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RESTATED CERTIFICATE OF INCORPORATION
OF
DSP GROUP, INC.

The following Restated Certificate of Incorporation of DSP Group, Inc. (the "Corporation”) (i}
amends and restates the provisions of the Ceniificate of Incorporation of DSP Group, Inc. originally filed with
the Secretary of State of the State of Delaware on September 23, 1993, and (ii) supersedes the original
Ceniificate of Incorporation and all prior amendments and restatements thereto in their entirety,

ARTICLE

The name of this corporation is DSP Group, Inc. (ihe "Corporation").

ARTICLE I

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street,
Wilmington, Delaware 19801, County of New Castle. The name of its registered agent at such address is The
Corporation Trust Company,

ARTICLE 1II

The nature of the business or purposes 10 be conducted or promoted by the Corporation is to engage
in any lawful act or activity for which corporations may be organized under the General Corporation Law of
Delaware.

ARTICLE 1V

The Corporation is authorized to issue two classes of stock 1 be designated, respectively, Preferred
Stock, par value $.001 per share ("Preferred*), and Common Stock, par value $.001 per share (*Common").
The total number of shares of Common that the Corporation shall have authority to issue is 20,000,000. The
wtal number of shares of Preferred that the Corporation shall have authority to issue is 11,666,667. The
Preferred Stock may be issued from time to time in ope 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 mumber of Common shares remaining unissued and
available for issuance shall not be sufficient o permit conversion of the Preferred,

The first series of Preferred Stock shall be designated "Series A Preferred” and shall consist of
1,000,000 shares. The second series of Preferred Stock shall be designated "Series B Preferred” and shall
consist of 1,500,000 shares. The third series of Preferred Stock shall be designated "Series E Preferced” and
shall consist of 3,774,510 shares. The fourth series of Preferred Stock shall be designated "Series F
Preferred” and shall consist of 392,157 shares. The Series A Preferred, Series B Preferred, Series E
Preferred and Series F Preferred shall be collectively referred to as the "Existing Series,” The Existing Series
and any other series of Preferred Stock hereafier authorizad and entitled to a preference as to dividends or



upon liquidation preference on a parity with the Existing Series are collectively referred 10 as the "Parity
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 series, and
by filing a certificate pursuant to the General Corporation Law of the State of Delaware, 10 establish from time
o time the mumber of shares to be included in each such series, and to fix the designation, powers,
prefersnces, and rights of the shares of each such series 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 constituting 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 rights of priority, if any, of payment of dividends on
shares of that series;

C. Whether that series shall have the 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 or not the shares of that series shall be redeemable, and, if so, the terms and
conditions of such redemption, including the date or dates upon or after which they shall be redeemahle, and
the amount per share payable on 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 redemption 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
liquidation, dissolution or winding up of the Corporation, and the relative rights of priority, of any, of
payment of shares of that series; and

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

ARTICLE V

The relative rights, preferences and resirictions granied to or imposed upon the Common Stock and
the Existing Series of Preferred Stock and the holders thereof are as follows:
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A, Dividends.

1. Series A Preferred-Limited Right 0 Dividends. Each holder of outstanding shares of

Series A Preferred shall be entitled to receive, when and if declared by the Board of Directors and out of any
funds legally available therefor, non-cumulative dividends at the annual rate of $0.21 per share (the "Series A
Preferential Dividend"), payable in cash during each fiscal year of this Corporation and in preference to any
declaration or payment (payable other than in Common Stock) on the Common Stock (but not without the
Series B Preferred also receiving their respective Preferential Dividend, as adjusted in Article V.A.5. below),
or, if greater, an amount equal to the dividend paid on a share of Cormmon Stock (but at all times subordinate
and subsequent to payment of the dividends provided for the Series E Preferred and Series F Preferred in
Article V.A.3. and Article V.A.4. below).

2. Series B Preferred-Limited Right to Dividends. Each holder of outstanding shares of

Series B Preferred shall be entitled to receive, when and if declared by the Board of Directors and out of any
funds legally available therefor, non-cumulative dividends at the annual rate of $0.246 per share (the "Series B
Preferential Dividend"), payable in cash during each fiscal year of this Corporation and in preference to any
declaration or payment (payable other than in Common Stock) on the Common Stock (but not without the
Series A Preferred also receiving their respective Preferential Dividend, as adjusted in Article V.A.S5. below),
or, if greater, an amount equal to the dividend paid on a share of Common Stock (but at all times subordinate
and subsequent to payment of the dividends proviied for the Series E Preferred and Series F Preferred in
Arnticle V.A.3. and Article V.A.4. below).

3. Series E Preferred-Limited Right to Dividends. Each holder of outstanding shares of

Series E Preferred shall be entitled to receive, when and if declared by the Board of Directors and out of any
funds legally available therefor, non-cumulative dividends at the annual rate of $0.828 per share (the "Series E
Preferential Dividend”), payable in cash during each fiscal year of this Corporation and in preference to any
declaration or payment (payable other than in Common Stock) on the Common Stock, and in preference 0 any
declaration or payment on the Series A Preferred or Series B Preferred of this Corporation, or, if greater, an
amount equal to the dividend paid on a share of Common Stock, Series A Preferred or Series B Preferred, as
the case may be (but at alf times subordinate and subsequent to payment of the dividends provided for the
Series F Preferred in Aricle V.A.4. below). .

4, Series F Preferred-Limited Right to Dividends. Each holder of cutstanding shares of
Series F Preferred shall be entitled to receive, when and if declared by the Board of Directors and out of any
funds legally available therefor, non-curnulative dividends (the "Series F Preferential Dividend™), payable in
cash during each fiscal year of this Corporation and in preference to any declaration or payment (payable other
than in Common Stock on the Common Stock) on the Commeon Stock, and in preference to any declaration or
payment on the Series A Preferred, Series B Preferred or Series E Preferred in an amount equal to the highest
dividend amount paid on a share of Common Stock, Series A Preferred, Series B Preferred or Series E
Preferred,

3. Partial Payment. If the Board of Directors shall declare a dividend on the outstanding
shares of Series A Preferred, Series B Preferred, Series E Preferred or Series F Preferred and the amount
available for payment thereof is insufficient to permit the payment of the full preferential amounts required o
be paid to the holders of the outstanding shares of Series A Preferred, Series B Preferred, Series E Preferred
and Series F Preferred, then the amount available for such dividend payments shall be distributed ratably first
among the holders of the outstanding shares of Series F Preferred until each holder of outstanding Series F
Preferred shall have been paid its Series F Preferential Dividend i accordance with Article V.A. hereof, and
then ratably among the holders of the outstanding shares of Series E Preferred until each holder of outstanding
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Series E Preferred shall have been paid its Series E Preferential Dividend in accordance with Article V_A.
hereof, and then raubly among the holders of the outstarding shares of Series A Preferred and the holders of
the outstanding shares of Series B Preferred according t (i} the respective dividend preference amounts
which all such holders of outstanding Series A Preferred and Series B Preferred would otherwise be entitled,
and (ii} the mumber of outstanding shares of each such series until each holder of cutstanding shares of

Series A Preferred has received its Series A Preferential Dividend and each holder of outstanding shares of
Series B Preferred has received it Series B Preferential Dividend, as applicable, in full, For example, assume
that: (1) there are 300 shares of Series A Preferred outstanding, and the Series A Preferential Dividend is
$.10 per share; and (2) there are 300 shares of Series B Preferced issued and outsanding, and the Series B
Preferential Dividend is $.20 per share; and (3} there is not enough money available for payment in full of the
preferential dividends o the holders of the outstanding Series A Preferred and Series B Preferred after
payment in full of ail preferential to all the holders of the outstanding Series F Preferred and Seties E
Preferred. In such event, the Series A Preferred Stockholders would collectively be entitled to one-third (1/3)
of the dividend to be paid; and the Series B Preferred Stockholders would collectively be entitled 1o twa-thirds
(2/3} of the dividend to be paid. After each series of Existing Series receives its preferential dividend in full
in any one fiscal year, each series of Existing Series shall participare ratably.

6. Definition of Dividends. Dividends shall be deemed to include payments by the
Corporation, including, without limitation, any distribution of assets, evidences of indebtedness, warrants,
rights, options and other securities, and excluding only the distribution of Common Stock to the holders of
Common Stock and the distribution of stock of a subsidiary in a spin-off where the net asset value, the net
income, and the revenues, of the subsidiary spun-off is less than fifty percent (50%) of the net asset value, the
net income, and the revenues, as the case may be, of the Corporation before the spin-off; provided, however,
that the shares of the spun-off company are distributed to the holders of the Series A Preferred, the Series B
- Preferred, the Series E Preferred, and the Series F Preferredl, as if such holders had converted their respective
shares of Existing Series into Common Stock on the day of distribution.

