e L LT
TR.. 101480400 LY

To the Honorable Commissioner of Patents and Trademgi abvect bripiseing usiréin8 or copy thereof.

LRI L fnf-
3 ’téé u.a;mgnyﬁes)z

o et B e Tk

1. Name of conveying party(ies):

oA

Cobalt Microserver, Inc.

094
01
2

411 Clyde Avenue . Internal Ad ) )
Mountain View, California 94043 _—%__3655' 352 Ellis Strect ‘
.. A :
—— . Individual(s) _____Association ddress w8 saatiad
. City: _Mountain Vi . .
General Partnership Limited Partnership ty: _Mountain View State: CA _ZIP: 94043
__X__ Corporation - California —_Individual(s) citizenship
Other Association
Additional name(s) of conveying party(ies) attached? — Limited Partership
Yes X No __X_ Corporation — California
3. Nature of conveyance: Other
Assignment Merger . . -
g‘n g If assignee is not domiciled in the United States, a domestic
— Security Agreement __X__ Change of Name representative designation is attached: Yes No
_ Other (Designations must be a separate document from Assignment)
Execution Date: June 24. 1998 Additional name(s) & address(es) attached? Yes X _No
4. Application number(s) or registration number(s): LT
A. Trademark Application No.(s) B. Trademark No.(s)
08-14-2000
75/497338, 75/310453, 75/310454 U.8. Patent & TMOfe/TM Mall Rept Dt, #10
Additional numbers attached? Yes X _No |
5. Name and address of party to whom correspondence 6. Total number of applications and patents involved:
concerning
document should be mailed:
Name: Lori N, Boatright
Internal Address: 7. Total fee (37 CFR 3.41) ........... $__90.00
BLAKELY, SOKOLOFF, TAYLOR & ZAFMAN _ X _ Enclosed .
Authorized to be charged to deposit account
Street Address:__12400 Wilshire Boulevard 8. Deposit account number:
Seventh Floor 02-2666
City:_Los Angeles State:_CA ZIP:__ 90025 (Attach duplicate copy of this page if paying by deposit
account)
DO NOT USE THIS SPACE
9. Statement and signature. '
y rmation is true and correct and any attached copy is a true copy of the

To the best of my knowledge and belief, the foregoing info
original document.

15/2000 WTHAIL 00000475 75497338 ﬁ/w
40.00
FCARL N, Boatright 50.00 0 T — Auqust 7, 2000
' Name of Person Signing Signature Date

Total number of pages comprising cover sheet: __2%

TRADEMARK
REEL: 002141 FRAME: 0265




SECRETARY OF STATE

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

That the attached transcript of S5 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, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

JUN 0 5 2000

6 .

Secretary of State
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RESTATED ARTICLES OF INCORPORATION ,
OF “UN 2'5 1998

COBALT MICROSERVER, INC.

a California Corporation '@ W ,
The undersigned, Stephen DeWitt and John Montgomery, hercby centify that UL JONES, “%:":{m

1. They are the duly elected and acting President and Assistant Secretary, respectively, of
Cobalt Microserver, Inc., a California corporation (the "Corporation”).

2. The Anticles of Incorporation of the Corporation are amended and restated in their
entirety as in Appendix I attached hereto.

3. The amendments and restatements herein set forth have been duly approved by the
Board of Directors of the Corporation.

4. The amendments herein set forth have been duly approved by the required vote of the
shareholders of the Corporation in accordance with Sections 902 and 903 of the California Corporations
Code. The total number of shares of Common Stock entitled to vote is 4,737,949 and the total number of
shares of Series A Preferred Stock entitled to vote is 3,571,401. The number of shares voting in favor of
the amendments equaled or exceeded the vote required. The percentage vote required was more than 50%
of the outstanding shares of Common Stock, more than 66 2/3% of the outstanding shares of Series A
Preterred Stock and more than 50% of the outstanding shares of Common Stock and Series A Preferred

Stock voting together as one class.

We further declare under penalty of perjury under the laws of the State of California that
the matiers set forth in this certificate are true and correct of our own knowledge.

ILAL u)m.(] . )

Stkphen DeWitt, President

Ex=cuted on June 24 1998.

John Momgome&}ﬁsémnt Secretary
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Appendix |

KESTATED ARTICLES OF INCORPORATION
OF
COBALT NETWORKS. INC.
a California Corporation

ARTICLE I
NAME

The name of this corporation is Cobalt Networks. Inc. (the "Corporation”).

ARTICLE Il
PURPOSES

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 Code.

ARTICLE i1l
CAPITAL STOCK

The total number of shares of all classes of stock which the Corporation is authorized to
issue is 23.000.000. consisting of 15.250.000 shares of Common Stock. no par vaiue, and 7,750,000
shares of Preferred Stock. no par value. The Preferred Stock consists of two series, of which 3.734,901
shares have been designated as Series A Preferred Stock (the "Series A Preferred Stock”) and of which
1.015.099 shares have been designated as Series B Preferred Stock (the "Series B Preferred Stock™)

The relative rights, preferences, privileges and restrictions granted to or imposed on the
respective serics or classes of capital stock or the holders thereof are as follows:

Scction 1. Dividends.

1.1 Dividend Rights. The holders of the Series B Preferred Stock shall be entitled to receive
cumulative dividends. prior to the payment of any dividends on the Series A Preferred Stock and the
Common Stock. at the rate of $0.21628 per annum per share of Series B Preferred Stock then held by
them out of any funds legally available therefor (the "Series B Dividend Rate"). The holders of the Series
A Preferred Stock shall be entitled to receive cumulative dividends. prior to the payment of any
dividends on the Common Stock. at the rate of $0.10 per anivim per share of Series A Preferred Stock
then held by them out of any funds legally available therefor (the "Series A Dividend Rate. The rig!n to
such dividends on the Series A Preferred Stock and Series B Preferred Stock shall accrue commencing
on the Series B Original Issue Date. as hercinafter defined. Such dividends on the Series A Preferred
Stock and Series B Preferred Stock shall be payable to the holders thereof when and as declared by the
Board of Directors or in accordance with Scction 2 below.
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Without limiting the foregoing, no distribution shall be made in respect of the Common Stock
unless the holders of the Series A Preferred Stock and Series B Preferred Stock shall reccive a
proportionate share of any such distribution as though the holders of the Series A Preferred Stock and
Scries B Preferred Stock were the holders of the number of shares of Common Stock of the Corporation
into which such shares of Series A Preferred Stock and Series B Preferred Stock are then convertible.

