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AMENDED AND RESTATED ARTICLES OF INCORPORATHN

&

Rajesh Vashist and Behrooz Resvant hereby certily that:

are the President and Secretary, respectively, of Velocity Communication, 8

L. They
California corporation.

2 The articles of incorporation of this corporation are anended and vestated to read as
follows:

The name of the corporation (the “Company”) i tanos Comnmmications.
i

The parpose of the Company 1s to engage in any lawlul act oractivity for which a gorporation

may be organized under the General Corporation Law of California other than the banking business,

55, of the practize of a profession permitted to be incorporated by the

the trust company busine
California Corporations if_.ef.k-.

1

The Company is avthorized to issue two classes of shares, designated respectively “Common
Stack” and “Prefered Stock”. The Company is suthorized to issue 60,000,000 shares of Common |
Stock. The Company is authorized to issue 25,000,000 shares of Preferred S»t@cl\. 400,000 of which
are designated Series A Preferred Stock (“Sevies A Preferred™ and 16,600,@(}0 of which are
designated Series B Preferred Stock (“Serles B Preferred”™). For the purpose of these Amended and
Restated Articles of incorporation, the tevm Preferred Stock shall mean Series A Preferred and
Series B Preferred, collectively.

Upon the effective date of these Amended and Restated Asticles of Incorporation, eac h
putstanding share of Commen Stock shall m converted iuto two (2) shaves of Common Stock, eack
outstanding share of Scries A Preforred Siock ohd} be converted into two () shares of Series A
Preferred Stool, and ench outsianding =‘haic of Series B Freferred Stock shall be converted inio

two (2} shares of Series B Preferred Stock,

W

steferences, privileges, and restrictions granted to or imposed upon the
: & B

The relative gghts
Common Siock ardd the Freferred Stock and the holders thersof are as follows:

CAMREFORTBLRALIBRFOUIINISTEYD w1
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SECTION 1. BIVIDEN

£

The holders of record 01 Common Stock (*Lu cornanon Holders™) and the holdes of record
of E-;efr‘nﬁu Stock {the “Preferved Holders™ shall be ewritled to receive dividends out of funds

*referrer
legally available therefor, whew, as, and i declare «i by the board of divectins of the Company {the
“B(}m& 3, provided that:

il Preferential Dhvidends, The holders of vecond of Series B Preforved (the o8
Holders™) shall be gutitded to receive 8 non-camlative, }:srxs_z‘&rrmnai dividend of $6.679
vear per shave of Serigs B Preferred, The holders r)'f’ rnz*cm‘{i of Sevics A Preferred (the “Bu
}?fioﬁide;a <™} shall be entided to meotve & non-cunnlative, preferential dividend of $3.012 per fisesl

year per share of Series A Preforred.

£

12 Paid Ratably. Such preferential dividends shall be paid ratably in proportion fo the
coamounts and 1w preference and prior (o any dividends paid in respet to the

resprelive preferes
Common Stock.

1.3 Mon-cumuiative. Such preferential dividends shall be nom-cunmlative, and no right

shall acerue to the Preferred Holders by veason of the fact that such dividends are not declared in any
period.
SECTION 2. LIOUIDATION PREFEREMCES.

2.1 Licuidation.  In the event of any liguidation, disselution, or winding up of the
Company, whether voluntary o ivoludary:

{a) The Series B Holders shall be entitled to receive a liquidation preference of
$0.9863 per shwe of Serica B Preferred (as adjusted for any stock sphits, stock dividends,
rocapitalizations or the like, with respect to the Preforred Stock) plus any declared but unpaid
dividends thercon (the “Series B Liguidation Preforence™).

(b} The Serics A Holders shall be entitled 1o receive a liquidation prefevence of
$0.15 per shave of Sories A Preferred plus any declared but unpaid dividends thereon (the “Series A
Liguidation Preforence™).

{c) It the assets of the Company legally available for distribution to the
sharcholders (the “Assets™) ae lnsufficient to permit the payvment of such full E‘,iquid'a‘a'iam
Preference, then all n{ m\, Asgets shell be distributed ratably among the Preferred Holders in
proportion o the full Series B Liquidation Preferenee and Seriex A Liquidation Preference such
holders would otherwise be entitled 1o veceive.

