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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 _f:j_ page(s) was
prepared by and in this office from the record on file, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

LT o

- R

Secretary of State

Sec/State Form GE-108 (rev. 6:98)
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TELECOM SOLUTIONS, INC.

Phillip H. Davis and Vikram S. Sial hereby certify as follows:

1 They are the duly elected and acting President and Secretary,

resnactively, of TELECOM SOLUTIONS, INC., aCalifornia corporation (this “Caorporation™).

o~

. The Articles of incorporation of this Corporation are amended and

restated to read as follows:

ARTICLE I

The name of this Corporation is iBASE! (hereafter referred to as the
“Corporation™). This Corporation was previously known as Telecom Solutions, Inc.

ARTICLE !l

The purpose of this 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 Cede.

ARTICLE M

| (A) Limitation of Directors’ Liability. The personal liability of the directors
! of this Corporation for monetary damages shall be eliminated to the fullest extent
P permissible under California law, as the same exists and to such greater extent as

Calfornia law may nereafter permit

i (B) indemnifination of Corporate Agents. This Corporation s authorized
! to provide indemnification of agents {as defned in Section 317 of the California
Corporations Code) for breach of duty to this Corporation and its stockhaiders through
{ bylaw provisions, agreements with the agents, voles of sharehciders or disinlerasted

{ .
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diractors, or otherwise, in excess of the indemnification ctherwise parmitied by Section 217
of the California Corporations Code, subject to the limils on such excess indemnificaticn
set forth in Sectien 204 of the California Corporations Code.

ARTICLE IV

{A)  Classes of Stock. This Corperationis authcrized to issue two classes
of shares, designated respectively "Common Stock™ and "Preferrad Stock.” The tatal
number of shares that this Corporation is authorized to issue is twenty three million
(23.000,000) shares. Twenty million (20,000,000) shares shall be Common Stock. and
tnree million (3.0C00,000) shares shall be Preferred Stock. A total of seven hurndred fifty

thousand (750,000) shares of Series A Preferred Stock have been issued.

84 Rights, Preferences and Restrictions of Preferred Steck. The rignts
siezferences, restrictions and ofher matters relating to the Series A Preferred Stock are as
follows

1 Cidends. The holders of shares of Series A Preferred Stock
shall be enutled to receive dividends, out of any assets legally avarable therefor. prior and
in preference to any cedlaration or payment of any dividend (payable other than in
Commoen Stack ar other securities or rights convertible into or entitling the holder therect
to receive, cirectly orindirectly, additional shares of Common Stock of this Corporation)on
the Common Stock of this Corporation, at the rate of $1 per share per annumuntit May 31,
2301, and thereafter atthe per-annum rate determined by muitiplying $4 by the sum of 12
plus the Wells Fargo Bank prime cor reference rate {as adjusted from time to time). or, if
grealer fas determined on a per annum and as converted basis for the Series A Preferred
Stock) an amount equal to that paid on the Common Stock of this Corporation. Such
dividends shall be pavabie when, as, and \if declared by the Board of Directors. and shall
be cumulative so that, f such dividends in respect of any previcus or current annueal
dividend pe at the rate specified atove, shall not have teen paid or declared and a
sum suf‘?r*nvv fcr the p«.wmr,:nt thereof set apan, the deficiency shall first be fully paid
before any di dend or ether diztnbution shall be paid enor declared and set apartfor the
Common L*m. v Dividends that have not been pawd or declared shall not bear interest, be
compounded. or ue increased r;/ m\, amcunt equivalenttointerest. Cumuldative dividends
“referred Stock wiich are accrued, payable or i
"“'; \;!1'1.» tc Com i enless (‘cc arod, be
,(hul’t_( herein tr wiich assets
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(i) effects an initial registered public offering pursuant to the Securities Act of 1933 (an
"IPO") with a total valuation of this Corporation (based on the per-share offering price in
the IPO and all other relevant factors) of at least $65,000,000 before june 1, 2002, then
and in such event any dividends declared or accrued on or before the consummation for
the Corporate Transaction or the IPO shall automatically be waived entirely and not paid.