1.2 Definition of Distribution. For purposcs of this Section 1. unless the context otherwise
requires. a "distribution” shall mean the transfer of cash or other property without consideration whether
by way of dividend or othenwise or the purchase or redemption of shares of the Corporation (other than
repurchases of Common Stock issued to or held by employees. officers, dircctors or consultants of the
Corporation or its subsidiaries upon termination of their employment or services pursuant to agreements
providing for the right of said repurchase) for cash or property.

1.3 Centain Repurchases not Distributions. As authorized by Scction 402.5(c) of the California
Corporations Code. the provisions of Sections 502 and 503 of the California Corporations Code shall not
apply with respect to repurchases by the Corporation of shares of Common Stock issucd to or held by
employees. officers. dircctors or consultants of the Corporation or its subsidiaries upon termination of
their employment or services pursuant to agreements providing for the right of said repurchase.

Section 2. Liquidation Preference.

(a) In the event of any liquidation. dissolution or winding up of the Corporation.
cither voluntary or involuntary. distributions to the sharcholders of the Corporation shall be made in the
following manner:

(i) The Serics B Preferred Stock shall be entitled to reccive. prior and in
preference to any distribution of any of the assets of the Corporation to the holders of the Serics
A Preferred Stock and the Common Stock by reason of their ownership thercof, an amount cqual
10 $2.1628 for each outstanding share of Scrics B Preferred Stock (the "Serics B Preferential
Amount”). adjusted for any stock split. combination. consolidation. or stock distributions or
stock dividends with respect to such shares. If the assets and funds thus distributed among the
holders of the Series B Preferred Stock shall be insufficient to permit the payment to such
holders of the full Series B Preferential Amount. then the entire assets and funds of!h? Corpora-
tion legally available for distribution shall be distributed among the holders oflhc. Series B
Preferred Stock in preportion to the respective Series B Preferential Amounts which each such
holder is entitled to receive pursuant to this Section 2(a)i).

(ii) After payment has been made to the holders of the Series B Preferred S.to.CR
of the full amounts to which they shall be entitled as set forth in Section Z(a)(i.) al')ouf. the Scries
A Preferred Stock shall be entitled to receive. prior and in preference to any dlslnbul!on of any
of the assets of the Corporation to the holders of the Common Stock by reason oflh.clr ownership
thereof. an amount equal to $1.00 for each outstanding share of Serics A Prclcrrcd.Slo.ck (the
“Series A Preferential Amount”), adjusted for any stock split. combination. consolidation. or
stock distributions or stock dividends with respect to such shares. ll'th.c ass.(:-ts.and funds lhus
distributed among the holders of the Series A Preferred Stock shall be insufficient to pu.‘rm:‘l the
pas nent to suck holders of the full Series A Preferential Amount, lh'cu -lhc entire assets n;\ e
funds of the Corporation legally available for distribution shall be 'dlsir!bllILid among the ho (.L rs
of the Scries A Preferred Stock in proportion to the respective Series A Preferenial Amounts

-2 -
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which each such holder is entitled 10 receive pursuant to this Section 2(a)(ii).

(iii) After payment has been made to the holders of the Series A Preferred Stock
of the full amounts to which they shall be entitled as sct forth in Section 2(a)ii) above. then the
holders of the Common Stock shall be entitled to receive an amount equal 10 $0.10 for each
outstanding sharc of Common Stock (the "Common Preferential Amount™). adjusted for any
stock split, combination, consaidation. or stock distributions or stock dividends with respect 10
such shares. 1f the asscts and funds legally available for distribution among the holders of
Common Stock shall be insufficient to permit the payment to such holders of the full Common
Preferential Amount, then such assets and funds shall be distributed ratably among the holders of
Common Stock in proportion to the total Common Preferential Amount which each such holder
is entitled to receive pursuant to this Section 2(a)(iii).

(iv) After payment has been made to the holders of the Common Stock of the
full amounts to which they shall be cntitled as set forth in Section 2(a)iii) above, then the
holders of the Series B Preferred Stock shall be entitled to receive an amount equal to all accrued
but unpaid dividends on the Series B Preferred Stock as provided in Section | above, whether or
not declared by the Board of Directors. If the assets and funds legally available for distribution
among the holders of Series B Preferred Stock shall be insufficient to permit the payment to such
holders of the full amount of such dividends. then such assets and funds shall be distributed
ratably among the holders of Series B Preferred Stock in proportion to the total amount of
dividends which cach such holder is entitled to receive pursuant to this Section 2(a)(iv).

(v) After payment has been made to the holders of the Series B Preferred Stock
of the full amounts io which they shall be entitled as set forth in Section 2(aXiv) above, then the
holders of the Series A Preferred Stock shall be entitled to receive an amount equal to all accrued
but unpaid dividends on the Scries A Preferred Stock as provided in Section | above, whether or
not declared by the Board of Dircctors. 1f the assets and funds legally available for distribution
among the holders of Serics A Preferred Stock shall be insufficient to permit the paymient to such
holders of the full amount of such dividends, then such assets and funds shall be distributed
ratably among the holders of Series A Preferred Stock in proportion to the total amount of
dividends which each such holder is entitled to receive pursuant to this Section 2(@Nv)-

(viii) Any assets remaining after the distributions pursuant to Sections 2(aXi)

through (v) shall be distributed on a pro rata basis to the holders of Common Stock and Preferred
“Stock based on the number of shares (assuming conversion of each holder's shares of Prefcrr'cd
Stock into the number of shares of Common Stock into which such hoider's Preferred Stock is
then convertible. as adjusted from time to time pursuant to Section 4 herzof) then held by each

holder of Common Stock and Preferred Stock.

(b) (i) }f the Corporation should sell all or substantially all of its asscts. or

should consolidate or merge with or into any other corporation or 'corporauons- (other lh-an- )
whollv-ov. ned subsidiaries of the Corporation). or should engage 1n a tmnsacucz.noor scnc? ('wl o
related transactions after the Scries B Original Issue Date, in W hich more than_ 30% of:\; \?t:x::
power of the Corporation is disposcd. then such sale. merger or other transaction shall be treate

as a liquidation subjcct 10 this Section 2.
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(ii) In any of such events, if the consideration received by the Corporation is
other than cash or indebtedness, its value will be deemed to be its fair market value. In the case
of securities. fair markct value shall be determined as follows:

(A) Securities not subject to investment letter or other similar
restrictions on free marketability:

(1) if traded o1 a securitics exchange, or over-the-counter as a
NASDAQ National Market System security, the value shall be deemed to be the
average of the closing prices of the securities on such exchange or NASDAQ
National Market System over the 30-day period ending three (3) days prior to
the ciosing;:

(11} If actively traded over-the-counter (but not on the Nationa!
Market Syst=m), the vzlue shall be deemed 1o be the average of the closing bid
prices over the 30-day perio:i ending three (3) days prior to the closing; and

(111) If there is no active public market, the value shall be the
fair market value thereot, as determined by the unanimous consent or vote of the
Board of Directors and the approval of holders of at least 66 2/3% of the Series
A Preferred Stock and of at least 66 2/3% of the Series B Preferred Stock, and
such determination shall be binding upon the holders of the Preferred Stock; and

(1V) 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) (1),
(11) or (111) to reflect the approximate fair market value thereof, as determined by
the unanimous consent or vote of the Board of Directors and the approval of
holders of at least 66 2/3% of the Series A Preferred Stock and of at least 66
3/3% of the Series B Preferred Stock, and such dctermination shall be binding

upon the shareholders.

