amount of closing inventory under LIFO
Do the rules of IRC Section 263A (with respect to property produced or acquired for resale) apply to the corporation?.............. O ves [ No

The corporation may not be required to complete Schedules L, M-1, and M-2. See Schedule M-1 instructions for reporting requirements.

Schedule L Balance Sheet Beginning of taxable year End of taxable year
Assets (a) (b) (c) (d)

Federal and state government obligations .......
Other current assets. Attach schedule(s) ........
Loans to stockholders/officers. Attach schedule . .
Mortgage and real estate loans. . ..............
Other investments. Attach schedule(s)..........
a Buildings and other fixed depreciable assets . .. ®
b Less accumulated depreciation.............. @ (
a Depletableassets ........................
b Less accumulated depletion ................ ( )
11 Land (net of any amortization) . ...............
12 a Intangible assets (amortizable only) . ......... ®
b Less accumulated amortization. ............. @ (
13 Other assets. Attach schedule(s) ..............
14 Totalassets...............................
Liabilities and Stockholders’ Equity
15 Accountspayable.................... ... ...
16 Mortgages, notes, bonds payable in less than 1 year
17 Other current liabilities. Attach schedule(s) ... ...
18 Loans from stockholders. Attach schedule(s) . . ..
19 Mortgages, notes, bonds payable in 1 year or more
20 Other liabilities. Attach schedule(s) ............
21 Capital stock: a Preferred stock.............. ®
b Common stock. ............. O]
22 Paid-in or capital surplus. Attach reconciliation . . .
23 Retained earnings — Appropriated. Attach schedule
24 Retained earnings — Unappropriated ...........
25 Adjustments to shareholders’ equity. Attach schedule
26 Less cost of treasury stock. . .................
27 Total liabilities and stockholders’ equity ... . ...

W oo~NOOEeE W

o0 @@ OEOPOOE®O® ©@©® ®© ® OO®© ©©®

e
o

@®®

[ | | 3625133 [ Form 100w c1 2013 Side5 [
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Schedule M-1 Reconciliation of Income (Loss) per Books With Income (Loss) per Return.
If the corporation completed federal Schedule M-3 (Form 1120/1120-F), see instructions.

included in this return (itemize)

a Tax-exempt interest .$

1 Netincome perbooks ..................... ( ]
2 Federalincometax........................ [ ]
3 Excess of capital losses over capital gains. . . ... [ ]
4 Taxable income not recorded on books this year
(itemize)
[ ]

5 Expenses recorded on books this year not deducted

8 Deductions in this return not charged

7 Income recorded on books this year not

against book income this year (itemize)

in this return (itemize) a Depreciation.. . . .. $

a Depreciation ..$ b State tax refunds .$

b State taxes....$ ¢ Other.......... $

¢ Travel gnd d Total. Add line 8a through line 8c . ... @
. g’::]zf:a'”mentg 9 Total. Add line 7c and line 8d . ... ... ..

e Total. Add line 5a through line 5d . ... ... ... ° 10 Net income per return.

6 _Total. Add line 1 through line5e. .. .............

Subtract line 9 from line6 ...........

Schedule M-2  Analysis of Unappropriated Retained Earnings per Books (Side 5, Schedule L, line 24)

1 Balance at beginning ofyear ................ [ ] 5 Distributions: a Cash.............. [ ]
2 Netincome per books ..................... ® b ?‘mk-t- ------------ :
) S ¢ Property ...........
3 Other increases (itemize) 6 Other decreases (itemize)
[ ]
° 7 Total. Addline5andline6..............
8 Balance at end of year.
4 Total. Add line 1 throughline3 ................ Subtract line 7 fromline4 ............ [ ]
Schedule D California Capital Gains and Losses
Part | Short-Term Capital Gains and Losses — Assets Held One Year or Less. Use additional sheet(s) if necessary.
) (a) » (b) (c) (d) (e) (M)
Kind of property and description Date acquired Date sold Gross sales Cost or other Gain (loss)
(Example, 100 shares of Z Co.) (mm/dd/yyyy) | (mm/dd/yyyy) price basis plus (d) less (e)
expense of sale
1 00
00
00
00
00
2 Short-term capital gain from installment sales from form FTB 3805E, line 26 orline 37 .......................... 2 00
3 Unused capital 10Ss carryover from 2012, . .. ...t 3 00
4 Net short-term capital gain (loss). Combine line 1 through line 3 ... ... ... .. . . it 4 00
Part Il Long-Term Capital Gains and Losses — Assets Held More Than One Year. Use additional sheet(s) if necessary.
5 00
00
00
00
00
6 Enter gain from Schedule D-1, line 9 and/or any capital gain distributions. ................ .. ... ... ... ..... 6 00
7 Long-term capital gain from installment sales from form FTB 3805E, line 26 orline 37 .......................... 7 00
8 Net long-term capital gain (loss). Combine line 5 through line 7 . ... 8 00
9 Enter excess of net short-term capital gain (line 4) over net long-term capital loss (line 8)........................ 9 00
10 Net capital gain. Enter excess of net long-term capital gain (line 8) over net short-term capital loss (line4)........... 10 00
11 Total lines 9 and 10. Enter here and on Form 100W, Side 1, line 5.
If losses exceed gains, carry forward 10ssest0 2014 . ... .. ... ... 1 00
B sides Form 100wt 2013 | 3626133 | [ |
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7.11. Job Description

[Company Name]

Job Title: Accounting Manager Department: | Finance and Administration
q . . Travel ..
Location: Santa Clara, California . Minimum
Required:
Salary Range: $60,000-80,000 P;;‘;L",“ Full-Time Exempt
Report To: Chief Financial Officer Post-Hire 1\ ilable
Training

Job Description

ROLE AND RESPONSIBILITIES

Manage Accounting Department personnel for day-to-day financial operation, including but not
limited to:

e Maintain Books of Accounting Records of the Company;

e Reconcile Bank Accounts and others if necessary;

e Manage cash flow and monitor cash requirements of the Company;
e Analyze taxes and expenses for potential cost savings.

Prepare Preliminary Quarterly and Annual Financial Statements of the Company to present to
CFO.

Supervise and manage outside tax professionals to prepare tax returns for the Company.
Perform strategic financial analysis upon request from management.

