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CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
DSP GROUP, INC.

DSP GROUP, INC., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of DSP Group, Inc., resolutions were
duly adopted setting forth a praposed amendment of the Restated Certificate of Incorporation of said
corporation, declaring said amendrnent to be advisable and directing that said amendment be
considered at the 1995 annual meeting of the stockholders of said corporation. The resolution setting
forth the proposed amendment is as follows: :

RESOLVED: that the Restated Certificate of Incorporation of this corporation
be amended by changing the Article thereof numbered “TV” and the Article thereof
numbered “V* and renumbering Article VI through Article XI as Article V through
Article X . As amended, Articles IV and V shall be and read in full as follows:

"ARTICLE 1V

The Corporation is authorized to issue two classes of stock 1o be designated, respectively, Preferred
Stock, par value $.001 per share ("Preferted*), and Common Stock, par value $.001 per share (“Common®).
The total number of shares of Common that the Corporation shall have authority to issne is 20,000,000. The
total number of shares of Preferred that the Corporation shall have authotity to issue is 5,000,000. The
Preferred Stock may be issued from time to time in one or more series.

The Corporation shall from time to time in accordance with the laws of the State of Delaware increase
the authorized amount of its Common if at any time the number of Common shares remaiping unissued and
available for issuance shall not be sufficient to permit conversion of the Preferred.

The Board of Directors is hereby authorized, subject to limitations prescribed by law and the
provisions of this Article IV, to provide for the issuance of the shares of Preferred in one or more scries, and
by filing a certificate pursuant to the General Corporation Law of the State of Delaware, to establish from time
to time the number of shares to be included in each such series, and to fix the designation, powers,
preferences, and rights of the shares of each such serics and the qualifications, limitations or restrictions
thereof.

The authority of the Board with respect to each series shall include, but not be limited to,
determination of the following:

A The number of shares constinsting that series and the distinctive designation of that
series;
B The dividend rate on the shares of that series, whether dividends shall be cumulative,
and, if so, from which date or dates, and the relative nghts of priority, if any, of payment of dividends on
shares of that series;




C. Whether that series shall have voting rights in addition to the voting rights provided
by law, and, if so, the terms of such voting rights;

D. Whether that series shall have conversion privileges, and, if so, the terms and
conditions of such privileges, including provision for adjustment of the conversion rate in such events as the
Board of Directors shall determine;

E. Whether the shares of that series shall be redeemable, and, if so, the terms and
conditions of such redemption, including the date or dates upon ot after which they shall be redeemable, and
the amount per share payable in case of redemption, which amount may vary under different conditions and
at different redemption rates;

F. Whether that series shall have a sinking fund for the tedemption or purchase of shares
of that series, and, if so, the terms in the amount of such sinking funds;

G. The rights of the shares of that series in the event of voluntary or involuntary
lignidation, dissolution or winding up of the Corporation, and the relative rights of priority, if any, of payment
of shares of that series; and

H. Any other relative rights, preferences and limitations of that series.

ARTICLE v
Article V has been deleted.”

SECOND: That thereafter, pursuant to tesolution of its Board of Directors, the annual meeting of the
stockholders of said corporation was duly called and held, upon notice in accordance with Section 222 of the
General Corporation law of the Stats of Delaware, at which meeting the necessary number of shates as
required by statule were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242
of the General Cotporation Law of the State of Delaware.

IN WITNESS WHEREOF, said DSP Group, Inc. has cansed this certificate to be signed by Eli Porat,
its President and Chief Executive Officer, and Karin Pitcock, its Secretary, this 2ZZadday of May, 1995.

DSP GROUP, INC,

BY: t((//.-,‘ L /ﬁ?"ﬁ/
Elj Pomﬁmﬁ& an%!ﬁicf Executive Officer

: r

ATTEST:

Karin @,«
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CERTIFICATE OF DESIGNATION OF PREFERENCES

of
SERIES A PREFERRED STOCK
of
DSP GROUP, INC.

(Pursuant to Section 151 of the Generl Corporation Law of the Stete of Delawars)

The undersigned officery of DSP Group, Inc., corporation orgamized and eXisting under
the General Corporation Law of the State of Delaware (the “Corporation”), in accordance with
the provisions of Section 103 thereof, DO HEREBY CERTIFY:

That, pursuant to the authority conferred upon the Board of Directors of the Corporation
by its Restated Certificate of Incorporation (the “Certificate™), the sajd Board of Directors, a s -

participating, optiona] and other special rights, preferenices and quelifications, Jimitations and
restrictions that are set forth as follows: :

Section 1. Qﬂmnmmm Two Hundred Thousand {200,000) shares of
Preferred Stock, $.00) par value per share, are designated “Series A Preferred Stock™ with the
rights, preferences, privileges and restrictions specified herein (the “Serjes A Preferred Stock”),
Such number of shares may be increased or decrensed by resolution of the Board of Directors:

Section 2, DRividends and Distrik utions,

(A} Subject to the prior and superior rights of the holders of any shares of any other
series of Preferred Stock or any other shares of stock of the Corporation ranking prior and
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(C) Dividends shall begin 10 accrue and shall be cumulative on each outstanding Unit
of Series A Preferred Stock from the Quarterly Dividend Payment Date next preceding the date
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&ccrved and payable on such Units shall be allocated pro rata on a unit-by-unit basis among all
Units of Serics A Preferred Stock at the time outstanding. The Board of Directors may fix a

Section 3. ¥oting Rights. The holders of Units of Series A Preferred Stock shall have the
following voting rights:

Payable in shares of Common Stock, (ii) subdivide outstanding shares.of Common Stock or (idi)
combine the outstanding shares of Commop Stock into a smaller number of shares, then in each

vote of stockholders of the Corporation, and such holders shall have no special voung rights and
their consents shall not be requircd for taking any corporate action.