(c) The liquidation preference of holders of Preferred Stock prqvidcc! hercin
shall not be deemed to be impaired by distributions made by the Corporation in‘connecuon with the
repurchase of shares of Common Stock. including the Reserved Shares, as hereinafter defined, at the
lower of fair market value or the original issue price from former employees or consuitants upon
termination of their employment or services pursuant to stock restriction_agreemenls between the
Corporation and such persons approved by the Corporation's Board of Directors, aid such holders shall

be deemed to have consented to such repurchases.

Section 3. Voting Rights.

Except with respect to the election of direclc?rs of the Corporation
as set forth below. the holder of cach share of Common Stock issued and oulslandn!g shall have one \"ou:
and cach holder of Preferred Stock issued and outstanding shall have the number of votes equal to the
number of shares of Common Stock into which such holder's shares of Preferred Stock are then
convertible. as adjusted from time to time pursuant to Section 4 herco.f. at the record dz?(c 'f‘or g
determination of the shareholders entitled to vote on such matters or. if no n':c.ord da!c is cslabhshj. .at
the date such vote is taken or any wrilten consent of shareholders is first solicited. The holders of

. 4-

(a) General.
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Preferred Stock s!rall be entitled to receive notice. together with the holders of Common Stock. of all
shareholder meetings even if only the holders of Common Stock are entitled 1o votc on the issucs
addressed at such meeting.

_ {b) Board of Dir¢ctors. Subject to Scction 3(c) below, the authorized number of
directors comprising the Company’s Board of Directors shall be seven (7). As long as there are at least
2.000.000 shares of Preferred Stock issued and outstanding. of the authorized number of members of the
Corporation's Board of Directors:

_ (i) the holders of Series A Preferred Stock voting separately as a class shall be
cnmlc_d to ciect one (1) director (and to fill any vacancics with respect thereto). with each holder
of Series A Preferred Stock entitled to the number of votes determined as provided in Section
3(a) above:

(ii) the holders of Series B Preferred Stock voting separately as a class shall be
entitled to elect one (1) director (and 1o fill any vacancies with respect thereto). *vith cach holder
of Series B Preferred Stock entitled to the number of votes determined as provided in Section
3(a) above: and

(iii) the holders of Series A Preferred Stock. Series B Preferred Stock and
Commeon Stock. voting together as a single class. shall be entitled to elect five (5) directors (and
to fill any vacancies with respect thereto.

Subject to Section 302 and Section 303 of the California Corporations Code, any director who shall have
been elected by a specified group of sharcholders may be removed during the aforesaid term of office,
either for or without cause. by and only by. the affirmative vote of the holders of a majority of the shares
of such specified group, given at a special meeting of such sharehclders duly called or by an action by
written consent for that purpose.

(c) Designated Default. If the holders of 66 2/3 % of the Preferred Stock elect 1o
declare a Designated Default in accordance with the Amended and Restated Investors™ Rights
Agreement. dated as of the Series B Original Issue Date, among the Corporation and certain sharcho!dcrs
of the Corporation (the “Investors’ Rights Agrcement”). the authorized number of directors comprising
the Corporation’s Board of Directors shall be increased by four (4) directors to eleven (1 l)dircc!or.s-
Two (2) of such additional directors shall be elected by the holders of Series A Preferred Slf)ck voting
separately as a class. with each holder of Series A Preferred Stock entitled to the number of votes
determined as provided in Section 3(a) above, and two (2) of such additional dircctors shall-bc elected by
the holders of Series B Preferred Stock voting scparately as a class, with each holder of Series B
Preferred Stock entitled to the number of votes determined as provided in Section 3(a) above.

tors shall establish an Audit

(d) Audit Commitice. The Corporation’s Board of Direc '
ors clected in accordance with

Committee consisting of three (3) directors. which shall include the direct
Section 3(bXi)and (ii) above.

¢. The Corporation’s Board of Dircctors shall establish an

(¢) Compensation Commitie _ . .
(3) directors, which shall include the directors clected in

Compensation Committce consisting of three
accordance with Section 3(bXi) and (i1) above.
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Section 4. Conversion. The holders of Preferred Stock shall have conversion rights as

follows (the "Conversion Rights”):

(a) Right to Convent.

(1) Optional Conversion. Each share of Preferred Stock shall be convertible at
the option of the holder therecf at any time after the date of issuance of such share. at the office
of the Corporation or any transfer agent for Preferred Stock. into such number of fully paid and
nonassessable shares of Common Stock as is determined in the case of the Series A Preferred
Stock. by dividing $1.00 by the Series A Conversion Price at the time in effect and as is
determined in the case of the Series B Preferred Stock. by dividing $2.1628 by the Series B
Conversion Price at the time in cffect. As of the effective date of these Restated Anticles of
Incorporation, the Series A Conversion Price shall be $1.00 and the Series B Conversion Price
shall be $2.1628. Such initial Series A Conversion Price and Series B Conversion Price shall be
subject to adjustment as set forth below.

(i1) Series A Preferred Stock. Each share of Series A Preferred Stock shall auto-
matically be converted into shares of Common Stock at the Series A Conversion Price then in
cffect upon the earlier of (1) the affirmative vote of holders of 66 2/3 % of the Scries A Preferred
Stock and Scries B Preferred Stock. voting together as a single class, to convert all shares of
Series A Preferred Stock and Series B Preferred Stock into shares of Common Stock, (2) the date
on which fewer than 50,000 shares of Serics A Preferred Stock (appropriately adjusted for any
stock splits, combinations, consolidations. or stock distributions or dividends with respect to
such shares) remain outstanding or (3) the closing of an underwritten public offering pursuant to
an effective registration statement under the Securities Act of 1933, as amended, covering the
offer and sale of Common Stock for the account of the Corporation to the public at a price per
share (before deduction of underwriter discounts and commissions and offering expenses) of not
less than $7.50 per share (as adjusted for any stock splits, combinations. consolidations, or stock
distributions or dividends with respect to such shares) and an aggregate offering price to the
public of not less than $20.000.000.