B. Preference on Liquidation.

1, Preference Price. In the event of any liquidation, dissolution or winding up of this
Corporation, whether voluntary or involuntary, the holders of the outstanding shares of Existing Series shalt
be entitled 10 be paid out of the assets of this Corporation available for distribution to its shareholders,
whether from capial, surplus or earnings, before any payment is made in respect of the outstanding shares of
Commen Stock or any other equity security of this Corporation of a lesser priority than the Existing Series, an
amount equal to (i) $2.3055 per share in the case of the Series A Preferred plus any declared but unpaid
dividends on each such share; (i) $4.1001 per share in the case of the Series B Preferred together with an
amount equal 1o six percent (6%) of such $4.1001, compounded annually, for each fuil year (or fraction
thereof) (based on a 365-day year) after August 9, 1991, plus any declared and unpaid dividends thereon; (iii)
$10.35 per share in the case of the Serics E Prefecred together with an amount equal to eight percent (8%) of
such $10.35, compounded annually, for each full year (or fraction thercof) (based on a 365-day year) after the
first two years following the original respective issuance dates of each such Series E Preferred (including the
original respective issuance dates of each share of Series C Preferred or Series D Preferred converted into
shares of Series E Preferred of the California predecessor 10 the corporation hereunder) plus any declared and
unpaid dividends thereon and (iv) $12.75 per share in the case of the Series F Preferred, plus any dectared but
unpaid dividends thereon {each such liquidation price, individually, a "Preference Price” and, collectively, the
"Preference Prices”). After distribution of the respective Preference Prices to the holders of the outstanding
shares of Existing Series, the holders of the outstanding shares of Common Stock shall be entitled © an
amount per share equal to the Preference Price paid to the holders of the outstanding shares of Series A
Preferred. Thereafter, any remaining assets of this Corporation shall be distributed pro rata among the holders
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of the outstanding shares of Common Stock, Series A Preferred, Series B Preferred, Series E Preferred, and
Series F Preferred based on the mumber of shares of Common Stock into which the outstanding shares of
Series A Preferred, Series B Preferred, Series E Preferred, and Series F Preferred are convertible pursuant to
Article VI.D. as of the date of distribution,

2, Partial Payment, If, upon any liquidation, dissolution or winding up of this
Corporation, whether voluntary or involuntary, the assets of this Corporation available for distribution to its
shareholders shall be insufficient to pay the full Preference Prices required to be paid to the holders of the out-
standing shares of Existing Series, then all of the assets of this Corporation legally available for distribution to
the holders of equity securities shall be distributed first ratably among the holders of the outstanding shares of
Series F Preferred until payment in full first of the Series F Preferred Preference Price and then ratably among
the holders of the outstanding shares of Series E Preferred until payment in full of the Series E Preferred
Preference Price, and thereafier any remaining assets of this Corporation legally available for distribution to
the holders of equity securities shall be distributed racably among the holders of the outstanding shares of
Series A Preferred and the holders of the outstanding shares of Series B Preferred based wpon their respective
Preference Prices, and the number of outstanding shares of each such series, until payment in full of each of
their respective Preference Prices. For example, assume that after payment in full of the Series F Preferred
Preference Price to the holders of the outstanding shares of Series F Preferred and payment in full of the
Series E Preferred Preference Price to the holdets of the outstanding shares of Series E Preferred: (1) there
are 300 shares of Series A Preferred outstanding, and the liquidation preference amount is $1.00 per share;
and (2) there are 300 shares of Series B Preferred outstanding, and the liquidation preference amount is $2.00
per share; and (3) there is not enough money available to pay the Preference Prices in full to the holders of
the outstanding shares of Series A Preferred and the Series B Preferred. In such event, the holders of the
outstanding shares of Series A Preferred would collectively be entitled to one-third (1/3) of the liquidation
proceeds 10 be paid; and the holders of the outstanding shares of Series B Preferred would collectively be
entitled to two-thirds (2/3) of the liquidation proceeds to be paid. Within each series, if liquidation pref-
erences below the full Preference Prices are to be paid, the holders of the outstanding shares of Series A
Preferred shall be paid the same liquidation preference amount per share of Series A Preferred: and the
holders of the outstanding shares of Series B Preferred shall be paid the same liquidation preference amount
per share of Series B Preferred.

3. Certain Transactions. The sale, transfer or other conveyance of all or substanially all
of the assets of this Corporation, or the sale, transfer or other conveyance of a majority of the outs@anding
voting securities of this Corporation (on a fully diluted basis) in any transaction or related series of trans-
actions whether by merger or consolidation or otherwise, shall not be deemed to be a liquidation, dissolution
or winding up of the Corporation, as those terms are used in this Article V.B., unless so eleciad to be treated
as such by a majority of the Corporation’s Board of Directors.

Notwithstanding the foregoing, the sale, transfer or other conveyance of all or
substantially all of the assets of this Corporation, or the sale, transfer or other conveyance of a majority of the
outstanding voting securities of this Corporation (on a fully diluted basis) in any transaction or refated series of
transactions whether by merger or consolidation or otherwise, shall also be deemned 10 be a liquidation,
dissolution or winding up of the Corporation, as those terms are used in this Article V.B, if (A) the proceeds
therefrom are sufficient to distribute $10.35 in cash per share to each shareholder of this Corporation (on a
fully diluted and as converted basis and as adjusted for stock splits, combinations and the like) and (B) a
majority in interest of each class of this Corporation’s Existing Series and Common Stock consents in writing
to such liquidation, dissolution, or winding up treatment and agrees that all such proceeds shall be distributed
equally among all stockholders according to the number of shares of this Corporation held by each such
stockholder (on an as fully converted basis).
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4, Liquidation Adjustment. Notwithstanding anything 1o the contrary in this Article
V.B., each Preference Price shall be adjusted downwards upon the receipt by the holder of Existing Series of
any stock dividends or distributions comprised solely of stock of any of this Corporation’s subsidiaries (other
than distributions of this Corporation’s capital stock), by the "cash value” of any such stock dividends or
distributions made on the respective series of Existing Series since the issuance of such series. The "cash
value” shall be determined by this Corporation's Board of Directors in its sole discretion, or, if the
distribution is a stock dividend (other than this Corporation’s capital stock) whereby within 180 days after such
distribution and prior to a “liquidating™ event such company’s stock is publicly traded, then the initial public
offering price of such company's stock shall be the "cash value” whether or not the distributed stock is itself
publicly traded.

C. ¥Yoting.

1. Number of Directors. The authorized number of Directors of this Corporation shall
be seven (7), which number shall not be increased or decreased without the consent of the holders of a
majority of the outstanding shares of Series A Preferred, Series B Preferred, Series E Preferred, Series F
Preferred, and Common Stock, each voting as a separate class.

2. Series A Preferred. So long as at least 328,759 shares of Series A Preferred are
oustanding (subject to adjusunent for stock dividends, stock splits and any recapitalization), the holders of the
outstanding shares of Series A Preferred, voting as a single class, shall be entitled to elect one {1) director to
the Board of Directors,

3. Series B Preferred. The outstanding shares of Series B Preferred shall not be enitled
1o voie as a separate class for a director.

4, Series E Preferred. So long as at least 333,333 shares of Series E Preferred are
outstanding, the holders of the outstanding shares of Series E Preferred, voting as a single class, shall be
entitled 1o elect one (1) director to the Board of Directors.

5. Series F Preferred. The outstanding shares of Series F Preferred shall be enrided to
voie as a separate class for a director on the first business day before the one year anniversary date of the
Filing Date, if by such date the Corporation has failed to close an underwritten public offering in which the
aggregate proceeds (o this Corporation are at least $20 Million (before the payment of underwriting discounts
and commissions and the expenses of the offering).

6. Common Stock. The holders of the outstanding shares of Common Stock, voting
together as a separate class, shall be entitted to elect the remaining members of the Board of Directors not
elected by the holders of the outstanding shares of Series A Preferred, Series E Preferred, and Series F
Prefarred.

7. Odier Voting Rights. Except where class voting is required by stamte or herein, and
except with respect 10 the election of directors pursuant to Article V.C.1., IV.C.2. and IV.C.4., or as
provided in Arnicle V.F., the holders of the outstanding shares of Series A Preferred, the holders of the out-
standing shares of Series B Preferred, the holders of the outstanding shares of Series E Preferred and the
holders of the ourstanding shares of Series F Preferred, shall be entitled to vote equally with the holders of the
outstanding shares of Common Stock at any annual or special meeting of shareholders of this Corporation, or
may act by written consent in the same manner as the holders of the outstanding shares of Common Stock,
upon the following basis: each holder of outstanding shares of Series A Preferred, each holder of outstanding
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shares of Series B Preferred, each holder of outstanding shares of Series E Preferred and each holder of
outstanding shares of Series F Preferred, shall be entitled to cast that mmber of votes equal to the whoie
number of shares of Common Stock into which such helder's shares of Series A Preferred, Series B Preferred,
Series E Preferred or Series F Preferred are convertible immediately after the close of business on the record
date fixed for such meeting or, if no such record date is established, the date such vote is taken or the
effective date of such written consent.

