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SECRETARY OF STATE

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

That the attached transcript has 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 WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California this

Secretary of State
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AMENDED AND RESTATED ARTICLES OF INCORPORATION - -

OF I
PLANNING & LOGIC INC. i
LLTTTIL IINIT
Richard Hu hereby certifics that:
l. He 1s the President and Secretary, respectively, of Planning & Logic Inc., a
California corporation.
2. The Articles of Incorporation of the corporation, as amended to the date of the

filing of this certificate, including amendments set forth herein but not separatety filed (and with
the omissions required by Section 910 of the California Corporations Code), are amended and
restated to read in their entirety as sct forth in the Restated Articles of Incorporation attached as
Lxhibit "A" hereto and made a part hercof by this reference.

3. The amendment and restatement of Articles of Incorporation to read as sct forth
in the Restated Articles of Incorporation attached as Exhibit "A" hereto has been duly approved
by the board of directors.

4, The amendments to the Articles of Incorporation included in the Restated Articles
of Incorporation set forth in Exhibit "A" attached hereto (other than omissions required by
Section 910 of the Corporations Code) have been duly approved by the required vote of the
sharecholders of the corporation in accordance with Scctions 902 and 903 of the California
Cormporations Code. The corporation has two classecs of stock, Common Stock and Preferred
Stock, and the total number of outstanding shares is 10,015,661 shares of Common Stock. No
shares of Preferred Stock is issued and outstanding. The number of shares voting in favor of the
amendment of the Articles of Incorporation included in the Restated Articles of Incorporation set
torth in Exhibit "A" attached hercto equaled or exceeded the vote required. The percentage vote
required was more than 50% of the outstanding shares of Common Stock.

The undersigned further declare under penalty of perjury under the laws of the State of
Califormia that the matters set forth in this certificate are true and correct of our knowledge.

Tl VL

Richard IHu, President and Sccretary

Dated: MarchZ_(/: 1998
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TRADEMARK
REEL: 001939 FRAME: 0826



E I "‘ "

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
POWERPLAN CORPORATION

ARTICLE 1

The name of the corporation is PowerPlan Corporation.
ARTICLE 1T

The purpose of the corporation is to engage in any lawful act or activity for which a
carporation 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

The liability of the directors of the corporation for monetary damages shall be eliminated
to the fullest extent permissible under California law. Unless applicable law otherwise provides,
any amendment, repeal or modification of this Article III shall not adversely affect any right or
protection of a director under this Article III that existed at or prior to the time of such
amendment, repeal or modification.

ARTICLE IV

The corporation 1s authorized to provide indemnification of agents (as defined in
Section 317 of the California Corporations Code) through bylaw provisions, by agreements with
agents, vote of shareholders or disinterested directors or otherwise, in excess of the
indemnification otherwise permitted by Section 317 of the California Corporations Code. subject
only to the applicable limits on such excess indemnification set forth in Section 204 of the
California Corporations Code. Unless applicable law otherwise provides, any amendment,
repeal or modification of any proviston of this Article IV shall not adversely atfect any contract

or other right to indemnification of an agent of the corporation that existed at or prior to the time
of such amendment, repeal or modification.

ARTICLE V

1. Authorization of Shares. This corporation is authorized to issue two classes of
shares, designated "Common Stock" and "Preferred Stock," respectively, both of which shall
have no par value. The number of shares of Common Stock authorized to be issued is
20.000.000 shares. The number of shares of Preterred Stock authorized to be issued 1s 6,024.000
shares, 6,024,000 of which are designated as "Series AA Preferred Stock. "

18569//722118
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ARTICLE V1

The rights. preferences, privileges and restrictions granted to and imposed on the Series
AA Preferred Stock and the Common Stock are as follows:

1. Definitions. For purposes of this Article VI, the following definitions shall

apply:

1.1 "Boargd" shall mean the Board of Directors of the Company.

1.2 "Company" shall mean this corporation.

1.3 "Common Stock" shall mean the Common Stock, no par value, of the
Company.

1.4 "Common Stock Dividend" shall mean a stock dividend declared and paid
on the Common Stock that is payable in shares of Common Stock.

1.5 "Dividend Rate" shall mean $0.0116 per share per annum for the Series
AA Preferred Stock.

1.6 "Qriginal Issue Date” shall mean the date on which the first share of
Series AA Preferred Stock is issued by the Company.

1.7 "Qriginal Issue Price" shall mean $0.166 per share for the Series AA
Preferred Stock.

