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| Virtual Innovations, Inc.

Articles of Amendment and Restatement

Pursuant to the applicable provisions of the Florida Statutes, Virtual Innovations, Inc., a
Florida corporation, does hersby amend and reslate ils Amended and Restated Articles of
Incorporation, as amended,

i.

The name of the corporation whose Amended and Restated Articies of lncorporation,

as amended, are being amended and restated by these Articles of Amendment and Restatement is
Virtual Innovations, Inc., a Florida corporation.

2. The Second Amended and Restated Acdicles ol Tncorporation of Virlual Tanovations,
Inc., a Florida corporation, shall read as follows:

Seeend Amended and Restated Articles of Incorporafion

of
Virtual Inpovations, Ine,

The undersigned does hereby make, subscribe and file these Second Amended and Restated
Articles of Incorporation:

ARTICLE1 —,. o
. Pt S
—s o
Corporate Name ™= E'__”J_l
3;' B LO ——
The name of this corporation is: Virtual Innovations, Inc. Pt T i
1:: oz T
J— -
ARTICLIL IX o =
= =4
=
Capital Stock >

The total number of shares of ¢apital stock which this corporation shall have the authority to
issue iz Two Hundred Five Million {205,000,000) shares, consisting of Five Million (5,000,000)

shares of Preferred Stock having a par value of 5.0001 per share and Two Hundred Million
{200,000,000) shares of Common Stock having a par value o $.0001 per share,

The Board ol Direciors ol 1his corporation is suthorized, subject to the limitations prescribed
by law, to provide for the issuance ol shares of Preterred Stock in series and, by filing articles of
amendment pursuant to the applicable law of the Stale of Florida, to sstablish from time to fime the
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number of shares of Preferred Stock (0 be included ir. each such series and to determine and fix the
designations, powers, preferences and rights of the shares of each such series (including without
limitation the voting tights, dividend rights and prele rences, liquidation rights and preferences, and
conversion rights, if any, thereof) and the qualificatinns, limitations and restrictions thercof.

All shares of Common Stock shall be identical with each other in every respect, and the
holders thereof shall be entitled to one vote for cach share of Common Stock upon all matters upon
which the shareholders have the right to vote,

The holders of record of any outstanding saares of Preferred Stock shall be entitled to
dividends if, when and as declared by the Board of Directors of the corporation, at such rate per
share, if anry, and at such time and in such manner, as shall be determined and {ixed by the Board of S
Directors of the corporation in the articles of amendment authorizing the series of Preferred Stock of
which such shares are a part. No dividends shall be ceclared and paid, or declared and set aside for
payment, on the shares of Comron Stock unless and until all dividends, current and accumulated, if
any, acerued on the outsianding shares of Preferred #tock shall be declared and paid or a sufficient
amount shall have been set aside for the payment thereof.

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
corporation, the holders of record of the outstanding sharcs of Preferred Stock shall be entitled to
receive such amount, if any, lor each share of Prefizred Stock, as the Board of Directors of the
corporation shall determine and fix in the articles of umendment authorizing the series of Preferred
Stock of which such shares of Preferred Stock arz a part, and no morc. If the assets of the
corporation shall not be sufficient to pay 1o alt holder; ol Preferred Stock the amounits to which they
would be entitled in the event of a voluntary or involuntary liquidation, dissolution or winding up of
the corporalion, then the holders of record of each series of Preferred Stock which is entitled to share
in the assets of the corporation in any such event shall be entitled to share in the assets of the
corporation 1o {he exilenl, il any, and in the mannet, determined by the Board of Directors of the
corporalion in the articles of amendment authorizing the series of Preferred Stock of which such
shares are a part, and no more, and, in any such case, the holders of record of shares of Preferred
Stock ofl'ihe same series shall be entiiled 10 share ratasly in accordance with the number of shares of
Preferred Stock of the series 50 held of record by thern to the extent, if any, that the series is entitled
to sharc in the asscts of the corporation in such ever:. No payment shall be made to the holders of
shares of Common Stock of the corporation in the evient of the voluntary or involuntary liquidation,
dissolution or winding up of the corporation unless t:e holders of record of shares of Preferred Stock
shall have been paid the full amount to which they sball be entitled in such svent or unless a
sufficient amount shall have been set aside for such payment.

Upon the effectiveness of any “combinaion,” as such term is definad in Section
&07.10025(1) of the Florida Business Corporation Axt, the authorized shares of the classes or series
affected by the combination shall not be reduced or otherwise affected by the percentage by which
the issued shares of such class or serics were reduced as a result of the combination.