D, Conversion. The holders of the outstanding shares of Existing Series shall have the
conversion rights set forth below (the "Conversion Rights™).

1. Right to Convert. Each share of Series A Preferred, Series B Preferred, Series E
Preferred and Series F Preferred shall be convertible, at the option of the holder thereof, at any time after the
date of issuance of such shares, at the office of this Corporation or any transfer agent for the shares of
Series A Preferred, Series B Preferred, Series E Preferred, Series F Preferred or Common Stock ingo that
number of shares of Common Stock which is equal to the quotient obtained by dividing (A) $2.3055 for each
share of Series A Preferred, $4.1001 for each share of Series B Preferred, $10.35 for each share of Series E
Preferred, and $12.75 for each share of Series F Preferred by (B) the Series A Conversion Price, Series B
Conversion Price, Series E Conversion Price, and Series F Conversion Price (as such terms are hereirafter
defined), respectively, immediately prior to the time of such conversion. The price at which shares of
Common Stock shall be deliverable upon conversion of shares of Series A Preferred shall be $2.3055 (as
adjusted from time to time as herein provided, the "Series A Conversion Price”). The price at which shares of
Common Stock shall be deliverable upon conversion of shares of Series B Preferred shall be $4.1001 (as
adjusted from time to time as herein provided, the "Series B Conversion Price”). The price at which shares of
Common Stock shall be deliverable upon conversion of shares of Series E Preferred shall be $10.35 (as
adjusted from time to time as herein provided, the "Series E Conversion Price”). The price at which shares of
Common Stock shall be deliverable upon conversion of shares of Series F Preferred shall be $12.75 (as
adjusted from time to time as herein provided, the "Series F Conversion Price®), subject, in the case of the
Series F Preferred only, 0 Article V.D.2. '

2. ries F_ Prefer nversi justment. Notwithstanding anything set forth in
Article V.D.1., the Series F Conversion Price shall be computed under the following circumstances as
follows: ' ‘

a. If the Company closes an underwritten public offering of its Common Stock
in which the aggregate proceeds to the Corporation (before the payment of underwriting discounts and
commissions and the expenses of the offering) is at least $20 million on, or befors March 3, 1994, the
Series F Conversion Price shall equal 78% of the public offering price per share.

' b. If the Company closes an underwritien public offering in which the aggregate
proceeds 10 the Corporation (before the payment of underwriting discounts and commissions and the expenses
of the offering) is at least $20 million after March 3, 1994, but on, or before September 3, 1994, the Series F
Conversion Price shall equal 65% of the public offering price per share.

c. If the Company fails to close an underwritten public offering in which the
aggregate proceeds to the Corporation (before the payment of underwriting discounts and commissions and the
expenses of the offering) is at least $20 million on, or before September 3, 1994, the Series F Conversion
Price shall equal $10.35.
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d. Notwwithstanding anything to the contrary, set forth in Article V.D.1. and 2.,
the Series F Conversion Price shall in no event be greater than an amount that would cause the aggregate
number of shares of Common Stock into which the Series F Preferred can be converted 0 be less than that
number of shares of Common Stock which would equal $.56% of the number of outstanding shares of
Common Stnck. For the purpose of the calculation described in this Article V.D.2d., the mumber of shares
of Common Stock outstanding shall include, in addition to the oumber of shares of Common Stock actually
outstanding, (a) the number of shares of Common Stock into which the then outstanding shares of Series A
Preferred, Series B Preferred, Series E Preferred, and Series F Preferred could be converted if fully converted
on the day of the conversion, and (b) the mumber of shares of Common Stock which would be obtained
through the exercise or conversion of rights, options, warrants and convertible securities outstanding on the
day of the conversion.

3. Mechanics of Conversion. Each holder of outstanding shares of Series A Preferred,
each holder of outstanding shares of Series B Preferred, each holder of outstanding shares of Series E
Preferred, and each holder of outstanding shares of Series F Preferred, who desires to convert the same into
shares of Common Stock shall surrender the certificate or certificates therefor, duly endorsed, at the office of
this Corporation or of any transfer agent for the shares of Serics A Preferred, Series B Preferred, Series E
Preferred, Series F Preferred or Common Stock and shall give written notice to this Corporation at such office
that such holder elects 10 convert the same and shall state therein the number of shares of Series A Preferred,
Series B Preferred, Series E Preferred or Series F Preferred being converted. Thereupon, this Corporation
shall 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 and shall promptly pay all declared but unpaid dividends on
the shares being converted in cash or, if this Corporation so elects or is legally or financially unable 10 pay in
cash, shares of Conunon Stock (valued at the Common Stock’s fair market value at the time of surrender as
determined in good faith by the Board of Directors), Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the certificats or certificates
representing the shares to be converted, and the person entitled to receive the shares of Commeon Stock
issuable upon such conversion shall be treated for all purposes as the record holder of such shares of Common
Stock on such date.

4, Adjustment for Stock Splits and Combinations. If this Corporation at any time or

from time to time after the date this Restated Certificate of Incorporation is filed with the Secretary of State of
the State of Delaware (the "Filing Date") effects a division of the outstanding shares of Common Stock, then
the Series A Conversion Price, the Series B Conversion Price, the Series E Conversion Price, and the Series F
Conversion Price, shall be proportionately decreased and, conversely, if this Corporation at any time, or from
time 1o time, after the Filing Date combines the outstanding shares of Common Stock, then the Series A
Conversion Price, the Series B Conversion Price, the Series E Conversion Price, and the Series F Conversion
Price, shall be proportionately increased. Any adjustment under this Article V.D.4. shall be effective on the
close of business on the daie such division or combination becomes effective,

s. Adjustment for Certain Dividends and Distributions. If this Corporation at any time
or from time to time after the Filing Date pays or fixes a record date for the determination of holders of
shares of Common Stock entitled to receive a dividend or other distribution in the form of shares of Common
Stock, or rights or options for the purchase of, or securities convertible into, Common Stock, then in each
such event the Series A Conversion Price, the Series B Conversion Price, the Series E Conversion Price, and
the Series F Conversion Price, shall be decreased, as of the time of such payment or, in the event a record
date is fixed, as of the close of business on such record date, by multiplying the Series A Conversion Price,
the Series B Conversion Price, the Series E Conversion Price, and the Series F Conversion Price by a fraction
(i) the numerator of which shall be the total number of shares of Common Stock outstanding immediately prior
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to the time of such payment or the close of business on such record date, as the case may be, and (ii) the
denominator of which shall be (a) the total number of shares of Common Stock outstanding immediately prior
to the time of such payment or the close of business on such record date, as the case may be, plus (b) the
number of shares of Common Stock issuable in payment of such dividend or distribution Or upon exercise of
such option or right of conversion; provided, however, that if a record date is fixed and such dividend is not
fully paid or such other distribution is not fully made on the date fixed therefor, then the Series A Conversion
Price, the Series B Conversion Price, the Series E Conversion Price, and the Series F Conversion Price, shall
notbedecresedasufﬂnclnseofmsimonsuchrecorddateashereinabovcprovidedastotlnporﬁon ot
fully paid or distributed and thereafier the Series A Conversion Price, the Series B Conversion Price, the
Series E Conversion Price, and the Series F Conversion Price, shall be decreased pursuant 1o this Article
V.D.5. as of the date or dstes of actual payment of such dividend or distribution.

6. Adjustments for Other Dividends and Distributions. If this Corporation at any time

or from time to time afler the Filing Date pays, or fixes a record dam for the determination of holders of
shares of Common Stock entitled to receive, a dividend or other distribution in the form of securities of this
Corporation other than shares of Common Stock or rights or options for the purchase of, or securities
convertible into, Common Stock, then in each such event provision shall be made so that the holders of
outstanding shares of Series A Preferred, the holders of outstanding shares of Series B Preferred, the holders
of outstanding shares of Series E Preferred, and the holders of outstanding shares of Series F Preferred, shall
receive upon conversion thereof, in addition to the number of shares of Commeon Stock receivable thereupon,
the amount of securities of this Corporation which they would have received had their respective shares of
Series A Preferred, Series B Preferred, Series E Preferred, and Series F Preferred been converted into shares
of Common Stock on the date one day before such event and had such holders thereafter, from the date of
such event 1 and including the acmal date of conversion of their shares, retained such securitics, subject to all
other adjustments called for during such period under this Article V.D, with respect to the rights of the
holders of the outstanding shares of Series A Preferred, the holders of the outstanding shares of Series B
Preferred, the holders of the outstanding shares of Series E Preferred, and the holders of outstanding shares of
Serics F Preferred.

