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ARTICLES OF RESTATEMENT D4
OF
ARTICLES OF INCORPORATION
QF
NETSPEAK CORPORATION

Pursuant 10 the provisions of Section 607.1007 of the Florida Business Corporation Act,
the undersigned, NetSpeak Corporation (the “Corporation™), has adopted and nereby files these
Auticles of Restatement, restating the Articles of Incorparation as the Restated Articles of
Incorporation atiached hereto as “Exhibit A™ {the “Restated Articles™).

Said Resiated Arnticles were adopted pursuant to an Apreement and Plan of Merger dated
as of June 11, 2001 (the “Merger Agreement”), by and among the Corporation and Adir
Technalogies, Inc., and A Tech Merger Sub, Inc., which Merger Agreement was adopted and
approved at a meeling of the Board of Directors of the Corporation on June 11, 2001, and
approved by vote of a majority of the sharsholders entitled to vote at 2 speeial meeting of the
shareholders held on August 14, 2001, Said vote was sufficient for approval, The Restated
Articles were also approved and ratified by the sole director of the Corporation, as the surviving
corporation to the merger effected pursuant to the Merger Agreemment by a written consent dated
August 14, 2001, and approved and ratified by a written consent of the sole shareholder of the
surviving corporation daved August 14, 2001, and said vate was sufficiont for approval,

IN WITNESS WHEREOQF, the undersigned has sxesited these Articles of Restatetnent
of Articles of Incorporation as of the 14th day of August, 2001 on behalf of the Corporation.

NetSpeak Corporation

By;

/ Glenn Williams, Sceretary
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EXHIBIT A

RESTATED
ARTICLES OF INCORPORATION
OF
NETSPEAK CORPFORATION

ARTICLE L. NAME

The name of the corporation shall be NetSpeak Corporalion.

ARTICELE II. NATURE OF BUSINESS

This corporation may cngage or transact in any or all lawful activilies or busincss
permitted under the laws of the United States, the State of Florida or any other state, couniry,
territory or nation,

ARTICLE . CAPITAL STOCK

‘The total number of shares of all ¢Jasses which the cotporation shall be authorized (o
issue is Oue ‘Thousand (1,000) shares of common stock, $0.001 par value per share.

ARTICLETV. ADDRESS

The principal address of the corporation is 520 Broad Strect, $¥ Floor, Newark,
New Jersey 07102 and the mailing address is the same.

ARTICLLE V. TERM OF EXISTENCE

This corporation s to exist perpetually.

ARTICLE VL. DIRECTQORS

This eorpération shall have no less than one (1) director.
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ARTICLE VIL INDEMNIFICATION

A The Corporation shall (o the fullest extent permitted by law indemnify any person
who was or is a party or is threatencd {o be made a party to any (hreatencd, pending or completed
aciion, suit or procecding, whether eivil, eriminal, administrative or investigative, by reason of
the fact that he or she is or was a director, officer, employee or agent of the Corporation, or is or
wag serving at the request of the Corporation as a dircetor, officer, employee or agent of another
corporation, parinership, joint venture, trust or other enterprise.

B. The Corporation may pay in advance any expenses (including attomeys’ fecs) that
may become subject to indemnification under paragraph A above if the person receiving the
advance payment of expenses underlakes in wriling to repay such payment if it is ultimately
determined " that such person is not enfitled to indemnification by the Corporation under
paragraph A above.

C. The indemnification provided by paragraph A above shall not be exclusive of any
other rights to which a person may be entitled by law, bylaw, agreement, vote or consent of
stockholders or dircclors, or otherwise.

D. The indemnification and advance payment provided by paragraphs A and 3 above
shall continue as to a person who has ceased to hold a position named in pardgraph A above and
shall inure o such person’s heies, exeeutors, and administrators.

Ii. The Corporation may purchase and maintain insurance on behalf of any person
who is or was a direclor, officer, employee or agent of the Corporation, or whao serves or served
at the Corporation’s request as a director, oflicer, cmployee, agent, partner, or trusiee of another
corporation or of a partnership, joint venture, trust, or other enterprise, against any lability
asscited against such person and meurred by such person in any such capacity, or arising out of
such person’s status as such, whether or not the Corporation would have power 1o indemnify
such person against such liability under paragraph A above.

F If any provision in this Article shall be invalld, illegal, or unenforceable, the
validily, legality, and cnforceability of the remaining provisions shall not in any way be affected
or impaired thereby, and, to {he extent possible, effect shall be given to the intent manifested by
the provision held invalid, illegal, or unenforceable.

ARTICLI VIII. CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Except to the cxtent that the Business Corporation Act of the State of Florida prohibits
{he olimination ot limitation of liability of directors for breach of the duties of a director, no
director of the Corporation shall have any personal liability for monetary damages for any
statement, vote, deciston, or fatlure to act, regarding corporate management or pelicy. No luture
amendment to or repoal of this provision of this Article, nor to the extent permilled by law, of
any provision of the Business Corporation Act, shall apply to or have any effect to increase the
liability or alleged liability of any director of the Corporation for or with respect to any acts or
omissions of such direcior ocourring prior to such amendment.
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ARTICLE IX. SHARELOLDER QUORUM AND VOTING

The sharcholders may adopt or amend a bylaw that fixes a preater quorum or voting
requiremnent for sharcholders than is required by the Florida Business Corporation Act, provided,
however, that the adoption or amendment of a bylaw that adds, changes, or deletes & greater
quorum or voting requirerment for sharcholders must mect the same quorum requirement and be
adopied by the same voic and voting groups required to take action under the quorum and voting
requirernent then in effeet or proposed to be adopted, whichever is greater.

The foregoing Restaled Articles of Incorporation supersede the Corporation’s original
Articles of Incorporation filed on December 8, 1995, as amended December 18, 1995 and July
2, 1698, The Restated Arlicles were approved pursuant to an Agreement and Plan of Merger

dated as of June 11, 2001, by axl among (he Corporation and Adir Yechnologies, Inc., and A
"I'ech Merger Sub, Inc.
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