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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF

AT ONCE NETWORKS, INC.

The undersigned. Priyuranjan Sinha and Allen L Morgan, centify that

) They are the duly elected and acting Chief Executive Officer, and Secretary.
respectively, of At Once Networks, Inc . & California cosporation (the "Company™)

~

2 The Articies of Incorporation of the Company are amanded and restated in full to read
as get forth in Exhibit A attached hereto.

3 The Amended and Restated Articles of incorporation of the Company attzched hereto
have been duly approved by the Board of Directors of the Company

4 The Amended and Restated Articles of Incorporation of the Company attached hereto
have been duly approved by the shareholders of this corporation in accordance with Sections 902 and
903 of the California Corporations Code. Tha total number of outstanding shares of Common Stock
is 1.000,000, the outstanding number of outstanding shares of Series A Preferred Stock 13 61,000
The number of shares of Common Stock and the number of shares of Sesies A Preferred siock voting
in favor of the Amended and Restated Articles of incorporat:an equalied or exceeded the vote

required Tha percentage vote required was a majonty of th.. outsianding shares of Common Stock
and a majority ©f the outstars .mr'y shares of Common 3t ack and Series A Prelerred
sStock voiin ogether as a clavy

The undersigned further declare under penalty of pevjury under the | & of the State of
Caiifomia that 1ne matters set forth in this certificate are true and cogect of the: T knowledge

Date March 26, 1967
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EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
AT ONCE NETWORKS., INC.

FIRST The name of the corporation is woridwide magnifi inc.

SECOND. The purpose of the corporation is 1o engage in any lawful act or activity for which
4 corperatica may he 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 under the Cahfornia Corporations Code

THIRD {a) The aggregate number of shares that the corporation shalt have autharity 0
issue is Fifteen Million (1 5.000,000). divided into Ten Miilion ( 10,000.000) shares of Common
Stock, each with the par vaiue of 30 001 per sharc, and Five Miflion (5.000,000) shares of Preferred
Stock. each with the par value of $0 001 per share The Preferred Stock shail be issued 1n one series.
which shall be designated "Series A Preferred Stock® and consist of Five Milhion (5,200.000) shares

(b} The terms and provisions of the Preferred Stock zre as follovs
1 Defintions  For purposes of this Article, the following definitions shall apply.
{a) “Company* shall mean the cotporation.

(b) "Liguidation Preference” shall mean $! 00 per share for the Series A Preferred
Stock (subject 1o adjustment from time to time as set forin clsewhere herein)

(¢} "Qriginal Issue Date” shait mean the date upon which shares of the Senes A
Preferred Siock are first issued

{d) “Quginal Jsaue Price” shail mean $i 00 per share for the Series A Preferred
Stock (subject 1o adjustment fom time to time as set forth elsewhere herein}

(e} ‘Preforted Stock” shall mean the Serics A Preferred Stock
2 Dividends
(a} Dividend Preference The halders of outsianding shares of Preterred Stock
shail be enittled to receive dividends. out of ony assers at the time legally available therefor, prior and
n preference to any declaration or paymen: of any dividend (pays fe other than in Common Stock of

the Comparny) on the Common Stack of the Company, at the rate of six cents {$C 06) per shase per
annurn or, if greater (a3 determined on an as~-converted basis for the Preferred Stock), an amount

&
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equal to that paud on the outstanding shares of Common Stock of the Company, when, as and if
declared by the Board of Directors, pravided, bowever, that the Board of Directors is under no
obligation to pay dividends to such holders, and such dividends, if any, shail be noncurmuative. Such
dividends may be payable quarterly or otherwise as ihe Boerd of Direciors may from time to time
determine If and 10 the extent that the Board of Directors of the Company shall declare and set aside
for payment any other and further amount of cash or property as a distribution. such distribution shall
be made with equal priority to the Common Stock and the Preferred Stock, with each share of
Preferved Stock being treated for such purpose as if it had been convened into Common Stock at the
then effective Conversion Rate  For such purpose, ali shares of Preferred Stock held by zach holder
of Preferred Stock shall be aggregated, and any resulting fractional share of Common Stock shall be
disregarded.