7. Adjustment for Reclassification, Exchange and Substitution. If at any time or from

time 1o time after the Filing Date the number of shares of Common Stock issuable upon conversion of the
shares of Series A Preferred, Seties B Prefarred, Series E Preferred or Series F Preferred, is changed into the
same or a different number of shares of any other class or classes of stock or other securities, whether by
recapitalization, reclassification or otherwise (other than a recapitalization, division or combination of shares
or a stock dividend, or a reorganization, merger, consolidation or sale of assets provided for elsewhere in this
Article V.D., then in any such event each holder of outstanding shares of Series A Preferred, each holder of
outstarling shares of Series B Preferred, each holder of outstanding shares of Series E Preferred, and each
holder of outstanding shares of Series F Preferred, shall have the right thereafier to convert such shares of
Series A Preferred, Series B Preferred, Scries E Preferred, and Series F Preferrsd into the same kind and
amount of stock and other securities receivable upon such recapitlization, reclassification or other change, as
the maximum number of shares of Common Stock into which such shares of Series A Preferred, Series B
Preferred, Series E Preferred and Series F Preferred, could have been convertsd immediately prior to such
recapitalization, reclassification or change, all subject to further adjustment as provided herein.

8. Reorganizations, Mergers, Consolidations or f . If at any time or from
time {0 time after the Filing Date there is a capital reorganization of the Common Stock (other than a
recapitalization, division, combination, reclassification or exchange of shares provided for elsewhere in this
Article V.D.) or a merger or consolidation of this Corporation into or with another corporation or a sale of all
or substantially ail of this Corporation’s properties and assets to any other person, then, as a part of such
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capital reorganization, merger, consolidation or sale, provision shall be made so that the holders of
outstanding shares of Existing Series, shall thereafter receive upon conversion thereof the mumber of shares of
stock or other securities or property of this Corporation, or of the successor corporation resutting from such
merger or consolidation or sale, to which a holder of the number of shares of Common Stock into which their
shares of Existing Series were convertible would have been entitled on such capital reorganization, merger,
consolidation or sale. In any such case, appropriate adjustment shall be made in the application of the
provisions of this Article V.D. with respect to the rights of the holders of the outstanding shares of Existing
Series, afier such capital reorganization, merger, consolidation, or sale. The provisions of this Article V.D.
(including adjustment of the Series A Conversion Price, the Series B Conversion Price, the Series E
Conversion Price, and the Series F Conversion Price, and the mumber of shares into which the outstanding
shares of Existing Series may be converted) shall be applicable after that event and be as nearly equivalent m
such Conversion Prices and number of shares as may be practicable,

9. Sale of Shares Below Conversion Price,.

a. If at any time or from time to time after the Filing Date this Corporation
issues or sells, or is deemed by the express provisions of this Article V.D.9. © have issued or sold, Additional
Shares of Common Stock (as hereinafter defined), other than as a dividend or other distribution on any class
of stock as provided in Article V.D.5. above or upon a division or combination of shares of Common Stock as
provided in Article V.D.4. above, for an Effective Price (as hereinafter defined) less than the Series A
~ Conversion Price, the Series B Conversion Price, the Series E Conversion Price, or the Series F Conversion
Price, then in any such event the Series A Conversion Price (if the Effective Price is less than the Series A
Conversion Price), or the Series B Conversion Price (if the Effective Price is less than the Series B
Conversion Price), or both (if the Effective Price is less than both the Series A Conversion Price and the
Series B Conversion Price), or the Series E Conversion Price (if the Effective Price is less than the Series E
Conversion Price), or all three (if the Effective Price is less than the Series A Conversion Price, the Series B
Conversion Price, and the Series E Conversion Price), or the Series F Conversion Price (if the Effective Price
is less than the Series F Conversion Price), or all four (if the Effective Price is less than the Series A
Conversion Price, the Series B Conversion Price, the Series E Conversion Price, and the Series F Conversion
Price), as the case may be, shall be reduced, as of the close of business on the date of such issuance or sale,
to an amount determined by multiplying the Series A Conversion Price, the Series B Conversion Price or
both, the Series E Conversion Price, or ail three Conversion Prices, or the Series F Conversion Price, or all
four Conversion Prices, as the case may be, by a fraction (a) the numerator of which shall be {x) the number
of shares of Common Stock outstanding at the close of businsss on the day immediately preceding the date of
such issuance or sale, plus (y) the number of shares of Common Stock which the aggregate consideration
received {or by the express provisions hereof deemed to have been received) by this Corporation for the total
number of Additional Shares of Common Stock so issued or sold would purchase at such Series A Conversion
Price or Series B Conversion Price or both, or Series E Conversion Price, or all three Conversion Prices, or
the Series F Conversion Price, or all four Conversion Prices, as the case may be, and (b) the denominator of
which shall be the number of shares of Common Stock outstanding at the close of business on the date of such
issuance or sale after giving effect to such issuance or sale of Additional Shares of Common Stock. For the
purpose of the caiculation described in this Article V.D.9., the number of shares of Common Stock
outstanding shall include, in addition to the number of shares of Common Stock actually outstanding, (a) the
number of shares of Common Stock into which the then outstanding shares of Series A Preferred, Series B
Preferred, Series E Preferred, and Series F Preferred could be converted if fully converted on the day
immediately preceding the issuance or sale or deemed issuance or sale of Additional Shares of Common Stock;
and (b} the number of shares of Common Stock which would be obtained through the exercise or conversion
of rights, options and convertible securities outstanding on the day immediately preceding the issuance or sale
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or deemed issuance or sale of Additional Shares of Common Stock, provided that such shares of Common
Stock prior thereto have been deemed Additional Sharss of Common Siock.

b. For the purpose of making any adjustment required under this Article
V.D.9., the consideration received by this Corporation for any issuance or sale of securities shall (a) to the
extent it consists of property other than cash, be the fair value of that property as determined in good faith by
the Board of Directors; and (b) if Additional Shares of Common Stock, Convertible Securities (as hereinafter
defined) or-rights or options to purchase either Additional Shares of Common Stock or Convertible Securities
are issued or sold together with other stock or securities or other assets of this Corporation for a consideration
which covers both, be the portion of the consideration so recejved reasonably determined in good faith by a
majority of the Board of Directors to be allocable to such Additional Shares of Common Stock, Convertible
Securities or rights or options.

c. For the purpose of the adjustment required under this Article V.D.9., if this
Corporation issues or sells any rights or options for the purchase of, or stock or other securities convertible
into, Additional Shares of Common Stock (such convertible stock or securities being hereinafier referred 0 as
"Convertible Securities"} and if the Effective Price (as defined in Article V.D.9.e. below) of such Additional
Shares of Common Stock is less than the Series A Conversion Price, Series B Conversion Price, Series E
Conversion Price, or Series F Conversion Price, this Corporation shall be deemed w have issued at the time
of the issuance of such rights or options or Convertible Securities the maximum number of Additional Shares
of Common Stock issuable upon exercise or conversion thereof and to have received as consideration therefor
an amount equal to (a) the total amount of the consideration, if any, received by this Corporation for the
issuance of such rights or options or Convertible Securities plus (b} in the case of such rights or options, the
minimum amount of consideration, if any, payable to this Corporation upon the exercise of such rights or
options or, in the case of Convertible Securities, the minimum amount of consideration, if any, payable to this
Corporation upon the conversion thereof. No further adjustment of either the Series A Conversion Price,
Series B Conversion Price, Series E Conversion Price, or the Series F Conversion Price, shall be made as a
result of the acwal issuance of Additional Shares of Common Stock on the exercise of any such rights or
‘options or the conversion of any such Convertible Securities. If any such rights or options or the conversion .
privilege represented by any such Convertible Securities shall expire or otherwise terminate without having
been exercised, the Series A Conversion Price or the Series B Conversion Price, or both, or the Series E
Conversion Price, or all three Conversion Prices, or the Series F Conversion Price, or all four Conversion
Prices, as applicable, shall thereafter be the Series A Conversion Price, Series B Conversion Price, Series E
Conversion Price and Series F Conversion Price, which would have been in effect had an adjustment been
made on the basis that the only Additional Shares of Common Stock so issued were the Additional Shares of
Common Stock, if any, actually issued or sold on the exercise of such rights or options or rights of conversion
of such Convertible Securities, and were issued or sold for the consideration actually received by this
Corporation upon such exercise plus (a) the consideration, if any, actually received for the granting of all such
rights or options, whether or not exercised, (b) the consideration, if any, actually received by issuing or
stiling the Convertible Securities actually converted and (c) the consideration, if any, actually raceived on the
conversion of such Convertible Securities. Furthermore, if any such rights or options or Convertible
Securities by their terms provide, with the passage of time or otherwise, for any increase in the consideration
payable to the Corporation, upon the exercise, conversion or exchange thereof, the Conversion Price for the
Series A Preferred, Series B Preferred, Series E Preferred, and Series F Preferred, and any subsequent
adjustments based thereon, shall upon any such increase or decrease becorning effective be recompute to
reflect such increase or decrease insofar as it affects such rights, options or the rights of conversion ot
exchange under such Convertible Securities.
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d. For the purpose of the adjustment required under this Article V.D.9., if this
Corporation issues or sells any rights or options for the purchase of Convertible Securities and If the Effective
Price of the Additional Shares of Common Stock underlying such Convertible Securities is less than the
Series A Conversion Price, Series B Conversion Price, Series E Conversion Price, or Series F Conversion
Price, then in each such event this Corporation shall be deemed to have issued at the time of the issuance of
such rights or options the maximum mumber of Additional Shares of Comrmon Stock issuable upon conversion
of the total amount of Convertible Securities covered by such rights or options and to have received as
consideration for the issuance of such Additional Shares of Common Stock an amount equal to the amount of
consideration, if any, received for the issuance of such rights or options plus (a} the minimum amount of
consideration, if any, payable upon the exercise of such rights or options and (b) the minimum amount of
consideration, if any, payable (other than by cancellation of liabilities or obligations evidenced by such
Convertible Securities) upon the conversion of such Convertible Securities. No further adjustment of either
the Series A Conversion Price, Series B Conversion Price, Series E Conversion Price, or Series F Conversion
Price, shall be made as a result of the actual issuance of the Convertible Securities upon the exercise of such
tights or options or upon the actual issuance of Additional Shares of Common Stock upon the conversion of
such Convertible Securitics. The provisions of Article V.D.9.c. for the adjustment of the Series A Conversion
Price, Series B Conversion Price, Series E Conversion Price, and Series F Conversion Price, upon the
expiration of rights or options or the rights of conversion of Convertible Securities shall apply mutatis
mutandis upon the expiration of the rights, options and Convertible Securities referred to in this Article
V.D.9.c.