1.8 "Permitted Repurchases" shall mean the repurchase by the Company of
shares of Common Stock held by employees, officers, directors, consultants, independent

contractors, advisors. or other persons performing services for the Company or a subsidiary that
are subject to restricted stock purchase agreement, stock option exercise agreements or related
stock purchase agreements under which the Company has the option to repurchase such shares:
(1) at cost, upon the occurrence of certain events, such as the termination of employment or

services: or (i1) at any price pursuant to the Company's exercise of a right of first refusal to
repurchase such shares.

1.9 "Preferred Stock" shall mean the Series AA Preferred Stock.

1.10  "Sernies AA Preferred Stock™ shall mean the Series AA Preferred Stock, no
par value, of the Company.

[.11  "Subsidiary" shall mean any corporation of which at least fifty percent
(50%) of the outstanding voting stock is at the time owned directly or indirectly by the Company
or by one or more of such subsidiary corporations.

2. Dividend Rights.

18569//722118
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2.1 Series AA Preferred Stock. In each calendar year. the holders of the then
outstanding Series AA Preferred Stock shall be entitled to receive, when. as and if declared by
the Board, out of any funds and assets of the Company legally available therefor, noncumulative
dividends at the annual Dividend Rate for the Series AA Preferred Stock. prior and in preference
to the payment of any dividends on the Common Stock in such calendar year (other than a
Common Stock Dividend). No dividends (other than a Common Stock Dividend) shall be paid
with respect to the Common Stock during any calendar year unless dividends in the total amount
of the annual Dividend Rate for the Series AA Preferred Stock shall have first been paid or
declared and set apart for payment to the holders of the Series AA Preterred Stock during that
calendar year; provided, however, that this restriction shall not apply to Permitted Repurchases.
Dividends on the Series AA Preferred Stock shall not be mandatory or cumulative, and no rnights
or interest shall accrue to the holders of the Series AA Preferred Stock by reason of the fact that
the Company shall fail to declare or pay dividends on the Series AA Preferred Stock in the
amount of the annual Dividend Rate for the Series AA Preferred Stock or in any other amount in
any calendar year or any fiscal year of the Company, whether or not the earnings of the

Company in any calendar year or fiscal year were sufficient to pay such dividends in whole or in
part.

2.2 Participation Rights. If, after dividends in the full preferential amount
specified in this Section 2 for the Series AA Preferred Stock has been paid or declared and set
apart in any calendar year of the Company, the Board shall declare additional dividends out of
funds legally available therefor in that calendar year, then such additional dividends shall be
declared pro rata on the Common Stock, and the Series AA Preferred Stock on a pari passu basis
according to the number of shares of Common Stock held by such holders, where each holder of
shares of Series AA Preferred Stock is to be treated for this purpose as holding the greatest whole
number of shares of Common Stock then issuable upon conversion of all shares of Series AA
Preferred Stock held by such holder pursuant to Section 5.

2.6 Non-Cash Dividends. Whenever a dividend provided for in this Section 2
shall be payable in property other than cash, the value of such dividend shall be deemed to be the
fair market value of such property as determined in good faith by the Board.

3. Liquidation Rights. In the event of any liquidation. dissolution or winding up of
the Company, whether voluntary or involuntary, the funds and assets of the Company that may

be legally distributed to the Company's shareholders (the "Available Funds and Assets") shall be
distributed to shareholders in the following manner:

3.1 Series AA Preferred Stock. The holders of each share of Series AA
Preterred Stock then outstanding shall be entitled to be paid. out of the Available Funds and
Assets, and prior and in preference to any payment or distribution (or any setting apart of any
payment or distribution) of any Available Funds and Assets on any shares of Common Stock, an
amount per share equal to the Original Issue Price of the Series AA Preterred Stock plus all
declared but unpaid dividends on the Series AA Preferred Stock. If upon any liquidation.
dissolution or winding up of the Company, the Available Funds and Assets shall be insufficient
to permit the payment to holders ot the Series AA Preferred Stock of their full preferential
amount described in this subsection. then all of the remaining Avatlable Funds and Assets shall
be distributed among the holders of the then outstanding Series AA Preferred Stock pro rata,
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according to the number of outstanding shares of Series AA Preferred Stock held by each holder
thereof.

3.2 No Participation Rights. If there are any Available Funds and Assets
remaining after the payment or distribution (or the setting aside for payment or distribution) to
the holders of the Preferred Stock of their full preferential amounts described above in this
Section 3, then all such remaining Available Funds and Assets shall be distributed among the
holders of the then outstanding Common Stock pro rata according to the number of shares of
Common Stock held by such holders.

