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SECRETARY OF STATE

& I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of i page(s) has
h been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREQF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

MAR 1 8 2002

Secretary of State

Sec/State Form CE-107 (rev. 9/98)
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OF THE WEB ACCESS, INC.,, MAR 1 $ 2002

a California Corporation BILL JONES, Secretary of Stale

The undersigned, Richard Abreau, Sr. and Gail Abreau, hereby certify that:

ONE: They are, respectively, the duly elected and acting President and Secretary of
this Corporation. .

TWO: The Articles of Incorporation of this Corporation are amended and restated to
read in full as follows:

ARTICLE I
The name of the corporation is Intellivence, Inc.

ARTICLE II

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

ARTICLE III

This corporation is authorized to issue two classes of stock to be designated,
respectively, "Common Stock" and "Preferred Stock." The total number of shares which the
corporation is authorized to issue is Fifty Million (50,000,000) shares. Thirty Million (30,000,000)
shares shall be Common Stock and Twenty Million (20,000,000) shares shall be Preferred Stock.

(B) Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock
authorized by these Amended and Restated Articles of Incorporation may be issued from time to
time in series. The rights, preferences, privileges and restrictions granted to or imposed upon the.
Series A Preferred Stock, which Series shall consist of Five Million Eight Hundred Eighty Two
Thousand Three Hundred Fifty Three (5,882,353) shares, are as set forth below in this Article I (B).

The Board of Directors is hereby authorized to fix or alter the rights, preferences, privileges and
restrictions granted to or imposed upon additional series of Preferred Stock, and the number of
shares constituting any such series and the designation thereof, or of any of them. Subject to
compliance with applicable protective voting rights which have been or may be granted to the
Preferred Stock or series thereof in certificates of determination or this corporation's Articles or
Incorporation ("Protective Provisions"), but notwithstanding any other rights of the Preferred Stock
or any series thereof, the rights, privileges, preferences and restrictions of any such additional series
may be subordinated to, pari passu with (including, without limitation, inclusion in provisions with
respect to liquidation and acquisition preferences, redemption and/or approval of matters by vote or
written consent), or senior to any of those of any present or future class or series of Preferred or
Common Stock. Subject to compliance with applicable Protective Provisions, the Board of Directors
is also authorized to increase or decrease the number of shares of any series (other than the Series A
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Preferred Stock), prior or subsequent to the issue of that series, but not below the number of shares
of such series then outstanding. In case the number of shares of any series shall be so decreased, the
shares constituting such decrease shall resume the status which they had prior to the adoption of the
resolution originally fixing the number of shares of such series.

1. Dividend Provisions. Subject to the rights of series of Preferred Stock
which may from time to time come into existence, the holders of shares of Series A Preferred Stock
shall be entitled to receive dividends, out of any assets legally available therefore, prior and in
preference to any declaration or payment of any dividend (payable other than in Common Stock or
other securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of this corporation) on the Common Stock of this
corporation, at the rate of $0.051 per share of Series A Preferred Stock, or if greater (as determined
on a per annum basis and an as converted basis for the Series A Preferred Stock), an amount equal to
that paid on any other outstanding shares of this corporation, payable when, as and if declared by the
Board or Directors. Such dividends shall not be cumulative.

2. Liguidation Preference.

(a) In the event of any liquidation, dissolution or winding up of this corporation, -
either voluntary or involuntary, subject to the rights of series of Preferred Stock which may from
time to time come into existence, the holders of Series A Preferred Stock shall be entitled to receive,
prior and in preference to any distribution of any of the assets of this corporation to the holders of
Common Stock by reason of their ownership thereof, an amount per share equal to the sum of (i)
$0.51 for each outstanding share of Series A Preferred Stock (the "Original Series A Issue Price"),
and (ii) an amount equal to declared but unpaid dividends on each such share of Series A Preferred
Stock (such amount of declared but unpaid dividends being referred to herein as "Premium"). If
upon the occurrence of such event, the assets and funds thus distributed among the holders of the
Series A Preferred Stock shall be insufficient to permit the payment to such holders of the full
aforesaid preferential amounts, then, subject to the rights of series of Preferred Stock which may
from time to time come into existence, the entire assets and funds of the corporation legally available
for distribution shall be distributed ratably among the holders of the Series A Preferred Stock in
proportion to the product of the liquidation preference of each such share and the number of shares
owned by each such holder.