e. "Additional Shares of Common Stock” shall mean all shares of Common
Swck issued after the Filing Date, other than (i) shares of Common Stock issued upon conversion of the shares
of Series A Stock, shares of Common Stock issued upon conversion of the shares of Series B Preferred, shares
of Common Stock issued upon conversion of the shares of Series E Preferred, and Shares of Common Siock
issued upon conversion of the shares of Series F Preferred: (ii) shares of Common Stock issued to employees
or directors of or consultants and advisers 1 this Corporation approved by the Board of Directors in an
amouat not to exceed 250,000 shares (collectively the "Incentive Shares"); (iii} shares of Common Stock
issued upon the exercise of warrants, options or other rights issued by this Corporation on, or prior to August
31, 1993, to purchase this Corporation’s Common Stock ("Existing Options"); (iv) all shares of Common
Stock reissued as a result of Incentive Shares repurchased by this Corporation or reissued as a result of the
repurchase of any shares which were previously excluded from the definition of "Additional Shares of
Common Stock” under any prior Articles of Incotporation of this Corporation and all shares of Common Stock
reissued s a result of the repurchase of shares issued upon the exercise of Existing Options angd all shares of
Common Stock issued under options and warrants issued by the Cotporation after the Filing Date in place of
any Existing Options which expire without being exercised; and (v) shares of Common Stock issued by way of
dividend or other distribution on shares of Common Stock exclwded from the definition of Additional Shares of
Common Stock by the foregoing clauses (i), (ii), (iii), (iv) and this clause (v). The "Effective Price” of
Additional Shares of Common Stock shall mean the quotient obtained by dividing (A) the wtal number of
Additional Shares of Common Stock issued or sold, or deemed to have been issusd or sold, under this Article
V.D.9. into (B) the aggregate consideration received, or deemed to have been received for such Additional
Shares of Common Stock. If, at any time or from time to time after the Filing Date, this Corporation effects
4 division or combination of the outstanding shares of Common Stock or pays a dividend in or makes any
other distribution of Additional Shares of Common Swock, the aggregate number of shares of Common Stock
specifically excluded from the definition of Additional Shares of Common Stock by clause (b) of this Article
V.D.9.e. shall be increased or decreased appropriately 1o reflect such division, combination, dividend, or
other distribution,
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10. Cenificate of Adjustment. On each adjustment of the Series A Conversion Price,
Series B Conversion Price, Series E Conversion Price, or Series F Conversion Price, or the number of shares
of Common Stock or other securities issuable upon conversion of the shares of Series A Preferred, Series B
Preferred, Series E Preferred, or Series F Preferred, this Corporation shall promptly compute such adjustment
or readjustment in accordance with the terms hereof and furnish to each holder of Series A Preferred, Series B
Preferred, Series E Preferred, and Series F Preferred, a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is based.

11. Notices of Record Date. In the event of (i) any taking by this Corporation of 2
record of the holders of any class of securities for the purpose of determining the holders thereof who are
entitled 10 receive any dividend or other distribution or (i) any capital reorganization of this Corporation, any
reclassification or recapitalization of the capital stock of this Corporation, any merger or consolidation of this
Corporation with or into any other corporation, or any wransfer of all or substantially all of the assets of this
Corporation, or any voluntary or involuntary dissolution, liquidation or winding up of the Corporation, the
Corporation shall mail © each holder of outstanding shares of Existing Series at least twenty (20) days prior to
the record date specified therein, a notice specifying (i) the date on which any such record is to be taken for
the purpose of such dividend or distribution and a description of such dividend or distribution; (i) the date on
which any such reorganization, reclassification, transfer, consolidation, merger, dissolution, liquidation or
winding up is expected (o become effective; and (iii) the date, if any, that is w0 be fixed as 0 when the holders
of record of shares of Common Stock (or other securities) shall be entided to exchange their shares of
Common Stock {or other securities) for securities or other property deliverable upon such reorganization,
reclassification, transfer, consolidation, merger, dissolution, liquidation or winding up.

12. Automatic Conversion.

a Each outstanding share of Series A Preferred, Series B Preferred, Series E
Preferred, and Series F Preferred, shall automatically be converted into shares of Common Stock based upon
their respective Conversion Prices upon (i) the closing of an underwritten public offering pursuant o an
effective registration statement under the Securities Act of 1933, as amended, covering the offering and sale of
shares of Common Stock for the account of the Corporation (other than a registration statement effected solely
to implement an employee benefit plan, a transaction in which Rule 145 of the Securities and Exchange
Commission is applicable or any other form or type of registration in which the shares of Common Stock
issuable upon conversion of the shares of Series A Preferred, Series B Preferred, Series E Preferred and
Series F Preferred cannot be included pursuant to the Securities and Exchange Commission rules or practices)
resulting in aggregate proceeds to the Corporation (before the payment of underwriting discounts and
commissions and the expense of the offering) in excess of $10,000,000 (but in the case of the Series F
Preferred the proceeds (before the payment of underwriting discounts and commissions and the expense of the
offering} must equal or exceed $20,000,000); or (i) a merger or consolidation with or into another corporation
or a sale of the shares of Common Stock or a sale of all or substantially all of the Corporation's properties and
assets in which the aggregate gross cash proceeds received by the stockholders of the Corporation is at least
$10,000,000 in cash or marketable securities (but in the case of the Series F Preferred the aggregate gross
cash proceeds must equal or exceed $20,000,000). Regardless of the foregoing, the Series F Preferred shall
automaticaily be converted into shares of Common Stock at its Conversion Price on the first anniversary date
of the Filing Date.

b. Upon the occurrence of an event specified in Article V.D.12.a, above, the
outstanding shares of Existing shall be converted into shares of Common Stock, whether or not the certificates
representing such shares are surrendered to the Corporation or its transfer sgent; provided, however, that the
Corporation shall not be cbligated 1o issue certificates evidencing the shares of Common Stock issuable upon
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such conversion unless the certificates evidencing such shares are either delivered o the Corporation or its
transfer agent as provided below or the holder notifies the Corporation or its transfer agent that such certifi-
cates have been lost, stolen or destroyed and executes an agresment satisfactory to the Corporation
indemnifying the Corporation from any loss incurred by it in connection with the issuance of such certificate.
Upon the occurrence of such automatic conversion of the outstanding shares of Existing Series, the holders of
the outstarding shares of Existing Series shall surrender the certificates representing such shares at the office
of the Corporation or to any transfer agent for the shares of Series A Preferred, Series B Preferred, Series E
Preferred, Series F Preferred or Common Stock. Thereupon there shall be issued and delivered to such
hoider, 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 inso which the surrendered shares of
Existing Series of such holder were convertible on the date on which such automatic conversion occurred, and
the Corporation shall promptly, pay in cash all declared but unpaid dividends on the shares of Existing Series
so converted.

13, Fractional Shares. No fractional shares of Common Stock shall be issued upon
conversion of the shares of Existing Series. In lieu of any fractional share to which the holder of such shares
would otherwise be entitled, the Corporation shall pay cash equal to the product of (i) such fraction multiplied
by (ii) the fair market value of ope share of the Common Stock on the date of conversion. The fair market
value shall be determined by the average trading price of the Common Stock over the past five (5) wading
days, if such a price is available, otherwise it shall be as determined in good faith by the Board of Directors.

14. Reservation of Stock n 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 shares of Existing Series, such number of shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of Existing Series. [f at any
time the numbet of authorized but unissued shares of Common Stock shall not be sufficient o effect the
conversion of all then outstanding shares of Existing Series, the Corporation shall take such action as may, in
the opinion of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purpose.