(iii) Series B Preferred Stock. Each share of Scries B Preferred Sto_ck'shall auto-
matically be converted into shares of Common Stock at the Series B Conversion P'ncc then in .
effect upon the earlier of (1) the affirmative vote of E]O|dcl:§ of 66 2/3 % of the Series A Pretfcrrc
Stock and Series B Preferred Stock. voting together as a single class, to conven‘all ShaI;CS o“ .
Series A Prefcrred Stock and Series B Preferred Stock into shares of Cor'nmnn 5!_ock. (..f) e ,alc
on which fewer than 50.000 shares of Serics B Prcfcr‘rcd' Slctck (apprf)p_natcly a‘(.i.]usl‘(:d ‘otr :::]}
stock splits. combinations. consolidations. or stock distributions of dn'ndcr!c?s \fsfm? ra:sp:l.::suﬂm .
such shares) remain outstanding or (3) the closing uf an undenwnlt::n public g‘ :rm;,' fﬁ" : :hc
an cffective registration statement undcr the Sccuritics A‘ct of I‘)}). as amcnha.r . c‘m - t o
offer and sale of Common Stock for the account of the Corp.or:'mon to the put |'c a a';:sc: e
share (before deduction of unders riter discounts :.md commissions an(-l ol’:rmﬁocr;:pi (\ng'(ylid;[~
less than $7.50 per share (appropriately adjusted for any stock spluf_ m:jn ina .l.,-cvﬁ.qw (;ncr'mu
tions. or stock distributions or dividends with respect to such shares) and an agerees u

the public of not less than $20.000.000.

pricc to

(iv) In the event of the automatic conversion of the Series A or Scrlcs'I: "
1 Sections 4 (a)ii)3) and d(a)(iii X 3) above. the person(s) entitled 16

Serred Stock as set forth i OV eHe
Preferred Stock as set chall not be deemed 1o have converted

receive the Common Stock issuable upon such consersion

S 6-
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such shares until immediately prior 1c the closing of such sale of securities causing the
conversion, at which time the Preferred Stock shall be converted automatically without any
further action by the holders of such shares and whether or not the certificates representing such
shares are surrendcred to the Corporation or its transfer agent: provided. however. that the
Corporation shall not be obligated to issue centificates evidencing the shares of Common Stock
issuable upon such conversion unless certificates evidencing such shares of the Preferred Stock
being converted are either delivered to the Corporation or its transfer agent. as hereinafier
provided. or the holder notifies the Corporation or its transfer agent, as hereinafter provided. that
such certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the
Corporation to indemnify the Corporation from any loss incurred by it in connection therewith.
Upon the automatic conversion of the Preferred Stock. the holders of the Preferred Stock shall
surrender the certificates representing such shares at the office of the Corporation or of any
transfer agent for the Preferred Stock. Thereupon. there shall be issued and delivered to such
holder. promptly at such office and in his name as shown on such surrendered centificate or
certificates. a c=rtificate or centificates for the number of shares of Common Stock into which the
shares of the Preferred Stock surrendered were convertible on the date on which such automatic
conversion occurred.

(v) Upon conversion of the Preferred Stock, the Common Stock so issued shall
be duly and validly issued. fully paid and nonasscssable sharcs of the Corporation.

{b) Mechanics of Conversion. Ne fractional shares of Common Stock shall be
issued upon conversion of Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled. the Corporation shall pay cash equal to such fraction multipi:zd by the then-
effective conversion price for a particular series of Preferred Stock (a "Conversion Price™). Except as
provided in Section 4(aXii), before any holder of Preferred Stock shall be entitled to convert the same
into full shares of Common Stock. he shall surrender the centificate or certificates therefor, duly
endorsed. at the office of the Corporation or of any transfer agent for the Preferred Stock. and shall give
written notice by mail. postage prepaid. to the Corporation at its principa. corporate office, of the )
clection to convert the same. The Corporation shall, as soon as practicable thereafter. issue and deliver at
such office to such holder of Preferred Stock. a certificate or certificates for the number of s'hares of
Common Stock 1o which he shall be entitled as aforesaid and a check payable to the holder in th? amount
of any casii payable in lieu of fractional shares of Common Stock (after aggiegating all shares of ;
Common Stock issuable to such holder of Preferred Stock upon conversion of the number of shares o
Preferred Stock a: the time being converted). In addition. if less than all of the shares rePresemed_ by
such centificates are surrendered for conversion pursuant to Section 4(aXi), the Corporation shall issuc
and deliver to such holder a new certificate for the balaince ofthF shares of Preferred Slocf( r;)c: somadc
converted. Except as provided in Section #{a)ii), such conversion shall‘bc deemed tc ha\: 0 :fl‘\cm:d
immediately prior to the closc of business on the date of the sunf:nder of the shares of suc Sur)ck e able
Stock to be converted. and the person or persons entitled to receve the_ gharcs ofCOmn;_OH  hares of
upon such conversion shall be treated for all purposes as the rec.ord hPlacr or hold“:r-s c Sl:;er o
Common Stock as of such date. If the conversion is in connechion \\'nh.an undcr\\rmi:n Ol-on o any
sccuritics registered pursuant to the Sccurities Actof 1933, thg c_;onvcrs:on may. at th' ol_)_llh "o 3
holder tendering such Preferred Stock for conversion. m C‘Olldl.l loncq upon the closing \\(l‘;) o ed to
undenwriter of the sale of securities pursuant 1o such of l'crmg. in \\i_nch uv-cnl‘l'hj P‘lflfso': l:nc Geemned 10
receive Common Stock issuable upon such conversion of :ﬂuch Prclcrrcc.l Slo«.k- s lla - “12 o eurxics. In
have converted such Preferred Stock until immediately prior to the closmg'_{ (jf“s.ui\ :a_ o hich event the
addition. any conversion may be conditional upon the happening of & Spft(_llll.‘(.-\ t‘lll 'Plrlcfcrrcd Sk shall
person(s) cr;litlcd 1o receive Common Stock issuable upon such conversion of such :

- 7=
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not be deemed to have converted such Preferred Stock until immediately prior to the happening of such
event.

(c) Adjustment to Conversion Price for Diluting Issues.