(b) After the distribution described in subsection (a) above has been paid, subject
to the rights of series of Preferred Stock which may from time to time come into existence, the
remaining assets of the corporation available for distribution to shareholders shall be distributed
ratably among the holders of the Common Stock of this corporation.

(c) A consolidation or merger of this corporation with or into any other
corporation or corporations, or a sale, conveyance or disposition of all or substantially all of the
assets of this corporation or the effectuation by the corporation of a transaction or series of related
transactions in which more than 50% or the voting power or the corporation is disposed of, shall be
deemed to be a liquidation, dissolution or winding up within the meaning of this Section 2.

3. Conversion. The holders of the Series A Preferred Stock shall have
conversion rights as follows (the "Conversion Rights"):

-2
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(a) Right to Convert.

(1) Subject to subsection (¢), each share of Series A 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 this corporation or any transfer agent for the Series A Preferred Stock, into such
number of fully paid and nonassessable shares of Common Stock as is determined by dividing $0.51
for each outstanding share of Series A Preferred Stock by the Conversion Price at the time in effect
for such share. The initial Conversion Price per share for shares of Series A Preferred Stock shall be
$0.51, provided, however, that the Conversation Price for the Series A Preferred Stock shall be
subject to adjustment as set forth i subsection 3(c).

(i) Each share of Series A Preferred Stock shall automatically be
converted into shares of Common Stock at the Conversion Price at the time in effect for the Series A
Preferred Stock immediately upon the consummation of the corporation's sale of shares of Common
Stock in an offering registered under the Securities Act of 1933, as amended (the "Act"), or exempt
therefrom under the provisions of Section 3(b) of the Act, and the rules and regulations promulgated
thereunder, the offering price of which is not less than $6.00 per share (adjusted to reflect subsequent
stock dividends, stock splits or recapitalization) and §7,500,000 in the aggregate.

(b) Mechanics of Conversion. Before any holder of Series A Preferred Stock
shall be entitled to convert the same into shares of Common Stock, he or she shall surrender the
certificate or certificates thereof, duly endorsed, at the office of this corporation or of any transfer
agent for the Series A Preferred Stock, and shall give written notice by mail, postage prepaid, to this
corporation at its principal corporate office, of the election to convert the same and shall state therein
the name or names in which the certificate or certificates for shares of Common Stock are to be
issued. This corporation shall, as soon as practicable thereafter, issue and deliver at such office to
such holder of Series A Preferred Stock, or to the nominee or nominees of such holder, a certificate
or certificates for the number of shares of Common Stock to which such holder shall be entitled as
aforesaid. Such conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of Series A Preferred Stock to be converted, and
the person or persons entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares of Common Stock as
of such date. If the conversion is in connection with an underwritten offer of securities registered
pursuant to the Securities Act of 1933, as amended, the conversion may, at the option of any holder
tendering Series A Preferred Stock for conversion, be conditioned upon the closing with the
underwriter of the sale (or other purchaser) of securities pursuant to such offering, in which event the
person(s) entitled to receive the Common Stock issuable upon such conversion of the Series A
Preferred Stock shall not be deemed to have converted such Series A Preferred Stock until
immediately prior to the closing of such sale of securities.