2. Liquidation Preference.

a.  Intheeventofanyliquidation, dissolution or winding up
of this Corporation, either voluntary or involuntary, 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) 34 for each outstanding share cf Series A
Preferred Stock (the "Original Series A Issue Price”) and (i) an amount equal to accrued
but unpaid dividends on such share {except as otherwise provided in Section 1). If upon
the occurrence cf such event, the assets and funds thus distributed among the holders of
the Series A Preferred Stock shali 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 this
Corporation legally available for distribution shall be distributed ratahly among the holders
of the Series A Preferred Stock in proportion to the amount of stock owned by each such
holder.

b. Except as otherwise provided in Section 1. (i) any
acquisition of this Corporation by means of merger or other form of corporate
reorganization in which outstanding shares of this Cerporation are exchanged for cecurnities
or other consideration issued, or caused to be issued, by the acquiring cerporation or its
subsidiary {other than a mere reincorporation transaction), (it} a sale or other disposition
of all or substantially all of the assets cf this Corporation, or (i) the effectuation by the
Corporaticn of a transaction or series of related transactions in which more than 37% of
the voling power of the Corporation changes (collectively, a "Corporate Transaction”), shali
he treated as follows:

i) In the event of a Corporate Transaction, the
halders o Series A Preferred Stock shall be entitled to receive, prior and in preference to
any distnbution of any of the assets of this Corporation to the hoiders of Common Stack

y reascn of their ownershep thereof, an amount per share equal to the sum of 1) the
Ongina: S=res Alssue Price ard (0 2n ameunt equallo accrued butunpod dividends on
solhensiee provided in Section 1) ifupon the cooum h
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legally available fou distribution shall be distributed ratably among the holders of the Series
A Preferred Stock in proportion to the amount of such stock owned by each such holder.

) Notwithstanding subsection 2(b)(i) atove, if the
total consideration with raspect to a Corporate Transaction is at least $60,000,000, or the
total capttalization of this Corporation in an IPO (based on the per-share offering price in
the IPO and all other relevant factors) is at least 565,000,000, *hen and in such event the
holders of Series A Preferred Stock shall not be entitled to the distribution in subsection
2(b)(i) above, and irmediately prior to such Corporate Transaction their shares of Series
A Preferred Stock will automatically be converted to Common Stack.

3. Redemption

a At ihe option of thus Corporation, this Corporation may,
to the axtent it may tawfully do so, redeem ah, hut not less than all, shares of the Series
A Preferred Stock by paying in cash therefor {1j on or before May 31, 2001, S8 per share,
and (ii) thereafter for a sum equal to the Orginal Senes Alssue Price plus all accrued and
unpaid dividends (such total amountis hereinafter referred to as the "Series A Redemztion
Price") for the shares to be redeemed