() After payment of such full Serfes B Liguidetion Preference and Sertes A
Liguisdation Prefevence, the Common Holders shall be entitled to receive yatably the entive remaining
Assets, 1 any

H
P
4

CANRPORTBIMALHROPOTTO501 823
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3 Section 2, a Houidation, dissolntion or
the holders of

22 Murgeror Sale of ﬂ\v‘-f’m‘ For purposes of thi

vinding up of the Company shiall be desrnsd o be Ou(‘d\lﬂdt‘& by, oy to \mhzm \m fess
u ir’.‘ st two-thivds (2/3) of the Sertes A } veferred Stock then ontstanding and at Jeast two-thdeds (273}
of Series B Preferred Rinck then outstanding shall deferrnive otberwise), (A) the acquisition of

e Company by another entiiy by means of any transaction or serfes of related transactions
(including, without Hmitation, any reorganization, merger or consolidation but excluding any merger
effected exclusively for the purpose of changing the domicile of the Company) that results in the
i‘rami"er of fifly percent (50%) ar were of the outstanding voting power of the Company; or (B} a saie
af all or subatantially all of the assets of this eorporation.

£

~

As amhouas.i hy Section 402.5(c) of the {alitornia Corporat mns Code,

i 502 and 503 shall not apply with respect to repurchases by the Company
of shares of Commeon Stock held bw employees, directors, or {v‘>r§su§€.z~m{s upon teemination of thew
erployment or serviees, W such repurchase is pursuant to & snt providing for the tight of
such repurchase.

SECTION 3. CONVERSION.

The Preforred Holders shall have conversion rights as follows (the “Conversion Rights™):

I
ks

| Risht o Convert, Automatic Conversion.

{a) Subject to Section 3.3, cach share of Preferred Stock shall be convertible, at
the option of the holder thereof, at any time after the date of issuance of such share, at the office of
thig £ ompany or any transfer agent for such shares, into such number of fully paid and nonagsessable
shares of Common Stock determined as set forth below.

Bach share of Series B Preferred shall be convertible into sueh number of fully paid
and nonassessable shares of Common Stock as deterprined by dividing $0.9863 by the Serigs B
Conversion Price, determined as hereafter provided, in effect at the time of conversion, The initial
Series B Conversion Price shall be $0.9863 per share; provided, however, that such Conversion Price
shall be subject to adjustment as set forth below,

Hach shave of Seriex A Preforred shall be convertible into such number of fully paid
and nonassessable shates of éfllﬁm';man Stoek as is determined by dividing $0.13 by the Seves A

Conversion Prive, determined as hereafler provided, 1o effect at the time of conversion, The intlial
Serigs A Cenversion Price shall be ‘% 315 per share; provided, however, that such Conversion Frice

o

shiall be subject to adjustient as set forth belaw.

""3} Pach share of each serics of Preferred Sieek shall awtomatically be converted
into shares of Common Stock at the applicable Conversion Price immediately upon the oceurrenee of
the fiest of the following:

{iy  The cffectiveness of a registration statement under the Secunilies Axt
of 1933, as amended, as fo the (andny‘“ Common Stock, provided that the aggregale gross
CANRPORTBIAPALIBOPGIIGINIROR “F
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proceads thereof {after dedocting wnderwriier commissinns and expenses) arg nu lesa than
F10.600,000,
(i1 The approval of such conversion by the written consent of the hoelders

j of the cutstanding shares of such sertes of Preferved Stock.

3.2 Mechanica of Conversion. Before any holder of shares of Preforred Stock shall be
ed to converl the same intn shares of Commum Stock, he bhaii surrender the certificais or

certificates therefor, daly endorsed, a the office of the Company or of awy fransfer agent for such
hares, i ah e writien notize by mail, postage prepaid, 1o the Company al s privcipal
corporate office, of the election to convert the same and shall state therein the name or names in
whish the certificate or certificates for shares of Common Stock are (o be issued. (A Preferred
Huolder way not effect a wansfer of shaves pursuant to a conversion unless all applicable restrictions
on transter are complied withy The Cowmpany shall, as soon as practicable theveafter, lssue and
deliver at such office to such holder of shaves of Pre ferred Stock, or o the nominge or noninees of
such holder, a certificate or certificates for the number of shaves of Common Stock 0 which such
holder shall be entitled ag provided abuve, Such conversion shall be decmed to have been made
immediately prior 1o the close of busivess en the date of such surrendse of the certificate or
certifizates represeting the sh.u 25 of Preferred Stock to be converted, and the person or persons
entitled o receive the shares of Common Stock issuable uport such corversion shall be ireated fov all
purpeses ag the record holder or holders of such shaves of Comoon Stock as of such date.