PREFERRED SKILLS

Bookkeeping; Financial Analysis; Tax Return Preperation

QUALIFICATIONS AND EDUCATIONAL REQUIREMENTS

Bachelor’s Degree or higher in Accounting, Business Administration, Taxation or Finance, or job
experience to supplement lack of degree or formal education.

ADDITIONAL NOTES

CPA LICENSE IS DESIRED, BUT NOT REQUIRED.

MS IN TAXATION IS A PLUS.

Job Description: Accounting Manager
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7.12. Employment Offer Letter

[Addressee’s Name]
[Addressee’s Address]

[City, State ZIP]

[LETTER HEAD]

[Date]

Re:  Offer of Employment

Dear [Addressee’s Name]:

We are pleased to offer you the employment with [Name of the Company], a [State of
Incorporation] corporation (the “Company”) in the position of [Position/Title], directly reporting
to [Supervisor’s Name and Position], as a full-time exempt employee.

As [Position/Title], you will be responsible for:

[Job Description]

Your compensation package includes the following:

i)

ii)

iii)

Salary of $[ Amount] per [Pay Frequency] (annual equivalence of
$[Annual Amount]), paid [Payroll Schedule: Semi-monthly/Bi-
weekly/Monthly] in accordance with the Company’s regular payroll
schedule, less applicable required withholdings and deductions;
Participation in a number of Company-sponsored benefits which are
described in the employee benefit section of the Employee Handbook
which will be provided to you. The eligibility criteria and amount and
extent of benefits to which you may be entitled shall be governed by the
then-current specific benefit plan as it may be amended from time to time
by the Company; and

Subject to the approval by the Company’s Board of Directors, and the
provisions of the Company’s equity incentive plan and stock option grant
agreement, you will be entitled to receive stock options (the “Options”) to
purchase shares of common stock of the Company [or, the
Company’s parent]. The Options will be subject to standard vesting
schedule commencing on the effective date of your employment.

In addition, all reasonable and necessary business expenses that are documented by you
and incurred in the ordinary course of business will be reimbursed in accordance with the
Company’s standard policies and procedures.

Unless otherwise agreed to in writing by the Company, you will not be entitled to any
additional compensation or Company-sponsored benefits.
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[LETTER HEAD]

You will be expected to abide by the Company’s rules and policies which may be
amended, modified, revised, or otherwise adopted by the Company during the term of your
employment.

Please be reminded that this offer of your employment with the Company is an “At-Will”
employment and for no specific period of time. Accordingly, either you or Company may
terminate your employment at any time for any reason, with or without cause. Although your
job duties, title, compensation and benefits, as well as the Company’s policies and procedures,
may change from time-to-time, the “At-Will” nature of your employment may only be changed
in a document signed by you and the duly authorized representative of the Company.

Your employment pursuant to this offer is contingent upon your executing a Proprietary
Information, Inventions and Non-Solicitation Agreement, the successful completion of reference
checks, and your submission of proof of eligibility for employment in the United States.

This letter of offer of employment integrates and supersedes any prior or
contemporaneous representations or agreements, whether written or oral, regarding the terms and
conditions of your employment with the Company, and for your convenience, enclosed please
find a copy of this offer.

[Name], if you agree with, and accept, the terms and conditions of this offer of
employment, please sign and return your original signatures on this letter and the executed
Proprietary Information, Inventions and Non-Solicitation Agreement to me. This offer, if not
accepted, will expire on September 8, 2014.

We look forward to having us join us at [Name of the Company].

Sincerely,

[Name and Title]

I have read and accept this employment offer.

Employee’s Signature Date
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7.13. Employee Handbook

[COMPANY NAME]
EMPLOYEE HANDBOOK

[Company Name]
Employee Handbook

January 19, 2015
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SECTION 1 INTRODUCTION

1.1 Welcome to [Company Name]|

[Company Name] is committed to providing superior quality and unparalleled customer
service in all aspects of our business. We believe each employee contributes to the success and
growth of our company. At the same time, we value our employees more than any assets of the
company. This employee handbook contains general information on our policies, practices, and
benefits. Please read it carefully. If you have questions regarding the handbook, please discuss
them with your supervisor or the Human Resources Manager. Welcome aboard. We look
forward to working with you! Sincerely,

1.2 Employee Handbook

This Employee Handbook ("Handbook") is designed to summarize certain personnel
policies and benefits of [Company Name] (the "Company") and to acquaint employees with
many of the rules concerning employment with the Company. This Handbook applies to all
employees, and compliance with the Company's policies is a condition of employment. This
Handbook supersedes all previous employment policies, written and oral, express and implied.
The Company reserves the right to modify, rescind, delete, or add to the provisions of this
Handbook from time to time in its sole and absolute discretion. This Employee Handbook is not
a binding contract between the Company and its employees, nor is it intended to alter the at-will
employment relationship between the Company and its employees. The Company reserves the
right to interpret the policies in this Handbook and to deviate from them when, in its discretion, it
determines it is appropriate.

1.3 Changes in Policy

Since our business is constantly changing, the Company expressly reserves the right to
revise, modify, delete, or add to any and all policies, procedures, work rules, or benefits stated in
this handbook or in any other document, except for the policy of at-will employment as
described below. No oral statements or representations can in any way alter the provisions of this
Handbook. Nothing in this employee handbook or in any other document, including benefit plan
descriptions, creates or is intended to create a promise or representation of continued
employment for any employee. Any changes to your at-will employment status, described below,
must be in writing and must be signed by the Company.

If you are uncertain about any policy or procedure, please check with your manager or
Human Resources.

1.4 Employment-At-Will

Employment with the Company is on an at-will basis, unless otherwise specified in a
written employment agreement. You are free to resign at any time, for any reason, with or
without notice. Similarly, the Company is free to conclude the employment relationship at any
time for any lawful reason, with or without cause, and with or without notice.
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Nothing in this Handbook will limit the right of either party to terminate an at-will
employment. No section of this Handbook is meant to be construed, nor should be construed, as
establishing anything other than an employment-at-will relationship. This Handbook does not
limit management's discretion to make personnel decisions such as reassignment, change of
wages and benefits, demotion, etc. No person other than the CEO, President, or CFO has the
authority to enter into an agreement for employment for any specified period of time or to make
an agreement for employment other than at-will terms. Only the CEO, President, or CFO of the
Company has the authority to make any such agreement, which is only binding if it is in writing
and signed by the President of the Company.