b At least 20 but no more than 90 days prior to the
proposed redemption date for the Series A Preferred Stock (the "Redemption Date’),
written notice shall be mailed, first class postage orepaid, {0 each helder of record (at tie
close of business on the business day next preceding the day on which notice is given) of
the Series A Preferred Stock at the address fast shown on the records of this Corporation
for such holder or given by the holder to this Corporation for the purpose of notice or if no
such address appears oris given by the holder to this Corporation for the purpose of notice
or if no such address appears or is given at the place where the principal executive oifice
of this Corporation is located, notifyna such hoider of the redempticn to be effected,
specifying the number of shares to be redeemed from such holder, the Redemption Date,
the Series A Redemption Prce, the place atwhich payment may be obtained and the date
on which sucnh holder's Conversion Rights (as hereinafter defined) as to such shares
terminate and calling upcn such helder to surrender to this Corporation, in the manner and
at the place designated. hus certificate or certficates representing the shares to be
redeemed {the "Redempticn Notice”) Fxcepias rrovided nsubsection 3(d} and except
as prohibited by applicable Calfsria crrperate law onoraftor the Redemptan Qate, cach
holder of Series A Preferred ook to be redeemed shall sirrender By s Corporation Ine
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the hoiders of such shares as holders of Series A Preferred Stock (except the richt to
receive the Series A Redemption Price, without interest upon surrender of their certificate
or certificates) shall cease with respect to such shares, and such shares shall not
thereafter be transferred on the hooks of this Corporation or be deemed to be outstanding
for any purpose whatsosver. |If the funds of the Corporation legally available for
redemption of shares of Series A Preferred Stock on any Redemption Date are insufficient
to redeem the total number of shares of Series A Preferred Stock (i) the redemption shall
be null and void and of no effect, unless (ii) hcelders of a majority of the shares of Series A
Preferred Stock consent in writing, and then the redemption shall take effect and those
funds which are legally available will be used to redeem the maximum possible number of
such shares ratably among the halders of such shares. in the latter case, the shares of
Series A Preferred Stock not redeemed shall remain outstanding and entitled to all the
rights and preferences provided herein, and any time thereafter witen additional funds cof
the Corperaton are tegally avadable for the redemption of shares ot Series A Preferred
Stock, such funds will immediately be used to redeem \he balance of the siares which the
Corporaticn nas become obligated to redeem on any Redemption Date, but which it has
not redeemed.

Conversion. The holdars of the Series A Preferred Stock shali
have conversion righ 3 as follows {the "Conversion Rights™):

1) Subjectto subsections 4(b) and 4(c}, each share
of Series A Preferred Stock shall be convertible, at the option of the holder thereof, at any
tinie after the date of issuance of such share and prior to the close of business on s
Redempton Date as may have been fixed in any Redemptinon Notice with respect to such
share, at the office of this Carporation or any transfer agent for the Series A Preferred
Stock, into such number of fully satd and nonassessatle shares of Common Stock as is
determined vy dividing the Origing Series A lssue Price by the Conversion Price at the
time in effect. The inilial Conversion Price per share for shares of Series A Prefer.2d Stock
shail be the Original Series A lssue Price. provided, however, that the Conversion Price
for the Seres A Preferred Stock shall be subject to adjustment as set forth in
subsecticn 4{d).

n; Inti-zeventolacal forredemption of any shares
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the per-share offering price in the PO and all other relevant factors) of at least
$65,000,000; (ii) the consummation of a Corporate Transaction in which the tota!
consideration is at least $60,000,000; or (i) the date upon which this Corporation obtair:s
the consent of the holders of a majority of the then cutstanding shares of Series A
Preferred Stock.

C. Mechanics of Conversion. Before any holderof Series A
Preferred Stock shall be entitled to, or be required to, convert the same into shares of
Common Stock, he shall surrender the certificate or certificates therefor, duly endorsed,
at the office of this Corporation cor of any trarsfer agent fzr the Series A Preferred Stock,
and shail give written notice by mail, postage prepaid, to this Corporation at its principai
corporate office, of the election to convert the same and shall slate therein the name or
names in which the certificate or certificates for shares of Common Stock are to be issued.
This Corporation shall, as socn as practicable thereafler, issue and deliver at such office
ta 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 0 have been made
immediately prior to the close of business on the date of such surrender of the shares of
Series A Preferred Stockto te converted, and the person or persons entitied to receive the
shares of Common Stock issuable upon such conversion shall be treated for all purposes
as the record holder or holders of sucn shares of Common Stock as of such date. If the
conversion is :n connection with an undernwritten offering of securities pursuant to the
Securities Act of 1933, the conversion may, at the option of any holder tendering Series A
Praferred Stock for conversion, be conditioned upon the closing with the underwriter of the
sale of securitize pursuant to such offering, in which event the persars <ntitled to receive
the Common Stock issuable upen such conversion of the Series A Praferred Stock sinall
not be deemed to have converted such Serins A Preferred Stock untit immediately prior to
the c'osing of such sale of secunties.

