000002114

TRANSMITTAL LETTER

TO: Registration Section

. Division of Corporations
SUBJECT: VIREXPRESS. COM, INC
{Name of corporation - must include suffix)
Dear Sir or Madam: o F [-p_ Amém dmt?mé: 5 ﬁp;ﬂ ” @ -. — | .

The enclosed “Application by Foreign Corporation|for Authorization to Transact Business in Florida”,
“Certificate of Existence”, and check are submitied lo register the above relerenced foreign corporation

to transact business in Florida.

Please return all correspondence concerning this matier to the following: OOONNSS TS 32 0——2
- -01724/0 -~ 010 T 4003

Brad L Mrassner BRSO HED S0

(Nanic of ﬁcrson)

~ (Firm/Company) 4 ' )
930 Washinglen Avemce, 57 floor F ~7] ((0
: (Address)
M onni feqck , FL 53153
{City/State and Zip code)
For further information conceming this matter, please call: ;.{-_jm o
Brad L Krassner 305 | 6729980 ESHE— Sy
N 5 S F ] ——
{Name of Person) (Area Code & Daytime Telephone Number) . * 5oe e
ey 2= {71
ey ] —
STREET ADPRESS: MAILING ADDRESS: = 1__{ —_—
Registration Section Sm oo

Registration Section
Division of Corporations
409 E. Gaines St. '
Tallahassee, FL. 32399

Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Enclosed is a check for the following amount:

O $78.75 Filing Fee & O $87.50 Filing Fee,
Certificate of Status &

Certified Copy

0 $70.00 Filing Fee (3 $78.75 Filing Fee &
Certificate of Status Certified Copy

%52 .50 Filing Fee ($3500),

Cechficate of Statws &
iy,

Cerhfed Copy



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.)

SECTION 1
(1-3 MUST BE COMPLETED)
L

VIDEXPRESS.-COM, INC

Name of corporation as it appears on the records of the Department of State.
DEL AWARE

Incorporated under laws of

Yj/ 17 /2000

Datc authorized to do business in Florida

SECTION II
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation?
5

November 21, Zooo

VIREXPRESS, INC

not contained in new name of the corporation.

TName of cerporation alter the amendment, adding suffix "corporation”® “company” or "incorporated,” or appropriate abbreviation, if

6. If the amendment changes the period of duration, indicate new period of duration.

A ]
z&a -
(s
T B
zv 2 O
Jow Dural ' SN e
New Duration . 7 = 1
. . 3 v '1, "
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction. (f;ﬂ"v':; = fg
s N
oo @
Th
" New Jurisdiction %Ej}‘ o
=-
” ~— - 0t/ 2.2 for
Signature Date
Brad L. Krassner
Typed or printed name

CEQ
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State of Delaware

PAGE

Office of the Secretary of State

1

I, EDWARD J. FREEL,

SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY "VIQGEXPRESS, INC." IS DULY

INCORPORATED UNDER THE LAWS OF TEE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL CORPCORATE EXTISTENCE SO FAR AS TEHE

RECORDS OF THIS OFFICE SHOW, &S OF THE TWENTY-SECOND DAY OF
NOVEMBER, _A.D. 2000.

gaiid

UL
A
9\

L]

Edward |, Freel, Secretary of State

31958084 8300

001586528

AUTHENTICATION: 0808791

DATE: 11-22-00
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State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

PAGE

1

DELAWARE, DO HERERY CERTIFY THE ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCUMENTS ON FILE OF "VIREXPRESS,

INC." AS
RECEIVED AND FILED IN. THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIEIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SECOND DAY OF

MARCH, A.D. 2000, AT 9 O'CLOCK A.M.

2000, AT 2 O'CLCCEK A.M.

RESTATED CERTIFICATE, FILED THE EIGHTEENTE DAY OF JULY, A.D.

CERTIFICATE OF BMENDMENT, CHANGING ITS NAME FROM
"YIGEXPRESS.COM, INC." TO "VIREXPRESS, INC.",

FILED THE .
TWENTY-FIRST DAY OF NOVEMBER, A.D. 2000, AT 9 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

16

g Wy fd wyl 10

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD .OF THE
AFORESAID CORPORATION.

|
| qaesdy T
:s\'i&é"ha‘af::széa,.