(i) Special Definitions. For purposes of this Section 4(c). the following
definitions shall apply:

(1) "Convertible Securities” shall mean any evidences of indebtedness.
shares (other than Common Stock, Scries A Preferred Stock and Scries B Preferred
Stock) or other securities convertible into or exchangeable for Common Stock.

(2) "Options” shall mean rights, options or warrants to subscribe for,
purchase or otherwise acquire cither Common Stock or Convertible Securities, except
for those issued to officers or employees of., or consultants to, the Corporation as
provided in Section 4(c)iX6)XB).

(3) "Series B Original Issue Date" shall mean the date on which the first
share of Series B Preferred Stock is issued.

(4) "Dilutive Financing™ means any issuance or deemed issuance of
Additional Shares of Common Stock after the Scries B Original Issue Date for a
consideration per share less than the Scries B Conversion Price in effect on the date of
and immediately prior to such sale.

{3) “Neyw Securities” means shares of Common Stock, Preferred
Stock or any othier class of capital stock of the Company, whether or not now authorized,
securities of any type that are convertible int shares of such capital stock. and options.
warrants or rights to acquire shares of such capital stock. Notwithstanding the
foregoing, the term "New Securities” will not include: (A) securities issued in connec-
tion with bona fide equipment lease or working capital debt financings with lending
institutions that have been approved by the Corporation’s Board of Directors; (B)
securities offered to the public pursuant to a registration statement filed under the
Securities Act: (C) securities issued 1o the sellers of a corporation pursuant to thq
acquisition of such corporation by the Company by merger. purchase of substantially a!Il
of the assets. or other reorganization whereby the Company owns not I'ess than 51% .oi
the voting power of such corporation; (D) securities issued upon excrcise or conversion
of options. warrants and other convertible securities outstanding on the d‘ate of filing of
these Amended and Restated Articles of Incorporation; and (E) shares of Common S}ock
or Preferred Stuck issued in connection with any stock split, stock dividend or recapital-
ization by the Company in which all classes and series of capital stock arc adjusted

cqually.

(6) "Additional Shares of Common Stock” shall mean all shares of
Commus: Stock issued (or. pursuant to Section 4(cXiii). deemed to be iss'u.ed) by the
Corporation after the Series B Original Issuc Date. including New Securities. other than
shares of Common Stock issued or issuable:

(A) upon conversion of shares of Preterred Stock:
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{B) to ofTicers or employeces of. or consultants to, the
Corporation pursuant to a stock grant, stock option plan, stock purchase plan or
other stock incentive agreement (collectively. the "Plans™), (collectively, the
"Reserved Shares™) up to an aggregate of 801,334 shares (which maximum
aggregate amount shall be deemed to be increased for purposes of this Section
4(cXiN6XB) if any additional issuances above such amount (x) are approved by
the Board of Directors with the approval of the directors elected in accordance
with Sections 3(b)(i) and (ii) above in the first year following the Scries B
Original Issue Datc and (y) are approved by the Board of Directors at any time
following the first anniversary of the Series B Original Issue Date):

{(C) as a dividend or distribution on Series A Preferred Stock
and Serics B Preferred Stock;

(D) as securities excluded from the definition of New Securities
in Section HcWiX5);

(E) following a vote of the holders of 66 2/3% of the Preferred
Stock voting on the basis of the number of shares of Common Stock into which
cach holder’s shares of Preferred Stock are then convertible. as adjusted from
time to time pursuant to Section 4 hereof. that designated shares of Common
Stock issued or deemed 10 be issued shalil not constitute Additional Shares of
Common Stock:

(F) in connection with any transaction for which adjustment is
made pursuant to Section 4(d) hereof: and

(G) by way of dividend or distribution on shares of Common
Stock excluded trom the definition of Additional Shares of Common Stock by
the foregoing clauses (A), (B). (C). (D). (E). (F) or this clause (G).

(i1) No Adjustment of Conversjon Price. No adjustment in the
Conversion Price of a share of Preferred Stock shall be made in respect of the issua-n.ce of
Additional Shares of Common Stock unless the consideration per share for an Additional Sh:_irc
of Common Stock issued or deemed to be issued by the Corporation is less than the Conversion
Price in effect on the date of. and immediately prior to. such issuance, for such share of Preferred

Stock.

(iii) Deemed Issue of Additional Shares of Common Stock.

(1) Options and Convertibie Seccurities. In the event the
at any time or from time to time after the Series B Original Issuc Date shall

ertible Securities or shail fix a record date for the .
such Options or

Corporation
issue any Options or Conv : _
determination of holders of any class of sccurities entitled to receive any ¢
Convertible Sccurities. then the maximum number of shares (as se_t forth in ﬂac

instrument relating thereto without regard to any provisions contained therein for a
) of Common Stock issua
ible Sccurities and Options theretor. the

j > excercise of
subsequent adjustment of such number blc upon the

such Options or. in the case of Convert
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conversion or exchange of such Convertible Securities, shall be deemed to be Additional
Shares of Common Stock issued as of the time of such issue or, in case such a record
date shall have been fined. as of the close of business on such record date: provided.
however, that Additional Shares of Common Stock shall not be deemed to have been
issucd unless the consideration per share (determined pursuant to Section d(c)v) hereof)
of such Additional Shares of Common Stock would be less than the Conversion Price in
cflect on the date of and immediately prior to such issue, or such record date, as the case
may be: and, provided. turther, that in any such case in which Additional Shares of
Common Stock are deemed to be issued:

(A) no further adjustment in the Conversion Price shall be made
upon the subsequent issuc of Convertible Securitics or shares of Common Stock
upon the exercise of such Options or conversion or exchange of such
Convertible Sccurities:

(B) if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any increase or decrease in
the con - ideration payable to the Corporation, or increase or decrease in the
nutabrr of shares of Common Stock issuable. upon the exercise. conversion or
exchange thereof. the Conversion Price computed upon the original issue thereof
(or upon the occurrence of a record date with respect thereto). and any
subsequent adjustments based thercon, shall. upon any such increase or decrease
becoming effective, be recomputed to reflect such increase or decrease, insofar
as it affects such Conversion Price. but no further change i~ the Conversion
Price shall be made upon the exercise. conversion or exchange of such Options
or Convertible Securities, and no such adjustment of the Conversion Price shall
affect Common Stock previously issued upon conversion of the Preferred Stock:

(C) if any such Options or Convertible Securities shall expire or
be canceled without having been excrcised or converted, the Conversion Price as
adjusted upon the original issuance thereof (or upon the occurrence of a record
datc with respect thereto) shall be readjusted as if