d. Conversion Price Adjustmenis of Preferred Stock. The
Conversion Price of the Series A Preferred Stock shall be subjectto adjustment from time
to time as follows:

i) A, {fthe Corporation shall issue any Additional
Stuck ‘as defined below) after the date upon which any shares of the Series A Preferrec
Stoch ware first issued (the "Furchase Date” with respect to such series) withou!
cons:deration or for a consideration per share less than the Conversion Price for the
Sernes A Preferred Stock in effect immediately priorto the issuance shall forthvath (excep!
as othervise provided o this subsection (a0 be sdjusted to a price ecual to the o1

char: ourchase pooe for such Additional Stock,

=8 No sdustment ofthe Conversion Price |
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sentence shall be carried forvward and shall be either taken into accountin any subsequent
adjustment made prior to three years from the date of the event giving rise to the
adjustment being carried forward, or shall be made at the ena of three years from the date
of the event giving rise to the adjustment being carried forward. Except to the limited
extent provided forin subsection (EX3)and (E)(4). no adjustment of such Conversion Price
pursuant to this subsection 4(c)(1) shall heve the effect of increasing the Conversion Prica
in effect immediately prior to such adiustmant.

C. In the case of the issuance of Comr on
Stock for cash. the consideration shall be deemed to be: the amount of cash paid therefer
before deducting any reasonable discounts, commissions or other expenses allowed, paid
or incurred by this Corporation for any underwriting or otherwise in connection with the
issuance and sale thereof.

0. inthecase oftheissuance ofthe Commion
Stock for a considerztion in whele urin part other than cash. the consideration other than
cash shall be deemed to be the far value therecf as determined by an independent
nationally recognized investment bankerorcompany evaluation expert mutually agreeable
to this Corperation and the holders of a majorit, of Series A Preferred Stock, irrespective
of any accounting treatment therefor.

E. In the case of the issuance (whether
before, on or after the applicabis Purchase Date) of options to purchase or rights to
subscribe for Common Stock, securities by their terms convertible info or exchangeable
for Common Stock or opticns to purchase or rights to subscribe for such convertible cr
exchangeable securities (other than such options granted heretofore or other such options
to purchase or subscribe for Commien Stock for & purchase price equal to or in excess of
the Conversion Price then in effect), the foliowing provisicns shall apply for all purposes
of this subsection 4{d)(i} nnd suhsection 4{d)(ii))

t. The aggregate maximum number
of shares of Commnn Stock deliverable upon exercise (to the extent then exercisable:) of
such options 1o purcnase or rights to subscribe for Common Stock spall be deemed to
have been issued =t the time such options or rights .vere issued and for a consideration
equal to the censideration (determined in the manner provided in subsections 4(d)(I)C)
and (d)(iXDY). if ary, recaived by this Corporation upon the issuance of such options or
rights plus the exercise price proveizd in such options or nabts (without taking into account
potential antidivtion adiusiments’ covered thereby

orthe Commaorn Sins
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to have been issued at the time such securities were issued or such options or rights were
issued and for the consideration equal to the consideration, if any, received by this
Corporation for any such securities and related options or rights (excluding any cash
received on account of accrued interest or accrued dividends), plus the acditional
consideiation, if any, to be received by this Corporation (without taking into account
potential antidilution adjustments) upon the conversion or exchange of such securities or
the exercise of any related options or rights (the consideration in each case to be
determinad in the manner provided in subsections 4{d)(i)(C) and 4(d)(i)(D)).

3. In the event of any change in the
number of shares of Common Stock deliverable or in the consideration payable to this
Corporation upon exercise of such options or rights or upon conversion of or in exchange
for such convertible or exchangeable securities, including, but not limited to, a change
resulting from the antidilution provisions thereof, the Conversion Price of the Series A
Preferred Stock, to the extent in any way affected by or computed using such options,
rights or securities, shall be recomputed to refiact such change, but no further adjustment
shall be made for the actual issuance of Common Stock or any payment of such
consideration upon the exercise of any such options or rights or the c¢onversion ar
exchange of such securities.