1Y

33 Conversion Price Adjusiments.

{a)  The Conversion Price of cach series of Preferred Stock shall be subject to
adjustment from time to fime as follows:

{1) If the Company shall issue any Additional Stock (as defined below)
without consideration or for a consideration per share less than such Conversion Price in effect
immediately prior to the issuance of such Additional Stock, then such Conversion Price in effect
immediately prior to each such issusuce shall (except as otherwise provided in this clanse (i) be
adjusted to

the Conversion Price determined by dividing (X} an amount equal
to the sum of (a)the product devived by multiplying the
Conversion Price of such series in effect immediately prior to such
issue times the rumber of shares of Common Stock (ncluding
shares of Common Stock deemed to bave been issued upon
conversion of the outstanding Frelerred Sioek or otherwise under
Section 3.3{a)v) outstanding numediately prior to such issus, plus
{by the consideration, 1f any, received by or deemed o have been
received by the Company upon such ssue, by [Y) ai amount equal
tn the sam of (¢)the number of shares of Comnwon Stock
{(including shares of Common Stock deemed to have been issued
upon conversion of the outstanding Preferred Stock or otherwise

CAMNRPORTBIAPALIBWPOIIS6TED 3 i
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Y '

wigder Section 3.3{a)(v) oulstanding  lowediately pner o soach
issue, plus (d) th

it

¢ pumber of shares of Conumon Siock issned
deemed o have been dasued 1o such issue

(i} No adjustroent of the *"Dnvewim Frice for any series of Prelerred
Siock shall be made fw an amount leas than one ceont per share, provided that any adjustment that s

not required to be made by reason of this sentence shall be carried forward and f’zzkﬁn into accound in
any ‘Hi‘)‘%t‘qui"!‘}i adjustment,  Except fo the limited exteny provided for in 8 mmu E SHaYw Oy,
3y and 3.3(d), no adjustment of such Conversion Price shall have the efft reasing the
Opnversion Price above the Conversion Price in effest immediately prior {o snch ady wmuai

{iif) In the case of the issuwance of Common Stock for cash, the
cousideration shall be deemed o be the smownt of cash paid therefor before -étzdu;;:tmg any
veasouable discounts, commissions or other eRPENGES allowed, pald ov ncwred by this corporation
for any underwriting or otherwise fu connection with the issuance and sale thereot.

{1v} In the case of the issuance of Common Stock for g consideration in
whole or in part other than cash, the constderation other than cash sha 1 be deemed o be the fair
value thereef as determined by the Board of Directors.

(v} in the case of the issuance of optinng (o purchase or rights to subsciibe
for Common Siock, securities by their terms convertible o or e*mlm;zg abile for Common Stock or
options fo pure hase or rights to subscribe for such convertible or exchangeable securities (where the

bhaus of Comumwn Stock issuable upon exercise of such uphou\ or rights or upon conversion of
exchange of such securities are not exeluded from the definition of Additional Stock}, the following
provisions shall apply:

(A} the aggregate waximum number of shares of Common Stock
deliverable apon exereise of such options to purchase or rights 1o subscribe for Common Stock shall
be deemed o have been issued at the time such options or sights were 1ssued and for a cons 11’16{'&"{%01‘1
equal to the cowmderoticm {determined fu the manner provided in Sections 3.3(a)ili) and 3.3a)1v}),
fany, received by the Company upon the issuance of such options or rights plus Ew mininmm

i
vurchase price provided in such options or rights for the Common Stock covered thereby;