(1) in the case of Convertible Securities or Options for

Common Stock. the only Additional Shares of Common Stock so issued
were shares of Common Stock, if any, actually issued or sold on the
exercise of such Options or the conversion or exchange of such .
Comvertible Seeurities, and such Additional Shares of Com‘mon Stock. if
anv. were issued or sold for the consideration ?clual!)' rcFF|V'cd by the |
Cc;rpora!ion upon such exercise. plus the consideration. if any. actualli\
received by the Corporation for the granting of all su.ch Qpllons. \\‘hel her
or not exercised. plus the consideration received for issuing or sc_llmg '
the Convertible Securities actuaily converted plus the consideration. if )
anv. actually received by the Corporation (other tha!\ by canco.jlliatimn 0
liabilitics or obligations evidenced by such Convcmb[c .Sccurlllcs) on
the conversion or exchange of such Convertible Securities: and

(1) in the case of Options for anvcnib!c Sccurllft:s.‘: )
only the Convertible Securities, i any. actually issued upon the exereise
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thereof were issued at the time of issue of such Options, and the
consideration received by the Corporation for the Additional Shares of
Common Stock deemed to have been then issued was the consideration
actually received by the Corporation for the issue of all such Options,
whether or not exercised. plus the consideration deemed to have been
reccived by the Corporation upon the issue of the Convertible Sccuritics
with respect to which such Options were actually exercised:

{D) no readjustment pursuant to clauses (B) or (C) above shall
have the effect of increasing the Conversion Price to an amount which exceeds
the lower of (i) the Conversion Price on the original adjustment date
(immediately prior to the adjustment), or (ii) the Conversion Price that would
have resulted from any actual issuancc of Additional Shares of Common Stock
between the original adjustment date and such readjustment date.

(iv) Adjustment of Conversion Price Upon Issuance of Additional Shares of
Common Stock. Subject to Section 4{c)ii), the Conversion Price of the Preferred Stock shall be
subject to adjustinent under this Section 4(c)(iv) as follows:

(1) In the event the Corporation shall at any time afier the Series B
Original Issue Date issuc Additional Shares of Common Stock (including Additional
Shares of Common Stock decmed to be issued pursuant Section 4(c)Xiii)), without
consideration or for a consideration per share less than the Conversion Price in effect on
the date of and immediately prior to such issue. then and in such event, such Conversion
Price shall be reduced. concurrently with such issue. to the price (calculated to the
nearest cent) determined by multiplying such Conversion Price by a fraction (x) the
numerator of which shall be the number of shares of Common Stock outstanding
immediately prior to such issue plus the number of shares of Common Stock which the
aggregate consideration received by the Corporation for the total number ¢i” Additional
Shares of Common Stock so issued would purchase at such Converst. .1 Price, and (y) the
denominator of which shall be the number of shares of Common Stock outstanding
immediately prior to such issue plus the number of such Additional Shares gf (-_'ommon
Stock so issued: provided, however, that. for the purposes of this Section 4(c}(iv). all
shares of Common Stock issuable upon conversion of outstanding shares of Preferred
Stock shall be deemed to be outstanding: and. further provided, that any Additional
Shares of Common Stock deemed issued pursuant to Scction J(c)iii) shall be deemed to

be outstanding.

(v) Determination of Consideration. For purpnses ol this Section 4(c). the
dditional Shares of Commaon

consideration received by the Corporation for the issuance of any A

Stock shall be computed. after deducting all commissions. expenses and fees, as foilows:

(1) Cash and Propenty. Such consideration shall:

(A) insofar as it consists of cash. be computed at the apgregate
amount of cash received by the Corporation excluding amounts paid or
pavable for accrued interest or accrued dividends:

PR
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(B) insofar as it consists of property other than cash, be
computced at the fair value thercof at the time of such issue, as
determined in good faith by the Board cf Directois; and

(C) in the event Additional Shares of Common Stock ar issued
together with other shares or securities or other assets of the Corporation
for consideration which covers both. by the proportion of such
consideration so reccived, computed as provided in clauses (A) and (B)
above, as determined in good faith by the Board of Directors.

(2) Options and Conventible Securities. The consideration per share

received by the Corporation for Additional Shares of Common Stock deemed to
have been issued pursuant to Section J(cXiii) ). relating to Options and
Convertible Securitics, shall be determined by dividing: ‘

(A) the total amount. if any, received or receivable by the
Corporation as consideration for the issuc of such Options or
Convertible Securitics, plus the minimum aggregate amount «f
additional consideraticn (as set forth in the instruments relating thercto,
without regard to any provisions contained therein for a subsequent
adjustment of such consideration) payable to the Corporation upon the
exercise of such Options or the conversion or exchange of such
Convertible Securities, or in the case of Options for Convertible
Sccurities, the exercise of such Options for Convertible Securities and
the conversion or exchange of such Convertible Securities. by

(B) the maximum number of shares of Common Stock (as set
forth in the instruments relating thereto. without regard to any provisions
contained therein for a subsequent adjustment of such number) issuable
upon the exercise of such Options or the conversion or exchange of such
Convertible Securities.

(d) Adjustments for Stock Dividends. Distributions, Subdivisions, Combinations or

Consolidations of Common Stock.

(i) Stock Dividends, Distributions or Subdivisions. In the cvent.lh-e '
Corporation shall issuc Additional Shares of Common Stock pursuant to a stock dmdcnd'. stock
distribution or subdivision. the Conversion Price in effect immediately prior to .su.ch stock
dividend. stock distribution or subdivision shall concurrently with such stock dividend. stock

distribution or subdivision. be propertionately decreased.

(ii) Combinations or Consolidations. In the event the outsland.mg :f»harcslot
Common Stock shall be combined or consolidated. by reclassification or otherwise, into a lesser

number of shares of Common Stock. the Conversion Price in effect immediately prior to §uuh
ation shall. concurrently with the effectiveness of such combination or

combination or consolid
consolidation. be proportionately increased.

(i) Adjustments for Other Distributions. 1n the event the L_’orpomum} at any
determination of holders of

time or from time to time makes, or tixes a record date for the
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Common Stock entitled to receive any distribution payable in securities of the Corporation other
than shares of Common Stock and other than as otherwise adjusted in this Section 4(c) or (d) or
as otherwise provided in Section 1, then, and in cach such event. provision shall be made so that
the holders of Preferred Stock shall receive upon conversion thereof, in addition to the number of
shares of Common Stock receivable thereupon, the amount of securities of the Corporation

which they would have reccived had their Preferred Stock been converted into Common Stock

on the date of such event and had they thereafier, during the period from the date of such event to
and including the date of conversion. retained such sccurities reccivable by them as aforesaid
during such period. subject to all other adjustments catled for during such period under this
Section 4(c) or (d) with respect to the rights of the holders of the Preferred Stock.