¢ORIo
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g\

Cahbud

3198084 8100H

Edward |. Freel, Secretary of State

AUTHENTICATION:
001589575

0811817

DATE: 11-27-00

aa 14



\
STATE OF DELAWARE
SECRETARY QOF STATE
DIVISION OF CORPORATIONS

FILED @9:00 AM 0372272000
001146211 — 319803¢

CERTIFICATE OF INCORPORATION

OF
VI@EXPRESS.COM, INC. Z8
=
28
L e
s
The name of the Corporztion is: ::i%
VI@EXPRESS.COM, INC. =2
I)F'l
iI.
The Corporatio
I Tporation is orgamized pursuant to the General Corporation Law of
.
The purpose for which the Corporation is organized is i
- - L] w
o; Ecct:v:ty for which corporations may be organized under the o) Coperatary =
o aware

v.

The Corporation stall

fiave authority to issue not
(1,000} shares of common stock {the g s ar va

than One Thousand
"Common Stock™),

$0.01 par value per share,

other purposes, with each share being entitled to one vote.

V.
The initial registered office of the Co ration shall
Wilmington, New Castle Co 0805 The miti

: unty, Delaware 19805, The initial
Corporation at that address shall be Corporation Service Company.

at 1013 Centre Road,
registered agent of the

ATLLIBOT $a6302.) .
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VL
The naree and mailing address of the incorporator is:

Dermnis L. Zakas
Kilpatrick Stockton L1P
1100 Peachtree Street
Suite 2800
Atlanta, Georgia 30309-4530

VIL

The business and affairs of the Corporation shall be managed by the Board of
Directors, and the directors need not be selected by ballot unless required by the Bylaws
of the Corporation.

Vi

In furtherance, and not in limitation, of the powers conferred by statute, the Board
of Directors is expressly authorized fo adopt, make, alter or repeal the Bylaws of the
Corporation.

IX.

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation in the manner now of hereafter prescribed
by starute, and all rights conferred upon stockholders herein are granred Subject to this
reservation.

X.
The personal Lability of the directors of the Corporation is hereby eliminated to

the fullest extent permitted by patagraph (7) of subsection (b) of Section 102 of the
General Corporation Law of Delaware, as amended or supplemented from time to time.

ATLLIBSY plsgon.1



IN WITNESS WHEREOF, the undersigned has executed this Cectificate of
Incorporation for the purpose of forming a corporation pursuant to the General
Corporation Law of the State of Delaware, and does hereby declare and certify that this is
his act and deed and the facts herein stated are true and accordingly has hereunto set his
hand this 22nrd day of March, 2000,

g ol “//m&/\

Dennis L. Zakas
Authorized Person

ATLLIEGE $36502,1




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:00 AM 07/18/2000
001364332 — 3198084

AMENDED AND RESTATED i
CERTIFICATE OF INCORPORATION
' OF
YVI@EXPRESS.COM, INC.
{Porsuant to Sections 241 and 245 of the Delaware General Corporatwn Code)

VI@EXPRESS.COM, INC, a corporation nréanized and existing under the laws of the
State of Delaware (the “Corporation™), hereby certifies as follows:

1. This Amended and Restated Certificate of Incorporation amends and restates the
Corporation’s original Certificate of Incorporation filed with the Secretary of State on March 22,
2000, '

2. This Amended and Restated Certificate of Incorporation was duly adopted by the
sole incorporator in accordance with the provisions of Sections 241 and 245 of the General
Corporation Law of the State of Delaware.

3. The Corporation has not received any payment for any of its stock.

4. The text of the Certificate of Incorporation is hereby restated and amended to read
as herein set forth in full:

ARTICLE ONE; NAME
The name of the Corporation is VI@EXPRESS.COM, Inc. (the “Corporation”™).
ARTICLE TWO: REGISTERED OFFICE
The address of the registered office of the Corporation in the State of Delaware is 1013
- Centre Road, New Castle.Lounty, Wilmington; Delaware 19805, and the name of the registered
agent at such address is Corporation Service Company.
ARTICLE THREE: PURFPOSES
The purpase for which the Corporation is organized is to engage in any and all lawful acts
and activities for which corporations may be organized under the General Corporation Law of the
State of Delaware. The Corporation will have perpetual existence.
ARTICLE FOUR: CAPITAL STRUCTURE

4.1  Authorized Shares. The total sumber of shares of stock which the Corporation
shall have authority to issue is 400,000,000 shares, consisting of the following:

ATLLIBO] 5314532



(2) 250,000,000 shares of Class A Common Stock having $0.0001 par value (the
“Class A Common Stock™);

(b 100,000,000 shares of Class B Common Stock, having $0.0001 par value (the
“Class B Common Stock” and, together with the Class A Common Stock, the “Common Stock™);
and

(6) 50,000,000 shaves of Preferred Stock, par value $0.0001 per share (the “Preferred
Stock™).