33 Merger or Sale of Assets. A (i) consolidation or merger of the Company
with or into any other corporation or corporations in which the holders of the Company's
outstanding shares immediately before such consolidation or merger do not, immediately after
such consolidation or merger, retain stock representing a majority of the voting power of the
surviving corporation of such consolidation or merger; or (ii) a sale of all or substantially all of
the assets of the Company, shall each be deemed to be a liquidation, dissolution or winding up of
the Company as those terms are used in this Section 3.

3.4 Non-Cash Consideration. If any assets of the Company distributed to
shareholders in connection with any liquidation, dissolution, or winding up of the Company are
other than cash, then the value of such assets shall be their fair market value as determined by
the Board, except that any securities to be distributed to shareholders in a liquidation,
dissolution, or winding up of the Company shall be valued as follows:

(a) The method of valuation of securities not subject to investment
letter or other similar restrictions on free marketability shall be as follows:

(1)  if the securities are then traded on a national securities
exchange or the Nasdaq National Market (or a similar national quotation system), then the value
shall be deemed to be the average of the closing prices of the securities on such exchange or
system over the 30-day period ending three (3) days prior to the distribution; and

(i1)  if actively traded over-the-counter, then the value shall be
deemed to be the average of the closing bid prices over the 30-day period ending three (3) days
prior to the distnibution; and

(ii1)  if there is no active public market, then the value shall
be the fair market value thereof, as determined in good faith by the Board of Directors of
the Company.

(b) The method of valuation of securities subject to investment letter
or other restrictions on free marketability shall be to make an appropriate discount from the
market value determined as above in subparagraphs (a)(i),(i1) or (iii) of this subsection to reflect
the approximate fair market value thereot. as determined in good faith by the Board.

4. Voting Rights.

4 18569//722118

TRADEMARK
REEL: 001939 FRAME: 0830



4.1 Common Stock. Each holder of shares of Common Stock shall be entitled
to one (1) vote for each share thereof held.

4.2 Preferred Stock. Each holder of shares of Preferred Stock shall be entitled
to the number of votes equal to the number of whole shares of Common Stock into which such
shares of Preferred Stock could be converted pursuant to the provisions of Section 5 below at the
record date for the determination of the shareholders entitled to vote on such matters or, if no

such record date is established, the date such vote is taken or any written consent of shareholders
is solicited.

43 General. Subject to the foregoing provisions of this Section 4, each holder
of Preferred Stock shall have full voting rights and powers equal to the voting rights and powers
of the holders of Common Stock. and shall be entitled to notice of any shareholders' meeting in
accordance with the bylaws of the Company (as in effect at the time in question) and applicable
law, and shall be entitled to vote, together with the holders of Common Stock, with respect to
any question upon which holders of Common Stock have the right to vote, except as may be
otherwise provided by applicable law. Except as otherwise expressly provided herein or as
required by law, the holders of Preferred Stock and the holders of Common Stock shall vote
together and not as separate classes.

5. Conversion Rights. The outstanding shares of Preferred Stock shall be
convertible into Common Stock as follows:

5.1 1onal Conversion.

(a) At the option of the holder thereof, each share of Preferred Stock
shall be convertible, at any time or from time to time prior to the close of business on the
business day before any date fixed for redemption of such share, into fully paid and
nonassessable shares of Common Stock as provided herein.

(b) Each holder of Preferred Stock who elects to convert the same into
shares of Common Stock shall surrender the certificate or certificates therefor, duly endorsed, at
the office of the Company or any transfer agent for the Preferred Stock or Common Stock, and
shall give written notice to the Company at such office that such holder elects to convert the
same and shall state therein the number of shares of Preferred Stock being converted.
Thereupon the Company shail promptly issue and deliver at such office to such holder a
certificate or certificates for the number of shares of Common Stock to which such holder is
entitled upon such conversion. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the certificate or
certificates representing the shares of Preferred Stock to be converted, and the person entitled to
receive the shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder of such shares of Common Stock on such date.

5.2 Automatic Conversion.
(a) Each share of Preferred Stock shall automatically be converted
into fully paid and nonassessable shares of Common Stock, as provided herein: (i) immediately
prior to the closing ot a firm commitment underwritten public offering pursuant to an effective
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registration statement filed under the Securities Act of 1933, as amended, covering the offer and
sale of Common Stock for the account of the Company in which the aggregate public offering
price (before deduction of underwriters' discounts and commissions) equals or exceeds
$10,000,000 and the public offering price per share of which equals or exceeds $0.50 per share
before deduction of underwriters' discounts and commissions (such price per share of Common
Stock to be appropriately adjusted to reflect Common Stock Events (as defined in subsection
5.4); or (i1) upon the Company's receipt of the written consent of the holders of not less than a
majority of the then outstanding shares of Series AA Preferred Stock to the conversion of all
then outstanding Preferred Stock under this Section 5.