()] Eoonty of Dividends The Company shail make no Distribution (as defined
bclow) to the holders of shares of Common Stock in any fiscal yvear unless and until dividends shall
have been paid, or declared and set apart. upon all shares of Preferred Stock, as set forth in Section
3(a) above

{c) Distghuting. As used in this section, "Distribution™ means the transfer of cash
or property without considerarion, whether by way of dividend or otherwise {except a dividend in
shares of the Company! or the purchase of shares of the Company (other than in connection with the
repurchase of shires of Common Stock at cost issued 1o or held by employees, consultams, officers
and directors upon termination of their employment or services pursusnt to agreements providing for
the right of said repurchase) for cash or property

{d) Consent 1o Certamn Repurchases As authonzed by Section 402 5(c) of the
Cahforma Corporations Code, Sections 502, 503 and 506 of the California Corporations Code shail
not epply with respect to Distributions made by the Company in connection with the repurchase of
shares of Common Stock ar cost issued to or held by emplovees, consultants, officers and directors
upon termination of their employment or senaces pursuant to agveements providing for the right of
a1l repurchase upon the unanimous approval of the Board of Directors.

3 Liguidation Rig]

(a) Liguidalion Prefereuce In the event of any liquidation, dissolution or winding
up of the Company. either voluntary or involuntary, the holders of the Preferred Stock shall be
entitled 1o receive. out of the assels of the Campany . the [ iquidation Preference specified for each
share of Preferred Stock then held by them plus an amount equal to all declared and unpeid dividends
thereon, if any, 10 the date that pa, ment i¢ :ade, before any payment shall be made or any assets
distribuied to the holders n Common Stock

{b) Pnonty f upon the hguidation, dissalution or winding up of the Company,
the assets to be distributed among the holders of the Preferved Stock are insufficient 10 permnt the
payment 10 such holders of the full Liguidation Preference for their thares, then the entire assets of
the Company legaily nvailable foor distribution shall be distnibuted with equal prioriy and pro 1ata
among the holders of the Preferred Stack in proporntion to the numbers of shares of Preferred Stock
hetid by then, muitiplicd by the Liguidation Preference for such shares of Preferred Stock
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(c) Remamning Assets After the payment to the holders of Preferred Stock of the
full preferential amounts speciGed above, no further payments shall be made to the holders of
Preferved Stock by reason thereof and any remaining assets of the Company shail be distributed with
equal priority and pro ala amoag the holders of the Company’s Common Stock. After each share of
Preferred Stock shall bave received an amount equal to the Liquidation Preference, all remaining
assets shall be distributed with equal priority and pro rata among the holders of Common Stock

() Reozganizapion For purposes of this Section 3, a liquidation, dissolution or
winding up of the Company shail be deemed to be occasioned by, or to include, (a) the acquisition of
the corporation by anothur entity by means of any transaction or sevies of related transactions
(ncluding. without hmitation, any reorganization, merger or consolidation but excluding any merger
effected exclusively for the purpose of changing the domicile of the Company). or (b) a sale of all o:
substantially all of the assets or shares of stock of the Company, provided.bowever, that, in cach
such case, the appircable transaction shall 1ot be deemed a liquidation unless the Company’s
shareholders of record as constituted immediately prior to such acquisition or sale (by virtue of
securities issuced as consideration for the Company's acquisition or sale or otherwise) hold less than
50% of the voting power of the surviving or acquinng entity

4 Conversion  The holders of the Pre™ rred Stock shall have conversion nghts as
follows (the "Conversion Rights")

{R) Right ta Convert Each share of Preferred Stock shail be converuible, at the
option 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 the Preferred Stock, into that number of fully-paid and nonzsses-
sable shares of Common Steock that s equal to $1 00 divided by the appropriate Conversion Price (as
hereinafter defited) The Conversion Pnce for the Series A Preferred Stuck shall initially be $1.00,
and shall be subject 10 adjustment as provided herein  { The muinber of shares of Coramon Stock into
which each share of Preferred Stock may be converted is hereipafier referred to as the “Conversion
Rate.")

(b)  Automatic Conversion Each share of Preferred Stock shail automatically e
converted into shares of Common Stock at the then effective Conversion Rate for such share
immeciately upon the consummation of & firmly underwritten public offering on Form S-1, provided
that the price per share is pot less than $5 00 (subject 1o appropriate adjustment for stock splits, stock
dividends, combinations. recapitalizations and the like) and the aggregate gross proceeds to the
Company ste not iess than $13,000,000 {a "Qualifiing Public Offering™)

