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FLORIDA DEPARTMENT OF STATE
Ken Detxuner
Secretary of State

February 3, 2003

ANYTHING BEMAIL, INC.
4503 NORTH DIXIE HIGEWAY
FORT LAUDERDAZLE, FL 33334 B

BUBJECYE: INITHING EMAIL, INC.
REF: POID00006G490

Wae received your electronically transmitted document. However, the
documant has not been filed. Ylazva maka thae following correctlioas and
rafax the complete dooument, including the slectroniec filing cover sheeb.
The datc of adophtion of each amendment must be included in the dosumenk.

Pisase retutn your dooumaenk, along with a copy of thig lekter, within 60
days or your filing will be considered abandoned.

If yeu have any questions concerning the filing of your document, please
call {850} 245-6880.

Raxran Glbson FRX avd. #: E030008040327
Dopouiment Spociallst Lettar Numbear: 202A0000708Z

Division of Corporations - P.O. BOK 6327 “Tallahassee, Florida 52314
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AMENDED AND RESTATED B s, e
S
ARTICLES OF INCORPORATION "F{;} '

OF

ANYTHING EMAIL, INC.

ANYTIIING EMATL, INC. (the “Corporation™), a corporation organized and existing
under and by virtue of the Florida Business Corporation Act (the “Act™, docs heeeby certi{y that:

I The Amended and Restaled Articles of Incorporation sct forth hercin were duly
recommended by the Board of the Directors of the Corporation and approved by the shareholders
of the Corporation on December 19, 2002, The number of voles cast for the amendment were
sufficient for approval.

2. The Articles of Incorporation of the Cormpomtion {otiginally filed January 17,
2001), as previgusty amaended, are hereby amended and restated in thelir entirety as follows:

ARTIGLET, NAME
Effective upon the filing of this Amended and Restated Articles of Incorporation with the

Flonda Scerelary of State, (he name of the Corporation shall be changed from Anything Fmail,
Inc. to Egquala Commundcations Group, Ine,

ARTICIE I, NATURE OF ATISINESS

The Corporstion may ¢ngage or ransact in any or all lawful activities or business penmitted
vnder the laws of the United Slates, the Sfate of Florida or any other state, country, tertitory or
nation.

ARTICIE NI CAPITAL & K

The wtal number of shares of all classes which the Corporation shall be avthorized to issue
is Nine Million (9,000,000), divided inlo classes as follows:

Fhree Million (3,000,000) shares shall be common stock, no par valme per share
{(“Commnon Stock™),

(00040327 6))
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1. Cicperal. The powers, preferences and righte of the Common Stock and the Non-
Voting Compon Stock, and the gualifications, limitations or testrictions thereof, shall be in all
respocts identicsl, end the Commmon Stock and the shares of Non-Voling Comenon Stock shall be

ireated equally in all respacts, exeept as otherwise required by law or expressly provided in this
Aricle L

2. Yoling. Fach share of Common Stock shall have one vole upon all mauters (o be
voted on by the helders of the Common Stock. The Non-Voting Common Stock shall not be
entitled to vote on any matier or maliers submitted 1o the sharcholders (whather at & meoting or
by writlen consent or ofhorwisc), except as otherwise expressly set forth herein or required by
applicuble law,

3. [vidends, Splits or Combinations,

{a}  When and as dividends are declared, whether payabls in cash, in property
or securities of the Corporation, the holders of the Non-Voting Cornmon Stock shall be entitled
to share equally with the holders of the Common Stock on a share-for-share basis in such
dividends, except as provided hereln.

{t}  Dividends may be declared and paid to the holders of the Cormon Stock
and the holders of the Noa-Volins Common Stock in cash, properly, or other securities of the
Corporsiion oui of any funds or other assels of the Corporation legally available thercfor.

{¢) If and when dividends on the Common Stock and the Non-Voting
Common Stock ars declared payable from time to time by the Board of Directots, whether
payable in cash, it property or in shares of stock of the Corporation, the holders shall be cntitled
to share caunily, on a per share basis, i such dividends, execept that;

) dividends or other disttibutions payable in shares of stock of the
Corporation shall be made to all holders of Common Stock and Nen-Veoting Cotnunon Stock and
shall be made only (1) in shares of Comnion Stock to the record holders of Common Stock and
in shares of Non-Voting Common Stock to record holders of Non-Voting Common Steck, or (2}
in any other authorized class or series of capital stock to the record holders of both classes of
Common Stock and Non-Voting Common Stock, regardiess of the fair market value of such
shares received in payment of such dividend or other distribution; provided, however, that il such
other muthorized class or scries of capital stock has voling rights {the “Voting Class™), an
additiosa)l class or series of capital stock shall be created which series shall be identical in ail
respects, except that it shall not have any voting rights (except as required by law) (the “Non-
Voling Class™), and dividends or other distributions of the Voting Class shall be made only to
holders of Common Stocle and of the Non-Voting Class {0 holders of Non-Voling Common
Stock, and

(ify  dividends or other distributions payable in options, wamants or
otlier rights for the purchase of, or stock or other gocurities convertible into or cxchangeable or
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redecimable for shares of Common Stock or Nen-Voting Common Stock (collectively,
“Optiong™), unless otherwise provided by the Board of Directors with respect to such Options,
shall be made to all holders of Common Stock and Non-Veting Common Stock and may be
made in securities convertible into Common Btock or Oplions 1o acquire Common Stock to Lhe
record holders of Common Stock and in securitics convertible into Non-Voting Commeoen Stock

or Options to acquire Non-Voting Conmunon Stock to the record holders of Non-Voting Common
Stock.