4. Upon the expiration of any such
options orrights, the termination of any such rights to convert or exchange or the expiration
cf any options or rights related to such convertible or exchangeable securities, the
Conversicn Price of the Series A Preferred Stock, to the extent in any way affected by or
computed using such options, rights or securities or options or rights related to such
securities, shall be recomgputed {o reflect the issuance of only the number of shares of
Common Stock (and convertible orexchangeable securities which remain in eflect) actually
issued upon the exercise of such options or rights, upon the conversion or exchange of
such securities or upon the exercise of the options or rights related to such secutities.

5. The number of shares of Common
Stock deemed issued and the consideration deemed paid therefor pursuant to subsections
4{d(i)(E)(1) and (2) shall be appropniately adjusted to reflect any change, termination or
expiration of the type dascribed in either subsections 4(d)(i)(E}3) or (4).

it) “Additionzl Stock™ shall mean any shares of
Comimnon Stock issued (or deemad to have beenissued pursuant to subsection 42 (ED
by this Corpaoration after the Purchase Date other than

AL Common Stock issued pursuant to a
transaction desanbed in subsection 4(d)u) harsef, or

=8 shares of Common Stock issuable or
ewad o employses of ts Comoraton direcdy or pursuant to a stock option plan or
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restricted stock plan approved by the Board of Directors of this Corporation at any time
when the total number of shares of Common Stock so issuable or issued (and not
repurchased at cost by the Corporation in connection with the terminaticn of employment)
does not exceed 1,250,000.

1) In the event the Corporation should at any time
or from time to time after the Purchase Date fix a record date for the effectuation uf a spiis
or subdivision of the ouistanding shares of Comman Stock or the determination of holders
of Common Stock entitled to receive a dividend or other distribution payable in additional
shares of Ccmmon Stock or other securities or rights convertible into, or entitiing the holder
theraof to receive directly or indirectly, additional shares of Common Stock (hereinaftar
referred to as "Common Stock Equivalents™) without payment of any consideration by such
holder for 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, spiit 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 cf each share of such series shall be increased in proportion to such
increase of the aggregate of shares of Comimon Stock outstanding and those issuable with
respect to such Common Stock Equivalents.

iv) if the number of shares of Common Stock
outstanding at any time after the Purchase Date 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.

3 Other Distnibutions. in the event this Corporation shall
declare a distribution payable in securities of other persons, assets (excluding cesh
dividends) or options or rights not referred to in subsection 4(d)(iit), then. in each such case
for the purpose of this subsection 4(e), the holders of the Series A Preferred Stock shall
Ee entitled t0 a proportionate share of any such distributicns as though they were the
holders of the number of shares of Commen Stack of the Corparation to which their shares
of Series A Preierred Stock are convertibla as of the record date tixed forthe determination
of the holde s of Common Stocr of the Corperatinn entitied to receive such distniution

!
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application of the provisions ¢f this Section 4 with respect o the rights of the hcldeis of the
Series A Preferred Stock after the recapitaiization to the end that the provisions of this
Section 4 {including adjustment of the Conversion Price then in effect and the number of
shares purchasable upon conversion of the Senes A Preferred Stock) shall be applicable
after that evetii as nearly equivalent as may be practicabla.

G No 'mpairment.  This Corporation shall not, by
amendment of its Articles of Incorporation or through 2y reorganization, recapitalization,
transfer of assets, consoidation, merger, dissolution, issue or sale of securities or any
cther voluntary action, avoid or seek to avoid the observance cr performaince of any of the
terms to be observed or performed hereunder by this Corporation, but shall at all times in
good faith assist in the carry.ng out of all the provisions of this Section 4 and in the taking
of ail such actions as may be nacessary or appropriate in order to protect the Conversicn
Rights of the holdars of tha Senes & Prefercad Stock against impairment,

n ,‘. icnal Shares and Cerlificate as to Adjustments.
; No fractional shares shai% be issued upon
conversion of the Series A D'c‘ﬁm o Stock. arnd the nu r‘wber of shares of Common Stock

to be issued shall be rourded to the naarest v hole share. ‘hmh@r or not fractional shares
are issuable upon such conversion shall be determined 01 the basis of the total number
of shares of Series A Preferred Stock the hoider is at the time converting into Common
Stock and the rumber of shares of Common Stack issuable upon such aggregate
conversion.

