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State of Delaware

Office of the 'Sec1:etary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STA-TE OF
DELAWARE, DO HEREBY‘ CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "CALLNET COMMUNICATIONS,
INC. ", CHANGING ITS NAME FROM "CALLNET COMMUNICATIONS, INC." TO
"TELERA, INC '", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF

Ty

JANUARY, A D 2000 AT 9 O'CLOCK A.M.
a FILED COPY OF THIS CER’].‘IIE‘ICATE HAS BEEN FORWARDED TO THE

1

NEW CAS‘I'LE COUNTY RECORDER OF DEEDS

.

Edward J. Freel, Secretary of State

2937346 8100 AUTHENTICATION: 0203874

001025143 DATE: 01-18-00
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STATE OF DELAWARE

SECRETARY OF STATE - ) . ‘ o e i TRy

DIVISION OF CORFORATIONS
LTIED 09:00 AM 01,/28/2000
< 001025143 - 2937346

- : AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF

CALLNET COMMUNICATIONS, INC.

The undersigned, Prem Uppaluru snd David Lee, hereby cerify thaty

1. They are the duly electad and acting President and Secretary, sespectively, of CallNer
Communications, Inc., a Delaware corporation.

2. The Certificate of Incorporstion of this corporation was originally filed with the
Secretary of State of Delaware on Atgust 28, 1998,

3. The Certificate of Incorporation of this corporation shall be amenrded and restated to
read in full as follows:

ARTICLEI
*“The name of this corporation is Telern, Inc. (the “Corporation™).
ARTICLE I

. The address of the Corporation’s registered office in the State of Delaware is J013 Centre Road,
- City of Wilmington, County of New Castle. The name of its registersd agept at such addrege is
Corporation Service Compauy.

ARTICLE I

The purpose of the Carparation is o engage in any lawful act or activity for which corporations
may be organized under the Delaware General Corporation Law.

ARTICLE IV

(A)  Classes of Stock. The Comamtion is authorized to issuc two classes of stock to be
degignated, respectively, “Common Stock” and “Preferred Stock.” The total mmmher of shares wich the
Corporation is authorized to igsue is forty-three million three hundred forty-two thousand four hundred
forty-eight (43,342,448) shaces, each with a par value of $0.0001 per share. Thirty-two million
(32,000,000) shares shall be Cammeon Stock and elever million three humdred forty-two thousand four
hundred forty-eight (11,342,448) shares ¢hall be Preferred Stock.

@) Rights, Preferences asd Restrictions of Preferred Stock. The Profarred Stock
guthorized by this Anended and Restated Certificate of Incorporation may be issyed from tinse to time in
one ar more series. The first aeries of Preferred Stock shall be designated “Series A Preferred Stock™ and
shall consist of saven million eight hundred forty-six thousand two hundred fifty (7,846,250) shares. The
second senies of Preferrad Stock shall be designated **Series B Preferred Stock” end shall consist of two
millior: eighty-three thousand seven hundred sevemty (2,083,770) shares. The third series of Preferred

. 0409093.01
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Stock shall be designated “Series C Preferred Stock™ and shall consist of one million four hundred twelve
thousand four hundred rtwenty-eight (1,412,428) shares. The rights, preferesices, privileges, and
reatrictions granted to and imposed on the Series A, Series B and Series C Preferred Stock are ag set forth
bejow in this Article IV(B).

1. Dividend Provisions. The holders of shares of Series A, Series B or Series C
Preferred Stock shall be entitled to yeceive dividends, out of any assets legally available therefor, prior
and in preference to any declamation or payment of any dividend (payablc other than in Common Stock or
other securities and rights convertible into or entitling the holder thereof to receive, directly or indirectly,
additional sharcs of Common Stock of the Cotperation) on the Common Stock of the Corporation, at the
rate of (a) $0.04 per shere per annum (adjusted to reflect stock splits, stock dividends and
recapitalizations) cn each outstanding share of Series A Preferred Stack, (b) $0.3133 per share per snnum
(adjusted to reflect stock #plits, stock dividends and recapitalizations) on each outstanding share of
Series B Preferred Stock and (¢) $0.3540 per share per annum {adjusted to reflect stock splits, stock
dividends and recapitslizations) on esch cursmnding share of Series C Preferred Stock, payable quarterly
when, as and if declared by the Board of Directors. Such davidends shall not be cumulative.