{c? Mechanucs of Copversion. Mo fractional shares of Common Stock shall be
issued upon conversion of Prefesred Stock  In lieu of any fracuional shares to which the holder would
orherwise be entitled. *he corporation shall pay cash equasl to such fraction multiplied by the then fair
market value of such fractional shares as determined by the Board of Directors of the Company. tor
such purpose, all shares of Preferred Stock held by each hoider of Preferred Stock shall be
aggrepated, and any resulting fract:onal sharc of Common Stock shall be pad tn cash  Before any
holdes of Preferied Stock shall be entitied 1o convert the same into fuil shares of Common Stock, and
to receive certificates therefor, he shall surrender the certvficate or ceruficates therafor, duly endorsed,
a1 the office «f the Company or of any transfer agent for the Preferred Stock, and shall give wnitten
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notice to the Company at such cifice that ke zlecis to convert the same, provided, however. that in
the event of an automatic conversion pursuant to paragraph 4(b) above, the outstanding shares of
Preferred Stock shall be converted automaticaily without any further action by the holders of such
shares and whether or not the certificates representing such shares are surrendered to the Company or
its transfer agent; provided further, however, that the Company shall not be obligated to issue
certificates evidencing the shires of Corimon Stock issuable upon such automatic conversion unless
cither the certificates evidencing such shares of Preferred Stock are delivered 0 the Company or its
transfer agent as provided above, or the holder notifies the Company or its transicr agent that suc!
certificates have been lost, stolen or destroyed and execuzes an agreement satisfactory to the
Company to indemnify the Company from any loss incurred by it in connection with such certificates.

The Company shall, as soon as practicable afier such delivery, or after such agreement and
indemnification, 1ssue and deliver at such office to such holder of Preferred Stock, a certificate or
certificates for the numbesr of shares of Common Stock to which he shall be entitled as aforesaid and a
check paable 10 the holder in the amount of any cash amounts payable as the result of a conversion
into fractional shares of Common Stock, plus any declared and uapaid dividends on the converted
Preferred Stock  Such conversion shall be desmed to have been made immediately prior to the close
of business on the date of such surrender of the shares of Preferred Stock to be converted, and the
person or persons cntiticd 1o receive the shares of Common Stock wssuable tspon such conversion
shall be treated for all purposes as the record holdser or holders of such shares of Common Stock on
such date; provided. boweyer, that if the conversion is in connection with an underwritien offer of
securitics registered pursuant te the Securities Act of 1933, as amended, the conversion may, at the
option of any holder tendering Preferred Stock for conversion, be conditioned upon the closing of the
sale of securities pursuant to such offering, in which event the person(s) entitled to receive the
Common Stock issuable upon such conversion of the Preferred Stock shall not be decmed to have
converted such Preferred Stock until immediately prior to the closing of the sale of such securities

(d) Adiustmenis 10 Conversion Price.

0] Ad;ustments far Subdivisions or Combinations of Common
Stock In the event 1he outstanding shares of Common Stock shall be subdivided (by stock split or by
payment of a d:wvidend in Common Stock) inta a greater numher of shares of Common Stock, the
Convursion Prices in effect immediately prior to such subdivision shall, concurreatly with the
effectiveness of such subdivisicn, be proportionately decreased. In the event the outstanding shares
of Commmon Stock shall be combined (by reclassification or otherwise) into a lesser number of shares
of Common Stock, the Conversion Prices in effect immediately prior to such combination shall,
concurrently with the effectiveness of such combination, be proportionately increased

)] Adiustmenis for Other Iisighutions  In the event the Company
at any time or from time to time makes or fixes a record date for the determination of holders ot
Common Stock entitled 1o receive any distribution payable in securities of the Company other thar
shares of Comrmon Stock and otker than as otherwise adjusted in this Section 4. then and in cac. such
event provision shall be made so that the holders of Preferred Stock shall receive upon conversion
thereof, in additian 10 the number of shares of Commor Stock receivable therenpon, the amount of
securities of the Company which they would hzve received had their Preferred Stock then converted
wnto T ommon Stock on the date of siich event and had they thereafier, duning the penod from the
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date of such event to and inciudmg the daie of conversion, retained such secunties receivable by them
as sforesad dunng such pertod, subject to all other adjustments called for during such peniod under
this Section 4 with respect 1o the rights of the holders of the Preferred Stock

(n)  Adusiments for Beclassification, Exchange ang Substitution If
the Common Stock issuable upon conversion of the Preferred Stock shall be changed into the same or
a different number of shares of any other class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares provided for above).
the Conversion Prices then in effect shall, concurrently with the cffectiveness of such reorganization
of reciassification, be proportionately adjusted such that the Preferred Stock shall be convertible mta,
in beu of the number of shares of Common Stock which the holders would otherwise have been
entitled to receive, a number of shares of such other ciass or classes of stock equivalent ia the number
af shares of Common Stock that would have been subject to receipt by the holders upon conversion
of the Preferred Stock immediately before that change