() the aggregate maxinmmm number of shares of Common Stock
deliverable upon conversion of or In exchange for any such copvertible or exchangeable securities or
upon the exercise of options o puschase or rights to subseribe for such convertible or exchangeable
securitics and subseguent conversion of exchange thereot <I‘raﬂ be deemed to have been issued af the
time such seourities were tssved or such options or rights were issued and for a consideration equal
o the consideration, il any, received by the Corapany fov any such securities and related options or
cights {excluding any cash recetved on account of acerued interest or accrned dividends), plus the
additional consideration, if any, to be veveived by the Company upon the conversion or exchange of
such seeurities or the exereise of any related options ot ughw {the consideralion n each case 16 be

'8

determiined in the wanner provided in Sections 3.3(a)(ii) and 2 3{a)(v)};

)

CANRPORTBUPALIBAFO I 636189 3 Lt
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(Y Inthe event of sy change in the number of ¢
Stock deliverable upon exercise of such options or rights or upon conversion of of 1 exe Emzig & for
such convertible or exchanpeable securities, including, but not limited to, & change resulting from i‘i;e
antidilution provisions thereol, the Conversion Price in effect at the time for each sevies of Preferred
Stock shall mz:l«mih be readiusted 16 such Conversion Price as would have 'brt ¥ J): uned had the
adjustment that was wade upon the lssuance of such options, rghts or securitics not converted priot

]

AR

io such zh(musv ot the nptions or vights related 1o such %e‘cm‘mm e converted prior to such change
been made upon the basis of such change, td no further adjustment shall be made for the actual
issuance of Comumon Stock upon the exercise of any o-\z\.h opiions o rights or the conversion oF

exchange of such securities;

Yy Upon 1he expiration of any such options or rights, the
fenmination of any such rights to convert or exchiange or the expiration of any oplions or noht\
velated to such convertible or "*‘““‘h‘r‘.iﬂﬁ“‘ibl“ secarifies, the Conversion Price for sach serie
Preferred Stock shall forthwith be readinsted to such Conversion Price as would have bz: ] obmincﬁ{i
had the adiustment that was yade upon the isruance of such (‘})11008 righis or seenriiies or options
vights related to such securities been made upon the basis of the issuance of only the number ;31
shares of Corumon Stoch actually issued spon the exercise of such options or rights, upon the
conversion or exchange of such securities or upon the exercise of the eptions or rights related o such
securities,

{vi} If shares of Common Biock are issued together with other securities oy
consideration that covers both, the proportion of such consideration to be allocated 1o the Corupon
Stock shall be determined in good faith by the Board of Birectors.

{b) *"E??x“s“ecti'\f Diate” with respect to each series of Preferred Stock means the fivsi
daie on which shares of such series of Preferred Stock were issued.

“Additional Stock™ shall mean any shares of Common Stock issued (or
deemed to have been issued pursuant to Section 3.3(a)(V)) by this Company after the Effective Date
other than

{1 Commion Stock tssued  pwsuant foa tansastion  deseribed o
Section 3.3(c).

{11} Corrnon Stock issued or issuable to employees, officers, or directars
of, or consuliants 1o, the Company, pursuant 1o an artangement approved by the Boa i( Ci o exeeed
14,560,000 shaves of Common & mi\)

(i) Common Stock Bssued pursuant to the acquisition of another
corpotation by werger, purchase of all or substantially all of the assets, or other reorganization.

{1v} Common Stock issued ov issuable upon conversion of the shaves of
Series B Preferred and Series A Preferad.

CANRPORTBLPALIBIRONIGIE180.3 Ay
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{e} In the event the Company should at any tme or fomo tine (o time after te
Fiffective Date fix a record date for the effectuation of a sphit or subdivision of the owstanding shares
of Commen Stock or the determination of holders of Common Stock entitled o receive a dividend
pther distribotion payable in sddiional shares of Commwn Stock or other securifiss or rights
convertible inte, or entitling the holder thereof to receive, di thy or indirectly, additional shares of
Common Stock (hereinafter referred to as “Common Stock Equvalents™ s el of any
consideration by such holder for the additenal shares of Common Stock or the Clonpon Steck
Fouivalents (ncluding the additional shares of Conmon Stock issuable upon conversion or EXETCIs
thereot), then, as of such record date (o the date of such dividend distribution, split ov subdivision 1f
no recovd date is fixed), the Conversion Price of cach sevies of Preterred Stock shall be appropriately
deoreased so that the number of sharves of Comunon Stock issuable on converston of each such share
shall be increased in proportion fo such ingrease of outstanding shares detenmined by tsking
Section 3.3{a){v) wito actouni.