(b) Upon the occurrence of any event specified in subparagraph 5.2(a)
(i) or (ii) above, the outstanding shares of Preferred Stock shall be converted into Common
Stock automatically without the need for 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, however, that the Company shall not be obligated to issue certificates
evidencing the shares of Common Stock issuable upon such conversion unless the certificates
evidencing such shares of Preferred Stock are either delivered to the Company or its transfer
agent as provided below, or the holder notifies the Company or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the
Company to indemnify the Company from any loss incurred by it in connection with such
certificates. Upon the occurrence of such automatic conversion of the Preferred Stock, the
holders of Preferred Stock shall surrender the certificates representing such shares at the office
of the Company or any transfer agent for the Preferred Stock or Common Stock. Thereupon,
there shall be issued and delivered to such holder promptly at such office and in its name as
shown on such surrendered certificate or certificates, a certificate or certificates for the number
of shares of Common Stock into which the shares of Preferred Stock surrendered were
convertible on the date on which such automatic conversion occurred.

5.3 Conversion Price. Each share of Preferred Stock shall be convertible in
accordance with subsection 5.1 or subsection 5.2 above into the number of shares of Common
Stock which results from dividing the Original Issue Price for such series of Preferred Stock by
the conversion price for such series of Preferred Stock that is in effect at the time of conversion
(the "Conversion Price"). The initial Conversion Price for the Series AA Preferred Stock shall
be the Original Issue Price for the Series AA Preferred Stock. The Conversion Price of each
series of Preferred Stock shall be subject to adjustment from time to time as provided below.

5.4 Adjustmen mm k Event. Upon the happening of a
Common Stock Event (as hereinafter defined), the Conversion Price of the Series AA Preferred
Stock shall, simultaneously with the happening of such Common Stock Event, be adjusted by
multiplying the Conversion Price of such series of Preferred Stock in effect immediately prior to
such Common Stock Event by a fraction, (i) the numerator of which shall be the number of
shares of Common Stock 1ssued and outstanding immediately prior to such Common Stock
Event, and (11) the denominator of which shall be the number of shares of Common Stock issued
and outstanding immediately after such Common Stock Event, and the product so obtained shall
thereafter be the Converston Price for such series of Preferred Stock. The Conversion Price for a
series of Preferred Stock shall be readjusted in the same manner upon the happening of each
subsequent Common Stock Event. As used herein, the term "Common Stock Event" shail mean
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(1) the issue by the Company of additional shares of Common Stock as a dividend or other
distribution on outstanding Common Stock. (i1) a subdivision of the outstanding shares of
Common Stock into a greater number of shares of Common Stock, or (iii) a combination of the
outstanding shares of Common Stock into a smaller number of shares of Common Stock.

5.5 Adjustments for Other Dividends and Distributions. If at any time or from
time to time after the Original Issue Date the Company pays a dividend or makes another
distribution to the holders of the Common Stock pavable in securities of the Company other than
shares of Common Stock, then in each such event provision shall be made so that the holders of
the Series AA Preferred Stock shall receive upon conversion thereof, in addition to the number
of shares of Common Stock receivable upon conversion thereof, the amount of securities of the
Company which they would have received had their Preferred Stock been converted into
Common Stock on the date of such event (or such record date, as applicable) and had they
thereafter, during the period from the date of such event (or such record date, as applicablie) to
and including the conversion date, retained such securities receivable by them as aforesaid
during such period. subject to all other adjustments called for during such period under this

Section 6 with respect to the rights of the holders of the Preferred Stock or with respect to such
other securities by their terms.

5.6 Adjustment for Reclassification, Exchange and Substitution. If at any
time or from time to time after the Original Issue Date the Common Stock issuable upon the
conversion of the Series AA Preferred Stock is changed into the same or a different number of
shares of any class or classes of stock, whether by recapitalization, reclassification or otherwise
(other than by a Common Stock Event or a stock dividend, reorganization, merger, consolidation
or sale of assets provided for elsewhere 1n this Section 5), then in any such event each holder of
Series AA Preferred Stock shall have the right thereafter to convert such stock into the kind and
amount of stock and other securities and property receivable upon such recapitalization,
reclassification or other change by holders of the number of shares of Common Stock into which
such shares of Series AA Preferred Stock could have been converted immediately prior to such
recapitalization. reclassification or change, all subject to further adjustment as provided herein or
with respect to such other securities or property by the terms thereof.

