AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
NETWORK SUPPORT AND SOLUTIONS GROUP, INC.

Pursuant to Idaho Code § 30-1-1007, NETWORK SUPPORT AND SOLUTIONS
GROUP, INC., an Idaho corporation (the “Corporation™), hereby certifies as follows:

FIRST: The name of the Corporation is NETWORK SUPPORT AND SOLUTIONS
GROUP, INC.

SECOND:  These Amended and Restated Articles of Incorporation (“Restated Articles™)
have been duly adopted in accordance with 30-1-1003 of the ldaho Business Corporation Act,
the Board of Directors of the Corporation having adopted resolutions setting forth the proposed
Restated Articles, declaring their advisability, and directing that they be submitted to the
shareholders of the Corporation for their approval.

THIRD: The Restated Articles were adopted by the shareholders of the Corporation
on July 30, 1999.

FOURTH: The designation, number of outstanding shares, number of shares entitled

to vote, and number of votes represented at the meeting is as follows: .

Number of Shares Number of Shares Number of Shares

Designation Qutstanding Entitled to Vote Represented at Meeting
Common Stock 503-1/3 503-1/3 503-1/3

FIFTH: The total number of votes cast for the Restated Articles by the holders of

Common Stock was 403-1/3, the number of votes cast against the Restated Articles was -0-, and
the number of votes cast by the holders of Common Stock was sufficient for approval by that
voting group.

SIXTH: These Restated Articles provide for an exchange, reqllassiﬁcation; or
cancellation of issued shares as follows:

At the time these Amended and Restated Articles of Incorporation become
effective, and without any further action on the part of the Corporation or its
shareholders, each share of Common Stock, par value $1.00 per share, of the
Corporation issued and outstanding shall be changed and reclasmibiesmtmP B SR04
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with any fractional shares being rounded up to the nearest whole share. The
capital account of the Corporation shall not be increased or decreased by such
change and reclassification. To reflect the said change and reclassification, each
certificate representing shares of Common Stock, $1.00 par value per share,
theretofore issued and outstanding shall represent 953.6430 shares of Common
Stock, no par value per share, issued and outstanding after such change and
reclassification; and the holder of record of each Common Stock certificate prior
to the effective date of these Restated Articles shall be entitled to receive a new
certificate representing that kind and number of shares of Common Stock without
par value authorized by the change and reclassification represented by these
Amended and Restated Articles.

SEVENTH: These Amended and Restated Articles of Incorporation restate and integrate
and amend the Articles of Incorporation of this Corporation by restating the text of the original
Articles of Incorporation in full to read as follows:

ARTICLE 1
NAME

The name of the Corporation shall be NETWORK SUPPORT AND SOLUTIONS
GROUP, INC.

ARTICLE 11 £
DURATION -

The Corporation shall exist in perpetuity.

ARTICLE 111
PURPOSE N
The purposes for which this Corporation is organized is all lawful business for which
corporations may be incorporated under the Act.
ARTICLE IV '
CAPITAL STOCK

The relative rights, preferences, privileges and restrictions granted to, or imposed upon,
the respective classes of stock are as follows:

Section 1. DESIGNATION. The Corporation is authorized to issue two classgs of
capital stock, designated, respectively, “Common Stock” and “Preferred Stock”. The total nutnber
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of shares of capital stock that the Corporation is authorized to issue is One Million Eight Hundred
Twelve Thousand (1,812,000) shares, consisting of (i) One Million Two Hundred Thousand
(1,200,000) shares of Common Stock, having no par value; and (if) Six Hundred Twelve
Thousand (612,000) shares of Preferred Stock, having no par value, of which Six Hundred
Twelve Thousand (612,000) shares shall be designated as “Series A Convertible Preferred Stock.”

Section 2. PREFERRED STOCK. The Preferred Stock authorized by these
Amended and Restated Articles of Incorporation (“Articles”) may be issued in one or more series.
The Board of Directors is hereby authorized to issue the shares of Preferred Stock in such series
and to fix from time to time before issuance the number of shares to be included in any such
series and the designation, relative powers, preferences, and rights and qualifications, limitations
or restrictions of all such series. The authority of the Board with respect to each such series will
include, without limiting the generality of the foregoing, the determination of any or all of the
following:

(a) the number of shares of any series and the designation to distinguish the sha:és of
such series from the shares of all other series;

(b) the voting powers, if any, and whether such voting powers are full or limited in
such sertes;

(c) the redemption provisions, if any, applicable to such series, including the
redemption price or prices to be paid;
£ :?