{d} if the number of shaves of Comvuon Stock outstanding at any time after the
Effective Date iz decreased by a combination of the outstanding shaves of Common hf‘*{ then, as of
the record date of such combivation, the Conversion Price for cach series of Preferved Stock shall be
:ﬁ}'*}'irm';‘iatel\“ increased so that the number of shares of Common Sock issuable on conversion of
each such share shall be decreased in proportion to such decrease 1 outstanding shaves.

34 Other Distributions. In the event this Company shall declare a distribution payable o
securities of other persons, evidencey of indebtedness issued by this Company or other persens,
assets (excluding cash dividends) or options or rights not referred to o Section 3.3(c), then, in each
such case for the purpose of this Section 3.4, the holders of the Preferred Stock shall be entitled {0 a
proportionate share of auy such distribution as though they were the holders of the vursber of shares
of Common Stock of the Company into which thelr shares of Preferred Stock are convertible as of
the record date fined for the determination of the helders of Commeon Stock of the Company entitled
o receive such distribution.

3.5 Recapiializations, 10 at any e or from time to time there shall be a recapitalization
of the Coromon Stock (other than a subdivision, combination or merger or sale of assels ransaction
provided for elsewhere in this Section), provision shall be made (in form and substance satistactory
o the holders of a majority of the Preferred Stock then cutstanding) so that the holders of the
Preferred Stock shall thereatter be ewitled to receive, upon conversion of the Preferred Stock, such
shaves of other securities or properiy of the Company or otherwise, t© which a holder of Comunan
Stock deliverable upon conversion would have been entitled on such recapitalizaiion. In any such
case, appropriate adjustment shall be made in the application of the provisions of this Section with
reapent to the rights of the bolders of the Prefarred Stock after the recapitalization to the end that the
provisions of this Section (including adjusiment of the Conversion Prives then in effect and the

number of shates purchasable upon conversion of shaves of Freferred Stock) shall be applicable after
tna{’ event as nearly squivalent as may be practicable

16 No lmpairment.  This (Gmpam vill not, by amevdwent of s articles of
vecapitalization, transfer of assets, consolidation,

qzcmpumm or through any reorganiz
dissolution, issue or sale of securities or any other vohudary action, avold or seek o avoid

TETEET,
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be abserved or performed hereunder by this
3 O k‘m cont of all the provisions of this
b porepriate in erder to protect the
fhe Preferred Iuoi mmparment; provided ihat i any
imc*wlui hy the approval of the holders of s magority of
erred Stock adversely effected (o .addz'a.um, 0 all other

the observance or performancs ni
( .
C

:\rmfi)‘m {m{ wu} dl‘ dii

approvals requived by law).

3.7 Mo Fractional Shaves angd Certificate as 1o Adjushents,

a) No fractional shaves shall be tssued wpon conversion of shares of Preferred
Siock.  In Lm of fractional shares, the numbey of shares of Commeon Stoek o be issued o &
Freferved Holder upon conversion of all of the shares being converted of @y senes of Preforred

Stock hield by such holder shall be roundad fo the nearest whole number.

w-« e

{t) Upon the securrence of each adjnstment of the Conversion Price of a series of
Preferred Stock pursuarnt to this Section, the Company, at ils expense, shall promptly corapute such
adjustment in accordance with the texms hereol and propare and furnish to each holder of shaves of
the series of Preferred Siock with respect to which the Conversion Price s being adjusted a
certifivate &ﬂtting forith such adjustment ,md showing in detail the facts upors which such adjustment
is based. The Company shall, opon the written request at any time of any Preferred Holder, furmish
or canse to be furnished to such holder a like certificate setting forth {A) such adjustment, (B) the
Conversion Price at the time w effect for cach series of Preferred Stock, and () the muaber of
shares of Common Stock and the amount, if any, of other property which at the time would be
received upon the conversion of such holder’s shares of Preferred Stock.