2. L: tion.

(a) Proforencs. In the event of any liguidation, dissolution or winding up of
the Corporation, either voluntary or inveluntary, the holders of the Series A, Serieg B and Series C
Preferred Stock shall be entitled to receive, prior and in preference to say distribution of any of the assets
of the Corporation to the holders of Common Stock by veagon of their ownership thereof, an amount per
share equal to (i) $0.80 per share for each share of Series A Preferred Stock then held by them (adjusted
to reflect stock splits, stock dividends and recapitalizations), (it) $6.2867 per share for esch share of
Series B Preferred Stock then held by them (adjusted to reflect stock splits, stock dividends and
recapitalizations) and (iii) $7.08 per share for each share of Series C Preferred Stock then held by them
(adjusted to refleet stock splits, stoeck dividends and recapitalizetions), plus declared but unpaid
dividends. If, upon the occurrence of such event, the assets and funds drus distributed among the holders
of the Series A Prefarred Stock, the Series B Preferred Stock and the Series C Preferred Stock shall be
insufficient to permit the payment to such holders of the full aforesaid preferentinl amounts, then the
entire assets and finds of the Corporation legally available for distribution shall be distributed ratably
among the holders of the Series A, Scrics B and the Series C Preferred Stock in proportion to the
preferential amount each such holder is otherwise entitled to receive.

) Remaining Assets. Upon the completion of the distribution required by
Section 2(a) above, if agsets remain in the Corporstion, the holders of the Common Stock of the
Corporation shall receive all of the remaining assers of the Corporation,

(c) Certain Acquigitions.

(i) Deemed Liquidation. For purposss of this Sectien 2, o
liguidation, dissolution or winding up of the Carporation shall be deemed to oecur if the Corporation shall
sell, convey, or otherwise dispose of or cheumber al] or substantially 2ll of its property or business or
merge into or consolidate with any other corporation (pther than 2 wholly-owned subsidiary corporstion)
or effect any other transaction or serics of related transactions in which more than ffty percent (50%) of
the voting power of the Corporation is disposed of, provided that this Section 2{c)(i) shall not apply to a
merger effected exclusively for the purpose of changing the domicile of the Corporation,

0409093.01 -2~
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AN (i) Valuation of Consideration. In the event of a decmed
liquidation as described in Section 2(cX(i) above, if the consideration received hy the Corporation is other
than cash, its value will be deemed irs fair market valpe. Any secarities shall be v_ulued a3 follows:

(A)  Securities not subject to investment letter or other
similar restrictions on free markctability:

m If traded on a securities exchange or The
NASDAQ Stock Marker, the value shall bo deemed to be the average of the closing prices of the
securities on such axchange over the thirty-day period ending three (3) days prior to the closing;

2 If actively traded over-the-counter, the valuc
shall be deemed 10 be the average of the closing bid or sale prices (whichever is applicable) over the
thirty-day period ending three (3) days prior to the closing; and

3) If there is no active public market, the value
shall be the fair market value thereof, as mutually derermined by the Corporation and the holders of ar
least a majority of the voting power of al! then outstanding shares of Preferred Stock.

(B) The method of valuation of secuyities subject to
investment letter or other rastrictions an fres marketability (other than restrictions arising solely by virtue
of a stockholder’s stats as an affiliate or former affiliate) shall be to make an appropriate discount from
the market value determined as above in Section 2(c)(ii)(A) to reflect the approximate fair market value
thereof, as mutually determined by the Corporation and the holders of at least a majority of the voring

- power of all then outstanding shares of Preferred Stock.