-(d) whether dividends, if any, will be cumulative or noncumulative, the dividend rate
of such series, and the dates and preferences of dividends on such series;

(e) the rights of such series upon the voluntary or involuntary dissolution of, or upon
any distribution of the assets of, the Corporation; -

' o
(D the provisions, if any pursuant to which the shares of such series are convertible
into, or exchangeable for, shares of any other class or classes of stock, or any other security of

the Corporation or any other corporation or other entity, and the price or prices or the rates of

exchange applicable thereto; 3

(g) the right, if any, to subscribe for or to purchase any securities of the Corporation
or any other corporation or entity;

(h) the provisions, if any, of a sinking fund applicable to such series; and

(1) any other relative, participating, optional, or other special powers prefererces,
rights, qualifications, or restrictions thereof; :
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all as may be determined from time to time by the Board of Directors and stated in the resolution
or resolutions providing for issuance of such Preferred Stock (collectively, a “Preferred Stock

Designation™).

Section 3. COMMON STOCK. Except as may otherwise be provided in a Preferred
Stock Designation, the holders of Common Stock will be entitled to one vote on each matter
submitted to a vote at a meeting of stockholders for each share of Common Stock held of record
by such holder as of the record date for such meeting.

Section 4. YOTING RIGHTS.

(a) General Rights. Except as otherwise provided herein or as required by law, the
Series A Preferred Stock shall be voted with the shares of the Common Stock of the Corporation
and not as a separate class, at any annual or special meeting of shareholders of the Corporation,
and may act by written consent in the same manner as the Common Stock, in either case upon
the following basis: each holder of shares of Series A Preferred Stock shall be entitled to such
number of votes as shall be equal to the whole number of shares of Common Stock into which
such holder’s aggregate number of shares of Series A Preferred Stock are’ convertible (pursuant
to Section 6 hereof) immediately after the close of business on the record date fixed for such
meeting or the effective date of such written consent.

(b) Separate Vote of Series A Preferred Stock. For so long as at least fifty percent
(50%) of the authorized Series A Preferred Stock remains outstanding, in addition to any other
vote or consent required herein or by law, the vote or written consent of the holders af a majority
in interest of the outstanding Series A Preferred Stock shall be necessary for effecting or
validating the following actions:

(i) Any amendment, alteration or repeal of, or addition to, any
provision of the Articles or Bylaws of the Corporation that would otherwise
require shareholder approval affecting adversely the rights, preferences or .,
privileges of the Series A Preferred Stock or increasing or decreasing the number
of authorized shares of Series A Preferred Stock;

(i)  The creation of any new series or class of shares superior to or on
a parity with that of the Series A Preferred Stock or with a conversion price below
that of the Series A Preferred Stock;

(iii)  The declaration or payment of any distribution on the Common
Stock;

. (iv)  The authorization of any subsidiary of the Corporation to sell, issue
or transfer any class or series of stock of such subsidiary to any third person; 4
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(v) The incurrence by the Corporation of more than $1,000,000 of debt;

or

(vi)  The issuance of stock options in excess of the Reserved Employee
Shares (as defined in Section 6(h)(i)(iv) of these Restated Articles); or

(vi)  The voluntary dissolution or liquidation of the Company.
Section 5. LIQUIDATION RIGHTS.