Section 4. Cmam.ﬂgsmsngn;
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~ (iv) puchase or otherwise acquire for consideration any Units of Serjes A
Preferred Stock, except in accordance with a purchase offer miade in writing or by publication (as
determincd by the Board of Directors) to all holders of such Units.

(B) The Corporation shalt ot pecmit any subsidiary of the Carporation to purchase

Section 5. Reacquired Shares. Any Uniits of Series A Preferred Stock purchased or
otherwise acquired by the Corporation in &Iy manner whatsoever shall be retired and canceled

(A) Upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, no distribution shail be made (i) to the holders of shares of junior stock ugless the
holders of Units of Serjes A Preferred Stock shall have received; subject to adjustment ag
hereinafter provided in paragraph (B), the greater of either (8} $.01 per Unit plus an amount cqual
to accrued and unpaid dividends and distibutions thereon, whether or not earned or declared, to
the date of such payment, or (b} the amount equal to the aggregate per share amount to be
distributed 10 holders of shares of Common Stock, or (ii) to the holders of shares of parity stock,

(B) In the event the Corporation shall at agy time afler the Rights Declaration Date
(i) declare any dividend op outstanding shares of Common Stock payable in shares of Common

sf-211387 4
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such event and the denominator of which shall be the nuntber of shares of Common Stock that
were outstanding immediately prior to such event,

Scction 8. Redemption The Units of Series A Preferred Stock and shages of Series A
Preferred Stock shall not be redeemable. ;

Section 9. Ranking The Units of Series A Preferred Stock and shares of Series A

Section 10, Wﬂhﬂm The Series A Preferred Stock may be issued in Units or
other fractions of a share, which Units or fractions shall entitle the holder, in proportion to such
holder's units or fractional shares, {0 exercise voting ri receive dividends, participate in
distributions and to have the benefit of all other rights of holders of Series A Preferred Stock,

Section 11. Certain Definitiops. As used in this resolution with respect 1o the Series A
- Preferred Stock, the following terms shall have the following meanings:

(A) The term “Common Stock” shall mean the class of stock designated as the

common stock, par value $.001 pet share, of the Corpomﬁona:ﬂ:eduehqwforany other class
of stock resulting from successive changes or reclassification of the common stock.

(B) The term “junior stock” (1) as used in Section 4 shal] mean the Common Stock
and any other class or series of capital stock of the Corpmﬁqnhemﬁuamhoﬁudoriuuad
over which the Series A Preferred Stock has preference or priority as to the payment of dividends
and (ii) as used in Section 6, shall mmnﬂnCommonchkmdlnyOﬂﬂdmoruricsof
capital stock of the Corporation over which the Series A Preferred Stock has preference or
priority in the distribution of assets on any liquidation, dissolution or winding up of the

tion.
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ofm(cz Theterm“pnﬂtyM”G)u“hSﬂondemy.&chuwmof
stock Coupouﬁonhuuﬁlrluthoﬂudcriuundmldumdmwiﬂa Series A
memedStockutodemdsmd(li)umadinSMouﬁ.lmllmamunyohuorm-iuof
wimmmﬁmﬂﬁmwiﬂiﬂBSSﬁuAPMSb&hthuiwofmon
any liquidation, dluoluﬁonorWindingup.

. IN WITNESS WHEREOF, the undersigned have executed thip certificats on thin 2nd day
of Juns, 1997,

D3P GROUP, INC.

a,vlluhu' .
oo Providact of Pinxnce,
Chiof Financial Offioer and Secreiary
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CERTIFICATE OF AMENDMENT OF
THE RESTATED CERTIF ICATE OF INCORPORATION
OF
DSP GROUP, INC.

DSP Group, Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: Thatats special telephonic meeting of the Board of Directors of DSP Group,
Inc. duly held on June 1, 1999, resolutions were duly adopted setting forth a proposed
amendment of the Restated Certificate of Incorporation of saig corporation, declaring said

RESOLVED, that, subject to the approval of the stockholders of thig Corporation, the
first paragraph of Article IV of this Corporation’s Restated Centificate of Incorporation be
amended to read in fuj] gs follows:

“This Corporation is authorized to issue two classes of stock to
be designated, respectively, Preferred Stock, par value $.00] per
share (“Preferred”), and Common Stock, par value $.001 per share
("Common™). The tota] number of shares of Common that the
Corporation shall have the authority to issue is 50,000,000, The
total number of shares of Preferred that the Corporation shall have

THIRD: That said amendment was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware,

FOURTH: That the capital of said corporation shall not be reduced under or by reason of
said amendment,
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) IN WITNESS WHEREQOF, DSp Grou

Moshe Zelnik, its Vice President of F inance,

P, Inc. has caysed this certifi
of July, 1999,

tcate to be signed by
Chief Financia) Officer and Secretary thig (7% day

BY: / %
Moshe Zelnik
Vice President of F
and Secretary

inance, Chief Financial Officer
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