(©) Conversion Price Adjustments of Preferred Stock. The Conversion Price of
the Series A Preferred Stock shall be subject to adjustment from time to time as follows:

(1) Inthe event the corporation should at any time or from time to time fix a
record date for (A) the effectuation of a split or subdivision of the outstanding shares of Common
Stock or (B) the determination of holders of Common Stock entitled to receive a dividend or other
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distribution payable in additional shares of Common Stock or other securities or rights convertible
into, or entitling the holder thereof to receive directly or indirectly, additional shares of Common
Stock (hereinafter referred to as "Common Stock Equivalents") without payment of any
consideration by such holder for the additional shares of Common Stock or the Common Stock
Equivalents (including the additional shares of Common Stock issuable upon conversion or exercise
thereof), then, as of such record date (or the date of such dividend distribution, split or subdivision if
no record date is fixed), the Conversion Price of the Series A Preferred Stock shall be appropriately
decreased so that the number of shares of Common Stock issuable on conversion of each share of
such series shall be increased in proportion to such increase of the aggregate of shares of Common
Stock outstanding and those issuable with respect to such Common Stock Equivalents.

(11) If the number of shares of Common Stock outstanding at any time is
decreased by a combination of the outstanding shares of Common Stock, then, following the record
date of such combination, the Conversion Price for the Series A Preferred Stock shall be
appropriately increased so that the number of shares of Common Stock issuable on conversion of
each share of such series shall be decreased in proportion to such decrease in outstanding shares.

(d) Other Distributions. In the event this corporation shall declare a distribution
payable in securities of other persons, evidences of indebtedness issued by this corporation or other
persomns, assets (excluding cash dividends) or options or rights not referred to in subsection 3(c)(i),
then, in each such case for the purpose of this subsection 3(d), the holders of the Series A Preferred
Stock shall be entitled to a proportionate share of any such distribution as though they were the
holders of the number of shares of Common Stock of the corporation into which their shares of
Series A 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.

(e) Recapitalization. If at any time or from time to time there shall be a
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale of
assets transaction provided for elsewhere in this Section 3 or in Section 2) provision shall be made so
that the holders of the Series A Preferred Stock shall thereafter be entitled to receive upon conversion
of the Series A Preferred Stock the number of shares of stock or other securities or property of the
corporation or otherwise, to which a holder of Common Stock deliverable upon conversion would
have been entitled on such recapitalization. In any such case, appropriate adjustment shall be made
in the application of the provisions of this Section 3 with respect to the rights of the holders of the
Series A Preferred Stock after the recapitalization to the end that the provisions of this Section 3
(including adjustment of the Conversion Price then in effect and the number of shares purchasable
upon conversion of the Series A Preferred Stock) shall be applicable after that event as nearly
equivalent as may be practicable.

@ No Impairment. This corporation will not, by amendment of its Articles of
Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder by this
corporation, but will at all times in good faith assist in the carrying out of all the provisions of this
Section 3 and in the taking of all such action as may be necessary or appropriate in order to protect
the Conversion Rights of the holders of the Series A Preferred Stock against impairment.
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(g) No Fractional Shares and Certificate as to Adjustments.

(i) No fractional shares shall be issued upon conversion of the Series A
Preferred Stock. The Company shall either (a) arrange for the disposition of fractional interests by
those entitled thereto, (b) pay in cash the fair value of fractions of a share as of the time when those
entitled to receive such fractions are determined, or (¢) issue scrip or warrants in registered form, as
certificated securities or uncertificated securities, or bearer form as certificated securities, which shall
entitle the holder to receive a certificate for a full share upon the surrender of such script or warrants
aggregating a full share. Whether or not fractional shares are issuable upon such conversion shall be
determined on the basis of the total number of shares of Series A Preferred Stock the holder is at the
time converting into Common Stock and the number of shares of Common Stock issuable upon such
aggregate conversion.

(ii) Upon the occurrence of each adjustment or readjustment of the
Conversion Price of Series A Preferred Stock pursuant to this Section 3, this corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series A Preferred Stock a certificate setting forth
such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. This corporation shall, upon the written request at any time of any holder of
Series A Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting
forth (A) such adjustment and readjustment, (B) the Conversion Price 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
would be received upon the conversion of a share of Series A Preferred Stock.