4.2  Designations, Preferences, Etc. The designations, preferences, powers,
qualifications, and special or relative rights, or privileges of the capital stock of the Corporat:on
shall be as set forth in ARTICLE FIVE and ARTICLE SIX below.

ARTICLE FIVE: COMMON STOCK

5.1  Ydemtical Rights. Except as otherwise expressly provided herein in this Amended
and Restated Certificate of Incorporation, all shares of Common Stock shall be identical and shall
entitle the holders thereof to the same rights and privileges.

52 Dividends,

(@ Subject to the prior rights and preferences, if any, applicable to shares of the
Preferred Stock or any series thereof, the holders of shares of Common Stock shall be entitled to
receive such. dividends (payable in. cash, stock, or otherwise) as may be declared thereon by the
Corporation’s board of directors (the “Board of Directors™) at any time and fiom time to time out
of any fiands of the Corporation legally available therefor, except that (i) if dividends are declared
that are payable in shares of Common Stock, then such stock dividends shall be payable at the
same rate on each class of Common Stock and shall be payable only in sbares of Class A Common
Stock to helders of Class A Common Stock and in shares of Class B Common Stock to holders

= ewuef Class B-Common Steckeand (i) if dividends are declared that are payable in shares-of aorpmon.
stock of another corporation, then such shares may differ as to voting rights to the extent that
voting rights now differ among the Class A Common Stock and the Class B Common Stock,

(b)  Dividends payable under this Paragraph 5.2 shall be paid to the holders of record
of the outstanding shares of Common Stock as their names shall appear on the stock register of
the Corporation on the record date fixed by the Board of Directors in advance of declaration and
payment of each dividend. Any shares of Common Stock issued as a dividend pursuant to this
Paragraph 5.2 shall, when so issued, be duly authorized, validly issued, fully paid and non-
assessable, and free of all liens and charges.

(c)  Notwithstanding anything contained herein to the contrary, no dividends on shares
of Common Stock shall be declared by the Board of Directors or paid or set apart for payment by
the Corporation at any time that such declaration, payment or setting apart is prohibited by
applicable law.

ATLLIBOL 9374932



5.3  Siock Splits. The Cotporation. shafl not in any manner subdivide (by any stock
split, reclassification, stock dividend, recapitalization, or otherwise) or combine the outstanding
shares of one class of Common Stock unless the outstanding shares of both classes of Common
Stock shall be proportionately subdivided or combined. This paragraph shall not, however, apply
to the reclassification and change of stock occurring upon the filing of this Amended and Restated
Certificate of Incorporation with the Secretary of State of the State of Delaware.

54  Voting Rights.

(@) The holders of the Class A Common Stock and the Class B Common Stock shall
vote as a single class on all matters submitted to a vote of the stockholders, with each share of
Class A Common Stock being entitled to one vote and each share of Class B Common Stock
being entitded to ten votes, cxcept:

@ for the election of directors, which shall be governed by subparagraphs (b) and (c)
below; '

(i)  with respect to any Going Privale Transaction (as such term s defined below)
between the Corporation and either or both of Brad Krassner and Derek Fromm or
any of their respective Affifiates (as defined below), which shall be governed by
subparagraph (¢) below; and

(iii)  as otherwise provided by law.

As used in this Certificate of Incorporation, the term “Affiliate” means, as to any person, any (i)
other person that, directly or indirectly, is in control of, is controfled by or is under common
control with such person, (if) corporation, partoership, limited partnership, limited ltability
company, limited liability partnership or other entity {other than the Corporation or a majority-
owned subsidiaty of the Corporatiop) of which such person is an officer or partner or is, directly
g e seaieitrdivectly; the beneficial owner of 10% or.more of any clagg.af.voting. securities. OF ¥OHOR on. oo o . . v
equity, or in which such person has a substantial beneficial interest, (Gii) trust or other estate in
which such person has a substantial bepeficial interest or as to which such person serves as a
trustee or in a similar fiduciary capacity, or (iv) relative or spouse of such person who has the
same home as such person.