(a) Liquidation Preference of Preferred Stock. Upon any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary (a "Liquidity Event"), in which
the proceeds available for distribution to all shareholders, after payment of the debts and
obligations of the Company, are less than $2,000,000, the holders of Series A Preferred Stock
shall be entitled to receive, before any distribution or payment shall be made to the holders of
any Common Stock, an amount per share of Series A Preferred Stock equal to the Original Issue
Price (as hereinafter defined) of the Series A Preferred Stock, reduced by the amount of any cash
dividends previously declared and paid on such Series A Preferred Stock (as adjusted for any
stock dividends, combinations, splits, recapitalization and the like with respect to such shares),
for each share of Series A Preferred Stock held by them (the "Liquidation Preference”). The
"Qriginal Issue Price" of the Series A Preferred Stock shall be an aggregate of $1,000,000. After
the payment of the full Liquidation Preference of the Series A Preferred Stock, the remaining
assets of the Corporation legally available for distribution, if any, shall be distributed ratably to
the holders of the Common Stock and Series A Preferred Stock. A Liquidity Event (other than
an Acquisition or Asset Transfer) which is valued at more than $2,000,000 shall not give rise to
the Liquidation Preference on behalf of holders of Series A Preferred Stock. Notwithstanding
the preceding sentence, a Liquidity Event represented by an Acquisition or Asset Transfer (as
hereinafter defined) which is valued at more than $5.000.000 shall not give rise ‘to the Liquidation
Preference on behalf of holders of Series A Preferred Stock.

- o
(b)  Events Deemed Liquidity Event. The following events shall be considered a
Liquidity Event under this Section 3; provided such event has been approved by the holders of
a majority of the then outstanding Common Stock voting as a separate class:

(i) any consolidation or merger of the Corporation with or into any
other corporation or other entity or person, or any other corporate reorganization,
in which the shareholders of the Corporation immediately prior to such
consolidation, merger or reorganization own less than fifty percent (50%) of the
Corporation’s voting power immediately after such consolidation, merger or
reorganization, or any transaction or series of related transactions in which in
excess of fifty percent (50%) of the Corporation’s voting power is transferred (an

“Acquisition”); or ¢
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(i1) a sale, lease, transfer or other disposition of all or substantially all
of the assets of the Corporation (an “Asset Transfer”).

(c) Pro Rata Distribution to Series A Preferred Stock. If, upon any liquidation,
distribution or winding up, the assets of the Corporation shall be insufficient to make payment
in full to all holders of Series A Preferred Stock of their Liquidation Preference set forth in
Section 5(a) above, then such assets shall be distributed among the holders of Series A Preferred
Stock, at the time outstanding, ratably in proportion to the full amounts to which they would
otherwise be respectively entitled.

Section 6. CONVERSION RIGHTS.

The holders of Series A Preferred Stock shall have the following rights with respect to
the conversion of the Series A Preferred Stock into shares of Common Stock (the “Conversion

Rights”™):

(a) Optional Conversion. Subject to and in compliance with the provisions of this
Section 6, any shares of Series A Preferred Stock may, at the option of the holder, be converted
at any time into fully-paid and nonassessable shares of Common Stock. The number of shares
of Common Stock to which a holder of Series A Preferred Stock shall be entitled upon
conversion shall be the product obtained by multiplying the Series A Conversion Ratio then in
effect (determined as provided in Section 6(b) below) by the number of shares of Series A
Preferred Stock being converted.

N

(b)  Series A Conversion Ratio and Price. The “Series A Conversion Ratio” shall be
the quotient obtained by dividing the Original Issue Price of the Series A Preferred Stock by the
Series A Conversion Price, calculated as hereinafter provided. The conversion price for the
Series A Preferred Stock shall initially be the Original Issue Price of the Series A Preferred Stock
(the “Series A Conversion Price”). Such initial Series A Conversion Price shall be adjusted from
time to time in accordance with this Section 6. All references to the Series A Gonversion P{ice
herein shall mean the Series A Conversion Price as so adjusted.

() Mechanics of Conversion. Each holder of Series A Preferred Stock who desires
1o convert the same into shares of Common Stock pursuant to this Section 6 shall surrendey the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or any transfer
agent for the Series A Preferred Stock, and shall give written notice to the Corporation at such
office that such holder elects to convert the same. Such notice shall state the number of shares
of Series A Preferred Stock being converted. Thereupon, the Corporation shall promptly issue
and deliver at such office to such holder a certificate or certificates for the number of shares of
Common Stock to which such holder is entitled and shall promptly pay in cash or, to the extent
sufficient funds are not then legally available therefor, in Common Stock (at the Common Stogk’s
fair market value determined by the Board of Directors as of the date of such conversion); any
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declared and unpaid dividends on the shares of Series A Preferred Stock being converted. Such
conversion shall be deemed to have been made at the close of business on the date of such
surrender of the certificates representing the shares of Series A Preferred Stock to be converted,
and the person entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder of such shares of Common Stock on such
date.

