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ETARY OF STATE,
mmNET T AND Rosa T T}%EEEEiE\SStE, FLORIDA

Pursuant to the Florida Business Corporation Act, the above corporation hereby adopts the
following articles of amendment and restatement of its articles of incotporation:

1. Name, “The name of the corporation is THE RXFILES.NET CORPORATION.

2. Amendment and Restatement Text, The amendment and restatement provides as
follows:

RESOLVED, that the articles of incorporation be and hereby are amended and restated in
their entirety to read as follows:

ARTICLES OF INCORPORATION
OF

THE RXFILES.NET CORPORATION

THESE ARTICLES OF INCORPORATION are hereby adopted by this corporation for
pecuniary profit under the Florida Business Corporation Act.

ARTICLE
NAME AND LOCATION OF AGENT AND OFFICES

Section 1. 1 Name. The name of the corporation shall he THE RXFILES.NET
CORPORATION.

Section 1.2 Principal Qffice and Mailine Address, The cotporation’s current principal office
is 342 SOUTH TAMIAMI TRAIL, NOKOMIS, FLORIDA 34275, and the current mailing address
of the corporation is 342 SOUTH TAMIAMI TRAIL, NOKOMIS, FLORIDA. 34275. The
corporation may change the forepoing addresses, transact business at other placgs, and establish
branch offices within or without the State of Florida, all as the board of directors may from time to

Section 1.3 igtered and e. The current registered agent for the corporation
to acoept service of process within the State of Florida is T OHN KUTZKO. The current registered
ofifce street address of the registered agent is 109 LOUELLA LANE, NOKOMIS, FLORIDA 34275,
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ARTICLE It
NT DURATIO

Section 2.1 Comrmencement of Corporate Existence. The corporation’s existence

commenced on December 2, 1998,

Section 2.2 Duration. The corpotation shall have perpetual existence, or until dissolved
according to law.

ARTICLEII

PURPOSE AND POWERS

Section 3.1 Purpoge. The general purpase for which the corporation is organized shall be
to engage in and to transact any and all lawful business for which a corporation may be incorporated
under the laws of Florida, and to do everything necessary or convenjent for the accomplishment of
said purpose, and to do all other things incidental thereto or connected therewith that are not
prohibited by law, and to carry out said Ppurpose in any state, tetritory, district or possession of the
United States or in any foreign country, to the extent not prohibited by law therein.

Section 3.2 Powers, The cotporation shall have and exercise all of the corporate powers
enumerated in or otherwise permitted under the Flotrida Business Corporation Act,

ARTICLE IV

AUTHORIZED SHARES

4.1 Class Number, P d Deseription. The shares of stock authorized hereunder shail be
divided into two (2) classes, which classes shall consist of' {a) conymon stock, and (b} preferred siock,
The classes are described as follows:

preferred shates are entitled on a prorata basis to recejve the net assets of the corporation upon
dissolution, after giving effect to any liquidation preference provided hereinafter, No other
preferences, limitations or relative rights, other than those provided by law, shall existin respect of
any of these shares or uny of the holders thereof.

corporate matters, and each share shall be entitled to one (1) vote on all corporate matters. Bach
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prefetred share shall be entitled to a liquidation preference upon dissolution of the corporation, which
preference shall be equal to the amount contributed to the capital of the corporation with respect to
such share less all dividends, distributions or other payments with respect to such share; except for
the foregoing, these preferred shares along with the common shares are entitled on 2 prorata basis
to receive the net assets of the corporation upon dissoliution. Fach share of preferred stock shall be
converted into & share of common stock immediately upon the eatlier of (i) the date that at least 49%
of the preferred shares izsued on or before December 31, 2000, have been transferred from their
original shareholder, (ii) commencement of the corporation’s initial public offering other than an
offering which does not exceed $5,000,000, (iii) the date the corporation has obtained at least
$75,000,000 in additional funding from persons other than the original preferred stackholders
(existing on or prior to December 31, 2000) in the form of debt and/or equity, (iv) the date the
preferred stockholders (existing on or prior to December 31, 2000) have received cash dividend
distributions of an amount equal to 120% of their capital contribution’s to the corporation with
respect to such shares, (v) the date that the corporation’s shares of common stock are regularly
trading on arecognized national securities exchange, and the average bid and asked price for a share
of common stock is at least 300% of a preferred stockholder’s capital contributions to the
corporation per share of preferred stock, and (vi) May 5, 2005. No other preferences, limitations or
relative rights, other than those provided by law, shall exist in respect of any of these shares or any
of the holders thereof.

(¢) Certificate Legend. Each certificate representing common and preferred shares issued
shall contain an appropriate statement or legend relating to each class of shares authorized to be
issued.

Section 4.2 Consideration, The consideration for the issuance of said shares, or any part
thereof, shall be money current of the United States of America, or property or services of value at
least equivalent to the stock issued as fixed and determined by the board of directors of said
corporation. Whenever any share or shares of stock are issued in consideration of payment to be
made in property or in services, the fair and just value of the property to be transferred or the services
performed as a consideration for the issuance of said stock shall be affixed by the board of directors
of the corporation. Any and all shares of stock of the corporation which shall be issued for the
consideration, or for not less than the consideration in cash, property, or services, shall be fully paid

and non-assessable.
4.3 No Preemptive Rights, The sharcholders of the corporation shall have no preemptive

rights granted by the Articles of Incorporation to acquire unissued or treasury shares of the
corporation or securities of the corporation convertible into or carrying a right to snbscribe to or
acquire shares.

4.4 Plurality Voting. Shareholder voting shall be on a plurality basis. The shareholders of
the corporation shall not be entitled to vote their shares cumulatively in elections for the Board of
Directots.

HOCOOODaS Yy ¢

Foo® : TTHYVE ¢8990 - 68T0 98¢ T¥8 T& LT0T O0O/TT/S0



Hoooo0oasa4 % (b

ARTICLEV
GENERAL

Section 5.1 Amendment. The articles of incorporation may be amended from time to time
onty by action of the board of ditectors and the shareholders in accordance with applicable law.

Bection 5.2 Inmcorporator(s). The name and address of the incorporator was: JOHN F,
MARTIN, 3150 SANDY RIDGE DR., CLEARWATER, FLORIDA 33761.

3. Exchange, Reclassification. or Capcellation of Issued Shares Implementation. Each of the
900 shares of currently issued and outstanding shares of common stock (2.g., of the axthorized 1,000

shares of no par value common stock) shall, upon the effective date of the above amendment and
restatement, be deemed converted into 81,777.7778 shares of common stock. The officers of the
corporation shall implement this conversion by notice to existing shareholders, and recovery of the-
old shares and issuance of the new shares therefor as soon as practicable.

4. Date Adopted. The above amendment and restatement was adopted on the date hereof.

5, Method of Adoption, The above amendment and restatement contains an amendment to
the articles requiring shareholder approval. The amendment and restatement was duly adopted by
the shareholders. The common stock shareholders is the onty voting group of shareholders entitled
to vote separately on the amendment, and the number of votes cast for the amendment by cach voting
group was sufficient for approval by that voting group, Written consent of sharshelders to this action
was given in accordance with Section 607.0704 of the Florida Business Corporation Act.

6. Effective Time and Date. This instrument shall become effective at 12:01 A M. onthe date
of the filing hereof by the Department of State.

th IN WITNESS WHEREOQF, the undersigmed executed t]:us instrument on, /V(?-W
2000.

(Print Name)

B,
5 AffcR “ President
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