- (ii) Notice of Transaction. The Corporation shall give each holder
of record of Scrics A, Series B or Seyies C Preferred Stock written notice of such fmpending transaction
not later than ten (10) days pror to the record date for the atockholders® meeting called to approve such
transaction, or ten (10) daya prior to the clating of such wansaction, whichever is earlier, and shall also
notify such holders in writing of the final approval of such transaction, The first of such notices shall
describe the materiz] terms and conditions of the impending transaction and the provisions of this Section
2, and the Corporation shall thersafter give such holders prompt notice of any material changes, The
transaction shall in no event wke place sooner than ten (10) days after the Corporation has given the first
notice provided for herein or sooner than ten (10) days after the Corporation has given notice of any
material changes provided for herein; provided, however, that such periods may be shortened upon the
written consent of the holderg of Preferred Stnck that are entitied to such notice rights or similar notica
rights and that represent at least a majority of the voting power of all then cutstending shares of such
Preferred Stock.

(iv)  Effect of Nopcompliance. In the event the requircments of this
Section 2(c) are not complied with, the Corporation shall forthwith either cause the closing of the
transaction to be postponed until such requirements have been complicd with, or cancel such mransaction,
in which even: the rights, prefsrences and privileges of the holders of the Series A, Series B and Series C
Preferred Stock shall revert to and bo the seme 8s such rights, preferences and privileges existing
immediately prior to the date of the first notice referred to in Seetion 2(¢)(iti) hereof.

3. Redemption. The Preferred Stock Is not redeemable.

\__ 0409093 .0} “3.
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4, Canversion. The holders of the Scries A, Scxies B and Series C Preferred Stock

shall have conversion rights as follows (the “Cenversion Rights™):

@) Right to Canvert. Subject to Section 4(c), each share of Series A,
Series B and Series C Preferred Stoek shall be convertible, at the aption of the holder thereof, at any time
after the date of issuance of such share, at the office of the Corporation or any transfer agent for such
stock, into such number of fully paid and nonassessable shares of Corumon Stock as is detormined by
dividing (i) $0.80 in the case of the Series A Preferved Stock, (if) $6.2867 in the case of the Scrics B
Preferred Stock and (iii) $7.08 in the case of the Serics C Preferred Stock by the conversion price
applicable to such share, determined a5 hereafter provided, in effect on the date fhr certificate i
surrendered for conversion, The initial conversion price per share shall be $0,.80 for shares of Series A
Preferred Stock, $6.2867 for shares of Scries B Preferred Stock and $7.08 for shares of Series C
Preferred Stock. Such initial conversion price shall be subject to edjustment as sct forth in Scctien 4(d).

o) Automatic Conversion. Except as provided in Section 4(c), each share
of Series A, Series B or Scries C Preferred Stock shall automatically be converted into shares of Common
Stock at the conversion price at the time in effect far such shere immediately upon the Corporation’s sale
of its Common Stock in a firm commitment underwritten public offering pursuant to a registration
statement under the Securities Act of 1033, ss amended (the “Seeurities Aot”™), which results in aggregate
cash proceeds to the Corparation of $20,000,000 (net of underwriting discounts and commigsions) and at
a pre-offering value of ar least $225,000,000.

(c) Machenics of Conversion. Before any holder of Serics A, Series B or
Series C Preferred Stock shall be entitied to convert the same into shares of Common Stock, he or she
shall surrender the certificate or cartificates therafor, duly endorsad, st the office of the Carporatian or of
any fransfer agent for such serics of Preferved Stock, and shall give written notice to the Corporation at its
poncipal corporate office of the election to convert the same and shall state thersin the name or names in
which the certificate or certificates for shares of Common Stock are to be issusd. The Carporatton shall,
a3 so0mn s practicable theraafter, issue and deliver at such affice to such halder of Preferred Stock, or to
the nominee or nominees of such holder, 8 certificate or certificates for the mumber of shares of Common
Stock to which such holder shall be entitled. Such conversion shall be daemed to have been made
immediataly prior to the close of business on the date of such surrender of the shares of such series of
Preferred Stock to be converted, and the person of persons entitled to receive the shares of Common
Stock issuable upon such conversion ghall be treated for 8]l purposes as the record bholder or holders of
such shares of Comrmon Stock as of such date. If the conversion iz in connection with an underwriticn
offering of securitics registered pursuant to the Securities Act, the conversion may, at the option of any
holder tocndering such Preferred Stock for conversion, be conditoned upon the closing with the
underwriters of the sale of securities pursuant to such offering, in which event the person(s) entitled to
receive Common Stock upon canversion of such Preferred Stoak shall act be deemed o have converted
such Preferred Stock until immediately prior to the closing of such salc of securities,

