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ARTICLE I:
NAME

The name of the Corporation is MALIBU COMPOST INC. (the “Corporation” or the
“Company”).

ARTICLE II:

PURPOSE

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.

This Corporation is a benefit corporation.

ARTICLE III:
STATEMENT OF CONVERSION

The name of the converting California limited liability company is Malibu Compost
LLC. The limited liability company's California Secretary of State file number is 200918910068.
The principal terms of the plan of conversion were approved by a vote of the members, which
equaled or exceeded the vote required under California Corporations Code section 17710.03.
There is one class of members entitled to vote, and pursuant to the limited liability company’s
operating agreement and Corporations Code section 14601(d)(2) the vote required is two-thirds
in interest of the members. The limited liability company is converting into a California stock
corporation.

ARTICLE IV:

AUTHORIZED STOCK

This Corporation is authorized to issue three classes of stock to -be designated,
respectively, “Class A Common Stock,” “Class F Common Stock” and “Preferred Stock.”
The total number of shares which the Corporation is authorized to issue is ten million
(10.000.000) shares; eight million (8.000,000) shares of which shall be Class A Common Stock,
one million (1,000,000) shares of which shall be Class F Common Stock, and one million
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(1,000,000) shares of which shall be Preferred Stock. The Preferred Stock, the Class A Common
Stock, and the Class F Common Stock shall each have a par value of one hundredth of a dollar
($0.01) per share. The rights, preferences, privileges and restrictions of the Class A Common
Stock and the Class F Common Stock (together sometimes referred to as the “Common Stock”)
shall be identical (neither class having any preference over the other with respect to the
distribution of assets on liquidation or with respect to the payment of dividends) except that each
share of Class A Common Stock shall have one (1) vote and each share of Class F Common
Stock shall have ten (10) votes on any matter subject to a vote by shareholders. Two hundred
thousand (200,000) shares of Preferred Stock are hereby designated “Series A Preferred Stock”
(the “Series A Preferred”). With respect to the remaining Eight Hundred Thousand (800,000)
shares of Preferred Stock, the board of directors of the Corporation, by resolution only and
without further action or approval, may cause the Corporation to issue one or more series of
Preferred Stock, which series may have such voting powers, full or limited, or no voting powers
(except as provided by law and except that no series of Preferred Stock shall have more than one
vote per share), and such designations, preferences and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resolutions adopted by the board of directors (with respect to any
wholly unissued series only), and to fix the number of shares constituting any series and to
increase or decrease the number of shares of any such series, subject to any limitations or voting
requirements as may be required by applicable law.

ARTICLE V:

RIGHTS, PREFERENCES AND PRIVILEGES OF STOCK

The rights, preferences, privileges, restrictions granted to and imposed on, and other matters
relating to, the Series A Preferred and the Common Stock are as follows:

1. DEFINITIONS. For the purposes of this Article V, the following definitions apply:
1.1 “Board” shall mean the Board of Directors of the Corporation.

1.2 “Common Stock Dividend” shall mean a stock dividend declared and paid on the
Common Stock that is payable in shares of Common Stock.

1.3 “Dividend Rate” shall mean five percent (5%), or Thirty-Seven and One-Half
Cents (30.375) per share per annum for the Series A Preferred Stock (as adjusted for any future
stock dividends, combinations, splits recapitalizations and the like with respect to such shares).

1.4 “Original Issue Price” shall mean Seven and 50/100 Dollars ($7.50) per share
for the Series A Preferred Stock. Each Original Issue Price shall be as adjusted for any future
stock splits, stock dividends, recapitalizations or the like, with respect to the Series A Preferred.

1.5 “Permitted Repurchases” shall mean the repurchase by the Corporation of
shares of Common Stock held by employees, officers, directors, consultants, independent
contractors, advisors, or other persons performing services for the Corporation or a subsidiary
that are subject to restricted stock purchase agreements or stock option exercise agreements
under which the Corporation has the option to repurchase such shares: (i) at cost, upon the
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occurrence of certain events, such as the termination of employment or services; or (ii) at any
price pursuant to the Corporation’s exercise of a right of first refusal to repurchase such shares.