(({ Ho5800 353374 3))
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ARTICLE M

Board of Directors

The busincss and affairs of the corporation shall be managed by or under the direction of a
Board of Direciors consisting of not less than one nor more than fifteen persons. The exact number
of directors within the minimum and maximum limitations specified in the preceding sentence shall
be fixed from time to time by the Board of Directors pursuant o a resolution adopted by a majority
of the entire Board of Directors. At ihe 2005 Annual Meeting of Shareholders, the dircctors shall be
divided inlo three classes, as nearly equal in number 18 possibie, with the term of office of the first
¢lass to expire at the 2006 Annual Meeting of Sharcholders, the term of office of the second class to
expire at the 2007 Ammual Meeting of Shareholders and the term of uilice of the third class to expire
at the 2008 Annual Mecting of Sharcholders. At eac Annuai Meeling of Sharsholders following
such initial classification and election, directors eleated to succeed those direclors whose terms
expire shall be elected for a term of office to expir: at the third succeeding Annual Meeting of
Shareholders aftcr their election.

Subject 10 the rights of the holders of any serics of Preferred Stock then outstanding, newly
created directorsbips resulting from any inctease in the authorized number of directors or any
vacancies in the Board of Directors resulting rom death, resignation, retirement, disqualification,
rereoval from office or other cause shall be filled by & majority vote of the direclors then in office,
and the directors so ¢hosen shall hold office Tor 1 term ewpiring at the Agnnual Meeting of
Shareholders at which the term of the class to which they heve been elected expires. No decrease in
the number of directors constituting the Board of Dircetors shall shorten the term of any incumbent
director.

Subject to the rights af the holdcrs of any series of Preferred Stock then outstanding, any
director, or the enfire Board of Directors, may be remaved from office at any time, with or without
cause, but only by the affimmative vote of the holders of not less than a majority of the voting power
of all of the shares of the corporation entitled to vote for the election of directors.

Any action with respect (o the election or resoval of directors requived or permitted to be
taken by the sharcholders of this corporation shall be effecied at a duly calied Annual or Special
Meeting of the shareholders of this corporation, and n> such action may be effecied by a consent in
writing of such shareholders.

ARTICLE 1V
Indempnificstion .
This corporation shall indemnify and hold harmless each and every one of its directors,

officers, employees, attorncys and agents to the fullest extent permitted by the laws of the State of
Florida.

(((HeS 600253 37433
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ARTICLE V
Amendment

The corporation reserves the right to amend, alter, change or repeal any provision contained
these Articles of Incorporation in the manner now or hereafier prescribed by statute, and all rights
conferred on the sharcholders of the corporation hereunder are granted subject to this reservation.
Notwithstanding the invmediately preceding sentence of this Article V, the provisions of Article IT,
Article IV and this Article V of these Articles of Incorporation may not be amended, altered, changed
or repealed in any respect, unless such amendmenr, & ’teration, change or repeal is approved by the
affirmative vote of the holders of not less than two-th.rds of the voting power of all of the shares of
the corporation entitled to vote for the election of direetors.

ARTICLE VI

Affiliated Tranuactions

The corporation expressly elects not to be governed by Section 607.0901 of the Florida
Business Corporation Act, as amended from time to time, relating to affiliated transactions.

ARTICLE VII S —

Control Share Acuisiticns ) L —

The corperation expressly cleets not be governed by Section 607.0902 of tle Florida
Business Corporation Act, as amended from time to time, relating to control share acquisitions.

3. The foregoing Second Amended and Restated Articles of Incorporation of Viriual
Innovations, Inc., a Florida corporation, shall supercede the Amended and Restated Articles of
Incorporation of Virtual Innovations, Inc. and all amendments thereto.

4. These Articies of Amendment and Res atement of Virtual Innovations, Inc., a Florida i}
carporation, were required 10 be approved by the Board of Directors and the shareholders of the
corporation. These Articles of Amendment and Restatement were duly adopted by the written
consent of all of the members of the Board of Dire lors of Virmal Tnmovations, Inc., a Florida
cotporalion, as of Oclober 31, 2005 and by the written consent of the sharcholders of Virtual
Innovations, Inc., a Florida corporation, owning more than a majority of the issued and cutstanding
shares of Common Stock of the corporation as of October 31, 2005.

(X H0S 000252374 3} ))
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5. The only voting group entitled Lo vote on the amendments contained in these Articles
of Amendment and Restatement was the holders of shares of Common Siock of Virtual Innovations,
Inc., a Flovida corporation. The number of votes cast in favor of such amendment by the members of
such voting group was sufficient for approval by that voting group.

IN WITNESS WHEREOF, the corporation, by and through its undersigned dircctor and
officer thereunto duly authorized, has execuied these Articles of Amendment and Restatement on
Getober 31, 2005,

Virtaal Innovations, Inc.

r—

3teven N. ¥lontellese?
~hairman and Chicf Execotive O{licer

By

L%
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