Upon the ocvurance of each adjustment o
readjustment of the Corvare o Pros o8 Sones A Profarred Stock pursuant ‘o this
Section 4, this Corpuration. &1 us 2xpense, shall promptly compute such adjustment or
readjustmentin accerdance with the terms nereof and prepare and furnish to each holder
of Series A Preferred Stock g certifinae setting forth such adjustment or readjustment and
showing in detall the facts upon wiich such adjustment or readjustment is based. This
Corporation shall, upon the written rencest 3t any time of any holder of Series A Pref@frod
Stock, furnish or cause o uew":*‘*““*r'ﬁ'c\'L'r"*f*r?!dera‘%kecenfficate setling forth (A) such
agyustment and readjustment, 'r%‘; the: ConLonzon Dric»‘ at the time in effect. and (C) the
number of chanos of Common Stock and the amount, f any, of the progerty which at the

timie g e receryod gnnn the gehare of Soreg A Preforred Sock
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recerd is to be taken for the purpose of such dividend, distribution or right, and the amoun.
and character ¢f such dividend, distribution orright, and the amount and character of such
dividend, distribction or fignt.

J. Reservation of Stock Iscuable Upon Conversion. This
Corporation shall at all time reserve and keep available out of its autharized but unissued
shares of Common Stock solely for the purpose of effecling the conversion of the shares
of the Series A Preferred Stock sucn number of its shares of Common Stcck as shall from
time to time be sufficient to effect the conversion of all outstanding shares of the Series A
Preferred Stock. If atany time tixe number of authorized but unissued shares of the Series
A Preferred Stock, this Corporation will take such corporate action as may, in the opinion
of its caunsel, ba necessary to increase its authorized but unissued shares of Common
Steck to such number of shares as shall be sufficient for such purposes.

k. Notices. Any notice required by the provisions of this
Section 4 to be given (o the holders of shares of Series A 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 this Corporation.

5 Voting Rights and the Election of Directors. The holder of each
share of Series A Preferred Stock shall have rno voting rights at any time.

8. Protective Provisions.

a. So long as shares of Series A Prelerred Stock are
nutstanding, this Corporation shall not without first obtaining the approval (by vote or
written consen?, as provided by taw) of the holders of at least a mejerity of the then
outrtanding shares ot Series A Preferred Stock:

) seli, convey, or otherwise dispose of all or
substantially all of its property or business o merge into or consolidate with ariy other
corperation (other than a wholly nwned subs:diary corporation) or efiect any transaction or
series of related transactions in which more than 67% of the voting power of this
Corporation ¢!.onge.s

i alter or change the nghts, preferences or
priviiegas of the shares of Sarnes A Preferred Stock so as to affect adversely the shares,
or take any other acticn that is detrimental o the interests of the holders of Series A
Praferred Stock (except as specfically contemplated or permitted herein}, or

i incrang
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date hereof or issued pursuant to a stock option plan adopted o7 to be adcepted and
pursuant to which not more than 1,250,000 shares ¢f Common Stock are subject: or

iv) Create any now class or series of stock ¢r any
other securities convertible inte equity securities of the Corporation having a preference
over, or teing on a parity with, the Series A Preferred Stock with respect to voting,
cividen.ds or upon liquidation; or

v) elect to wind up and dissolve, or otherwise
liquidate all of the assets of this Corporation.