2. DivIDEND RIGHTS.

2.1 Series A Preferred Stock. The holders of the then outstanding Series A Preferred
Stock shall be entitled to receive, when, as and if declared by the Board, out of any funds and
assets of the Corporation legally available therefor, cumulative dividends at the annual Dividend
Rate for the Series A Preferred Stock, prior and in preference to the payment of any dividend on
the Common Stock (other than a Common Stock Dividend). Such dividends shall begin to
accrue on each share of Series A Preferred Stock on the later of July 1, 2018, or the date on
which such share of Series A Preferred Stock is issued by the Corporation, and shall thereafter
accrue from day to day until paid, whether or not earned or declared. No accumulation of
dividends on the Series A Preferred Stock shall bear any interest. To the extent that dividends
are not declared by the Board, they will continue to accrue, but no payments upon such accrued
and undeclared dividends will be due to holders of Series A Preferred, subject to Section 3 and 4
below. The Board has sole discretion as to if and/or when dividends may be declared, or not,
subject to any requirements of the California Corporations Code. Unless the full amount of any
accrued and unpaid cumulative dividends accrued on the Series A Preferred Stock shall have
been paid or declared in full and a sum sufficient for the payment thereof reserved and set apart,
no dividend (other than a Common Stock Dividend) shall be paid or declared on any Common
Stock; provided, however, that this restriction shall not apply to Permitted Repurchases.

22 No Participation Rights. If, after dividends in the full preferential amounts
specified in this Section 2 for the Series A Preferred Stock have been paid or declared and set
apart in any calendar year of the Corporation, the Board shall declare additional dividends out of
funds legally available therefor in that calendar year, then such additional dividends shall be
declared solely on the Common Stock.

3. LIQUIDATION RIGHTS. In the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the funds and assets that may be legally
distributed to the Corporation’s shareholders (the “Available Funds and Assets”) shall be
distributed to shareholders in the following manner:

3.1  Series A Preferred Stock. The holder of each share of Series A Preferred Stock
then outstanding shall be entitled to be paid, out of the Available Funds and Assets (and prior
and in preference to any payment or distribution setting apart of any payment or distribution of
any Available Funds and Assets on Shares of Common Stock), an amount per share equal to the
Original Issue Price of the Series A Preferred Stock plus all accrued and unpaid dividends
thereon, to and including the date full payment of such amount shall be tendered to the holders of
the Series A Preferred Stock with respect to such liquidation, dissolution or winding up (the
“Preference Amount”). If upon any liquidation, dissolution or winding up of the Corporation,
the Available Funds and Assets to be distributed to the holders of the Series A Preferred Stock
shall be insufficient to permit the payment to such shareholders of their full preferential amount
described in this subsection, then all of the Available Funds and Assets shall be distributed
among the holders of the then outstanding Series A Preferred Stock pro rata according to the
number of outstanding shares of Series A Preferred Stock held by each holder thereof.

MALIBU COMPOST INC. 3 Articles of Incorporation and Statement of Conversion



4063372

3.2 Remaining Assets. If therc are any Available Funds and Assets remaining after
the payment or distribution (or the setting aside for payment or distribution) to the holders of the
Series A Preferred Stock of their full preferential amounts described above in this Section 3, then
all such remaining Available Funds and Assets shall be distributed among the holders of the then
outstanding Common Stock pro rata according to the number of shares of Common Stock held
by each holder thereof.