1.5 Arbitration Policy

2.1.1. Arbitration

In consideration of your employment with the company, its promise to arbitrate all
employment-related disputes, and your receipt of the compensation, pay raises, and other
benefits paid to you by the company, at present and in the future, you agree that any and all
controversies, claims, or disputes with anyone (including the company and any employee,
officer, director, or benefit plan of the company, in their capacity as such or otherwise), arising
out of, relating to, or resulting from your employment with the company or the termination of
your employment with the company, including any breach of this agreement, shall be subject to
binding arbitration under the arbitration rules set forth in California Code of Civil Procedure §
1280 through 1294.2, including § 1281.8 (the "Act"), and pursuant to California law. The federal
arbitration act shall continue to apply with full force and effect notwithstanding the application
of procedural rules set forth in the act. Disputes that you agree to arbitrate, and thereby agree to
waive any right to a trial by jury, include any statutory claims under local, state, or federal law,
including, but not limited to, claims under Title VII of the Civil Rights Act of 1964, the
Americans with Disabilities Act, the Age Discrimination in Employment Act of 1967, the Older
Workers Benefit Protection Act, the Sarbanes-Oxley act, the Worker Adjustment and Retraining
Notification Act, the California Fair Employment and Housing Act, the Family and Medical
Leave Act, the California Family Rights Act, the California labor code, claims of harassment,
discrimination, and wrongful termination, and any statutory or common law claims. You further
understand that this agreement to arbitrate also applies to any disputes that the company may
have with you.

Any arbitration under this Agreement will take place on an individual basis; class
arbitrations and class/representative/collective actions are not permitted. YOU AND
EMPLOYER AGREE THAT A PARTY MAY BRING CLAIMS AGAINST THE OTHER
ONLY IN EACH'S INDIVIDUAL CAPACITY, AND NOT AS A PLAINTIFF OR CLASS
MEMBER IN ANY PUTATIVE CLASS, COLLECTIVE AND/ OR REPRESENTATIVE
PROCEEDING, SUCH AS IN THE FORM OF A PRIVATE ATTORNEY GENERAL
ACTION AGAINST THE OTHER. Further, unless both you and Employer agree otherwise, the
arbitrator may not consolidate more than one person's claims, and may not otherwise preside
over any form of a representative or class proceeding.
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2.1.2. Procedure

Any arbitration will be administered by Judicial Arbitration & Mediation Services, Inc.
("JAMS"), pursuant to its employment arbitration rules & procedures (the "JAMS rules"). The
arbitrator shall have the power to decide any motions brought by any party to the arbitration,
including motions for summary judgment and/or adjudication, motions to dismiss and demurrers,
and motions for class certification, prior to any arbitration hearing. The arbitrator shall have the
power to award any remedies available under applicable law, and the arbitrator shall award
attorneys' fees and costs to the prevailing party, except as prohibited by law. The arbitration shall
conform to the JAMS minimum standards for employment arbitration. The company will pay for
any administrative or hearing fees charged by the arbitrator or JAMS except that you shall pay
any filing fees associated with any arbitration that you initiate, but only so much of the filing fees
as you would have instead paid had you filed a complaint in a court of law. You agree that the
arbitrator shall administer and conduct any arbitration in accordance with California law,
including the California Code of Civil Procedure, and that the arbitrator shall apply substantive
and procedural California law to any dispute or claim, without reference to rules of conflict of
law. To the extent that the JAMS rules conflict with California law, California law shall take
precedence. The decision of the arbitrator shall be in writing. Any arbitration under this
agreement shall be conducted in San Francisco County, California.

2.1.3. Remedy

Except as provided by the act, arbitration shall be the sole, exclusive, and final remedy
for any dispute between you and [Company Name]. Accordingly, except as provided for by
the act, neither you nor the company will be permitted to pursue court action regarding claims
that are subject to arbitration.

2.1.4. Administrative Relief

You are not prohibited from pursuing an administrative claim with a local, state, or
federal administrative body or government agency that is authorized to enforce or administer
laws related to employment, including, but not limited to, the Department of Fair Employment
and Housing, the Equal Employment Opportunity Commission, the National Labor Relations
Board, or the Workers' Compensation Board. However, you may not pursue court action
regarding any such claim, except as permitted by law.

SECTION 2 EMPLOYMENT POLICIES

2.1 Employee Classifications

The following terms are used to describe employees and their employment status:
2.1.1. Exempt Employees

Employees whose positions meet specific tests established by the Federal Labor
Standards Act ("FLSA") and California state law. In general, exempt employees are those
engaged in executive, managerial, high-level administrative and professional jobs who are paid a
fixed salary and perform certain duties. In addition, certain commissioned sales employees and
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highly paid computer professionals are exempt. Exempt employees are not subject to the
minimum wage and overtime laws.

2.1.2. Nonexempt Employees

Employees whose positions do not meet specific tests established by the FLSA and
California state law. All employees who are covered by the federal or state minimum wage and
overtime laws are considered nonexempt. Employees working in nonexempt jobs are entitled to
be paid at least the minimum wage per hour and a premium for overtime.

2.1.3. Full-Time Employees

Employees who are not temporary employees, independent contractors, or independent
consultants and who are regularly scheduled to work a schedule of 30 hours per work week.

2.1.4. Part-Time Employees

Employees who are not temporary employees, independent contractors, or independent
consultants and who are regularly scheduled to work less than 30 hours per work week.

2.1.5. Temporary Employees

Employees who are hired as interim replacements to temporarily supplement the
workforce or to assist in the completion of a specific project. Employment assignments in this
category are of limited duration and the temporary employee can be let go before the end of the
defined period. Short term assignments generally are periods of three (3) months or less,
however, such assignments may be extended. All Temporary employees are at-will regardless of
the anticipated duration of the assignment (see Employment-at-Will Policy). Temporary
employees retain that status unless and until notified in writing of a change.

2.1.6. Independent Contractor or Consultant

These individuals are not employees of the Company and are self-employed. An
independent contractor or consultant is engaged to perform a task according to his/her own
methods and is subject to control and direction only as to the results to be accomplished.
Independent contractors or consultants are not entitled to benefits.