) Conversion Price Adjustments of Preferred Stock for Certain Splits
and Combhinations. The conversion price of the Series A, Series B and Serieg C Preferred Stock shall
be subject to adjustment from tirne o dme as follows:

@ Stack Splits and Dividends. In the event the Corporation
should 2t any time or from time to time after the date upon which any shares of Series A, Series B or

Sertes C Preferred Stock were first issued (the “Purchase Date™) fix a record date for the effectuation of a
split or subdivision of the ouwstanding shares of Common Stock or the determinotion of holders of

0409093.01 4
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Common Stock cntitled to receive 2 dividend or other distibution payable in additional shares of
Common Stock or other securities or rights convertible into, or entitling the halder thereof to recaive
directly or indirectly, additional shares of Comunon Stock (hereiuafier referred ta as "Common Stocic
Equivalents”) without payment of any consideration by such holder for the additisnal shares of Comrmon
Stock or the Commaon Stock Equivalents (including the additional shares of Common Stock issuable upon
canversion or exercise thereof), then, as of such record date (ar the date of such dividend distributian,
split or subdivigion if no record date is fix=d), the conversion price of tho Series A, Series B and Saries C
Preferred Stock shall be appropriately decreased so that the number of shares of Common Stock issuable
on conversion of cach share of such series shall be increased in proportion to such inerease of the
aggregate number of shares of Common Stock outstanding and those issuable with respect 10 such
Common Stock Equivalents with the number of shares issuable with respect to Common Stock
Equivalents determined from time to time in the manner provided for deemed issuances in Sectiom
4(d)(iti) below.

(1) Reverse Steck Splits. If the mumber of shares of Common
8tock outstanding at any tine after the Purchase Date is decreased by a combination of the outxtn.ndmg
shaces of Common Stock, thea, following the record date of such combivation, the conversion price for
the Scrics A, Serics B and Series C Preferred Swek shall be appropriately increased so that the number of
shares of Common Stock isstable on conversion of each share of such series shall be decreazed in
proportion to such decrease {n outstanding shares.

(iii) The follawing provisions shall apply for purpeses of this
Section 4(d): .

(A) the aggregate maximum number of shares of Copimon
Stock deliverable upon conversion or exercise of Common Stock Equivalents (assurning the satisfaction
of any conditions to convertibility or excreisability, including, without Jirnitation, the passage of time, but
without taking into account potential antidilution adjustments) shall be deemed to have been issued at the
time suck Common Stock Equivalents were issued.

® In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to the Cafporation upon conversion or
excrcise of such Commnon Stock Equivalents icluding, but not limited to, a change resulting from the
antidilution provisions thereof, the Conversion Price of the Series A, Series B pnd Series C Preferred
Stock, 10 the extent in any way affected by or computed using such Common Stock Equivalents, shall be
recamnputed to reflect such change, but no further adjustment shall be made for the actual issuance of
Common Stock or any paymest of such consideration upon the exercise of any such options or rights or
the conversion or exchange of such zecurities.

©) Upcn the termination or expiration of the convertibility
ot exercisability of any such Common Stock Equivalents, the Conversion Price of the Series A, Szries B
and Series C Prefomed Stock, to the extent in sny way affected by or computed using such Common
Stock Equivalents, shall be recomputed to reflect the issuance of only the number of shares of Comenon
Stock (and Commen Stock Equivalents which remain convertible or exercisable) actually issued upon the
conversion or exercise of such common Stock EBquivalents.