3.3 Deemed Liquidation Events. Each of the following transactions shall be deemed
to be a liquidation, dissolution or winding up of the Corporation as those terms are used in this
Section 3: (a) any reorganization by way of share exchange, consolidation or merger, in one
transaction or series of related transactions (each, a “combination transaction”), in which the
Corporation is a constituent corporation or is a party with another entity if, as a result of such
combination transaction, the voting securities of the Corporation that are outstanding
immediately prior to the consummation of such combination transaction (other than any such
securities that are held by an “Acquiring Shareholder”, as defined below) do not represent, or are
not converted into, securities of the surviving entity of such combination transaction (or such
surviving entity’s parent entity if the surviving entity is owned by the parent entity) that,
immediately after the consummation of such combination transaction, together possess at least a
majority of the total voting power of all securities of such surviving entity (or its parent entity, if
applicable) that arc outstanding immediately after the consummation of such combination
transaction, including securities of such surviving entity (or its parent entity, if applicable) that
are held by the Acquiring Shareholder; or (b) a sale of all or substantially all of the assets of the
Corporation, that is followed by the distribution of the proceeds to the Company’s shareholders.
For purposes of this Section 3.4, an “Acquiring Shareholder” means a shareholder or
shareholders of the Corporation that (i) merges or combines with the Corporation in such
combination transaction or (ii) owns or controls a majority of the voting power of another entity
that merges or combines with the Corporation in such combination transaction.

4, REDEMPTION.

4.1  Redemption by Company. Subject to any liquidation preference rights which may
have been previously invoked under Section 3 hereof, to the extent that any outstanding shares of
Series A Preferred have not been previously redeemed at any time on or prior to July 8, 2022
(the “Redemption Start Date”), the Corporation may, at the option of the Board, redeem in
whole or in part at any time on or after the Redemption Start Date, shares of Series A Preferred
held by all or any number of selected holders of Series A Preferred Stock, as such holders may
be selected by the Board in its sole discretion, in cash at the Redemption Price specified in
subsection 4.3 below, subject to the legal availability of funds therefor; and provided that
immediately following any such redemption, the Corporation shall have outstanding a class of
common shares that is not subject to redemption.

42  Company Redemption Notice. At least sixty (60) days prior to the date upon
which the Corporation intends to effect a redemption pursuant to section 4.1 above (such date, a
“Company Redemption Date”), written notice shall be mailed by the Corporation, postage
prepaid, to each holder of Series A Preferred Stock to be redeemed (the “Redeemed Holders®),
at the address last shown on the records of the Corporation for such Redeemed Holder or given
by such holder to the Corporation for the purpose of notice or, if no such address appears or is
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given, at the place where the principal executive office of the Corporation is located, notifying
such holder of the redemption to be effected, specifying the subsection hereof under which such
redemption is being effected, the Company Redemption Date, the applicable Redemption Price,
the number of such holder’s shares of Series A Preferred Stock to be redeemed, the place at
which payment may be obtained and calling upon such holder to surrender to the Corporation, in
the manner and at the place designated, the certificate or certificates representing the shares to be
redeemed (the “Company Redemption Notice”).

43  Redemption Price. The redemption price for each share of Series A Preferred
Stock shall be an amount in cash equal to the Original Issue Price for the Series A Preferred
Stock (as adjusted for any future stock dividends, combinations, splits, recapitalizations, and the
like with respect to the shares) plus the amount of all accrued and unpaid dividends thereon (the
“Redemption Price”).

4.5  Surrender of Certificates. On or before each designated Company Redemption
Date, each holder of Series A Preferred Stock to be redeemed shall surrender the certificate(s)
representing such shares of Series A Preferred Stock to be redeemed to the Corporation, in the
manner and at the place designated in the Company Redemption Notice, if any, or at the place
where the principal executive office of the Corporation is located, and thereupon the redemption
price for such shares shall be payable to the order of the holder whose name appears on such
certificate(s) as the owner thereof, and each surrendered certificate shall be cancelled and retired.
If less than all of the shares represented by such certificate are redeemed, then the Corporation
shall promptly issue a new certificate representing the unredeemed shares.