Each employee will be advised of his or her status at the time of hire and any change in
status. Regardless of the employee's status, the employee is employed at-will and the
employment relationship can be terminated by the Company or the employee at any time, with or
without cause and with or without notice.

2.2 Equal Employment Opportunity & Americans with Disabilities Act.

It is the policy of the Company to provide equal employment opportunities to all
employees and employment applicants without regard to unlawful considerations of race,
religion, creed, color, national origin, sex, pregnancy, sexual orientation, gender identity, age,
ancestry, physical or mental disability, genetic information, marital status or any other
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classification protected by applicable local, state or federal laws. This policy prohibits unlawful
discrimination based on the perception that anyone has any of those characteristics, or is
associated with a person who has or is perceived as having any of those characteristics. This
policy applies to all aspects of employment, including, but not limited to, hiring, job assignment,
working conditions, compensation, promotion, benefits, scheduling, training, discipline and
termination.

The Company expects all employees to support our equal employment opportunity
policy, and to take all steps necessary to maintain a workplace free from unlawful discrimination
and harassment and to accommodate others in line with this policy to the fullest extent required
by law. For example, the Company will make reasonable accommodations for employees'
observance of religious holidays and practices unless the accommodation would cause an undue
hardship on the Company's operations. If you desire a religious accommodation, you are required
to make the request in writing to your manager as far in advance as possible. You are expected to
strive to find co-workers who can assist in the accommodation (e.g. trade shifts) and cooperate
with the Company in seeking and evaluating alternatives.

Moreover, in compliance with the Americans with Disabilities Act (ADA), the Company
provides reasonable accommodations to qualified individuals with disabilities to the fullest
extent required by law. The Company may require medical certification of both the disability and
the need for accommodation. Keep in mind that the Company can only seek to accommodate the
known physical or mental limitations of an otherwise qualified individual. Therefore, it is your
responsibility to come forward if you are in need of an accommodation. The Company will
engage in an interactive process with the employee to identify possible accommodations, if any
will help the applicant or employee perform the job.

2.3 Confidentiality.

In the course of employment with the Company, employees may have access to
"Confidential Information" regarding the Company, which may include its business strategy,
future plans, financial information, contracts, suppliers, customers, personnel information or
other information that the Company considers proprietary and confidential. Maintaining the
confidentiality of this information is vital to the Company's competitive position in the industry
and, ultimately, to its ability to achieve financial success and stability. Employees must protect
this information by safeguarding it when in use, using it only for the business of the Company
and disclosing it only when authorized to do so and to those who have a legitimate business need
to know about it. This duty of confidentiality applies whether the employee is on or off the
Company's premises, and during and even after the end of the employee's employment with the
Company. This duty of confidentiality also applies to communications transmitted by the
Company's electronic communications. See also Internet, Email and Computer Use policy,
herein.

As a condition of employment with the Company, all employees must sign a Non-
Disclosure Agreement.
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2.4 Employment of Minors.

The FLSA's child labor provisions, which the Company strictly adheres to, are designed
to protect the educational opportunities of youth and prohibit their employment in jobs that are
detrimental to their health and safety. Generally speaking, the FLSA sets the minimum age for
employment (14 years for non-agricultural jobs), restricts the hours youth under the age of 16
may work, and prohibits youth under the age of 18 from being employed in hazardous
occupations. In addition, the FLSA establishes subminimum wage standards for certain
employees who are less than 20 years of age, full-time students, student learners, apprentices,
and workers with disabilities. Employers generally must have authorization from the U.S.
Department of Labor's Wage and Hour Division (WHD) in order to pay sub-minimum wage
rates.

2.5 Employment of Relatives.

The Company recognizes that the employment of relatives in certain circumstances, such
as when they will work in the same department, supervise or manage the other, or have access to
confidential or sensitive information regarding the other, can cause problems related to
supervision, safety, security or morale, or create conflicts of interest that materially and
substantially disrupt the Company's operations. When the Company determines any of these
problems will be present, it will decline to hire an individual to work in the same department as a
relative. Relatives subject to this policy include: father, mother, sister, brother, current spouse or
domestic partner, child (natural, foster, or adopted), current mother-in- law, current father-in-
law, grandparent, or grandchild.

If present employees become relatives during employment, the Company should be
notified so that we may determine whether a problem involving supervision, safety, security or
morale, or a conflict of interest that would materially and substantially disrupt the Company's
operations exists. If the Company determines that such a problem exists, the Company will take
appropriate steps to resolve the problem, which may include reassignment of one relative (if
feasible) or asking for the resignation of one of the relatives.

2.6 Introductory Period.

The first 90 days of employment are considered an introductory period for all newly hired
employees. During this time, you will learn your new responsibilities, get acquainted with fellow
employees, and determine whether you are happy with the position. Also, during this time, your
manager will monitor your performance. Upon completion of the introductory period, your
manager will review your performance. If the Company finds your performance satisfactory and
decides to continue your employment, you will be advised of any improvements expected. This
is also an opportunity for you to make suggestions to improve the Company's efficiency and
operations. Completion of the introductory period does not entitle you to remain employed by
the Company for any definite period of time, but instead allows both you and the Company to
evaluate whether or not you are right for the position. Your status as an at-will employee does
not change-the employment relationship may be terminated with or without cause and with or
without advance notice, at any time by you or the Company.
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2.7 Personnel Records and Employee References.

The Company maintains a personnel file and payroll records for each employee as
required by law. Personnel files and payroll records are the property of the Company and may
not be removed from Company premises without written authorization. Because personnel files
and payroll records are confidential, access to the records is restricted. Generally, only those who
have a legitimate reason to review information in an employee's file are allowed to do so.
Disclosure of personnel information to outside sources will be limited. However, the Company
will cooperate with requests from authorized law enforcement or local, state, or federal agencies
conducting official investigations and as otherwise legally required.

Employees may contact a Human Resources representative to request a time to review
their payroll records and/or personnel file. With reasonable advance notice, an employee may
review his or her own records in the Company's offices during regular business hours and in the
presence of an individual appointed by the Company to maintain the records. You also have the
right to obtain a copy of your personnel files, but you may be required to pay for any such
copies. You may add your comments to any disputed item in the file.

By policy, the Company will provide only the former or present employee's dates of
employment and position(s) held with the Company. Compensation information may also be
verified if written authorization is provided by the employee.