(b}  In the election of directors, the holders of shares of Class A Common Stock shall
be eptitled by class vote, exclusive of all other stockholders, to elect that number of directors of
the Corporation that equals two sevenths (2/7) of the total number of duly authorized
directorships of the Corporation then constifuting the Board of Directors (including vacant and
newly-created directorships) or, if such pumber of directors i3 not a whole mmber, the next
higher whole mmber with each share of Class A Common Stock entitled to one vote; provided,
however, that each director so ¢lected must be qualified at the time of such election to be an
“Independent Director,” which is defined as a director of the Corporation who is not (i} an officer
or employee of the Corporation or a director, officer or employee of any of its subsidiaries or any

ATLLIBAY 9374933



- Affiliate of Mr. Krassper or Mr. Fromm or any individual who has been employed in such capacity
within the preceding three years, (i) an Affiliate of Mr. Krassner or Mr. Fromm, (jif} acting on a
regular basis as an individual or representative of ‘an organization serving as a professional
advisor, attorney or consultant to management of the Corporation or its subsidiaries if, in the
opinion. of the Board of Directors, such relationship is material to the Corporation, the
organization so represented, or such persor, (iv) an individual having a relationship which, in the
opinion of the Board of Directors, would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director or {v) a member or a vepresentative of the immediate
family of a person who, pursuant to clauses (i) through (iv) above, is not qualified to serve as an
Independent Director, The holders of shares of Class A Common Stock shall be entitled by class
vote, exclusive of all other stockholders, to vote on the removal of any director so elected with
each share of Class A Common Stock enutled to one vote.

(&)  Except as otherwise provided in subparagraph (b) above, the holders of shares of
Class A Common Stock and Class B Common Stock, voiing as a single class, shall bave the right
to vote on the election or removal of all directors of the Corporation {other than directors, if any,
who may be elected by the holders of Preferred Stock), with each share of Class A Common
Stock entitled to one vote and each shave of Class B Common Stock entitled to ten votes. The
holders of Class A Common Stock and Class B Common Stock are not entitied to cumulative
votes in the election of any directors.

(d) In the event of the death, removal or resignation of a director elected by the
holders of Class A Common Stock (pursuant to subparagraph (b) above) prior to the expiration of
such. director’s term, the vacancy on the Board of Directors created thereby may be filled by a
majority of the directors then in office, although less than a quorum, provided, however, that any
person appointed to fill a vacancy created by the death, removal or resignation of a director
elected by the holders of the Class A Common Stock (in accordance with subparagraph (b)
abave) shall be an Independent Director. A director efected in such manner to fill such vacancy
shall hoid office until his successor has been duly elected and qualified at 2 meeting of the holders
of Class A Common Stock duly cailed for such purpose

e o arELT I . e B T u e - e
. F il i - 2 -

(e) With respect to any Going Private Tra.nsactlon betweeu the Corpnratmn and etther
or both of Mr. Krassner and Mr. Fromm and/or an Affiliate of either or both Mr. Krassner and

Mr. Fromm, the holders of Class A Common Steck and Class B Common Stock shall vote as a
single class, with each share of Class A Common Stock and of Class B Common Stock entitled to
one vote. For purposes of this Paragraph 5.4, the term “Going Private Transaction” shall mean
any transaction that is a “Rule 13e-3 Transaction,” as such term is defined in Rule 13¢-3(a)(3), as
amended from time to time, promulgated under the Securities Exchange Act of 1934, as amended,

provided, however, that (i) the term Going Private Transaction shall not include any transaction
exempt under Rule 13e-3(g), and (i) the term “affiliate’” as used in Rule §13e-3(a)(e)(i} shall be
deemed to include an Affiliate, as defined in Paragraph 5.4 hereof.

® No holder of Common Stock shall be entitled to preemptive or subscription dghts.

ATLLIBOL 7374932
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(g8) ™ any of the shares of Class A Common Stock shall be listed and quoted on an
exchange or other trading system (inciuding the National Association of Securities Dealers, Inc.
Automated Quotation System), the Board of Directors shall ensure, and shail have all powers
necessary to ensure, that the membership of the Board of Directors shall at all times be consistent
with the applicable rulés and regulations, if any, for the Class A Common Stock to be eligible for
listing and quotation on such exchange or other trading system.

55  Conversion Rights.

(a)  Voluntary Conversion. Each share of Class B Common Stock shall be convertible
at any tiroe, at the option of its holder, into one fully paid and non-assessable share of Class A
Cominon Stock,

(b)  Vohwuary Conversion Procedure. At the time of a voluntary conversion, the
holder of shares of Class B Common Stock shall deliver to the office of the Corporation or any
transfer agent for the Class A Common Stock (i) the certificate or certificates representing the
shares of Class B Common Stock to be converted, duly endorsed m black or accompanied by
proper instruments of transfer, and (i) written notice to the Corporation stating that such holder
elects to convert such share or shares and stating the name and addresses in which each certificate
for shares of Class A Common Stock issued upon such comnversion are to be issued. Conversion
shall be deemed to have been effected at the close of business on the date when such delivery is
made to the Corporation of the shares to be converted, and the person exercising such voluntary
conversion shall be deemed to be the holder of record of the number of shares of Class A
Common Stock issuable upon such conversion at such time. The Corporation shall be justified in
relying upon the information and the certification comtained in such notice and shall not be liable
for the result of any inaccuracy with respect thereto. The Corporation shail promptly deliver
certificates evidencing the appropriate number of shares of Class A Common Stock to such
person.