(d) Adjustment for Stock Splits and Combinations. If the Corporation shall, at any
time or from time to time after the date that the first share of Series A Preferred Stock 1s issued
(the “Original Issue Date”), effect a subdivision of the outstanding Common Stock, the Series A
Conversion Price in effect immediately before that subdivision shall be proportionately decreased.
Conversely, if the Corporation shall at any time or from time to time after the Original Issue Date
combine the outstanding shares of Common Stock into a smaller number of shares, the Series A
Conversion Price in effect immediately before the combination shall be proportionately increased.
Any adjustment under this Section 6(d) shall become effective at the close of business on the date
the subdivision or combination becomes effective. :

(e) Adjustment for Common Stock Dividends and Distributions. 1f the Corporation
at any time or from time to time after the Original Issue Date makes, or fixes a record date for
the determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in additional shares of Common Stock, in each such event the Series A Conversion Price
then in effect shall be decreased as of the time of such issuance or, in the event such record date
is fixed, as of the close of business on such record date, by multiplying the Series A Conversion
Price then in effect by a fraction (1) the numerator of which is the total number qf shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the close
of business on such record date, and (2) the denominator of which is the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution; provided, however, that if such record date is fixed and
such dividend is not fully paid or if such distribution is not fully made on the date fixed thergfor,
the Series A Conversion Price shall be recomputed accordingly as of the close of business on
such record date and thereafter the Series A Conversion Price shall be adjusted pursuant to this
Section 6(e) to reflect the actual payment of such dividend or distribution.

H Adjustments for Other Dividends and Distributions. 1f the Corporation at any
time or from time to time after the Original Issue Date makes, or fixes a record date for the
determination of holders of Common Stock entitled to receive, a dividend or other distribution
payable in securities of the Corporation other than shares of Common Stock, in each such event
provision shall be made so that the holders of the Series A Preferred Stock shall receive upon
conversion thereof, in addition to the number of shares of Common Stock receivable thereupon,
the amount of other securities of the Corporation which they would have received had their Sgries
A Preferred Stock been converted into Common Stock on the date of such event and had they
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thereafter, during the period from the date of such event to and including the conversion date,
retained such securities receivable by them as aforesaid during such period, subject to all other
adjustments called for during such period under this Section 6 with respect to the rights of the
holders of the Series A Preferred Stock or with respect to such other securities by their terms.

(g)  Adjustment for Reclassification, Exchange and Substitution. 1f at any time or
from time to time after the Original Issue Date, the Common Stock issuable upon the conversion
of the Series A Preferred Stock is changed into the same or a different number of shares or any
class or classes of stock, whether by recapitalization, reclassification or otherwise (other than an
Acquisition or Asset Transfer as defined in Secrion 5 (b), a recapitalization, subdivision or
combination of shares or stock dividend or a reorganization, merger, consolidation or sale of
assets provided for elsewhere in this Section 6), in any such event each holder of Series A
Preferred Stock shall have the right thereafter to convert such stock into the kind and amount of
stock and other securitics and property receivable upon such recapitalization, reclassification or
other change by holders of the maximum number of shares of Common Stock into which such
shares of Series A Preferred Stock could have been converted immediately prior to ‘such
recapitalization, reclassification or change, all subject to further adjustment as provided herein or
with respect to such other securities or property by the terms thereof.

(h) Reorganization, Mergers, Consolidations or Sales of Assets. If at any time or
from time to time after the Original Issue Date, there is a capital reorganization of the
Corporation (other than an Acquisition or Asset Transfer as defined in Section 5(b). a
recapitalization, subdivision, combination, reclassification, exchange or substitution of shares
provided for elsewhere in this Section 6), as a part of such capital reorganization, pravision,shall
be made so that the holders of the Series A Preferred Stock shall thereafter be entitled to receive
upon conversion of the Series A Preferred Stock the number of shares of stock or other securities
or property of the Corporation to which a holder of the number of shares of Common Stock
deliverable upon conversion would have been entitled on such reorganization, subject to
adjustment in respect of such stock or securities by the terms thereof. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 7,With )
respect to the rights of the holders of Series A Preferred Stock after the capital reorganization to
the end that the provisions of this Section 6 (including adjustment of the Series A Convetsion
Price then in effect and the number of shares issuable upon conversion of the Series A Preferred
Stock) shall be applicable after that event and be as nearly equivalent as practicable.