() Other Distributions. In the avent the Carporation shall declare =
digtribution payable in securitias of other persans, evidences of indebtadness jssued by the Corparation or
other persons, assets (excluding cash dividends) or options or rights not referred o in Section 4(d)(ii),

0409093.01 -§-
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then, in each such case for the purpose of this Section 4(e), the holders of Serics A, Series B and Series C
Preferred Stock shall be entitled to 8 proportionate share of any such distribution &s though they were the
holdzrs of the number of shares of Common Stock of the Corporation into which their shares of Preferred
Stock are convertible as of the record date fixed for the determination of the holders of Common Stock of
the Corporation entitled to receive such distribution,

0) Recapitalizations. If at any time or from time to time there shall be a
recapitalization of the Commen Stock (other than z subdivision, combination or merger or sale of assets
transaction provided for clsewheve in this Section 4 or Section 2) provision shall be made 50 that the
holders of the Series A, Series B and Series C Preferred Stock shall thereafter be entitied to receive upon
canversion of such Preferred Stock the aumber of shares of stock or other securities or property of the
Corporation or otherwise, to which a holder of Cornmen Stock deliverable upon conversion would have
been entitled on such recapimlization. In any such case, appropriate adjustrocst shall be made in the
application of the provisions of this Section 4 with respect lo the rights of the hqlders of such Preferred
Stock affer the recapitalization ta the end that the provisions of this Section 4 (including sdjustment of the
conversion price then in effect and the number of shares purchasable upon conversion of such Preferred
Stock) shall be applicable after that event and be as nearly equivalent as practicable.

) No Impairment. The Corporation will pot, by amendment of its
Certificate of Incorporation eor through any reorganization, recapitalization, transfer of assets,
consolidstion, merger, dissalutian, issue or sals of seeurities or any other voluntary action, avoid or seek
to avoid the observancs or perfotmance of any of the rermzs to be observed or performed hereunder by the
Corporation, but will at all times in good faith zssist in the carrying out of all the provisions of this
Section 4 and in the taking of 21l such sction 13 may be necessary or appropriate in order to proteer the
Conversion Rights of the holders of Preferred Stack against impairment.

() No Fractional Shares and Certificate ay to Adfustments.

Q) No fractional shares ghall be issued upon the conversion of any
share ar shares of the Series A, Series B or Seriea C Preferred Stock, and the number of ghares of
Common Stock to be izsued shall be rounded to the nearest whole share (with one-half being rounded
upward). The number of shares issuable upon such conversion shall be determined on the basis of the
totsl number of shares of Series A, Series B or Series € Preferred Stock the halder is ar the time
converting inte Common Stock and the number of shares of Common Stock issuable upon such aggregate
conversion.

(if) Upon the accurrence of each adjusmment or readjustment of the
conversion price of Series A, Series B or Sevies C Preferred Stock pugsuant to this Section 4, the
Corporation, at its ¢xpense, shall prompily compute such adjustment or readjustment in accordance with
the terme hereof and prepare and famich to each holder of such Preferred Stock a certificate setting forth
such adjustment or readjustment and showing in detail the facts ypon which such adjusanent or
readjustment js based. The Corporation shall, upon the written request ar any time of any holder of Series
A, Series B or Series C Praferred Stock, furnish or cause to be furnighed 16 such holder a like cartificate
setring forth (A) such adjustment and readjustment, (B) the conversion price far such series of Preferred
Stock at the time in effect, and (C) the number of shares of Common Stock and the amount, if any, of
other property which at the time weuld be received upon the conversion of 2 share of such series of
Preforred Stock.

0409093.01 -6-
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(i) Naticos of Record Date. In the ovent of any taldng by the Corporation
of a record of the holders of any class of securities for the purpose of determining the holders thereof who
are cntitled to receive any dividend (other than & cash dividend) or other distribution, any right to
subscribe for, purchase or otherwise acquire apy shares of stock of any class or any other securities or
property, or to receive any other righr, the Corporation shall mail to each holder of Setics A, Serics B or
Series C Preferred Stock, at lesst ten (10) days prior to the daie specified therein, a notice specifying the
date on which any such record is to be teken for the purpose of such dividend, distibution or right, and
the amount and character of such dividend, distribution or right.