(¢)  Automatic Conversion. Any share of Class B Common Stock shall convert

-automatically iritt-one-fily paid and non-assessable share of Class A Common Stock apdn its ™

sale, gift or other transfer, voluntary or involuntary, to a party that is not an Affiliate of Mr.
Krassner or Mr. Fromm or of the Corporation. The foregoing automatic conversion event shall
be referred to hereinafter as an “Tvent of Automatic Conversion.”

(d) Auwromatic Conversion Procedure. Promptly upon the ocourrence of an Event of
Automatic Conversion, the holder of such shares shall surrender the ceriificate or certificates
therefor, duly endorsed in blank or accompanied by proper instruments of transfer, at the office of
the Corporation, or of any transfer agent for the Class A Common Stock, and shall give written
notice to the Corporation, at such office: (i} stating that the shares are being converted pursuant
to an Event of Automatic Conversion. into Class A Common Stock as provided in Paragraph
5.5(c), (it} specifying the Event of Automatic Conversion (and, if the occurrence of snch event jis
within the control of the transferor, stating the transferor’s intent to effect an Event of Automatic
Conversion), (iif) identifying the number of shares of Class B Common Stock being converted,
and (1v) setting out the name or names (with addresses) and denominations in which the certificate
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or certificates for shares of Class A Common Stock shall be issued and shall include instructions
for delivery thereof. Delivery of such notice together with the certificates representing the Class
B Common Stock shall obligate the Corporation to issue certificates representing such Class A
Common Stock and the Corporation shall be justiffed in relying upon the information and the
certification contaied in such notice. Thereafier, the Corporation or its transfer agent shall
prompily isswe and deliver at such stated address to such holder or to the transferee of shares of
Class B Common Stock a certificate or certificates for the mmber of shares of Class A Common
Stock to which such holder or transferee is entitled registered in the name of such holder, the
designee of such holder or transferee as specified in such notice. To the extent peomitted by law,
conversion pursuant to an Event of Automatic Conversion shall be deemed to have been effected
as of the date on which the Event of Antomatic Conversion has occurred (such time being the
“Conversion Date”). The person entitled to receive the shares of Class A Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder of such shares of Class
A Common Stock at and as of the Conversion Date, and the right of suck person as a holder of
shares of Class B Common Stock shall cease and terminate at and as of the Conversion Date, in
each case without regard to any failure by the hoider to deliver the certificatés or the notice

required by this subparagraph (d).

(&)  Unconverted Shares. In the event of the conversion of less than all of the shares of
Class B Common Stock evidenced by a certificate surrendered to the Corporation in accordance
with the procedures of Paragraph 5.5(b) or (d), the Corporation shall execute and deliver to the
holder of such certificate, without charge to such holder, a new certificate evidencing the number
of shates of Class B Common Stock not converted.

® Reissue of Shares. Shares of Class B Cdmmon Stock that are converted into Class
A Common Stock as provided herein shall be retired and canceled and shall not be reissued.

(g}  Reservation. The Corporation hereby reserves and shall at all times reserve and
keep available, out of its authorized and umissued shares of Class A Common Stock, for the
purpose of effecting conversions, such number of duly authorized shares of Class A Common

- Steck as-shall from time to-time be sufficient to effect the conversion of all outitanding Snes of

Class B Common Stock. The Corporation covenants that all shares of Class A Common Stock so
issuable shall, when so issued, be duly and validly issued, fully paid and non-assessable, and free
from liens and charges with respect to the issue. The Corporation will take all such action as may
be necessary to assure that all such shares of Class A Common Stock may be so issued without
violation of any applicable law or regulation, or of any requirements of any national securities
exchanges or other trading system upon which the Class A Common Stock may be traded,

5.6  Liquidation Rights. In the event of any voluntary or invohuntary liquidation,
dissolution or winding-up of the Corporation, after distribution in full of the preferential amounts,
if any, to be distributed to the holders of shares of the Preferred Stock or any series thereof, the
holders of shares of the Common Stock shafl be entitled to receive all of the remaining assets of
the Corporation available for distribution to its stockholders, ratably in proportion of the number
of shares of the Common Stock held by them. A liquidation, dissolution or winding-up of the
Corporation, as such terms are used in this Paragraph 5.6, shall not be deemed to be occasioned
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by or to include any consolidation or merger of the Corporation with or into any other
corporation or corporations or other entity or « sale, lease, exchange ot conveyance of all or a
part of the assots of the Corporation. ‘