38 Notices of Record Drate. In the event of any taking by this Company of a record of yis
sharcholders for the purpose of determiining shareholders who are entitted {o receive payment of any
dividend (other than a cash dividend) or other distribution, any right to subscribe for, purchase or
otherwise acquire any shares of any class or any other securities or property, or to recelve any other
vight, this Company shall mail to each holder of shares of Preferred Stock, at least 20 days prior o
the date specified therain, a notice specifying the date on which any such mcm‘d is to be taken for the
purpo s of such dividend, disteibution or right, and the amount and character of such dividend,

distribuiion, or vight.

i
tw &
¥

R Feservation of Shares Issuable Upon Conversion. This Company shall at all times
reserve and keep available out of its authorized but unissued shares of Commeon Stock, solely for the

parpose of effecting the conversion of the shares of Prefrrred Stock, such number of its shares of
Cownoon Stock ag shall from time 1o twoe be sufficient to effect the conversion of all outstanding

shiares of Preferred Stock; and i & any time the nwuber of anthorized bat unissusd shares of
Common Stock shall not be sufficient to effect the conversion of all then ouistanding shares of
Preferred Stock, this Company will take such corporate action as may, o the opinion of #s counsel,
be necessary to increase its authorized bat unissued shares of Common Stoek to such namher of
shares as shall be suffictent for such purposes.

CANRPORTBLAPALIBRRFOIT AL 89 2 -8~
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IO S
halders of shares of 1 e
States mail, p DS&‘&P s prey
addross apposring o

»\zv nr»iife mqui*“” b‘y the provisions of this Seclion to be given fo the
: i\aii wd to be delivered when deposited i the United
' .::smi to cach holder of record st hiy

Yen , woved Stock shall have the
right 1o one vote Tor each share of Commeon Stock into which such Freferved Stock counld then be
converted, and with respect 1o such vole, such holder shall have full voting rights and powers equal
ty the voting rights and pOwers of the holders of Common Stock, and shall be sunitled,
aotwithstanding any provision hereof, 1o notice of any stockholders” meeting i accurdanve with the

The holder of cach share of Pref

bylaws of the Company, and shall be entitied o vote, together with holders of Commoen Stoek, with
spact to any guestion upon which holders of Commeon Sioek have the right to vote. Fractioual

votes shall vot, howaver, be permitied and any fractional voting rights available on an as-converted
basis (after apgregating all shares into which shares of Preferred Stock held by each holder could be
converied) shall be rounded to the nearest whole menber (with cne-half being rounded upward},

\

42 Voting for the Blection of Directors. As long as at least & majority of the shares of
Series B Frefarred originally issued remain ontstanding, the holders of the outstanding shares of
Series T Preferred sball be entitled to elect ong (1} director of the Company at each election of
divectors. As long as at least a majority of the shares of Series A Preferred originally issued remain
cutsis mcimg the holders of the owistanding shares of Sevies A Preferved shall be cutitled to elect twao
(2) directors of the Company at each election uf directors. The holders of the outstanding Conunon
Stock shall be cutitled 1o elect two (2) directors of the Company at each annual election of directars,

In case of any vacancy (other than a vacancy cansed by removal) in the office of a
director ocourring araemg the directors slected by the holders of a vlass or serigs of stock pursuant (o
this Section 4.2, the remaining divectors so elected by that elass or serice may by affirmative vote of g
majority t hcxegi (or the remaining director so elected if there be but one, or if there are no such
directors remaining, by the affismative vote of the holders of a majority of the shares of that class or
series), clect a successor or suceessors to hold office for the unexpired term of the divector or
directors whose place or places shall be vacant. Any director who shall have been elected by the
holders of a class or series of siock or by any directors so elected as provided in the nmediately
prawdinu sentence he TE o;‘ s w 36 mtm\w:ai dumu 1hc a for mmd term ol uffu &, vnhm wuh or wﬁhfaut