2.8 Privacy.

The Company is respectful of employee privacy. All employee demographic and personal
information will be shared only as required in the normal course of business. Healthcare
enrollment information is kept in a separate folder from other human resources forms. Workers'
Compensation information is not considered private healthcare information; however, this
information will be released only on a need-to-know basis.

The Company does not make or receive any private healthcare information through the
course of normal work. If any employee voluntarily shares private healthcare information with a
member of management, this information will be kept confidential. If applicable, the Company
will set up guidelines for employees and management to follow to ensure that company
employees conform to the requirements of the Health Insurance Portability and Accountability
Act (HIPAA).

2.9 Immigration Law Compliance.

In compliance with the Immigration Reform and Control Act of 1986, each new
employee, as a condition of employment, must complete the Employment Eligibility Verification
Form I-9 on the date of hire and present documentation establishing identity and employment
eligibility within three business days of date of hire. Former employees who are rehired must
also complete an [-9 form if they have not completed an I-9 form with the Company within the
past three years, or if their previous [-9 form is no longer retained or valid. You may raise
questions or complaints about immigration law compliance without fear of reprisal.
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2.10 Political Neutrality.

Maintenance of individual freedom and our political institutions necessitates broad scale
participation by citizens concerning the selection, nomination and election of our public office
holders. The Company will not discriminate against any employee because of identification with
and support of any lawful political activity. Company employees are entitled to their own
personal political position. The Company will not discriminate against employees based on their
lawful political activity engaged in outside of work. If you are engaging in political activity,
however, you should always make it clear that your actions and opinions are your own and not
necessarily those of the Company, and that you are not representing the Company.

SECTION 3 HOURS OF WORK AND PAYROLL PRACTICES

3.1 Pay Periods and Paydays.

Employees are paid on a bi-monthly basis. All employees will be paid on the 15th and the
last day of the month. All employees are paid by check or direct deposit on the above-mentioned
payday. If the regular payday falls on a weekend or Company holiday, employees will be paid on
the last business day before the holiday and/or weekend.

3.2 Overtime.
Nonexempt employees will be paid in accordance with federal and California state law.

In California, with some exceptions, the standard work week for employees should not
exceed 8 hours per day or 40 hours per week. Should the Company find it necessary to employ
an employee in excess of these standards, overtime hours shall be compensated at the rate of one
and one-half times the employee's regular rate of pay for all hours worked in excess of eight
hours up to and including 12 hours in any workday, and for the first eight hours worked on the
seventh consecutive day of work in a workweek; and double the employee's regular rate of pay
for all hours worked in excess of 12 hours in any workday and for all hours worked in excess of
eight on the seventh consecutive day of work in a workweek.

All overtime work by non-exempt employees must be authorized in advance by their
manager. Only hours actually worked will be used to calculate overtime pay.

3.3 Rest and Meal Periods.

All rest and meal periods will be in accordance with California state law.

Nonexempt employees will be provided a 10-minute rest break for every four hour period
of work. This time is counted and paid as time worked. Employees scheduled to work more than
a five hour period will be provided a 30-minute unpaid meal period. Non-exempt employees who
work six hours may waive their meal break. Non-exempt employees working more than ten
hours are entitled to a second meal period, except that if the time worked does not exceed twelve
hours, the second meal period may be waived by mutual consent between the employee and
his/her manager. Reasonable break time will be provided to breast-feed an infant or to express
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breast milk. Time is counted as paid if taken concurrent with other break time, otherwise, time is
counted as unpaid.

3.4 Payroll Deductions.

Various payroll deductions are made each payday to comply with federal and state laws
pertaining to taxes and insurance. Deductions will be made for the following: Federal and State
Income Tax Withholding, Social Security, Medicare, State Disability Insurance & Family
Temporary Disability Insurance, and other items designated by you or required by law (including
a valid court order). You can adjust your federal and state income tax withholding by completing
the proper federal or state form and submitting it to Accounting or Human Resources. At the
start of each calendar year, you will be supplied with your Wage and Tax Statement (W-2) form
for the prior year. This statement summarizes your income and deductions for the year.

3.5 Wage Garnishment.

A garnishment is a court order requiring an employer to remit part of an employee's
wages to a third party to satisfy a just debt. Once the Company receives the legal papers ordering
a garnishment, we are required by law to continue making deductions from your check until we
have withheld the full amount or until we receive legal papers from the court to stop the
garnishment. Even if you have already paid the debt, we still need the legal papers to stop the
garnishment.

3.6 Direct Deposit.

All employees are encouraged, but not required, to use direct deposit and have their
paychecks deposited into a bank account of an accredited participating bank or credit union.

SECTION 4 STANDARDS OF CONDUCT AND EMPLOYEE
PERFORMANCE

4.1 Anti- Harassment and Discrimination.

The Company is committed to providing a work environment free of sexual or any form
of unlawful harassment or discrimination. Harassment or unlawful discrimination against
individuals on the basis of race, religion, creed, color, national origin, sex, pregnancy, sexual
orientation, gender identity, age, ancestry, physical or mental disability, genetic information,
marital status or any other classification protected by local, state or federal laws is illegal and
prohibited by Company policy. Such conduct by or towards any employee, contract worker,
customer, vendor or anyone else who does business with the Company will not be tolerated. Any
employee or contract worker who violates this policy will be subject to disciplinary action, up to
and including termination of his or her employment or engagement. To the extent a customer,
vendor or other person with whom the Company does business engages in unlawful harassment
or discrimination, the Company will take appropriate corrective action.
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Prohibited Conduct:

Prohibited harassment or discrimination includes any verbal, physical or visual conduct
based on sex, race, age, national origin, disability or any other legally protected basis if:

a. submission to such conduct is made either explicitly or implicitly a term or
condition of an individual's employment or engagement;

b. submission to or rejection of such conduct by an individual is used as a basis for
decisions concerning that individual's employment or engagement; or

I it creates a hostile or offensive work environment.

Prohibited harassment includes (but is not limited to) unwelcome sexual advances,
requests for sexual favors and lewd, vulgar or obscene remarks, jokes, posters or cartoons, and
any unwelcome touching, pinching or other physical contact. Other forms of unlawful
harassment or discrimination may include racial epithets, slurs and derogatory remarks,
stereotypes, jokes, posters or cartoons based on race, national origin, age, disability, marital
status or other legally protected categories. Prohibited harassment might also be transmitted
using the Company's electronic communications system, or through other on-line conduct.