5.7  Consideration on Merger, Consolidation, Etc. In the event that the
Corporation shall enter into any consolidation, merger, combinatior or other transaction in which
shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or
any other property, then, and in such event, the shares of each Class of Common Stock shall be
exchanged for or changed into either (i) the same amount of stock, secusities, cask and/or any
other property, as the case tay be, into which or for which each share of any other Class of
Common Stock is exchanged or changed; provided, however, that if shares of Common Stock are
exchanged for or changed into shares of capital stock, such shares so exchanged for or changed
into may differ to the extent that the Class A Common Stock and the Class B Common Stock
differ as provided herein, or (i) an amount of stock, securities, cash and/or any other property
that is different from the amount exchanged for or changed into other Classes of Common Stock,
50 long as the amount of stock, securities, cash and/or property per share received by the holders
of a Class of Common Stock has a value, as determined by an independent investment banking
fitm of national reputation selected by the Board, equal to the value per share into which or for
which such share of such Class of Commen Stock is exchanged or changed.

ARTICLE SIX: FREFERRED STOCK

6.1  Issuance. Preferred Stock may be authorized and/or issued from time to time in
one or more classes or seres, the shares of each class or series to have such designations and
powers, preferences, and rights, and qualifications, limitations, and restrictions thereof, as are
stated and expressed herein and in the resolution or resolutions providing for the issue of such
class or series adapted by the Board of Directors as hereafier prescribed.

6.2  Aauathorization by Board of Divectors. Authority is hereby expressly granted to

and vested in the Board of Directors to authorize the issuance of Preferred Stock from time to

s time-in one or more classes-or seriés-dod; with tespett to el Elass e teries of Preferred Stock™ ™ -

to fix and state by the resolution or resolutions from time to time adopted providing for the
issnance thereof the following:

(a)  whether or not the class or series is to have voting tights, full, special, or limited,
or is to be without voting rights, and whether or not such class or series is to be entitled to vote as
a separate class cither alone or together with the holders of one or more other classes or series of
stock;

(b) the rumber of shares to constitute the class or series and the designations thereof:

(c)  the preferences, and relative, participating, optional, or other special rights, if any,
and the qualifications, fimitations, or restrictions thereof, if any, with respect to any class or series;
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(d)  whether or not the shares of any class or series shall be redeemable at the option of
the Corporation or the holders thereof or upon the happening of any specified event, and, if
redeemable, the redemption price or prices (which may be payable in the form of cash, notes,
securities, or other property), and the time or times at which, and the terms and conditions upon.
which, such shares shall be redeemable and the manner of redemption;

(¢)  whether or not the shares of a class or series shall be subject to the operation of
retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and if sach retirement or sinking fund or funds are to be established, the anmal 'i
amount thereof, and the terms and provisions relative to the operation thereof :

43] the dividend rate, whether dividends are payable in cash, stock of the Corporation,
or other property, the conditions upon which and the times when such dividends ate payable, the
preference to or the relation to the payment of dividends payable on any other class or classes or
series of stock, whether nor not such dividends shall be cumalative or noncunmlative, and if
cummlative, the date or dates fiom which such dividends shall accumulate;

(g)  the preferences, if any, and the amounts thereof which the holders of any class or
series thercof shall be eatitled to receive upon the voluntary or involuntary dissolution. of, or upon
any distribution of the assets of, the Corporation;

()  whether or not the shares of any class or series, at the option of the Corporation or
the holder therefor upon the bappening of any specified event, shall be comvertible into or
exchangeable for, the shares of any other class o classes or of any other series of the same or any
other class or classes of stock, securities, or other property of the Corporation and the conversion
price or prices or ratio or ratios or the rate or rates at which such exchange may be made, with
such adpustments, if any, as shall be stated and expressed or provided for in such resolution. or
resolutions; and ‘

(1] such other special rights and protective provisions with respect to any class or
- series as.may to the Board of Directorsseenyadvisable: ©  + ~- - o D AL e e B e

6.3  Shares in Class or Series. The shares of each class or series of Preferred Stock
may vary from the shares of any other class or series thereof in any or all of the forepoing
respects. The Board of Directors may increase the mumber of shares of Preferred Stock
designated for any existing class or series by a resolution adding to such class or series authorized
and unissued shares of Preferred Stock not designated for any other class or sedes. The Board of
Directors may decrease the number of shares of Preferred Stock designated for any existing class
or series by a resolution subtracting from such class or series authorized and unissued shares of
the Preferred Stock designated for such existing class or series, and the shares so subtracted shall
become authorized, unissued, and undesignated shares of Preferred Stock.
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ARTICLE SEVEN: LIMITATION OF LIABILITY OF DIRECTORS