4.6  Effect of Redemption. If the Company Redemption Notice (“Redemption
Notice”) shall have been duly given, and if on the Redemption Date the Redemption Price is
either paid or made available for payment through the deposit arrangements specified in
subsection 4.7 below, then notwithstanding that the certificates evidencing any of the shares of
Series A Preferred Stock so called for redemption shall not have been surrendered, all dividends
with respect to such shares shall cease to accrue after such Redemption Date, such shares shall
not thereafter be transferred on the Corporation’s books and the rights of all of the holders of
such shares with respect to such shares shall terminate after such Redemption Date, except only
the right of the holders to receive the redemption price without interest upon surrender of their
certificate(s) therefor.,

4.7  Deposit of Redemption Price. On or prior to the Redemption Date, the
Corporation may, at its option, deposit with a bank or trust company in the State of California
having a capital and surplus of at least Fifty Million Dollars ($50,000,000), as a trust fund, a sum
equal to the aggregate Redemption Price for all shares of Series A Preferred Stock called for
redemption and not yet redeemed, with irrevocable instructions and authority to the bank or trust
company to pay, on or after the Redemption Date, the Redemption Price to the respective holders
upon the surrender of their share certificates. From and after the Redemption Date, the shares so
called for redemption shall be redeemed. The deposit shall constitute full payment of the shares
to their holders, and from and after the Redemption Date, the shares shall be deemed to be no
longer outstanding, all dividends with respect to such shares shall cease to accrue and the holders
thereof shall cease to be shareholders with respect to such shares and shall have no rights with
respect thereto except the right to receive from the bank or trust company payment of the
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Redemption Price of the shares, without interest, upon surrender of their certificates therefor.
Any funds so deposited and unclaimed at the end of one (1) year from the Redemption Date shall
be released or repaid to the Corporation, after which time the holders of shares called for
redemption who have not claimed such funds shall be entitled to receive payment of the
Redemption Price only from the Corporation.

5. CONVERSION. At any time on or after January 1, 2019 (the “Conversion Start Date”),
any holder of outstanding shares of Series A Preferred Stock may elect to convert such shares
into an equal number of fully paid and nonassessable shares of Class A Common Stock, subject
to the availability of authorized but unissued shares of Class A Common Stock. All shares of
Series A Preferred Stock so converted will, as of the effective date of such conversion as
declared by the Board, be no longer deemed to be outstanding, and all rights with respect to such
shares shall immediately cease and terminate as of such effective date, except only the right of
the holders thereof to receive shares of Class A Common Stock in exchange therefor and to
receive payment of any dividends accrued but unpaid thereon. In the event that, prior to a
conversion, the Class A Common Stock is subject to a stock split, stock dividend or other similar
transaction involving the issuance of Class A Common Stock without consideration paid
therefor, and the Series A Preferred Stock is not affected on an equal basis, then the shares of
Common Stock into which the Series A Preferred Stock may be converted, as provided in this
section, will be adjusted accordingly. No fractional shares of Class A Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Class A Common Stock as determined in good
faith by the Board.

6. VOTING RIGHTS.

6.1 Non-Voting Stock. The Series A Preferred Stock is NON-voting, except as
provided by law and except as provided below.

6.2 Board. The holders of record of the outstanding shares of Common Stock of the
Corporation shall be entitled to elect all directors of the Corporation, provided_however, that in
the event that eight (8) quarterly (or the equivalent annual or semi-annual, as applicable)
declared dividends on any outstanding shares of the Series A Preferred Stock remain unpaid, the
holders of record of the outstanding shares of Series A Preferred Stock (voting as aclass together
with any other then-outstanding series of Preferred Stock with similar rights), shall have the
right, but not the obligation, to elect a majority of the directors of the Corporation (“Preferred
Election Right”), with the remaining directors elected by the holders of Common Stock. The
Preferred Election Right shall remain in place until such time as all accrued and unpaid of
dividends due to holders of Series A Preferred Stock have been paid in full.

ARTICLE VI:
RESTRICTIONS ON TRANSFER OF SHARES

1. RESTRICTIONS ON TRANSFERABILITY. No shares of any class or series of the
Corporation’s stock (the “Shares”) shall be transferred (as that term is defined below), except in
accordance with the conditions set forth in this Article VI, and the Corporation shall not register
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in its books the transfer of any Shares unless such Transfer has been effected in accordance with
the terms set forth below.