*

D If the Corporation shall in any maoner split, subdivide or combine the
outstanding shares of Common Stock or Non-Voting Comman Stock, the outstanding shares of
the ether such class shall be proportionally split, subdivided or combined in the same manner and

on the same basis as tho ouisianding sharcs of the other class have been spiif, subdivided or
combined.

4, Busincgs Combinatigns: Diszolntion. Tn the event of merger, consolidation,
combinstion or similar transaction of the Corporation with another eniity (Whether or not the
Corporation is the surviving contily) or in the cvent of liquidation, dissolution or winding up of
the Corporalion, holders of Mon-Voting Common Stock shall be entitled to receive in respect of
ench shure of Non-Voling Commuon Stock the same kind, and at the samic ratto, of shares,
evidenoes of indebtedness, other securitics, cash, rights, or any othor property, or any
combination of shares, evidense of fulebiedness, secuntics, cash, vights, or any other property as
holders of Common Slock shall be entitled {o receive in respect of each share, except that in any
merger, tonsolidation, combinalion or similar fransaction, any common stock thai holders of
Non-Voling Common Stock shali be entilled to reesive may have terms substantially similar to
those ef the Non-Veling Common Stock set forth in this Arlicle 1L

ARTICLE IV. ADDRESS

The principal address of the Corporalion is 4803 M. Dixie Higbway, Fl. Lauderdale,
Florida 33334,

The sirect address of the registered office of the Corporation is ofo Edwards & Angell,
LY, Qnz North Clematis Street, Suile 400, Weast Palm Beach, Florida 33401 and the name of
the repistered agent of the Corporation at that address is Angell Corporate Services, Inc.

ARTICLE Y, TERM OF EXISTENCE

The Corporation is to oxist perpetually.

RTICLE VI EMNIFICATION

-3- IS PRS_199735_2.DOCTTCOMO
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A, The Corporation shall to the {ullest extent permitied by law indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
nction, suit or procceding, whether civil, eriminal, adminigirative or investigative, by rcasen of
the Mot that ke or she is or was & director, officer, employee or agent of the Corporation, oris or
was serving at the request of the Corporation as a director, officer, employee or agcnt of another
corpotation, partnership, joint venture, trust or other enferprise.

B. The Corporation may pay in advance any cxpenses (including attomeys' foes) that
may beeome subject to Indemnification wnder paragraph A above if the person receiving the
advance payment of expenses undortakes in writing to repay such payment if it is ultimately
determined that such person is nol ontitled to indemnification by the Corporation under
paragraph A above.

C, The indemaification provided by paragraph A above shall not be exclusive of eny
other rights 1o which a person may be entitled by law, bylaw, agreement, vote or consent of
stockhalders or divectors, or otherwise,

n. The indemntfication snd sdvance payment provided by parapraphs A and B ahove
shall continue 2s to a person who has ceased to hold a position named in puragraph A above and
shalt inure to such porson's heirs, excculors, and administrators.

B The Comporation may pturchase and maintain insurance on behalf of any person whe
is or was a divector, officer, employee or agent of the Corporation, or who serves or served at the
Corporation’s request as g director, officer, employes, agent, pariner, or trusiee of another
carporalion or of a parinership, joint veature, trust, or other enterprise, against any Hability
agserted against such pevson and incurred by such person in any such capacity, or arising out of
such person's sintus ag such, whether or not the Corporation would have power te indemmnily such
person against such lHability undex paragraph A above.

F. If any provision in this Arlicle shall be invalid, illegal, or unenforceable, the
validity, fegality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thercby, and, to the extent possible, offect shall be given to the intent manifested by
the provision held invalid, illegal, or unenforceable.

ARTICLE Vi, CERTAIN i'JM_ITATIONS ON LIABILITY OF DIRECTORS

Excopt 1o the cxlent that the Business Corporation Act of the State of Florida prohibits the
climination or limitation of lability of dircctors for breach of the duties of a dircctor, no director
of the Corporation shull have any persanal lability for monetary damages for any statemcnt,
vote, dlocision, or failure to act, regarding corporale management or policy, No amendment to or
repeal of this provision shall apply to or have any effect on the liability or alleged Hability of any
director of the Corporation for or with respect to any acts or omissions of such direcior occunming
prior to such amendiment,
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ARTICLE VIl SHARBHOI DER QUORUM AND VOTING

The shareholders may adopt or amend a bylaw that fixes a greater quorum or voting
requirement for sharcholders than is required by the Florida Business Corporation Act, provided,
hawever, thal the adoption or amendment of a bylaw that adds, changes, or deletes a greater
quorsm or voting requirement for sharcholders must meet the same guornm requirement and be
adopicd by the samce voie and voling groups required to take aciion vmder the guornm and voting
requirement then in ¢ffect or proposed {o be adopted, whichever is preater,

I WITNESS WHEREQF, the undersigned has hereunto set his or her hand and scal on
this 4] day of January, 2003, : -

e —

Signcture
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