A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty s a director, except for lisbility
(i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (i) for
acts or omissions wot in good fith or which involve intentional misconduct or knowing viclation
of law, (if} under Section 174 of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived an improper personal benefit. This ARTICLE
SEVEN may rot be amended or modified to increase the lisbility of a directer, or repealed, except
upon the affirmative vote of the holders of at least 75% of the cowbined voting power of the
outstanding shares of Common Stock. No such amendment, modification, or repeal 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 occurting prior to sach amendment,
modification, or repeal. In addition to the circumstances in which a director of the Corporation is
not personally liable as set forth in the foregoing provisions of this ARTICLE SEVEN, a director
shall not be liable to the Corporation or its stockholders to the fullest extent permitted by any law
bereafter enacted, inchiding without limitation any subsequent amendment to the Delaware
General Corporation Law.,

ARTICLE EIGHT: INDEMNIFICATION

8.1 General. The Corporation shall indemnify any person who was, is, or is
threatened to be made a parcty to a proceeding (as hereinafter defined) by reason of the fact that he
or she (I} i3 or was a director or officer of the Corporation or (i) while a director or officer of the
Corporation, is or was servieg at the request of the Corporation as a director, officer, partner,
ventusrer, proprietor, trustee, employee, agent, or similar functionary of another foreign or
domestic corpordtion, partnership, joint venture, sole proprietorship, trust, emplovee benefit plan,
or other enterprise, to the fullest extent permitted under the Delaware General Corporation Law,
as the same exists or may hereafter be amended. Such right shall be a contract right and as such
shall run to the benefit of any director or officer who is elected and accepts the position of

- 1w vty disector-or officer of the Corporation-or-elects to continue te serve as-a:directoror-officerof thes » -+ =2

Corporation while this ARTICLE EIGHT is in effect. Any repeal or amendment of this
ARTICLE EIGHT shall be prospective only and shall not limit the rights of any such director or
officer of the obligations of the Corporation with respect to any claim arising from or related to
the services of such director or officer in any of the foregoing capacities prior to any such repeat
or amendment to this ARTICLE EIGHT. Such right shall include the right to be paid by the
Corporation. expenses incurred in defending any such proceeding in advance of its final disposition
to the maximum extent permitted under the Delaware General Corporation Law, as the same
exists or may hereafter be amended. Tf a claim for indeponification or advancement of expenses
hereunder is not paid in full by the Corporation within 60 days after a written claim has been
received by the Corporation, the claimant may at any time thereafler bring suit against the
Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, the
claimant shall also be enfitled to be paid the expenses of prosecuting such claim, Tt shall be a
defense to any such action that such indemmnification or advancement of costs of defense are not
permitted under the Delaware General Corporation Law, but the burden of proving such defense

9
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shall be on the Corporation. Neither the failure of the Corporation (including its Board of
Directors or any commnittee thereof, independent legal counsel, or stockholders) to have made its
determination prior to the commencement of such action that indemnification of, or advancement
of costs of defense to, the claimant is permissible in the circumstances nor an actual determination. -
by the Corporation {including its Board of Directors or any committee thereof, independent legal
counsel, or stockbolders) that such indemnification or advancement is not permissible shall be a
defense to the action or create a presumption that such indemnification or advancement is not
permissible. Tn the event of the death. of any person having a right of indemnification uader the
foregoing provisions, such right shall imure to the benefit of his or her heirs, executors,
administrators, and personal representatives. The rights conferred above shall not be exclusive of
any other right which any person may have or hereafter acquite under any statute, by-law,
resolution of stockholders or directors, agreement, or otherwise,

8.2 Employees and Agents. The Corporation may additionally indemnify any
employee or agent of the Corporation to the fiallest extent permitted by law.

8.3  Proceedings. As used in this ARTICLE EIGHT, the term “proceeding” means
any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
adminisirative, arbitrative, or investigative, any appeal in such an action, suit, or proceeding, and
any inquiry or investigation that could Jead to such an action, suit, or proceeding,

ARTICLE NINE: MANAGEMENT OF THE CORPORATION
The following provisions relate to the management of the business and the conduct of the

affairs of the Corporation and are inserted for the purpose of creating, defining, limiting, and
regulating the powers of the Corporation and its directors and stockholders:

(2)  The business and affairs of the Corporation shall be managed by and under the
direction of the Board of Directors. .

proenoanun - {B) . The mamber of directors which:shall constitute the-whole:Board 6F Divectors shatlse - - wnts o

be fixed in accordance with the by-laws of the Corporation (the “By-Laws™).