2. COMPLIANCE WITH SECURITIES LAWS. Notwithstanding any other provision of this
Certificate, Shares shall not be Transferred, and the Corporation shall not be required to register
any Transfer of Shares on its books, unless the Corporation shall be reasonably satisfied prior to
such Transfer that registration under the Securities Act of 1933, as amended and the applicable
securities laws of any other jurisdiction is not required in connection with or as a result of the
transaction resulting in such Transfer.

3. LIMITATION ON NUMBER OF SHAREHOLDERS. Notwithstanding anything set forth in this
Certificate, or the compliance with any of the terms hereof, no Transfer of Shares shall be
effective, and any such Transfer of Shares shall be deemed null and void, if, as a result of any
such Transfer, the record number of holders of the Corporation’s equity securities would exceed
that number which would subject the Corporation to filing requirements under section 12(g) of
the Securities Exchange Act of 1934 (or any successor or similar law).

4, RIGHT OF FIRST REFUSAL.

4.1, Grant. The Corporation has a right of first refusal with respect to any proposed
transfer of any shares of Class F Common Stock. For purposes of this Section 4, the term
"transfer" shall include any sale, assignment, pledge, hypothecation or other disposition of any
shares of Class F Common Stock (referred to in this section as the “Target Shares™) intended to
be made by a shareholder (referred to in this section as the “Selling Shareholder™), but shall not
include any of the permitted transfers under Section 5.

4.2.  Notice of Intended Disposition. A Selling Shareholder who desires to effect a
transfer shall promptly deliver to the Secretary of the Corporation written notice (the
"Disposition Notice") of the transfer and the basic terms and conditions thereof, including the
proposed purchase price.

4.3.  Exercise of Right. The Corporation (together with its assignees, if applicable)
shall, for a period of twenty (20) days following receipt of the Disposition Notice, have the right
to purchase all, but not less than all, of the Target Shares specified in the Disposition Notice
upon substantially the same terms and conditions specified therein. Such right shall be
exercisable by written notice (the "Exercise Notice") delivered to the Selling Shareholder prior to
the expiration of the twenty (20) day exercise period. The Corporation (or its assignees) shall
effect the purchase of the Target Shares, including payment of the purchase price, not more than
ten (10) business days after delivery of the Exercise Notice; and at such time the Selling
Shareholder shall deliver to the Corporation the certificates representing the Target Shares to be
purchased, properly endorsed for transfer (unless already in the possession of the Corporation).
The Target Shares repurchased by the Corporation shall thereupon be canceled and cease to be
issued and outstanding shares of the Corporation's Common Stock.

44.  Non-Cash Consideration. Should the purchase price specified in the Disposition
Notice be payable in property other than cash or evidences of indebtedness, the Corporation (or
its assignees) shall have the right to pay the purchase price in the form of cash equal in amount to
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the value of such property as determined by the Corporation in good faith. If the Selling
Shareholder notifies the Corporation in writing that it does not agree with the valuation proposed
by the Corporation within twenty (20) days after the Corporation's proposed valuation, the
valuation shall be made by an appraiser of recognized standing selected by the Selling
Shareholder and the Corporation (or its assignees), or, if they cannot agree on an appraiser within
twenty (20) days after the Corporation's receipt of the Disposition Notice, each shall select an
appraiser of recognized standing and the two appraisers shall designate a third appraiser of
recognized standing, whose appraisal shall be determinative of such value. If those two
appraisers cannot agree on the third appraiser, the third appraiser shall be selected by the court
having jurisdiction in the matter. The cost of such appraisal shall be borne by the Selling
Shareholder. The closing shall then be held on the latter of (i) the fifth business day following
delivery of the Exercise Notice or (ii) the 15th day after such cash valuation shall have been
made.

4.5. Non-Exercise of Right. In the event the Exercise Notice is not given to the
Selling Shareholder within twenty (20) days following the date of the Corporation's receipt of the
Disposition Notice, the Selling Shareholder shall have a period of thirty (30) days thereafter, in
which to sell or otherwise dispose of all of the Target Shares upon terms and conditions
(including the purchase price) no more favorable to the third-party purchaser than those specified
in the Disposition Notice.