15, Notices. Any notice required by the provisions of this Article V.D. 1o be givento a
holder of shares of Existing Series shall be deemed given upon the earlier of actual receipt or ninety-six (96)
hours after the same has been deposited in first-class United States mail, certified or registered mail, return
receipt requested, postage prepaid, addressed to the holder at the address of such holder appearing on the
books of the Corporation,

16. No Dilution or Impairment, The Corporation shall oot amend its Certificate of
Incorporation or participate in any reorganization, transfer of assets, consolidation, merger, dissolution, issue
or sale of securities or any other voluntary action for the purpose of avoiding or seeking to avoid the
observance or performance of any of the terms 10 be observed or performed hereunder by the Corporation, but
will at all times in good faith assist in carrying out all such action as may be reasonably necessary or
appropriate in order 1o protect the conversion rights of the holders of the outstanding shares of Series A
Preferred, Series B Preferred, Series E Preferred, and Series F Preferred, against dilution (as contemplated
herein) or other impairment,

E. Restrictions and Limitations.

1. Corporate Action. Except as otherwise required by law, (i) so long as at least
328,759 shares of Series A Preferred remain outstanding (adjusted for stock splits and combinations), the
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Corporation shall not, without the vote or written consent of the holders of a majority of the shares of

Series A Preferred, voting as a separate class, (ii) so long as at least 426,829 shares of Series B Preferred
remain outstanding (adjusted for stock splits and combinations), the Corporation shall not, without the vote or
written consent of the holders of a majority of the shares of Series B Preferred, voting as a separate class,

(iii) so long as at Jeast 333,333 shares of Series E Preferred remain outstanding (adjusted for stock spiits and
combinations), the Corporation shail not without the vote or written consent of the holders of a majority of the
outstanding shares of Series E Preferred, voting as a separate class, and (iv) so long as at least 200,000 shares
of Series F Preferred remain outstanding (adjusted for stock splits and combinations), the Corporation shall not
without the vote or written consent of the holders of a majority of the outstanding shares of Series F
Preferred, voting as a separate class

a. increase the authorized number of shares of Existing Series,
b. increase the authorized number of shares of Preferred Stock,

c. create any new class or series of shares having preference over the Existing
Series,

d. merge, consolidate, or reorganize, where such merger, consolidation, or
reorganization directly involves more than 50% of the Corporation’s Common Stock or results in the change
of a majority of the members of the Board of Directors; or

e. sell all or substantially all of its assets or sell more than 50% of the
Corporation’s Common Stock in one transaction or series of related transactions.

2. Dividends. The Corporation shatl not without the vote or written consent of the
holders of a majority of the shares of Series E Preferred and Series F Preferred take any action which would
result in a dividend to the holders of the outstanding shares of Series A Preferred, Series B Preferred, Series E
Preferred or Series F Preferred.

3. Amendment of Certificate of Incorporation. The Corporation shall not amend this
Certificate of Incorporation without the vote or written consent of the holders of at least a majority of the
outstanding shares of Series A Preferred, Series B Preferred, Series E Preferred and Series F Preferred, as the
case may be, each voting as a separate class, if such amendment would change or adversely affect any of that
series of preferred’s rights, preferences, privileges of or limitations provided for herein for the benefit of the
holders of the outstanding shares of Series A Preferred, Series B Preferred, Series E Preferred or Series F
Preferred,

F. Replacement of Certificates. Upon receipt of evidence reasonably satisfactory to the
Corporation of the loss, theft, destruction, or mutilation of a certificate representing any of the outstanding
shares of Existing Series or Common Stock, and, in the case of loss, theft, or destruction, the execution of an
agreement satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in
connection therewith, the Corporation will issue a new certificate representing such shares of Exlsung Series
or Common Stock in lieu of such lost, stolen, destroyed or mutilated certificate.

G, tatus of Converted or Red: Shares. In case shares of Existing Series shall be
converted pursuant to this Article V., the shares so converted or redeemad shall be canceled, retired and
eliminated from the shares which the Corporation is authorized to issue.
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H, Rest, flcat Incorporation. Upoa the conversion of all outstanding shares of the
Existing Series, this Article V shall be of no further force or effect, and this Restated Certificate of
Incorporation may be restated by a resolution of the Board of Directors (and without further action by the
stockholders) to delete this Article V.

ARTICLE VI

The Corporation is to have perpetual existance.

ARTICLE VI

"Qualified Public Offering” as used in this Resiated Certificate of Incorporation shall mean the
Corporation’s initial firm commitment underwritten public offering pursuant w an effective registration under
the 3ecurities Act of 1933, as amended, covering the offer and sale of Common Stock for the account of the
Corporation to the public at an aggregate offering price of not less than $10,000,000. For the management of
the business and for the conduct of the affairs of the Corporation, and in further definition, limitation and
regulation of the powers of the Corporation, of its directors and of its stockholders or any class thereof, as the
case may be, it is further provided that, effective upon the closing of a Qualified Public Offering:

A, The management of the business and the conduct of the affairs of the Corporation shall be
vested in its Board of Directors. The number of directors which shall constitute the whole Board of Directors
shali be fixed exclusively by one or more resolutions adopted from time to time by the Board of Directors.

The Board of Directors shall be divided into three classes designated as Class I, Class II, and Class
{II, respectively. Diractors shall be assigned w each class in accordance with a resolution or resolutions
adopted by the Board of Directors. At the first annual meeting of stockholders following the date hereof, the
term of office of the Class 1 dirsctors shall expire and Class I directors shall be elected for a full term of three
years. At the second annual meeting of stockholders following the date hereof, the term of office of the Class
I directors shall expire and Class II directors shall be elected for a full term of three years. At the third
annual meeting of stockholders following the date hereof, the term of office of the Class I directors shall -
expire and Class IIT directors shall be elected for a full term of three years. At each succeeding annual
meeting of stockholders, directors shail be elected for a full term of three years to succeed the directors of the
class whose terms expire at such anmual meeting.,

Notwithstanding the foregoing provisions of this Article, each director shall serve until his or her
successor is duly elected and qualified or until his or her death, resignation, or removal. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any incurnbent director.

Any vacancies on the Board of Directors resulting from death, resignation, disqualification, removal,
or other causes shall be filled by either (i) the affirmative vote of the holders of a majority of the voting power
of the then-outstanding shares of voting stock of the corporation entitied to vote generally in the election of
directors (the "Voting Stock™) voting together as a single class; or (ii) by the affirmative vote of a majority of
the remaining directors then in office, even though less than a quorum of the Board of Directors. Newly
created directorships resulting from any increase in the aumber of directors shall, unless the Board of
Directors determines by resojution that any such newly created directorship shall be filled by the stockholders,
be filled only by the affirmative vote of the directors then in office, even though less than a quorum of the
Board of Directors. Any director elected in accordance with the preceding sentence shall hoid office for the
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remainder of the full @rm of the class of directors in which the new directorship was created or the vacancy
occurred and until such director's successor shatl have been elected and qualified.

B. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors
is expressly authorized to make, alter, amend, or repeal the Bylaws of the Corporation.

C. The directors of the Corporation need not be elected by written ballot unless a stockholder
demands election by written ballot at the meeting and before voting begins, or unless the Bylaws so provide.

D. The affirmative vote of sixty-six and two-thirds percent (66-2/3%) of the voting power of the
then outsanding shares of Voting Stock, voting together as a single class, shall be required for the adoption,
amendment or repeal of the following sections of the Corporation's Bylaws by the stockholders of this
Corporation: 2.2 (Annual Meeting) and 2.3 (Special Meeting).

E. No action shall be taken by the stockholders of the Corporation except at an annual or special
meeting of the stockholders called in accordance with the Bylaws,

F. Advance notice of stockholder nomination for the election of directors and of business to be
brought by stockholders before any meeting of the stockholders of the Corporation shall be given in the
manner provided in the Bylaws of the Corporation.

G. Any director, or the entire Board of Directors, may be removed from office at any time (i)
with cause by the affirmative vote of the holders of at least a majority of the voting power of all of the then-
outstanding shares of the Voting Stock, voting together as a single class; or (ii) without cause by the
affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of all
of the then-ourstanding shares of the Voting Stock.

ARTICLE VIIl

Notwithstanding any other provisions of this Restated Certificate of [ncorporation or any provision of
law which might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of the
holders of any particular class or series of the Voting Stock required by law, this Restated Certificate of
Incorporation or any Preferred Stock Designation, the affirmative vote of the holders of at least sixty-six and
two-thirds percent (66-2/3%) of the voting power of all of the then-outstanding shares of the Voting Stock,
voting together as a single class, shall be required to alter, amend or repeal Article VII or this Article VIII.