(e) No Impaiceiens. The Company will not, by amendment of its Articles
of Incorporation or through any reorganization, transfer of assets, merger, dissolution, issue or sale of
secunties or any othcr voluntary action, avoid o1 seck to avoid the observance or performance of any
of the terms to be observed or performed heraunder by the Company but will at all times in good faith
assist in the carmying out of all the provisions of this Section 4 and in the taking of all such action as
may be necessary or appioprnate in order to protect the Conversion Rights of the holders of the
Preferred Stock against impairment

)] Cenificate as to Adjustments Upon the occurrence of each adjustment
or read;ustment of wny Tonversion Price pursuant to this Section 4, the Company at its expense shall
promptiy compuie such adjustment or readjustment in accordance with the terms hereof and fumish
to each holder of Preferred Stock a centificate sctting forth such adjustment or readjustment and
showing in detail the facts upon which such adjustment or readjustmeni is based The Company shall,
upon the wnitten sequest at any time of any holder of Preferred Stock, furmish or cause to be furnished
to such holder a like certificate setting forth (i) such adpstments and readjustments, (1) the Corn-
version Prices at the time in effect, and (i) the number of shases of Common Siock and the amount,
if any, of other property which at the time would be received upon the conversion of Preferred Stock

(8)  Notices of Record Date  In the event that the Company shall propose
at any time

'(}) to declare any dmadend or d° ‘ribution upon its Common Stock,
whether in cash, property, atock or other securitics, whether or not a regular cash diadend and
whether or not out of sarmings or earned surplus,

(i) 1o offer for subsacription pro tata to the holders of any ciass or
senes of its stock any additional shares of stock of any class or zenes or other rights.

{in) to effect any reclassification or recapitalization of its Common
Stock outstanding involving a change in the Common Stock, or
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{iv)  to mesrge with or into any other Company, or sell, lease or
convey all or substantially al! its property or business, or to liquidate, dissolve or wind up.

then, in connection with each such event, the Company shall send to the holders of the Preferred
Stack at least 20 days’ prior written notice of the date on which a record shal! be taken for such divi-
dend, distnbution or subscription nghts (and specifying the date on which the holders of Common
Stock shall be entitied thereto) or for determining rights to vote in respect of the matters referrc to
in (iii) and (iv) above.

Bach such written notice shall be given by first class mail, postage prepaid, addressed to the
holders of Preferred Stock at the address for 2ach such holder as shown on the books of the
Company

{h}  Reservaticn of Sgock lssuable Upap Couversion The Company shali at
ail times reserve and keep available out of its authorized but unissued shares of Common Stock solely
for the purpose of effecting the conversion of the shares of the Preferred Stock, such number of its
shaeres of Common Stock as shall from time to time be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock, and if at any time the number of authorized but unissued
shares of Cnmimon Stock shall not be sufficient to effect the conversion of all then outstanding shares
of the Preferred Stock, the Company will take such corporate action as may, in the opinion of its
counsel, be necessary to increase its authorized but unissued shares of Common Stock 1o such
number of shares as shali be sufficient for such purpose.

s Yoting

(a) Restrictesd Class Vourng Except as otherwise expressly provided herzin or as
required by law, the holders of Preferred Stock and the holders of Common Stock shall vote together
and not as separate classes

(b) No Series Yating Other than as provided by law, there shall be no senes
voting

{¢) Preferred Stack Each helder of shares of Preferred Stock shall be entitled to
the number of votes equal to the number of shares of Comman Stock mto which such shares of
Preferred Stock held by such holder of Preferted Stock could then be converted.  The holders of
sharcs of the Preferred Stock shall he ¢ntitled 1o vote an all matters on which the Common Stock
shall be ennitled to voie The holders of the Preferred Stock shall be entitied 1o sotice of any
sharcholders' meeting in accordance with the Bylaws of the Company Fractional votes shall not,
however, be permitted and any fracuonal voiing nghts resuiting from the above formulia (after
aggregating all shares into which shares of Preferred Stock held by each holder could be converred).
shall be disregarded