4.6 Involuntary Transfers. In the event of any involuntary transfer, including but not
limited to a transfer resulting from the divorce or bankruptcy of a shareholder or the enforcement
of any debt, the Corporation shall have the same right of first refusal as if the involuntary transfer
were a proposed sale by the shareholder, and the shareholder shall, upon effective notice to the
Corporation of the involuntary transfer, be deemed to have delivered a Disposition Notice in
accordance with section 4.2 at a price determined in good faith by the Board of Directors as
representing the fair market value of the Target Shares.

5. PERMITTED TRANSFERS. The requirements of Section 4 (Right of First Refusal) will not
apply to the following permitted transfers: (i) a transfer by gift of the Shares made to the
shareholder's spouse or children, including adopted children, or to a trust for the exclusive
benefit of the shareholder and/or the shareholder's spouse or children (provided that the trustee of
such trust is the shareholder and/or the shareholder's spouse or children), (ii) a transfer of title to
the Shares effected pursuant to the shareholder's will or the laws of intestate succession, (iii) a
pledge in connection with indebtedness owed to the Corporation or (iv) a transfer approved by
the Corporation’s board of directors as not being within the intended scope of the right of first
refusal described in Section 4.

6. CONVERSION. A holder of any shares of Class F Common Stock may, at any time, elect
to convert such shares into an equal number of fully paid and nonassessable shares of Class A
Common Stock, subject to the availability of authorized but unissued shares of Class A Common
Stock. All shares of Class F Common Stock so converted will, as of the effective date of such
conversion as declared by the Board, be no longer deemed to be outstanding, and all rights with
respect to such shares shall immediately cease and terminate as of such effective date, except
only the right of the holders thereof to receive shares of Class A Common Stock in exchange
therefor and to receive payment of any dividends accrued but unpaid thereon.
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ARTICLE VII:

LIMITATION OF LIABILITY

The liability of the directors of the corporation for monetary damages shall be eliminated
to the fullest extent permissible under California law. Unless applicable law otherwise provides,
any amendment, repeal or modification of this Article shall not adversely affect any right or
protection of a director under this Article that existed at or prior to the time of such amendment,
repeal or modification.

ARTICLE VIII:

INDEMNIFICATION

1. The Corporation is authorized to provide indemnification of agents (as defined in
Section 317 of the General Corporation Law of California) for breach of duty to the Corporation
and its shareholders through bylaw provisions or through agreements with agents, or both, in
excess of the indemnification otherwise permitted by Section 317 of the General Corporation
Law of California, subject to the limits on such excess indemnification set forth in Section 204 of
the General Corporation Law of California. If, after the effective date of this Article, California
law is amended in a manner which permits a corporation to limit the monetary or other liability
of its directors or to authorize indemnification of, or advancement of such defense expenses to,
its directors or other persons, in any such case to a greater extent than is permitted on such
effective date, the references in this Article to “California law” shall to that extent be deemed to
refer to California law as so amended.

2. Any repeal or modification of this Article shall only be prospective and shall not
affect the rights under this Article in effect at the time of the alleged occurrence of any action or
omission to act giving rise to liability.

ARTICLE IX:
INITIAL ADDRESS

The initial street address and the initial mailing address of this corporation are: 1442 A
Walnut St., #80, Berkeley, California 94709.

ARTICLE X:
AGENT FOR SERVICE OF PROCESS

The name and address in the State of California of the Corporation’s initial agent for
service of process is Irene Byrne, 1442 A Walnut St., #80, Berkeley, California 94709.

I declare that I am the person who executed this instrument, which execution is my act
and deed.
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I declare that I am the person who executed this instrument, which execution is my act

and deed. /

3, . / ’ ?
I~ Ry
Randy Ritchie, Manager of Lolim Rile er of

Mali ompost LLCand Incorporator Malibu Compost LLC and Incorporator

/\_)”;,,M____/
Irene Byrne, Manager of
Malibu Compost LLCand Incorporator
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