b. Notwithstanding  subsection 6(a), the proteciive
provisions in subsgection 6(a) shall not apply from and after the earliest of: (i) the date that
all shares of the Series A Prefurred Stock have been redeemead or converted pursuant to
Section 3 or Secticn 4 hereof; (i) the date that $4 per share in dividends have been paid
o the holders of the Series A Preferred Stock; or (iii) the consummation of a Corporate
Transaction or an IPO. In addiion. notwithstanding subsection 6(a), the protective
provisions in subsection 6{a) shall not apply to a Corporate Transaction or an 1PQO in which
the holders of Series A Preferred Stock receive or will receive at least $8 per share in cash
or securities (traded >n the New York or American Steck Exchanges or Nasdagq, subject
to restrictions such as Rule 144 promulgated under the Sacurities Act of 1933, and other
reasonable underwriter conditions), grovided, however, thatin such Corporate Transaction
or IPO the holders cf the Series A Preferred Stock shall be treated cn a pari passu basis
wvith the holders of the Commaon Stock of this Corporaticon.

7. Status of Converted or Redeemed Stock  In the event any
shares of Series A Preferred Stock Sh’l?l bP redeemed or converted pursuant to Section 3
or Section 4 hareof, the shares so converted oriedeemed shall be carceled and shall not

be issuable by the Corporation. The Ah:(,[e‘b of Incecrporation of this Corporation shail be
appropriately amended to eflect the corresponding reduction in the Corporation's
authorized capital stock.

3. SBA Reyurements  Notwithstanding any contrary provisions
herein, the shares of Series A Praferred Stock are subject to adjustments neacessary, as
reasonably determinad by this Corporation. (o maintain this Corporation’s qualification as
a Progmm Partinipant based upon the written regulations and requirements »f the U.S.
Smalt Business Acmenistration (the " SHA" cnder s so-called Secton 2(a) Program

10 LOMMOn SO0k
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17
il " TRADEMARK- =y e 3

1933 FRAME: 0261



A

as may be declared from time to time by the Board of Directors; provided however, untit

{1) ail shares of the Series A Preferred Stock of the Corporation shall be either redeemed
or converted to Common Stock, or (if) have been paid dividends in the aggregate of $4 per
share, no cash dividends shall be declared or paid to holders of Common Stock.

2. Liguidation Rights. Upon tive liquidation, dissclution orwinding
up of this Corporation, the assets of the Corporatinn shall be distributed as provided in
Secticn 2 of Division (B) to the holders of Series A Preferred Stock, and any remaining
assets of *his Corporation shall be distributed pro rata among the nclders of Commcn
Stock based on the number of shares of Commien Stock held by each.

3. Redemption. Holders of Commaon Stock have no redemption
rights.

4 \oung Rights. The holder of each share of Common Stock
shall have the right to ane vote, and shall be entitled to notice of any shareholders’ meeting

in accordance with the bylaws of this Corporation, and shaii be entitied to vote upon such
matters and in such manner as may be provided by law.

L T 2 T S T I T SRR S IR R S 2 2 T I L T S S R R

1. The foregoing amendment and restatement of the
Aricles of Incorporaticn has been duly approved by the Buard of Directors

of this Corporation.

V. The fcregoing  amendment  and  restatement  of  the
Articles of Incorporation has been duly approved by the required vote of shareholders in
accordance with Sectiens 902 and 903 of the Calfornia Corporations Code. This
Corperation has twe ~zsses of shares caiianding, each of which s enltitied to Jote with

respect to the furegong amenanronts The numonr of outst iriing shares of each class

is 6.506.000 shares o Comrman Stonk and 7570 000 hies of Senes A Preforred Stook
The number of shares wonng 0 fovor b tne forers - nddment and resmtemant of the
(IS
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Articles of Incorporation exceeded the vote required. The percentage vote required was

more than 50% of each class.

We further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this Certificate are true and correct of cur own

knowledge.
Dated: March 25, 1999

~

)
PHILLIP H. DAVIS, President

\ . . »
\ I
N v VA I .

VIKRAM S. SIAL, Secretary
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