(1) Sale of Shares Below Series A Conversion Price.

(1) If at any time or from time to time after the Original Issue Date for
the Series A Preferred Stock, the Corporation issues or sells, or is deemed by the
express provisions of this subsection (j) to have issued or sold, Additional Shares
of Common Stock (as hercinafter defined), other than as a dividend or other
distribution on any class of stock as provided in Section 6(e) above, and other than
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a subdivision or combination of shares of Common Stock as provided in Section
6(d) above, for an Effective Price (as hereinafter defined) less than the then
effective Series A Conversion Price, then and in each such case the then existing
Series A Conversion Price shall be reduced, as of the opening of business on the
date of such issue or sale, to a price determined by multiplying the Series A
Conversion Price by a fraction (i) the numerator of which shall be (A) the number
of shares of Common Stock deemed outstanding (as defined below) immediately
prior to such issue or sale, plus (B) the number of shares of Common Stock which
the aggregate consideration received (as defined in subsection (i)(it) by the
Corporation for the total number of Additional Shares of Common Stock so issued
would purchase at such Series A Conversion Price, and (ii) the denominator of
which shall be the number of shares of Common Stock deemed outstanding (as
defined below) immediately prior to such issue or sale plus the total number of
Additional Shares of Common Stock so issued. For the purposes of the preceding
sentence, the number of shares of Common Stock deemed to be outstanding as of
a given date shall be the sum of (A) the number of shares of Common Stock ]
actually outstanding, (B) the number of shares of Common Stock into which the
then outstanding shares of Series A Preferred Stock could be corverted if fully
converted on the day immediately preceding the given date, and (C) the number
of shares of Common Stock which could be obtained through the exercise or
conversion of all other rights, options and convertible securities on the day
immediately preceding the given date.

(i)  For the purpose of making any adjustment required under this |
~ Section 6(i), the consideration received by the Corporation for any issue or sale
of securities shall (A) to the extent it consists of cash, be computed at the net
amount of cash received by the Corporation after deduction of any underwriting
or similar commissions, compensation or concessions paid or allowed by the
Corporation in connection with such issue or sale but without deduction of any
expenses payable by the Corporation, (B) to the extent it consists of property other .,
than cash, be computed at the fair value of that property as determined in good
faith by the Board of Directors, and (C) 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 the Corporation for
a consideration which covers both, be computed as the portion of the consideration
so received that may be reasonably determined in good faith by the Board of
Directors to be allocable to such Additional Shares of Common Stock, Convertible
Securities or rights or options.

(iti) For the purpose of the adjustment required under this Section 6(i), if
the Corporation issues or sells any rights or options for the purchase of or stock
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or other securities convertible into Additional Shares of Common Stock (such
convertible stock or securities being herein referred to as “Convertible Securities™)
and if the Effective Price of such Additional Shares of Common Stock is less than
the Series A Conversion Price, in each case the Corporation shall be deemed to
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 for the
issuance of such shares an amount equal to the total amount of the consideration,
if any, received by the Corporation for the issuance of such rights or options or
Convertible Securities, plus, in the case of such rights or options, the minimum
amounts of consideration, if any, payable to the Corporation upon the exercise of
such rights or options, plus, in the case of Convertible Securities, the minimum
amounts of consideration, if any, payable to the Corporation (other than by
cancellation of liabilities or obligations evidenced by such Convertible Securities)
upon the conversion thereof; provided, that if in the case of Convertible Securities
the minimum amounts of such consideration cannot be ascertained, but are a
function of antidilution or similar protective clauses, the Corporation shall be
deemed to have received the minimum amounts of consideration without reference
to such clauses; provided, further, that if the minimum amount of consideration
payable to the Corporation upon the exercise or conversion of rights, options or
Convertible Securities is reduced over time or on the occurrence or non-occurrence
of specified events other than by reason of antidilution adjustments, the Effective
Price shall be recalculated using the figure to which such minimum amount of
consideration is reduced; provided, further, that if thc minimum amouat of .
. consideration payable to the Corporation upon the exercise ot conversion of such
rights, options or Convertible Securities is subsequently increased, the Effective
Price shall be again recalculated using the increased minimum amount of
consideration payable to the Corporation upon the exercise or conversion of such
rights, options or Convertible Securities. No further adjustment of the Series A
Conversion Price, as adjusted upon the issuance of such rights, options or .,
Convertible Securities, shall be made as a result of the actual 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 without having been exercised, the Series A Conversion Price as adjusted
upon the issuance of such rights, options or Convertible Securities shall be
readjusted to the Series A 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 such Additional Shares of Common Stock, if any,
were issued or sold for the consideration actually received by the Corporation
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upon such exercise, plus the consideration, if any, actually received by the
Corporation for the granting of all such rights or options, whether or not exercised,
plus the consideration received for issuing or selling the Convertible Securities
actually converted, plus the consideration, if any, actually received by the
Corporation (other than by cancellation of liabilities or obligations evidenced by
such Convertible Securities) on the conversion of such Convertible Securities,
provided that such readjustment shall not apply to prior conversions of Series A
Preferred Stock.