(iv) Adjustments for Reclassification, Exchange, and Substitution. 1f the
Common Stock issuable upon conversion of the Preferred Stock shall be changed into the same

or a different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for above), the applicable Conversion Price then in effect shall. concurrently with the
cffectiveness of such reorganization or reclassifivation, be proportionately adjusted such that the
Preferred Stock shall be convertible into. in lieu of the number of shares of Common Stock
which the holders would otherwise have been entitled to receive, a number of shares of such
other class or classes of stock cquivalent to the number of shares of Comir.on Stock that would
have been subject io receipt by the holders upon conversion of their Preferred Stock immediately
before that change.

(e) No Impairment. The Corporation will not. by amendment of its Articles of
Incorporation or through any reorganization, transfer of asscts, consolidation, merger, dissolution, issue
or sale of sccurities or any other voluntary action, avoid or seck to avoid the observance or performance
of any other terms to be observed or performed hereunder by the Corporation but will at all times in good
faith assist in the carrying out of all the provisions of this Scction 4 and in the taking of all such action as
may be necessary or appropriate in order to protect the Conversion Rights ct tie holders of the Preferred

Stock against impairment.

(1) Reservation of Stock Issuable Upon Conversion. The 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 Preferred Stock. such number of shares of its Common Stock
as shall from time to time be sufficient to effect the conversion of all outstanding shares of 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 Preferred Stock. in addition to such
other remedies as shall be available to the holders of Preferred Stock, the Corporation will take such
corporale actions as may. in the opinion of its counscl, be necessary to incrcas.c its authorized but
unissucd shares of Common Stock to such number of shares as shall be sufficient for such purposes.

(2) Centificate as to Adjustiments. Upon the occurrcqcc of ca'ch adj.ustmcnt or ‘
readjustment of the Conversion Price pursuant to this Section 4. the Q)rporulmn at its expense .sh.a-lll
promptly computc such adjustment or readjustment in accordan-fc with the terms hereof and furmsfi o
cach holder of Preferred Stock a certificate setting forth such adjustment or |:cadjustr.ncnt and shomng. in
detail the facts upon which such adjustment or readjustment |s ba.scd. I'he Corporation _shull. upon"llu.
written request at any time of any nolder of Preferred Stock, furnish or cause to h«. lurms‘hcd to sue 1) .
holder a like certificate setting forth (i) all such adjustments and readjustments, (1) the Conversion Price
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at the time in effect, and (iii) the number of shares of Common Stock and the amount. if aay. of other
property which at the time would be received upon the conversion of such Preferred Stock.

(h) Notices of Record Date. In the event that the Corporation shall propose at any time:

(i) to declare any dividend or distribution epoa the Common Stock. whether in
cash. property, stock or other securitics, whether or not a regular cash dividend and whether or
not out of camings or ecarncd surplus, other than distributions te shareholders in connection with
the repurchase of shares of Common Stock, including the Reserved Shares, of former employees
or consultants. to which the holders of Preferred Stock have consented in Section 2(c) hereof: or

(it) to offer for subscription to the holders of any class or series of its capital
stock any additional shares of stock of any class or serics or any other rights: or

(iil) to effect any reclassification or recapitalization: or

(iv) to merge or consolidate with or imto any other corporation, or sell, lease or
convey all or substantially all its property or business. or to liquidate, dissolve or wind up, or to
effect any other transaction subject to the provisions of Section 2 of these Amended and Restated
Articles of Incorporation:

then. in connection with cach such event. the Corporation shall send to the holders of the Preferred
Stock:

(1) at least 20 days’ prior written notice of the date on which a record
shall be taken for such dividend. distribution or subscription rights (and specifying the
date on which the holders of Common Stock shall be entitled thereto) or for determining
the rights to vote in respect of the matters referred to in (iii) and (iv) above:; and

(2) in the case of the matters referred to in (iit) and (iv) above, at least
20 days' prior written notice of the datc of a sharcholders meeting at which a vote on
such matters shall take place or the effective date of any written consent (and specifying
the material terms and conditions of the proposed transaction or event and the date on
which the holders of Preferred Stock and Common Stock shall be entitled to exchange
their Preferred Stock and Common Stock for sccurities or other property deliverable
upon the occurrence of such event and the amount of sccuritics or other property

deliverable upon such event).

) notice shall be given personally or by first class mail. postage

Each such writter
ss for cach such holder as shown on the

prepaid. addressed to the holders of Preferred Stock at the addre
books of the Corporation.

Section 5. No Reissuance of Preferred Stock. No share or shares of Preferred §tock acqt(l!lrcltli by
the Corporation by reason of redemption. purchase. conversion or olhcr\_\'lsc slml} be rcls'sucq; a:tl ha
stch shares shall be canceled. retired and climinated from the shares which the Corporation shatl be

authorized to issue.

Section 6. Protective Provisions,
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(3) Scrivs A Preferred Stock. In addition to any other rights provided by law and
without limiting the last paragraph of this Scction 6(a). so long as at least 100.000 shares of Series A
Preferred Stock (as such number may be adjusted for stock splits, combinations and the like) shall be
outstanding. the Corporation shall not, without first obtaining the atfirmative vote or written conscnt of
the holders of 66 2/3% of the outstanding shares of Series A Preferred Stock voting as a separate class
(based on the number of sharcs of Common Stock into which each holder's Series A Preferred Stock is
then convertible, as adjusted from time to t.mc pursuant to Section 4 hereof):

(1) amend or repeal any provision of,, or add any provisien to, this Corpora-
tion's Articles of Incorporation or bylaws if such action would alter or change the preferences.
rights, privileges or powers of, or the restrictions provided for the benefit of. the Series A
Preferred Stock or Preferred Stock in an adverse manner:

(i) i.crease the authorized number of shares of Series A Preferred fiock: or

(ili)  authorize or issuc any new sharces or reclassify any Common Stock or
other shares into shares of any ciass vt »>cries of stock senior to or on parity with the Series A
Preferred Stock as te dividends, redemption rihts, liquidation preferences, conversion rights,
voting rights or otherwise.

In addition to any other rights provided by law and without limiting the
foregoing. so long as any shares of Scries A Preferred Stock shall be outstanding. the C orporation shall
not. without first obtaining the affirmative vote or written con:ent of the holders of a majority of the
outstanding shares of Series A Preferred Stock voling as a sepaiate class (based on the number of shares
of Common Stock into which cach holder's Preferred Stock is then convertible. as adjusted from time to
time pursuant to Scction 4 hercof). take any action to amcend the Articles of Incorporation in which the
dividend. liquidation preference, conversion. voting. redemption or other rights of the Series A Prcferred

Stock will be adversely affected.