Complaint Procedure:

Employees or contract workers who feel that they have been harassed or discriminated
against, or who witness any harassment or discrimination by an employee, contract worker,
customer, vendor or anyone else who does business with the Company, should immediately
report such conduct to their supervisor or any other member of management.

Do not allow an inappropriate situation to continue by not reporting it, regardless of who
is creating the situation. No employee, contract worker, customer, vendor or other person who
does business with this organization is exempt from the prohibitions in this policy. In response to
every complaint, the Company will conduct an investigation which may involve interviewing
witnesses if warranted and, if improper conduct is found, take appropriate corrective action.

To the extent that an employee or contract worker is not satistied with the Company's
handling of a harassment or discrimination complaint, he or she may also contact the appropriate
state or federal enforcement agency for legal relief.

4.2 Attendance.

Punctuality and regular attendance are essential to the successful operation of the
Company's business. If an employee is unable to report to work (or to report to work on time) for
any reason, the employee must notify his or her supervisor before his or her starting time. If an
employee desires to leave work for any reason during the workday, the employee must obtain the
approval of his or her supervisor prior to leaving. Excessive absenteeism or tardiness may
subject the employee to disciplinary action, up to and including termination.
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4.3 Discipline and Standards of Conduct.

As an at-will employer, the Company may impose discipline whenever it determines it is
necessary or appropriate. Discipline may take various forms, including verbal counseling, written
warnings, suspension, demotion, transfer, reassignment or termination. The discipline imposed
will depend on the circumstances of each case; therefore, discipline will not necessarily be
imposed in any particular sequence. Moreover, at any time the Company determines it is
appropriate, an employee may be terminated immediately.

Every organization must have certain standards of conduct to guide the behavior of
employees. Although there is no possible way to identify every rule of conduct, the following is
an illustrative list (not intended to be comprehensive or to limit the Company's right to impose
discipline for any other conduct it deems inappropriate). Keep in mind that these standards of
conduct apply to all employees whenever they are on Company property and/or conducting
Company business (on or off Company property). Engaging in any conduct the Company deems
inappropriate may result in disciplinary action, up to and including termination.

a. Dishonesty;
b. Falsification of Company records;

c. Unauthorized use or possession of property that belongs to the Company, a
coworker, or of the public;

d. Possession or control of illegal drugs, weapons, explosives, or other dangerous or
unauthorized materials;

e. Fighting, engaging in threats of violence or violence, use of vulgar or abusive
language, horseplay, practical jokes or other disorderly conduct that may endanger others or
damage property;

f. Insubordination, failure to perform assigned duties or failure to comply with the
Company's health, safety or other rules;

g. Unauthorized or careless use of the Company's materials, equipment or property;
h. Unauthorized and/or excessive absenteeism or tardiness;
i Lack of teamwork, poor communication, unsatisfactory performance,

unprofessional conduct, or conduct improper for the workplace;
B Sexual or other illegal harassment or discrimination;
k. Unauthorized use or disclosure of the Company's confidential information;

L. Violation of any Company policy.
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4.4 Dress Code.

What we wear to work is a reflection of the pride we have in our Company, in what we
do, and in ourselves. Although dress code requirements will vary according to job
responsibilities, we ask that your appearance at all times show discretion, good taste, and
appropriateness for the safe performance of your job.

4.5 Safety.

The Company is committed to providing a safe workplace. Accordingly, the Company
emphasizes "safety first." It is the employee's responsibility to take steps to promote safety in the
workplace and work in a safe manner. By remaining safety conscious, employees can protect
themselves and their coworkers. Employees are expected to promptly report all unsafe working
conditions, accidents and injuries, regardless of how minor so that any potential hazards can be
corrected.

4.6 Substance and Abuse.

The Company is committed to providing its employees with a safe and productive work
environment. In keeping with this commitment, it maintains a strict policy against the use of
alcohol and the unlawful use of drugs in the workplace. Consequently, no employee may
consume or possess alcohol, or use, possess, sell, purchase or transfer illegal drugs at any time
while on the Company's premises or while using the Company vehicles or equipment, or at any
location during work time.

No employee may report to work with illegal drugs (or their metabolites) or alcohol in his
or her bodily system. The only exception to this rule is that employees may engage in moderate
consumption of alcohol that may be served and/or consumed as part of an authorized Company
social or business event. "[llegal drug" means any drug that is not legally obtainable or that is
legally obtainable but has not been legally obtained. It includes prescription drugs not being used
for prescribed purposes or by the person to whom it is prescribed or in prescribed amounts. It
also includes any substance a person holds out to another as an illegal drug.

Any violation of this policy will result in disciplinary action, up to and including
termination.

Any employee who feels he or she has developed an addiction to, dependence upon, or
problem with alcohol or drugs, legal or illegal, is strongly encouraged to seek assistance before a
violation of this policy occurs. Any employee who requests time off to participate in a
rehabilitation program will be reasonably accommodated. However, employees may not avoid
disciplinary action, up to and including termination, by entering a rehabilitation program after a
violation of this policy is suspected or discovered.

4.7 Workplace Searches.

All offices, desks, file drawers, cabinets, lockers, Company vehicles, and other Company
equipment (including but not limited to computers, e-mail and voice mail) and facilities or any
area on Company premises are the property of the Company ("Company Property"), and are
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intended for business use. Employees should have no expectation of privacy with respect to
Company property and/or items stored within Company Property or on Company premises.
Inspection may be conducted at any time, without notice, at the discretion of the Company.

In addition, when the Company deems appropriate, employees may be required to submit
to searches of their personal vehicles, parcels, purses, handbags, backpacks, brief cases, lunch
boxes or any other possessions or articles brought on to the Company's premises.

Persons entering the premises who refuse to cooperate in an inspection conducted
pursuant to this policy may not be permitted to enter the premises. All employees must cooperate
in an inspection; failure to do so is insubordination and will result in disciplinary action, up to
and including termination.

4.8 Internet, Email and Computer Use Policy.

The Company uses various forms of electronic communication including, but not limited
to: computers, email, telephones, voicemail, instant message, text message, Internet, cell phones
and smart phones (hereafter referred to as "electronic communications"). The electronic
communications, including all software, databases, hardware, and digital files, remain the sole
property of the Company and are to be used only for Company business and not for personal use.