(iv)  “Additional Shares of Common Stock™ shall mean all shares of
Common Stock issued by the Corporation or deemed to be issued pursuant to this
Section 6(i}, whether or not subsequently reacquired or retired by the Corporation
other than (1) shares of Common Stock issued upon conversion of the Series A
Preferred Stock; (2) up to 108,000 shares of Common Stock and/or options, and
the Common Stock issued pursuant to such options (as adjusted for any stock
dividends, combinations, splits, recapitalization and the like) issued or to be issued
to employees of and consultants to the Corporation pursuant to a stock option plan
that has been approved by the Board (the “Reserved Employee Shares™); or (3)
shares of Common stock issued pursuant to the exercise of options, warrants or
convertible securities outstanding as of the Original Issue Date of the Series A
Preferred Stock. The “Effective Price” of Additional Shares of Common Stock
shatl mean the quotient determined by dividing the total number of Additional
Shares of Common Stock issued or sold, or deemed to have been issued or sold
by the Corporation under this Section 6(i), into the aggregate consideration
received, or deemed to have been received by the Corporation for such issue under
this Section 6(i), for such Additional Shares of Common Stock.

() Certificate of Adjustment. In each case of an adjustment or readjustment of the
Series A Conversion Price for the number of shares of Common Stock or other securities issuable
upon conversion of the Series A Preferred Stock, if the Series A Preferred- Stock .isi.ghen

convertible pursuant to this Section 6, the Corporation, at its expense, shall compute such -

adjustment or readjustment in accordance with the provisions hereof and prepare a certificate
showing such adjustment or readjustment, and shall mail such certificate, by first class mail,
postage prepaid, to each registered holder of Series A Preferred Stock at the holder’s address as
shown in the Corporation’s books. The certificate shall set forth such adjustment or readjustment,
showing in detail the facts upon which such adjustment or readjustment is based, including a
statement of (1) the consideration received or deemed to be received by the Corporation for any
Additional Shares of Common Stock issued or sold or deemed to have been issued or sold, (2)
the Series A Conversion Price at the time in effect, (3) the number of Additional Shares of
Common Stock and (4) the type and amount, if any, of other property which at the time would
be received upon conversion of the Series A Preferred Stock. i

i
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(k)  Notice of Record Date. Upon (i) any taking by the Corporation of a record of the
holders of any class of securities for the purpose of determining the holders thereof who are
entitled to receive any dividend or other distribution, or (ii) any Acquisition (as defined in Section
5¢) or other capital reorganization of the Corporation, any reclassification or recapitalization of
the capital stock of the Corporation, any merger or consolidation of the Corporation with or into
any other corporation, or any Asset Transfer (as defined in Section 5(b)), or any voluntary or
involuntary dissolution, liquidation or winding up of the Corporation, the Corporation shall mail
to each holder of Series A Preferred Stock at least twenty (20) days prior to the record date
specified therein a notice specifying (1) 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, (2)
the date on which any such Acquisition, reorganization, reclassification, transfer, consolidation,
merger, Asset Transfer, dissolution, liquidation or winding up is expected to become effective,
(3) the date, if any, that is to be fixed as to when the holders of record of Common Stock (or
other securities) shall be entitled to exchange their shares of Common Stock (or other securities)
for securities or other property deliverable upon such Acquisition, reorganization, reclassiftcation,
transfer, consolidation, merger, Asset Transfer, dissolution, liquidation or winding up. ’

1)) Automatic Conversion.