t‘-‘l‘l’{‘iﬁtd o elect such director or direatomﬂ giw—m -f:zther a’L A specza«i n’m-f:i‘mp' {)'ﬁ: :~.uch 51(:«;1& '1<3§d¢>1‘-5 t;mly
called for that purpose or pursuant to & written r‘(}n&‘-em of the stockholders, and any vacancy thereby
created may be filed by the holders of that class or seties of stock i pfoeniw at the mesting or
purspant {0 UBRIINOUS written consent,
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{a} Series A Proforred Stoek. So long as sny shaves of Sevtes A Prefarred Stock
remain outstanding, the Company shall not, without the approval 01‘ the holders of a majority of the
Serios A Freforred Stock, votlng as a single olass:

puistanding shares of

o
{1} Amend the rights, prefersnces, privilepes, or restrictions of the Serie
A Prefarred stock
{ii} Creaie any new class or serles of shares having prefersnces over Of

3

seriey A Preferved Stock:

betng nn g parity with the

{111} Declare oF pay any dividend or distributiony
{iv} Awthorize the vepurchase or redemption of any sharves of Preferred
Stk

{v} Merpe inth any other corporation;
{(vi} Sell all or substantially all of the assets of the Company;

{vii) Effest any conveyance ov any consolidation or merger involving the
Company.

{b) Qeries B Preferred Stock. So long as any shares of Series B Preferrad Stock
remuin cutstanding, the Company shall not, without the approval of the holders of two- ihm s {2/3) of
the outstanding shares of Sertes B Preferred Stock, voting as a :,mgh-, class:

{1} Amend the rights, preforences, privileges, or restrictious of the Series
X, & T

B Preferred stock;

{ii} Create any new class or sevies of shaves baving preferences over or
being on a parity with the Sevies B Preferred Stoels
&

{in} Declare or pay any dividend or distribution;

{iv}) Autharize the repurchase or redemption of any shares of Freferred
Stock:
{v) MMerge into any other corporation;

{vi} Sell all or substantially all of the assets of the Compaay

{vit} v conveyance or any consolidation or merger nvolving the
{orpgpany.
Y
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A Limutation of Diectors” Ldability. The Hability of the directors of thig cor poration for
monetary damages shall be elinuvated o the fullest extent permussible under Califeania law,

B, Indempilication of Pirectors and Officers. The Company iy anthorized to indenunify
the divectors and wers of the Company to the fullest extent permissible under the California law.

. Repeal or Modification.  Any repeal or modification of the foregeing provisions of
thzs Article VI shall not adversely affect any of vight of indenmificaiion or §i imitation of liabil iy of a
direotor ot wificer of the Company .zd.e.n.mg o acts or omissions oaceurring prior to such repeal ur
moditfication.

The Company reserves the right to mmend, alter or repeal any provision condained in these
Amended and Restated Articles of Incorparation, in the wanner now or hereafter prescribed by law,
and all rights and powers conferved by these Amended and Restated Articles of Incorporation on

shareholders, directors and officers are granted subjest {o this reservation.

1. The foregoing amendment of the Articles of Incorporation has been duly approved by
the board of directors.

2 The foregoing amendment of the Articles of Incorporation has been duly approved by
the required vote of shareholders in accordance with Sestion 9UR of the Califormia Corporations
Code. The total nuniber of outstanding shares of Common Stock of the Company is 7,215,650, the
total number of outstanding shares of Series A Preferred Stock of the Company is 4,166,665, and the
total nurnber of outstanding shares of Series B Preferred Stock of the Company is 8,146,260, The
runnber of shaves voting in favor of the amendment equaled or exceeded the vote required. The
percentage vote required was more than 50% of the outstanding shares of the Common Stock voling

together as @ single class, more than 50% of the oulstanding shares of the Preferred Stock voting

uy«fﬁclﬁ wngigclqv‘ wore than 50% of the out:tanaih§ shares of S¢r1es A ?rLleyed Stock
rHLE Ly and a2 leant two- thirds (2/3) of the ounstanding shares of Series B Preferred Sto

voting P
voating sy lir%Ler

The undersigned further declares under pepalty of pedjury under the laws of the Siate of
California that the matters set forth in this certificate are true and correct of his own knowledge,

Dated: Decamber o853, 2000

‘_w“

s
A S

S o
I §° \x
Hefeooz I%i\, atl, S »@%}iry
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