{c) The Board of Directors shall have the power to adopt, amend, and repeat the By-
Laws, except to the extent that the By-Laws otherwise provide.

(d)  All corporate powers and authority of the Corporation (except as at the time
otherwise provided by statute, by this Certificate of Incorporation, or by the By-Laws)} shall be
vested in and exercised by the Board of Directors.

(e) The stockholders and directors shall have the power, if the By-Laws 50 provide, to
hold their respective meetings outside of the State of Delaware and may (except as otherwise
required by statute) keep the Corporation’s books outside of the State of Delaware, at such places
as from time to time may be designated by the By-Laws or the Board of Directors.
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(  Directors of the Corporation need not be elected by written ballot unless the By-
Laws otherwise provide,

ARTICLE TEN: CERTAIN CONTRACTS OR TRANSACTIONS

No contract or transaction. between the Corporation and one or more of its directors,
officers, or stockholders or between the Corporation and any person (as used herein, “person”
means other corporation, partnership, association, firm, trust, joint venture, political subdivision,
or instrumentality) or other organization in which one or more of ifs directors, officers, or
stockholders are directors, officers, or stockholders, or have a financial interest, shall be void or
voidable solely for this reason, or solely because the director or officer is present at or participates
in the meeting of the board or committee which authorizes the coptract or transaction, or solely
becanse his, her, or their votes are counfed for such purpose, if:

(0 the material facts as to his or her relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the committee,
and the Board of Directors or committee in good faith authorizes the contract or
transaction by the affirmative votes of a majority of the disinterested directors,
even though the disinterested directors constitute less than a quorum;

(i)  the material facts as to his or her relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Dlirectors or the commitiee,
and the Board of Directors or commitiee i good faith authorizes the contract ot
transaction by the affirmative votes of a majority of the disinterested directors,
even though the disinterested directors constitute Jess than a quorum;

(iily  the material facts as to his or her relationship or interest and as to the contract or
transaction are disclosed or are known to the stockholders entitled to vote thereon,
aud the contract or transaction is specifically approved in good faith by vote of the
stoakholders, or

B R A L . T o

R

(iv) the contract or trapsaction is fair as to the Corporatlon as of the time it is
authorized, approved, or ratified by the Board of Directors, a committee thereof]
or the stockholders.

Common or interested directors may be counted in determining the presence of 2 quorum at a
meeting of the Board of Directors or of a2 committee which authorizes the contract or transaction.

i1
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IN WITNESS WHEREQF, the Corporation bas caused this Amended and Restated
Certificate of Incorporation to be signed by its Incorporator this {F4hday of July, 2000.

R L R T R PO (ST TN
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CERTIFICATE OF AMENDMENT
 TOTHE
RESTATED CERTIFICATE OF INCORPORATION
OF
VIGEXPRESS.COM, INC.

Pursuant to the provisions of Section 242 of the Delaware General Corporation. Law, the
undersigned, VIGEXPRESS.COM, Inc., a Delawaxe corporation (the “Corparation”) adepts the
following Certificate of Amendment to its Restated Certificate of Tpeorporation:

L
The narpe of the Corporation is VIQEXPRESS.COM, Inc.
1L
This Amendment to the Restated Certificate of Incorporation has been duly adopted and

written consent ks beeti given in accordanee with the provisions of Sections 228 and 242 of the
Delaware General Corporation Law.

:.; 9D
FE o
-
. .
The Certificate of Incotporation of tha Corporation is hercby amended by deisting Artaclg & =
One in its entirety and replacing it with the following: i =
“ARTICLE ONE: NAME Cu @
=P e
The name of the Corporation is; Vi@Express, Iuc. {the “Cotporation”)” g= D

Tv.

This Amendment to the Restated Centificate of Incorporation shall become effective upon
filing with the Secretary of Stafe of Delaware.

[N WITNESS WHEREOFE, the undersigned has executed this Certificate of Amendment
to the Resiated Certificate of Incorporation of VI@EXPRESS.COM, Tac. this sof~ day of
November, 2000.

VI@EXPRESS.COM, INC.

o Pl

Nam#_Brad L Keassner, _
Title: __Chicf Executive Officer

STATE OF DELAWARE
SECRETARY OF STATE
ATLLIDO! iz DIVISION OF CORPORATIONS
FILED 09:00 &M 11/21/2000
001586528 - 3198064
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