(1} Each share of Series A Preferred Stock shall automatically be
converted into shares of Common Stock, based on the then-effective Series A
Conversion Price, (A) at such time as each holder of Series A Preferred Stock has
received cumulative cash dividends equal to the Original Issue Price for each share
of Series A Preferred Stock held by such holder; (B) immediately upon the clesing -
of a firmly underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended, covering the offer and
sale of Common Stock for the account of the Corporation of not less than
$10,000,000, prior to underwriting commissions and expenses, at a price per share
of at least four (4) times the then-applicable Series A Conversion Price (the
“Initial Qffering”); or (C) upon an Acquisition or Asset Transfer which-does not .,
trigger the Liquidation Preference of the Series A Preferred Stock, as provided in
Section 5(a). Upon such automatic conversion, any declared and unpaid dividends
shall be paid in accordance with the provisions of Section 6(e).

(i)  Upon the occurrence of the event specified in subparagraph (i)
above, the outstanding shares of Series A Preferred Stock shall be converted
automatically without any further action by the holders of such shares and whether
or not the certificates representing such shares are surrendered to the Corporation
or its transfer agent; provided, however, that the Corporation shall not be obligated
to issue certificates evidencing the shares of Common Stock issuable upon such
conversion unless the certificates evidencing such shares of Series A Preferred
Stock are either delivered to the Corporation or its transfer agent as provided -
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herein, or the holder notifies the Corporation or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement
satisfactory to the Company to indemnify the Corporation from any loss incurred
by it in connection with such certificates. Upon the occurrence of such automatic
conversion of the Series A Preferred Stock, the holders of Series A Preferred
Stock shall surrender the certificates representing such shares at the office of the
Corporation or any transfer agent for the Preferred Stock. Thereupon, there shall
be issued and delivered to such holder promptly at such office and in its name as
shown on such surrendered certificate or certificates, a certificate or certificates for
the number of shares of Common Stock into which the shares of Series A
Preferred Stock surrendered were convertible on the date on which such automatic
conversion occurred, and any declared and unpaid dividends shall be paid in
accordance with the provisions of Section 6(e).

(m)  Fractional Shares. No fractional shares of Common Stock shall be issued upon
conversion of Series A Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series A Preferred Stock by a holder
thereof shall be aggregated for purposes of determining whether the conversion would result in
the issuance of any fractional share. If, after the aforementioned aggregation, the conversion
would result in the issuance of any fractional share, the Corporation shall, in lieu of issuing any
fractional share, pay cash equal to the product of such fraction multiplied by the Common Stock’s
fair market value (as determined by the Board) on the date of conversion.

(n) Reservation of Common Stock Issuable Upon Conversion. The Corperation 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 the Series A Preferred
Stock, such number of its shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding shares of the Series A Preferred Stock. If at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock, the-Corporation,will

take such corporate 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.

(0) Notices. Any notice required by the provisions of this Section 6 shall be in writing
and shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (i1)
when sent by confirmed telex or facsimile if sent during normal business hours of the recipient;
if not, then on the next business day, (iii) five (5) days after having been sent by registered or
certified mail, return receipt requested, postage prepaid, or (iv) one (1) day after deposit with a
nationally recognized overnight courier, specifying next day delivery, with written verification
of receipt. All notices shall be addressed to each holder of record at the address of such helder
appearing on the books of the Corporation. :
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(p)  Payment of Taxes. The Corporation will pay all taxes (other than taxes based
upon income) and other governmental charges that may be imposed with respect to the issue or
delivery of shares of Common Stock upon conversion of shares of Series A Preferred Stock,
excluding any tax or other charge imposed in connection with any transfer involved in the issue
and delivery of shares of Common Stock in a name other than that in which the shares of Series
A Preferred Stock so converted were registered.