ARTICLE IX

The Corporation reserves the right to amend, alter, change, or repeal any provision contained in this
Restated Certificate of Incorporation, in the manner now or hereafter prescribed by stamte, except as provided
in Article VIII of this Restated Certificate, and all rights conferred upon the stockholders herein are granted
subject to this right.
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ARTICLE X

A. To the fullest extent permitted by the Delaware General Corporation Law a8 the same exisss
or as may hereafter be amended, a director of the Corporation shall not be personally liable to the Corporation
or its stockholders for monetary damages for breach fiduciary duty as a director,

B. The Corporation may indemnify to the fullest extent permitted by law any person made or
threatened to be made a party to an action or proceeding, whether criminal, civil, administrative or
investigative, by reason of the fact that he, his testator or intestate is or was a direcor, officer or employse of
the Corporation or any predecessor of the Corporation oOr serves or served at any other enterprise as a
director, officer or employee at the request of the corporation or any predecessor to the Corporation.

C. Neither any amendment nor repeal of this Article X,nor the adoption of any provision of the
Corporation’s Certificate of Incorporation inconsistent with this Article X, shall elimina or reduce the effiect
of this Article X, in respect of any matter occurring, or any action or proceeding accruing or arising or that,
but for this Article X, would accrue or arise, prior 0 such amendment, repeal, or adoption of an inconsistent
provision.

ARTICLE XI

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may
provide. The books of the Corporation may be kept (subject t0 any provision contained in the statutes) ousside -
of the State of Delaware at such place or places as may be designated from time to time by the Board of
Directors or in the Bylaws of the Corporation.,

The Restated Certificate of Incorporation has been duly adopted by the stockholder of the Corporation
in accordance with the provisions of Sections 242 and 245 of the General Corporation Law of the State of
Delaware, as amended.

IN WITNESS WHEREOQF, the undersigned have executed this certificate on January 3 |, 1994,

BANC.RUSID 13
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The undersigned certify under penalty of perjury that the

¥ have read the foregoing Restated Certificate

oflworporaﬁonandhnwlhgconnenuﬂlemf. and that the statements therein are trye.
Executed ar Sans Clara, California on January 31, 1994,

AL AISFY
L1

\;.75

Davidl Gilo <
Chairman of the Board
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:01 PR 02/01/1994

944011856 - 2352082

AGREEMENT AND PLAN OF MERGER
OF DSP GROUP, INC.,
A DELAWARE CORPORATION,
AND
DSP GROUP, INC.,
A CALIFORNIA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of January 31, 1994 (the "Agreement") is
berween DSP Group, Inc., a Delaware corporation ("DSP Delaware™} and DSP Group, Inc., a California
corporation ("DSP California”). DSP Delaware and DSP California are sometimes referred to herein as the
"Constituent Corporations.”

RECITALS:

A, DSP Delaware is a corporation duly organized and existing under the laws of the Staie of
Delaware and has an authorized capital of 31,666,667 shares, 20,000,000 of which are designated "Common
Stock,” $0.001 par value, and 11,666,667 of which are designated "Preferred Stock,” $0.001 par value. As of
the date hereof, 100 shares of Common Stock were issued and outstanding, all of which were held by DSP
" Califorpia. Of the authorized shares of Preferred Stock, 1,000,000 shares are designated as Series A Preferred
Stock, 1,500,000 shares are designated as Series B Preferred Stock, 3,774,510 shares are designated as Series E
Preferred Stock, and 392,157 shares are designated as Series F Preferred Stock.

B. DSP California is a corporation duly organized and existing under the laws of the State of
California and has an authorized capital of 80,000,000 shares, 60,000,000 of which are designated "Common
Stock," no par value, and 20,000,000 of which are designated "Preferred Stock," no par value. Of such autho-
rized shares of Preferred Stwock, 3,000,000 shares are designated "Series A Convertible Preferred Stock”
{"Series A Stock"), 4,500,000 shares are designated "Series B Convertible Preferred Stock” ("Series B Stock™),
11,323,530 shares are designated "Series E Convertible Preferred Stock™ ("Series E Stock"), and 1,176,470 shares
are designated "Series F Convertible Preferred Stock” ("Series F Stock”™). As of November 30, 1993, 7,552,748
shares of Common Stock, 2,592,490 shares of Series A Stock, 1,339,025 shares of Series B Stock, 5,230,189
shares of Series E Stock, and 1,176,470 shares of Series F Stock were issued and outstanding.,

C. The Board of Directors of DSP California has determined that, for the purpose of affecting the
reincorporation of DSP California in the State of Delaware, it is advisable and in the best interests of DSP
California that DSP California merge with and into DSP Delaware upon the terms and conditions herein provided.

D. The respective Boards of Directors of DSP Delaware and DSP California have approved this
Agreement and have directed that this Agreement be submitied o a vote of their respective sole stockholder and
shareholders, and executed by the undersigned officers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein, DSP
Delaware and DSP California hereby agree, subject o the wrms and conditions hereinafier set forth, as follows:
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I. MERGER

1.1 Merger. lnuccordance with the provislons of this Agreement, e Delaware Gengral Cotporation
Lew snd the California General Corporation Law, DSP Callfornia shall ba merged with and into DSP Delsware
(the "Merges™), the sepacate existence of DSP Callfornia chall ceass and DSP Delgware shall be, and 5 hereln
sometimes referred as, e "Surviving Corporation,” and the namg of the Surviving Corporation shall be DSP

Geoup, Ios.

12 Piling and Effectiveness. Ths Metger shall become effsctive when the following actions shall
have beon completed:

(a)  This Agreemets and Merger shall hava been adopied and approved by te soskholders
of each Constitaent Carporation {n accardgnce with the requirements of the Delaware General Corporstion Law
ang the California General Corporation Law!

® All of the conditions precedant t the cansummaton of the Mecger specified in this
Agreement shall have been satlsflad or duly waived by ths party endiled to satlsfaction thareof, and

© An executed Certificats of Merger or an exesutsd sousterpart of this Agreement meating
the requitements of the Defaware Gensral Corporaton Law shall have been filed with the Secratary of Staws of

ths State of Delaware. ,

The daie and time when the Merger shall become effeciive, as aforesaid, is herein calied the “Effective
Date of de Merger.”

1.3 Effect of the Merger. Upon the Effective Dae of the Macger, the separas sxistence of DSP
CalMornls shall cease and DSP Delaware, as the Surviving Corposation (i) shall continus w0 posscss all of its
assets, tights, powers and property as constituisd lmmediszsly prior w the Effestive Dats of the Mezger, (if) shall
be subject 1o all actlans previously tken by ls and DSP California's Board of Direstors, (1) shall suceeed,
without other transfer, o all of the assats, rights, powers and praperty of DSP Callfornis in the manner more fully
set forth in Section 259 of te Delawase General Corperation Law, (iv) shall contlrme w0 be tubject to all of the
debis, Jizbilities and obligations of DSP Delawars as comdnuied tmmedliately prior o the Effective Dats of the
Merger, and (v) shall succead, without other mansfer, © all of te debts, liabilities and obligations of DSP
California in the same mammer as If DSP Delaware had iself incurred them, sll a8 more fully provided under the
spplicable provisions of the Delawars Genera Corporatlon Law and ths Callfornia Corparations Code.

II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS
3.1 Resiated Certificate of Incarporadon, The Resiaied Certificats of Incorporation of DSP Delawsts

at in sffect immediately prior to the EMegtive Dats of the Merger shall continue in full force and effect a8 the
Restated Corifican of Incorpotation of the Surviving Corporation und! duly amended in sccordance with the

provislons thersof and applicable law.

2.2 Bylaws. The Bylaws of DSP Delawate as In effect inunediately prios to the Effective Date of
the Merges shall continue In full force and effect as the Bylaws of te Surviving Corporatiod m;n duly amended

in sccordance with the provisisns thereof and applicable law.

TBAZLD.YAKIPD:
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2.3 Directors and Officers. The directors and officers of DSP California immediately prior to the
Effective Date of the Merger shall be the directors and officers of the Surviving Corporation until their successors
shall have been duly elected and qualified or unril as otherwise provided by law, the Certificate of Incorporation
of the Surviving Corporation or the Bylaws of the Surviving Corporation.

IMI. MANNER OF CONVERSION OF STOCK

1 DSP California Common Shares. Upon the Effective Date of the Merger, every three (3) shares
of DSP California Common Stock issued and outstanding immediately prior thereto shall, by virtue of the Merger
and without any action by the Constituent Corporations, the holder of such shares or any other person, be
converted into and exchanged for one (1) fully paid and nonassessable share of Common Stock of the Surviving
Corporation. No fractional shares shall be issued; in lieu of fractional shares, cash shall be distributed to each
stockholder who would have otherwise been entitled to such fractional share and the amount of cash shall be pro
rated based on a per share price that the Board of Directors determines is the fair market value of such share on
the Effective Date of the Merger.

2 DSP California Preferred Shares.

(a) Upon the Effective Date of the Merger, every three (3) shares of Series A Stock, Series B
Stock, Series E Stock and Series F Stock of DSP California issued and outstanding immediatsly prior to the
Merger shall, by virtue of the Merger and without any action by the Constituent Corporations, the holder of such
shares or any other person, be converted into and exchanged for one (1) fully paid and nonassessable share of
Series A, Series B, Series E or Series F Prefecred Stock, respectively, of the Surviving Corporation.