G) Reservation of Stock Jssuable Upon Conversion. The Corporation
shell at all times reserve and kesp available out of its suthorized but imissued shares of Common Stock,

solely for the purpose of effecting the conversion of the shares of the Series A, Series B and Series C
Preferred Stock, such number of its shares of Common Stock as shall from time to nime be sufficient to
cffect the conversion of all outstanding shares of such series of Preferred Stock; and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of al] then outstnding shares of such series of Preferred Stock, in addition o such other
remedies as shall be available to the halder of such Preferred Stock. the Corporation will take such
corporste action as may, in the opinion of its coansel, be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be suffisient for such purposes, incjuding,
without limitation, engaging in best efforts to obtain the requisite stockhalder approval of any necessary
arnendment to this Certificate of Incorporation.

3] Noticez. Any notice required by the provisions of this Section 4 1o be
given to the holders of shares of Series A, Series B or Serjes C Preferred Stock shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed to each holder of record at his address
appearing on the books of the Corporation.

S, Vetiag Rights.

(a) The holder of each share of Series A, Series B or Series C Preferred
Stock shall have the right to one vote for cach share of Common Stock into which such Preferred Stock
could then be converted, and with respect to such vore, such holder shall bave full voting rights and
powers equal to the voting rights aud powers of the holders of Common Stock, and shall be entited,
potwithgtanding any provision hereaf, to natice of amy stockholdsrs® meeting in accordance with the
bylaws of the Corporation, and shall be entitled to vote, together with holders of Comnon Stock, with
respect to any guestion upon which halders of Cormumon Stock have the right to vote; provided, however,
that the liolders of Preferved Stock shall vote separstely as a clagy on matters which arc subject to a
separate clazs vote under appliceble law, Practional votes shall not, however, be permitted and any
fractional voting rights available on an es—converted basis (after aggregating all shares {nto which shares
of Serirz A, Series B or Series C Preferred Stock held by each halder could be converted) shall be
rounded to the nearest whole number (with one-half being rounded upward).

) Notwithstanding Section 5(a) above, two (2) members of the Board of
Directors shall be elected by the halders of a majority of the outstanding shares of Common Stock, voting
as 8 separste class, tws (2) members of the Board of Directors shall be elected by the holders of &
majority of the outstanding shares of Preferred Stock, voting az & separate class, and the remaining
members of the Board of Directors shall be elected by the holders of a2 majority of the outstanding
Common Stock and Preferred Stock, voring together.
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N © In the case of any vacancy in the office of a director occutring among the
directors clected by the holders of a majonity of the Company”s Preferred Stock, the holders of 3 majority
of the Company's Common 8Stock, or the holdera of a majority of the Company’s Prefered Stock and
Common Stock (voting together) pursuaut to Section $(b) hereof, the remaining director or directors so
elected by the holders of a majority of the Company’s Preferred Stock, the holders of a majority of the
Company's Common Stock, or the holders of & majority of the Company’s Prefetred Stock and Common
Stock (voting together), as the case may be, may, by affirmative vote of & majority thersof (or the
remaining director so clected if there is but one, or if there is no such director remaining, by the
affirmative vote of the holders of a2 majority of the shares of that class) elect 3 successor or successors o
hald the office for the unexpired term of the director or directors whose place or places shall be vacant.
Any director who ghall have been elacted by the holders of the Preferred Stock or Comman Stock or any
director so elected as provided in the preceding sentence bereof, may be removed during the sforesaid
term of office, whether with or without cause, anly by the affirmative vote of the holders of a majority of
the Preferred Stock or Common Sworek, as the case may be.,

6. Protective Provisions, The Corporation shall pot withour first obtaiﬁing the
approval (by vote or written capsent, as provided by law) of the holders of at least a majority of the then
outstanding shares of Preferred Stock, vating together as a class:

() effect a transaction deseribed in Section 2(c)(i) sbove;

(b) alter or change the rights, preferences or privileges of the shares of
Saries A, Serics B or Scrics C Preferred Stock 50 a5 to affect adversely the shares of such series;

A (<) increzsc or decrease (other than by redemption ar conversion) the total
nuwnber of authorized shares of Series A, Series B or Series C Preferred Stock;