The following rules apply to all forms of electronic communications and media that are:
(1) accessed on or from Company premises; (2) accessed using the Company computer or
telecommunications equipment, or via Company-paid access methods; and/or (3) used in a
manner which identifies the Company. The following list is not exhaustive and the Company
may implement additional rules from time to time.

a. Electronic communication and media may not be used in any manner that would
be discriminatory, harassing, or obscene, or for any other purpose that is illegal, against
Company policy, or not in the best interest of the Company. Employees who misuse electronic
communications and engage in defamation, copyright or trademark infringement,
misappropriation of trade secrets, discrimination, harassment, or related actions will be subject to
discipline, up to and including termination. Employees may not install personal software on
Company computer systems.

b. Employee's own electronic media may only be used during breaks. All other
company policies, including the Company's no tolerance for discrimination, harassment, or
retaliation in the workplace apply.

c. All electronic information created by any employee on Company premises or
transmitted to Company property using any means of electronic communication is the property
of the Company and remains the property of the Company. You should not assume that any
electronic communications are private or confidential and should transmit personal sensitive
information in other ways. Personal passwords may be used for purposes of security, but the use
of a personal password does not affect the Company's ownership of the electronic information.
The Company will override all personal passwords if necessary for any reason.
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d. The Company reserves the right to access and review electronic files, messages,
internet use, blogs, "tweets", instant messages, text messages, email, voice mail, and other digital
archives, and to monitor the use of electronic communications as necessary to ensure that no
misuse or violation of Company policy or any law occurs. All such information may be used
and/or disclosed to others, in accordance with business needs and the law. The Company
reserves the right to keep a record of all passwords and codes used and/or may be able to
override any such password system

e. Employees are not permitted to access the electronic communications of other
employees or third parties unless directed to do so by Company management. No employee may
install or use anonymous e-mail transmission programs or encryption of e-mail communications.

f. Employees who use devices on which information may be received and/or stored,
including but not limited to cell phones, cordless phones, portable computers, fax machines, and
voice mail communications are required to use these methods in strict compliance with the
Confidentiality section of this Handbook. These communications tools should not be used for
communicating confidential or sensitive information or any trade secrets.

g. Access to the Internet, websites, and other types of Company-paid computer
access are to be used for Company-related business only. Any information about [Company
Name], its products or services, or other types of information that will appear in the electronic
media about the Company must be approved before the information is placed on any electronic
information resource that is accessible to others.

4.9 Cell Phone Policy.

The use of personal cell phones at work is discouraged because it can interfere with work
and be disruptive to others. Therefore, employees who bring personal cell phones to work are
required to keep the ringer shut off or placed on vibrate mode when they are in the office, and to
keep cell phone use confined to breaks and meal periods. Conversations should be had away
from areas where other employees are working. When cell phone use interferes with the
satisfactory performance of an employee's duties or disturbs others, the privilege of using a
personal cell phone at work may be taken away and other disciplinary action, up to and including
termination, may be imposed.

The Company may provide cell phone allowances to employees in certain positions in an
effort to improve efficiency and effectiveness. When cell phones are used for Company business,
employees must comply with all Company policies governing conduct, including our policies
prohibiting discrimination, harassment, and violence in the workplace. When using the cell
phone in a public place, please remember to maintain the confidentiality of any private or
confidential business information. As a courtesy to others, please shut cell phones off or place on
vibrate mode during meetings.
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SECTION 5 EMPLOYEE BENEFITS AND SERVICES

5.1 Generally.

Aside from those benefits required by state and federal regulations, [Company Name]
also offers additional benefits for its full-time employees. From time to time, benefits may be
added or deleted from the benefits package. The Company reserves the right to make such
changes.

This Handbook does not contain the complete terms and/or conditions of any of the
Company's current benefit plans. It is intended only to provide general explanations. For
information regarding employee benefits and services, employees should contact Director of
Human Resources.

5.2 Group Health Insurance.

[Company Name] offers a group health plan for eligible employees. The Company's
group health insurance plan is offered through [Company Name| Healthcare Plan. For more
information, refer to the Company's benefits booklet for complete details and benefits.

5.3 401(k) Plan.

[Company Name]'s 401(k) Plan is a convenient payroll deductible method to help
supplement employees' retirement benefits and provide a long term vehicle to accumulate
savings. For information regarding employee benefits and services, employees should contact
Director of Human Resources.

5.4 COBRA.

Under the provisions of the Consolidated Omnibus Budget Reconciliation Act (COBRA)
of 1986, if you are covered under the Company's group health insurance plan(s) you are entitled
to continue your coverage in the event that your employment with the Company ends. Under
COBRA, the Company must offer each qualified beneficiary (the employee and any covered
dependents) who would otherwise lose coverage under the plan as a result of a qualifying event
an opportunity to continue their insurance coverage. A qualifying event is defined as termination
of employment, a reduction in the number of hours of employment, death of covered employee,
divorce or legal separation, a dependent child ceases to be dependent, eligibility of the covered
employee for Medicare, or an employer's bankruptcy.

5.5 Worker's Compensation.

All states have Workers' Compensation laws whose purpose is to promote the general
welfare of people by providing compensation for accidental injuries or death suffered in the
course of employment. These laws are designed to provide protection to workers suffering
occupational disabilities through accidents arising out of, and in the course of employment.
[Company Name] carries Workers' Compensation Insurance for all employees and pays the
entire cost of the insurance program. An employee who suffers an injury or illness in connection
with the job is usually eligible to receive payment through the insurance company for lost wages.
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In addition to disability payments, necessary hospital, medical and surgical expenses are covered
under Workers' Compensation, with payments being made directly to the hospital or physician.
Workers' Compensation benefits to injured workers also include assistance to help qualified
injured employees return to suitable employment.

5.6 Social Security Benefits (FICA).

During your employment, you and the Company both contribute funds to the Federal
government to support the Social Security Program. This program is intended to provide you
with retirement benefit payments and medical coverage once you reach retirement age.

5.7 Unemployment Insurance.

The company pays a state and federal tax to provide employees with unemployment
insurance coverage in the event they become unemployed through no fault of their own or due to
circumstances described by law. This insurance is administered by applicable state agencies, who
determine eligibility for benefits, the amount of benefits (if any), and duration of benefits.