(b) Within each series of Preferred Stock, each stockholder’s holdings of shares of that series of
Preferred Stock of the Surviving Corporation shali be aggregated and the stockholder shall be issued a certificate
representing the aggregate mumnber of shares held, rounded down to the nearest whole number. No fractional
shares shall be issued to stockholders; in lieu of any fractional shares, cash shall be distributed to each stockholder
who would have been otherwise entitled 10 such fractional share, and the amount of cash shall be pro rated based
on a per share price that the Board of Directors determines is the fair market value of such share on the Effective
Date of the Merger.

(c) Each share of Preferred Stock of the Surviving Corporation shall have the rights, preferences
and privileges as set forth in the Certificate of Incorporation of the Surviving Corporation, including conversion
into such number of shares of DSP Delaware Common Stock as sat forth in the Certificate of Incorporation of the
Surviving Corporation.

3.3 ' DSP California Options, Siock Purchase Righis and Convertible Securifies.

(a)  Upon the Effective Date of the Merger, the Surviving Corporation shall assume the
obligations of DSP California under the option plans and all other employee benefit plans of DSP California, Each
outstanding and unexercised option, warrant, other right to purchase, or security conventible into, DSP California
Common Stock or DSP Californiz Preferred Stock (a "Right") shall become an option, warrant, right to purchase
or 4 security convertible inte the Surviving Corporation’s Common Stock or Preferred Stock, respectively, on the
basis of one (1) share of the Surviving Corporation’s Common Stock for every three (3) shares of DSP California
Common Stock and one (1) share of the Surviving Corporation’s Preferred Stock for every three (3) shares of DSP
California’s Preferred Stock, as the case may be, issuable pursuant to any such Right, on the same terms and
conditions, except that the exercise price shall be three (3} times the exercise price applicable 10 any such DSP
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California Right at the Effective Date of the Merger. This Section 3.3(a) shall not apply to outstanding shares
of DSP California Common Stock ot Preferred Stock. Such Common Stock and Preferred Stock are subject to
Sections 3.1 and 3.2, respectively, hereof.

(b One share of the Surviving Corporation’s Common Stock shall be reserved for issuance
upon the exercise of options, warrants, stock purchase rights and convertible securities equal to every three (3)
shares of DSP California Common Stock, and a pumber of shares of Preferred Stock of the Surviving
Corporation’s Prefetred Stock shall be reserved for issuance upon exercise of options, warrans, stock purchase
rights and convertible securities equal to the number of shares of DSP California Preferred Stock so reserved, as
adjusted for the one-for-three reverse split, immediately prior to the Effective Date of the Merger.

34 DSP Delaware Common Stock. Upon the Effective Date of the Merger, each share of Common
Stock of DSP Delaware issued and outstanding immediately prior thereto shall, by virtue of the Merger and
without any action by DSP Delaware, the holder of such shares or any other person, be canceled and returned 0
the siats of authorized but unissued shares,

s Exchange of Certificates. After the Effective Dare of the Merger, each holder of an outstanding
certificate representing shares of DSP California Common Swck or Preferred Stock may be asked to surrender
the same for cancellation to an exchange agent, whose name will be delivered to holders prior to any requested
exchange (the "Exchange Agent"), and each such holder shall be entitled to receive in exchange therefor a
certificate or certificates representing the number of shares of the Surviving Corporation’s Common Stock or
Preferred Stock, as the case may be, into which the surrendered shares were converted as herein provided. Until
50 surrendered, each outstanding certificate theretofore representing shares of DSP California Common Stock or
Preferred Stock shall be deemed for all purposes to represent the number of shares of the Surviving Corporation's
Common Stock or Preferred Stock, respectively, into which such shares of DSP California Common Stock or
Preferred Stock, as the case may be, were converted in the Merger.

The registered owner on the books and records of the Surviving Corporation or the Exchange Agent of
any such outstanding certificate shall, until such certificate shall have been surrendered for tramsfer or conversion
or otherwise accounted for 10 the Surviving Corporation or the Exchange Agent, have and be entided to exercise
any voting and other rights with respect to and to receive dividends and other distributions upon the shares of
Common Stock or Preferred Stock of the Surviving Corporation represented by such outstanding certificate as
provided above.

Each certificate representing Common Stock or Preferred Stock of the Surviving Corporation so issued
in the Merger shall bear the same legends, if any, with respect to the restrictions on transferability as the
certificates of DSP California so converted and given in exchange therefore, unless otherwise determined by the
Board of Directors of the Surviving Corporation in compliance with applicable laws, or other such additional
legends as agreed upon by the bolder and the Surviving Corporation.

If any centificate for shares of DSP Delaware stock is to be issued in a name other than that in which the
certificate surrendered in exchange therefor is registered, it shall be a condition of jssuance thereof that the
certificate so surrendered shall be properly endorsed and otherwise in proper form for wransfer, that such transfer
otherwise be proper and comply with applicable securities faws and that the person requesting such transfer pay
to the Exchange Agent any transfer or other taxes payable by reason of issuance of such new certificate in a name
other than that of the registered holder of the centificate surrendered or establish o the satisfaction of DSP
Delaware that such tax has been paid or is not payable.

JBAILO. WA2(5P2)
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I¥. GENERAL

4.1 Covenanis of DSP Delaware, DSP Delaware covenants and agrees that it will, on or before the
Effective Date of the Merger:

(a) qualify to do business as a foreign corporation in the State of California and in connection
therewith irrevocably appoint an agent for service of process as required under the provisions of Section 2105 of
the California General Corporation Law;

(b} file any and all documents with the California Franchise Tax Board necessary for the
assumption by DSP Delaware of all of the franchise tax liabilities of DSP California; and

{c) take such other actions as may be required by the California General Corporation Law,

4.2 Further Assurances. From time to time, as and when required by DSP Delaware or by its
successors Or assigns, there shall be executed and delivered on behalf of DSP California such deeds and other
instruments, and there shall be tsken or caused to be taken by it such further and other actions as shell be appro-
priate or necessary in erder to vest or perfect in or conform of record or otherwise by DSP Delaware the title to
and possession of all the property, interests, assets, rights, privileges, immunities, powers, franchises and authority
of DSP California and otherwise to carry out the purposes of this Agreement, and the officers and directors of
DSP Delaware are fully authorized in the name and on behalf of DSP California or otherwise to take any and all
such action and 1o execute and deliver any and all such deeds and other instruments,

4.3 Abandonment, At any time before the Effective Date of the Merger, this Agreement may be
terminated and the Merger may be abandoned for any reason whatsoever by the Board of Directors of either DSP
California or of DSP Delaware, or of both, notwithstanding the approval of this Agreement by the shareholders
of DSP California or by the sole stockholder of DSP Delaware, or by both.

4.4  Amendment. The Boards of Directors of the Constituent Corporations may amend this Agreement
at any time prior to the filing of this Agreement {or certificate in lieu thereof) with the Secretary of State of the
State of Delaware, provided that an amendment made subsequent to the adoption of this Agreement by
the stockholders of either Constituent Corporation shalt pot: (a) alter or change the amount or kind of shares,
securities, cash, property and/or rights to be received in exchange for or on conversion of all or any of the shares
of any class or series thereof of such Constituent Corporation: (b) aiter or change any term of the Certificate of
Incorporation of the Surviving Corporation to be effected by the Merger; or (c) alter or change any of the terms
and conditions of this Agreement if such alteration or change would adversely affect the holders of any class or
series of capital stock of any Constituent Corporation,

4.5  Registered Office. The registered office of the Surviving Corporation in the State of Delaware
is 1209 Orange Street, Wilmington, Delaware 19801, County of New Castle and The Corporation Trust Company
is the registered agent of the Surviving Corporation at such address.

4.6  Agreement. Execuied copies of this Agreement will be on file at the principal place of business
of the Surviving Corporation at 2855 Kifer Road, Santa Clara, California 95051 and copies thereof will be
furnished to any stockholder of either Constituent Corporation, upon request and without cost.

4.7 Governing Law. This Agreement shall in all respects be construed, interpreted and enforced in
“accordance with and governed by the laws of the State of Delaware and, so far as applicable, the merger
provisions of the California General Corporation Law.
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48 Counterparts, Inordermfacﬂimdmﬁlingmdremrdingofd:’nAmmnmesamemybe
exommdinanymmberofcommpans,mhofwhichshaﬂbedemwdtobeanorigimlmdallofwhichngem
shall constitute one and the same instrument.

IN WITNESS WHEREOQF, this Agreement having first been approved by the resolutions of the Board of
Directors of DSP Group, Inc., a Delaware corporation, and DSP Group, Inc., a California corporation, is hereby
executed on behalf of each of such two corporations and auested by their respective officers thereuaw duly
authorized.

DSP GROUP, INC.,
a Delaware corporation
_ N

DSP GROUP, INC.,
a California corporation

il
Davidi Gilo
Secretary
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