)] authorize or issue, or obligate itself to issue, any other equity security,
including any other security convertible into or exercigable for any equity security, having a preference
over, ar being on a parity with, the Series A, Series B or Series C Preferred Stock with respect to vating.
dividends, conversion or upon liquidation;

{e) redeem, purchase or othotwise acquire any shares of the Corporation’s
ecapital stock; provided, however, that thiz restriction sball not apply to the repurchase of shares of
Common Stock from employees, officers, directors, consultants or other persons performing services for
the Corporation or any subsidiary pursuant to agreements under which the Corporation has the option to
repurchase such shares at cost upon the occurrence of certain events, such ac the temnination of
employment, or through the exercise of any right of first refusal;

¢)) declare, pay or otharwise get agide dividends payable on the
Corporation’s capital stock; or

®) effect a reclassification or recapitalization of the outstanding capits!
stock of the Corporation; provided, however, that this restriction shall vot apply to the repurchase of
shares of Comman Stock from employzes, officers, directors, consultants or other persons performing
services for the Corporation ar any subsidiary pursuant t agreements under which the Carporetion has
the option to repurchase such shares at cost upon the cccurrence of certain events, such as the termination
of employment, or through the axercize of any right of first refusal,
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~— 7. Status of Canverted Stock. In the event any shares of Preferred Stock ghall be

. converted pursuant to Section 4 hereof, the shares so converted shall be canceled and shall not be issuable
by the Corporation. The Certificate of Incorporation of the Corporation shall be appropriately amended
1o effect the carresponding reduction in the Carporation’s authorized capita) stock.

{C) Common Stock.

i Dividend Rights. Subject to the priar rights of holders of all classes of atock at
the time outstanding having prior rights g to dividends, the holders of the Common Stock shall be
entitied to reccive, when and as declared by the Board of Directors, out of sny assets of the Corporation
legally available therefor, such dividends ss may be declared from time to time by the Board of Directors.

2. Ligaidation Rights. Upon the liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation shall be distributed as pravided in Section 2 of Article IV(B).

3. Redemption. The Common Stock i not redecmable.
4. Voting Rights. The holder of each share of Common Stack shsll have the right

to one vote, end shall be entitled to notice of any stockholders’ meeting in ascordance with the bylaws of
the Corparation, and thall be entitled to vote upon such matters and in such manner as may be provided
by law.

ARTICLE V

-~ The Board of Directors of the Corporation is expressly authorized to make, alter or repeal Bylaws
of the Corporation,

ARTICLE VI

Blections of directors need not be by written ballot unless otherwise provided in the Bylaws of
the Cotporation,

ARTICLE VII

(A)  To the fullest extent permitted by the Delaware General Cosporntion Law, as the same
exists ar as may hereafter be amended, a director of the Corporation shall not be personally liable o the
Corporation or its stoekhalders for monetary damages for breach of fiduciary duty es & director,

(¢:)) The Corporation shall indemmnify to the fitllest extent perminted by law sny person made
or threstened ta be made a party to an action or pracseding, whether criminal, eivil, edministrative or
investigative, by veason of the fact that he or she, his or her testator or intestate is or was a director or
officer of the Corporarion or say predecessor of the Corporation, or serves or served at any other
enterprise as 2 director or officer at the request of the Corporation or sy predecessor to the Corperation.

(©) Neither any amendment nor repeal of this Artiele VII, nor the adoption of any provision
of the Corporation's Certificate of Incorporation inconsistent with this Asticle VII, shall climinate or
reduce the effect of this Article VII in respect of any matter occurring, or any action or proc¢eeding
aceruing or arisiag or that, but far this Artiele VIT, would acerue or arice, prior to euch amendment, repeal
or adoption of an inconsistent provision.”
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N The foregoing Amendad and Restated Certificate of Incarporation has been duly adopted by this
c corporation’s Board of Directors and stockholders in accordance with the applicable provisions of
Scctions 228, 242 and 245 of the General Corporation Law of the State of Delaware.

Executed at Menla Park, California, on Jmuaryé 2000,

e gty

Prem Uppalury, President and Chief
Executive Officer

(ol €. Coz

David Lee, Secretry
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