- Ad Commuon Stonk Each halder of shares of Conimon Steck shall be entitled o
one voie fur cach share thereofl held
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6 Notices Any notice requirec by the provisions of this Article THIRD to be given to
the holders of Preferred Stock shall be deemed given if deposited in the 11~+=d Stgtec mail, postage

prepaid, 2nd addressed to each holder of record at such holder's addres . « ppcanng on ik = 5 of
the Company
FOURTH  {a) Limitation of Directory’ Liahility The liability of the directors of the

Company for monetary damages shall be eliminated to the fullest extent permissible under California
law

(b}  Indemnoification of Carporate Agents The Company is authorized to
provide indemnification of agents (as defined in Section 3i 7 of the California Corporations Code)
through bylaw provisions, agrecments with agents, votes of shareholders or disinterested directors or
otherwise, in excess of the indermni ~ on otherwise permitted by Section 317 of the California
Corporations Ccde. subject only to the apphcable limits set forth in Section 204 of the California
Corporations Code with respect to actions for breach of duty to the Company and its shareholders.

(<) Repeal or Modificaticn.  Any repeal or modification of the foregoing
provisions of this Articte FOURTH shall not adverscly affect any right of indemnification or limitation
of liability of an agent of the Company relating to acts or omissions occurnng prior to such repeal or
wmodfication.
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A MAIL FILED DOCUMENTS TO: COUNTY CLERKS FILING STAMP

NAME Ana C. Calderon
CT CORPORATION F l L E
49 Stevenson St. i
ADDRESS guite 900 ’

San Francisco CA 94105 MAR201997
CITY/STATEZIP

Santa Clco’r':kcounly 0 Ll/
ay
DAYTIME PHONE ( ) o ! bepuUTY
1 x] First Filing {JReneval Filing [With Changes | B PUBLISH IN
Curent Registration No NEWSPAPER:
FICTITIOUS BUSINESS NAME STATEMENT
THE FOLLOWING PERSON(S) IS (ARE) DOING BUSINESS AS:
2 ictitious Business Name(s) 3.
PDp. magnifi in
¢ g c.
0 . @0nce Networks, Inc. Atlicles of Incorporation Number (if applicable)
A% 1960385
3 Street Addrass, City & State of Principal Place of Business in Califomia Zip Code
20111 Stevens Creek Blvd. Suite 220 Cupertino, California 95014
4 Full name of Ragistrant (if corporation - show state of incarporation)
At Once Networks, Inc. California
Residence Street Address . City State Zip Code
20111 Stevens Creek Blvd. Suite 220 Cupertino, California 95014
4A Fult name of Regisfrant (if corporation - show state of incorporation)

State

4B f i ira (] corpomtion show state of incorporakon

City

State Zip Code

This Bu

siness is {1 an individual {J husband & wife 0 a genaral parinership 3 a limited padnership
Conducted by x‘] a corporation J a business tust O co-partners ) joint venlure

(check only one) [J an unincorporated association other than a partnership [ other (please specify)

6 Type of Business

Examples: Auto Repairing, Leasing, Beauty Salon, Landscaping Softwa re DEVE] opment.

7 O Tha registrant commenced to transact business under the fictitious name or names listed above on (Date):

XJ Regisirant has nof yet begun to transact business under the fictitious business name or names lisled haerein.

8 H Registrant is not a corporation sign below:

8 A i Regisltant is a corporation sign below:

SIGNATURE TYPE OR PRINT NAME

SIGNATIRE TYPE OR PRINT NAME o [/ W‘ RE & TITLE
AllenM~ Morgana ;g;rgtgny
SIGNATIRE TYPE OR PRINT NAME > 3

9 This slatement was filed with the County Clerk of

County on dale indicaled by file stamp above.

File Number. ';:5 2:: SI :3 R

NOTICE _THIS FICTITIOUS NAME STATEMENT EXPIRES FIVE YEARS FROM THE DATE IT WAS FILED IN THE OFFICE OF THE COUNTY CLERK. A NEW
FICTITIOUS BUSINESS NAME STATEMENT MUST BE FILED PRIOR TO THAT DATE. The filing of this statement daes naot of itseif authorize the use in this slate of u

ficltious business name in violalion of the righls of another under federal, state, or common faw (See Section 14400 et seq., Business and Professions Cude) \)(
PLEASE PRINT OR TYPE O 3 /;20 '3 ;( SEE REVERSE SIDE FOR INSTRUCTIONS
{rev. 1/94) > . .
California Newspaper Service Bureau
(CALIF - 1686 - 5/24/794) s
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