SECTION 6 EMPLOYEE LEAVES OF ABSENCE AND TIME OFF

6.1 Generally.

While regular attendance is crucial to maintain business operations, the Company
recognizes that, for a variety of reasons, employees may need time off from work. The Company
has available a number of types of leaves of absence. Some are governed by law and others are
discretionary. For all planned leaves, however, employees must submit a request at least 3 days
in advance; in case of emergencies, employees should submit the request as soon as they become
aware of the need for leave. All leaves must have the approval of Company management. If,
during a leave, an employee accepts another job, engages in other employment or consulting
outside of the Company, or applies for unemployment insurance benefits, the employee may be
considered to have voluntarily resigned from employment with the Company.

All requests for a leave of absence will be considered in light of their effect on the
Company and its work requirements, as determined by Company management, which reserves
the right to approve or deny such requests in its sole discretion, unless otherwise required by law.
For disability-related leave requests, the Company will engage in an interactive process with the
employee to determine if a leave is the most appropriate accommodation. The employee must
provide a certification from his or her health care provider to the Company to support a leave for
medical reasons. Failure to provide the required certification to the Company in a timely manner
will result in delay or denial of leave. If an employee requires an extension of leave, the
employee must request such extension and have it approved before the expiration of the currently
approved leave.

While the Company will make a reasonable effort to return the employee to his or her
former position or a comparable position following an approved leave of absence, there is no
guarantee that the employee will be reinstated to his or her position, or any position, except as
required by law.
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6.2 Sick Days.

Eligible employees are entitled to 6 paid sick days per year. Sick days' pay for regular
full-time employees will be calculated based on the employee's base pay rate times the number
of hours the employee would otherwise have worked on that day. Regular part-time employees
will be paid on a pro-rata basis. When employees eligible for paid sick days do not take the full
amount of sick time they could have taken in a year, that amount will be forfeited at the end of
the year.

6.3 Vacation Days.

Eligible employees are entitled to 12 paid vacation days per year. Vacation days' pay for
regular full-time employees will be calculated based on the employee's base pay rate times the
number of hours the employee would otherwise have worked on that day. Regular part-time
employees will be paid on a pro-rata basis.When employees eligible for paid vacation days do
not take the full amount of vacation time they could have taken in a year, that amount will be
paid to the employee as wages in the final paycheck of the year. Upon termination, employees
will be paid all accrued but unused vacation time as wages.

6.4 Holidays.
[Company Name] observes the following paid holidays:

. New Year's Day

. Martin Luther King Jr. Day

. President's Day

. Memorial Day

. Independence Day

. Labor Day

. Thanksgiving Day

. Day After Thanksgiving

. Christmas Day

. New Year's Eve

The Company will grant paid holiday time off to all eligible employees. Holiday pay for
regular full-time employees will be calculated based on the employee's base pay rate (as of the

date of the holiday) times the number of hours the employee would otherwise have worked on
that day. Regular part-time employees will be paid on a pro-rata basis.
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If an eligible non-exempt employee works on a recognized holiday with Company
approval, he or she will receive holiday pay plus wages at his or her straight-time rate for the
hours worked on the holiday.

6.5 Family and Medical Leave.

Because of the Company's small size, we are not required to comply with the federal
Family and Medical Leave Act ("FMLA"). However, we recognize that our employees may
occasionally need to take unpaid leave to care for a new child, to care for a seriously ill family
member, to handle an employee's own medical issues, or to handle issues relating to a family
member's military service, possibly including caring for a family member who is injured while
serving in the military.

If you anticipate that you might need time off to deal with family and medical issues,
please speak with your supervisor. We will seriously consider every request on a case-by-case
basis.

6.6 Workers' Compensation Leave.

Any employee who is unable to work due to a work related injury or illness and who is
eligible for Workers' Compensation benefits will be provided an unpaid leave for the period
required. The first 12 weeks will be treated concurrently as a family and medical leave under the
federal Family Medical Leave Act ("FMLA") for employees eligible for FMLA leave.

6.7 Jury Duty.

U.S. citizens have a civic obligation to provide jury duty service when called.

By state law, employees can use vacation, personal leave, or comp time to cover time
they are out for jury duty.

The employee must bring in the jury duty notice as soon as it is received so that
appropriate arrangements can be made to cover his or her duties. Employees are required to call
in or report for work on those days or parts of days when their presence in court is not required.

6.8 Voting Time.

Employees who are registered voters and who lack sufficient time outside of work to vote
in any local, state, and national election may take up to two hours off work with pay at the
beginning or end of the day for this purpose. Employees should provide at least two working
days' notice when time off is required.
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AT-WILL EMPLOYMENT AGREEMENT AND ACKNOWLEDGEMENT
OF RECEIPT OF EMPLOYEE HANDBOOK

Employee: [Employee]

I acknowledge that I have been provided with a copy of the [Company Name] (the
"Company") Employee Handbook, which contains important information on the Company's
policies, procedures and benefits, including the policies on Anti-Harassment/Discrimination,
Substance Use and Abuse and Confidentiality. I understand that I am responsible for
familiarizing myself with the policies in this handbook and agree to comply with all rules
applicable to me.

I understand and agree that the policies described in the handbook are intended as a guide
only and do not constitute a contract of employment. I specifically understand and agree that the
employment relationship between the Company and me is at-will and can be terminated by the
Company or me at any time, with or without cause or notice. Furthermore, the Company has the
right to modify or alter my position, or impose any form of discipline it deems appropriate at any
time. Nothing in this handbook is intended to modify the Company's policy of at-will
employment. The at-will employment relationship may not be modified except by a specific
written agreement signed by me and an authorized representative of the Company. This is the
entire agreement between the Company and me regarding this subject. All prior or
contemporaneous inconsistent agreements are superseded.

I understand that the Company reserves the right to make changes to its policies,
procedures or benefits at any time at its discretion. However, the at-will employment agreement
can be modified only in the manner specified above. I further understand that the Company
reserves the right to interpret its policies or to vary its procedures as it deems necessary or
appropriate.

I have received the Company Employee Handbook. I have read (or will read) and agree
to abide by the policies and procedures contained in the Handbook.

By: Date:

[President's Name] , President

By: Date:

[Employee]
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