5.7 1f1 fAd] nt. In each case of an adjustment or readjustment
of the Conversion Price for a series of Preferred Stock, the Company, at its expense, shall cause
its Chief Financial Officer to compute such adjustment or readjustment in accordance with the
provisions hereof and prepare a certificate showing such adjustment or readjustment, and shall
mail such certificate, by first class mail, postage prepaid, to each registered holder of the
Preferred Stock at the holder's address as shown in the Company's books.

5.8 Fractignal Shares. No fractional shares of Common Stock shall be issued
upon any conversion of Preferred Stock. In lieu of any fractional share to which the holder
would otherwise be entitled. the Company shall pay the holder cash equal to the product of such

fraction multiplied by the Common Stock's fair market value as determined in good faith by the
Board as of the date of conversion.

5.9 Reservation of kI l n Conversion. The Company shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock,
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solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all ouistanding shares of the Preferred Stock; and if at any 1ime 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 Preferred Stock, the Company will 1ake such corporate
action as may, in the opimon of its counsel, be necessary 1o increase its authorized but unissued
shares of Common Stock 10 such number of shares as shall be sufficient for such purpose.

5.10 Notces. Any nonce required by the provisions of this Section 6 to be
given 10 the holders of shares of the Preferred Stock shall be deemed given upon the earlier of
actual receipt or deposit in the United States mail, by certified or registered mail. rerumn receipt

requested, postage prepaid, addressed to each holder of record at the address of such holder
appearing on the books of the Company.

5.11  Nolmpaiment. The Company shall not avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Company, but shall at all imes in good faith assist in carrying out all such action as may be

reasonably necessary or appropnate in order 1o protect the conversion rights of the holders of the
Preferred Stock against impairment.

6. Restricrions and Limitations.

6.1 Senes Proigcrive Provisions. So long as any shares of Series AA
Preferred Stock remain outstanding, the Company shall not, without the approval, by vote or
written consent, of the holders of a majonty of the Series AA Preferred Stock then outstanding,
voting as a separate seres:

(1}  amend its Arnticles of Incorporation in any manner that would alter
or change any of the rights, preferences, privileges or restrictions of the Series AA Preferred
Stock;

(2) amend u1s Articles of Incorporation in any other manner that would

materially and adversely affect the nghts, preferences and privileges of the Series AA Preferred
Stock;

(3) reclassify any outstanding shares of securities of the Company into
shares having nights, preferences or privileges senior 1o or on a panty with the Series AA
Preferred Stock;

(4) authorize or issue any other stock having rights or preferences
Senior to or on a parity with the Series AA Preferred Stock as to dividend rights or liquidauon
preferences;

(5) declare or pay any dividends (other than dividends payable solely in
shares of its own Common Stock) on or declare or make any ather distnibution (other than

Permirnted Repurchases), directly or indirectly, on account of any shares of Common Stock now
or hereafter outstanding; or
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{6) hquidate or dissolve.

6.2 Class Protective Provisions. the Company shall not, without the approval,
by vote or written consent, of (i) the holders of a majority of the Series AA Preferred Stock then
outstanding, and (ii) the holders of a majority of the Common Stock then outstanding, each
volng as a separate class:

(1) merge or consolidate with or into any corporation 1f such merger
or consolidation otherwise requires shareholder approval and would result in the shareholders of
the Company immediately prior to such merger or consolidation holding less than majoriry of
the voung power of the stock of the surviving corporation irnmediately after such merger or
consolidauon; or

(2) sell all or substannally all the Company's assets in a single
transaction or series of related transactions.

7. Miscellancous

7.1 No Reissuance of Preferred Stock. No share or shares of Preferred Stock
acquired by the Company by reason of redemption. purchase, conversion or otherwise shall be
reissued, and all such shares shall be canceled, retired and eliminated from the shares which the
Company shall be authorized to issue.

7.2 Consept to Cerrain Transactions. Each holder of shares of Preferred Stock
shall, by virtue of its acceptance of a stock certificate evidencing Preferred Siock, be deemed 1o
have consented, for purposes of Sections 502, 503 and 506 of the Califomnia Corporations Code,
to all Perminted Repurchases.
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