(h) Notices of Record Date. In the event of any taking by this corporation of a
record of the holders of any class of securities for the purpose of determining the holders theréof who
are entitled to receive any dividend (other than a cash dividend) or other distribution, any right to
subscribe for, purchase or otherwise acquire any shares of stock of any class or any other securities
or property, or to receive any other right, this corporation shall mail to each holder of Series A
Preferred Stock, at least 20 days prior to the date specified therein, a notice specifying the date on
which any such record is to be taken for the purpose of such dividend, distribution or right, and the
amount and character of such dividend, distribution or right.

(1) Reservation of Stock Issuable Upon Conversion. This corporation shall at all
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 Series A Preferred Stock such number
of its shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Series A 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 all then
outstanding shares of the Series A Preferred Stock, in addition to such other remedies as shall be
available to the holder of such Preferred Stock, this corporation 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 to such number of shares as shall be sufficient for such purposes.

), Notices. Any notice required by the provisions of this Section 3 to be given to
the holders of shares of Series A Preferred Stock shall be deemed given if deposited in the United
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States mail, postage prepaid, and addressed to each holder of record at his address appearing on the
books of this corporation.

4. Voting Rights. The holder of each share of Series A Preferred Stock shall
have the right to one vote for each share of Common Stock into which such Series A Preferred Stock
could then be converted (with, any fractional share determined on an aggregate conversion basis
being rounded to the nearest whole share), and with respect to such vote, such holder shall have full
voting rights and powers equal to the voting rights and powers of the holders of Common Stock, and
shall be entitled, notwithstanding any provision hereof, to notice of any shareholders' meeting in

‘accordance with the Bylaws of this corporation, and shall be entitled to vote, together with holders of
Common Stock, with respect to any question upon which holders of Common Stock have the right to
vote. '

3. Status of Converted Stock. In the event any shares of Series A Preferred
Stock shall be converted pursuant to Section 3 hereof, the shares so converted shall be canceled and
shall not be issuable by the Corporation. The Articles of Incorporation of this corporation shall be
appropriately amended to effect the corresponding reduction in the corporation's authorized capital
stock.

6. Repurchase of Shares. In connection with repurchases by this Corporation
of1its Common Stock pursuant to its agreements with certain of the holders thereof, Sections 502 and
503 of the California General Corporation Law shall not apply in whole or in part with respect to
such repurchases,

(C) Common Stock. This Corporation reserves to the Common Stock all of the
rights, preferences, privileges, and restrictions under the laws of the State of California not otherwise
granted hereunder to the Preferred Stock. The holder of each share of Common Stock shall have the
right to one vote, and shall be entitled to notice of any sharcholders’ meeting in accordance with the
Bylaws of this Corporation, and shall be entitled to vote upon such matters and in such manner as
may be provided by law.

ARTICLE IV

(A)  The liability of the directors of this Corporation for monetary damages shall
be eliminated to the fullest extent permissible under California law.

(B)  This Corporation is authorized to indemnify agents of this Corporation,
including without limitation, directors and officers, whether by bylaw, agreement or otherwise, to the
fullest extent permissible under California Law, and in excess of that expressly permitted by Section
317 of the California General Corporation Law.

THREE: The foregoing amendment has been approved by the Board of Directors of
this Corporation,

FOUR: The foregoing amendment was approved by the holders of the requisite

number of shares of this Corporation in accordance with Sections 902 and 903 of the California
General Corporation Law; the total number of outstanding shares of each class entitled to vote with
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respect to the foregoing amendment was 10,850,008 shares of Common Stock and 621,941 shares of
Series A Preferred Stock. The number of shares voting in favor of the foregoing amendment equaled
or exceeded the vote required, such required vote being a majority of the outstanding shares of
Common Stock and Series A Preferred Stock voting together.

IN WITNESS WHEREOF, the undersigned have executed this certificate on March

™, 2002.
Rt N &

Richard Abrealﬂ, Sr., President

Gail Abreau, Secf"étar'y

The undersigned certify under penalty of perjury that they have read the foregoing
certificate and know the contents thereof, and that the statements therein are true and correct of their
own knowledge. ’

Executed at San Jose, California on March F , 2002.

' &k\\‘) Oxa L g;(

Richard Abreﬁu, Sr., President

Gail Abrean, Secretary
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