(@) No Dilution or Impairment. The Corporation shall not amend its Articles 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 to be observed or performed hereunder by the
Corporation, but shall at all times in good faith assist in carrying out all such action as may be
reasonably necessary or appropriate in order to protect the conversion rights of the holders of the
Series A Preferred Stock against dilution or other impairment.

Section 7. REDEMPTION. The Corporation shall be under no obligation to redeem
all or any portion of the Series A Preferred Stock at any time. '

Section 8. NO REISSUANCE OF PREFERRED STOCK. No share or shares of
Series A Preferred Stock acquired by the Corporation by reason of purchase, conversion or
otherwise shall be reissued.

ARTICLE V
DIRECTORS ¢

Section 5.1 Powers of Directors. All corporate powers shall be exercised by or under
the authority of, and the business and affairs of the Corporation managed under the direction of,
its Board of Directors, subject to any limitation set forth in a Preferred Stock Designation or a
shareholder agreement authorized under Section 30-1-732 of the Idaho Business Corporation Act.

Section 5.2 Number. The business of this Corporation shall be managed and condu\cted ‘
by a Board of Directors of not fewer than one (1) nor more than seven (7) members. Upon these
Restated Articles becoming effective, the number of Directors constituting the Board of Directors
shall be four (4), and the names and addresses of the persons to serve as such Directors wntil
annual meeting of shareholders or until their successors are elected and qualified are:

Name Address

Raymond Smelek 3050 North Lake Harbor Lane, Suite 100
Boise, Idaho 83703
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Candace Smelek 3050 North Lake Harbor Lane, Suite 100
Boise, Idaho 83703

Jerry Fulton 3050 North Lake Harbor Lane, Suite 100
Boise, Idaho 83703

Daryl E. Murray 3050 North Lake Harbor Lane, Suite 100
Boise, Idaho 83703

ARTICLE VI
PREEMPTIVE RIGHTS

Except as may be set forth in a Preferred Stock Designation, no shareholder of this
Corporation shall have any preemptive rights with respect to (i) any shares of any class of stock
of the Corporation, whether now or hereafter authorized, (ii) any warrants, rights, or options to
purchase any such shares, or (iii) any obligations convertible into any such shares or into
warrants, rights or options to purchase any such shares. '

ARTICLE VII
CUMULATIVE VOTING

Except as may be set forth in a Preferred Stock Designation, the sharcholders of this
Corporation shall not be entitled to cumulative voting at any election of Directors.
4
ARTICLE VIII '
DIRECTOR LIABILITY

To the full extent permitted by the Act or any other applicable laifvs as presently or
hereafter in effect, no director of the Corporation shall be personally liable to the Corporation or
its shareholders for or with respect to any acts or omissions in the performance of his or her

duties as a director of the Corporation. No amendment to or repeal of this Article VIII shall apply

to or have any effect on the liability or alleged liability of any director of the Corporation for or
with respect to any acts or omissions of such director occurring prior to the effective date of such
amendment or repeal. q

ARTICLE IX
INDEMNIFICATION

Each person who is or was or had agreed to become a director, officer, employee or agent
of the Corporation (including the heirs, executors, administrators or estate of such person), shall
be indemnified by the Corporation to the full extent permitted by the Act or any other appligable
laws presently or hereafter in effect. Without limiting the generality or effect of the foregoing,
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the Corporation may enter into one or more agreements with any person which provide for
indemnification greater or different than that provided in this Article IX. No amendment to or
repeal of this Arricle [X shall apply to or have any effect on the right to indemnification permitted
or authorized hereunder for or with respect to any acts or omissions of such director, officer,
employee or agent occurring prior to the effective date of such amendment or repeal.

ARTICLE X
REGISTERED AGENT

The address of the registered office of the Corporation is 3050 North Lake Harbor Lane,
Suite 100, Boise, Idaho 83703, and the name of the registered agent of the Corporation at such
address is Jerry Fulton.

IN WITNESS WHEREOF, the undersigned authorized officer of Network Support and
Solutions Group, Inc., has executed these Amended and Restated Articles of Incorporation this
30th day of July, 1999.

oy Acr 22

Signature
Print Name: \j e/ry /.':/ /o poe
Title: Cice / e 5! g/q(/L ,
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