(b) Series B Prefersed Stock. In addition to any other rights provided by Ia}v and
without limiting the last paragraph of this Section 6(b). so long as at least 750.000 shares of Series B
Preferred Stock (as such number may be adjusted for stock splits, combinations and lhé'_like) s_ha|! be:
outstanding, the Corporation shall not. without first obtaining the affirmative vote or written consem'of
the holders of 80% of the outstanding shares of Series B Preferred Stock voting as a sgpara!e class with
respect to clauses (i) (ii) and (iii) below and 66 2/3% of the outslaflding shfa.res of Ser}cs B Preferred 4
Stock voting as a separate class W ith respect to clauses @iv). (V). (vi) and.(vu) below (in each‘c-asc base
on the number of shares of Common Stock into which cach holder's Series B Preferred Stock is then
convertible. as adjusted front time to time pursuant to Section 4 hereof):

0 amend or repeal any provision of. or add any provision to. thi? C orp’ora-
lion's Articles of Incorporation or bylaws 7 such actiop woqld alter or change the Ert.:lcr;ncns.
rights. privileges or powcers of. or the restrictions provided for the bencfit of. the Series
Preferred Stoc' or Preferred Stock inan adverse manner:

H e TS Yot - . )Ck:
() increase the authorized number of shares of Series B i referred Sto

(i) outhorize or issuc any new shares or reclassify any Commeon Stock or

] i “stock seni iy wi : Series B
other shares into shares of any class or series of stock senior to or on parity with the Se

.15 -

TRADEMARK
REEL: 002141 FRAME: 0282



Preferred Stock as to dividends, redemption rights, liquidation preferences. conversion rights,
voting rights or otherwise:

(iv) sell, licensc or otherwise dispose of all or substantially all of the assets
or business of the Corporation or authorize any liquidation or winding up of the Corporation:

(v) effect a consolidation, reorganization or merger of the Corporation with
or into any other corporation, or any other transaction in which ownership of a majority of the
Corporation's capital stock is transferred:

(vi) redeem any shares of the Corporation's capital siock. other than
redemptions of Preferred Stock required under the investors™ Rights Agreement:

(vii)  increase the authorized number of directors of this Corporation to more
than seven (7) . other than any increase required under the Investors” Rights Agreement: or

(viii)  enter into a joint venture with respect to the Corporation’s business
operations.

In addition to any other rights provided by law and without limiting the
foregoing. so long as any shares of Series B Preferred Stock shzll be outstanding, the Corporation shall
not. without first obtaining the affirmative vote or written consent of the holders of a majority of the
outstanding shares of Series B Preferred Stock voting as a scparate class (based on the number of shares
of Common Stock into which each holder's Preferred Stock is then convertible, as adjusted from time to
time pursuant to Section 4 hereof). take any action to amend the Articles of Incorporation in which the
dividend, liquidation preference, conversion, voting. redemption or other rights of the Series B Preferred
Stock will be adversely affected.

ARTICLE IV
LIMITATION OF LIABILITY

The liability of the directors of the Corporation for monetary damages shall be
climinated to the fullest extent permissible under California law. Any repeal or modification ofﬁlhis .
Anticle IV. or the adoption of any provision of the Anticles of Incorporation inconsistent with this Article
IV. shall only be prospective and shall not adversely affect the rights under lhig Article [V in effect at the
time of the alleged occurrence of any act-or omission to act giving rise to liability.

ARTICLEV
INDEMNIFICATION

The Corporation is authorized to provide indemnification of agents (as de ﬁrfcd in
Section 317 of the California Corporations Code) through By-law provisions. agrecn)cms_\\'uh agents,
vote of sharcholders or disinterested directors, or otherwisc. in excess of the indcmmﬁ?auon o_lh%‘rwlsc
permitied by Section 317 of the California Corporations Code. subject only to l!w applicable hn.ms on
indemnification st forth in Section 204 of the California Corporations Code with respect to actions for
breach of duty to the Corporation or its sharcholders. Any repeal or mod.iﬁcat'ion ot. this Article V. or tf1c
adoption of any provision of the Articles of Incorporation inconsistent with this Article V. shall only be
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prospective and shall not adverscly affect the rights under this Article V in cifect at the time of the
alleged occurrence of any action or omission to act giving risc to indemnification.
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:'. CERTIFICATE MAR 2 8 1997
OF
AMENDED AND RESTATED PPN
ARTICLES OF I(I)V'?ORPORATION m@mﬂ%

VIAVISION SYSTEMS, INC.

The undersigned, Mark Wu and Gordon Campbell, hereby certify as
follows:

1. They are the duly elected and acting President and Secretary,
respectively, of Viavision Systems, Inc. (the "Corporation"”).

2. The Articles of Incorporation of the Corporation shall be
amended and restated to read in full as set forth on Exhibit A attached hereto.

3. The foregoing Amended and Restated Articles of incorporation have
been duly approved by the Board of Directors of the Corporation.

4. No shares have been issued.

The undersigned certifies under penalty of perjury that they have read
the foregoing Amended and Restated Articles of Incorporation and know the
contents thereof. and that the statements therein are true.

They further declare under penalty of perjury under the laws of the

State of California rhat the matters set forth in this certificate are true and
correct of their own knowiedge.

Dated: March 27, 1997
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VIAVISION SYSTEMS, INC.

ARTICLE |
The name of this corporation is Cobalt Microserver, Inc.
ARTICLE 1

The purpose of the corporation is to engage in any lawful act or
activity ‘=r 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 Hll

The name and address in the State of California of this corporation's
initial agent for service of process is:

Mark Wu
411 Clyde Avenue
Mountain View, CA 94043

ARTICLE IV

This corporation is authorized to issue one class of stock, ta be
designated "Coinmon Stock.” The total number of shares of Common Stock that
this corporation is authorized to issue is Six Million (6,000,000).

ARTICLEV

imitation of Directors’ Liabili.,y. The liability of the directors of
this corporation for monetary damages sha’l be eliminate to the fullest extent per-
missible under Caiifornia law.

2. Indemnification of Corporate Agents. This corporation is
authorized to indemnify the directors and officers of this Corporation to the fullest
extent permissible under California law.

3. Repeal or Modification. Any repeal or modification of this Article
V or any provision hereof shall not adversely affect any right of indemnification or
timitation of liability of any agent of this corporation relating to acts or omissions
occurring prior to such repeal or modification.
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