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TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBIECT: < For 7omeds ’*M{ o £ ) Toe. .

(Name of corporation)
DOCUMENT NUMBER: Fi3pbped 9SS/ e

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence conceming this matter to the following:

Llihael Shrdmen

{Mame of person)
e
ﬂgé/g_,[_o@,& _Z})f,,. C T P B ..:%Zj_i_’ % -1
("fime of i rm/companT . L —
[ A
795 ;5}7.::5[&/{; _ dr{;faen ve. _pte.900 .. Bl g o
ss R
{ ) “'2, o, Z
A # I /C/af‘/a/dt- ja,'i’)}%{ L L B @
7 {City/state and zip c0d2) >
For further information concerning this matter, please call:
otael KorFnen  _ awi0S_ ) 938~ 3008
{Name of person) (Area code & daytime telephone number)
Enclosed is a check for the following amount:
00 Filisy 75 Fifi iling Fee,
R ssoommres 7 sgfmeams [ snhieres ) ganiem,
{&dditional copy is Certified Copy
enclosed) {Additional copy is
enclosed)
Miiling Address: Sgreet Address:
Amena.%ent Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 409 E. Gaines Street

Tallahassee, FL 32314 Tallahassee, FL. 32399



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.)

: . o
SECTION I o B
(1-3 MUST BE COMPLETED) i P
Zz ? T
- L{“—‘ l-
F78apepniss | . %L 5 °
{Document number of corperation (if known) g;} =
o
-2 B

1 67%r/é{éat’f_q-f Metwork, T . e Dr

- {Name of corporation as it appears on the reccrds of the Depar:ment of State}

2. S—f"a-+€— o me- aguai—ﬂ P 57‘(/3/?.? s

ancorpmaﬁ under laws of) (Daie anthorized fo do business in Florida)

SECTION 11
(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? Dhereh ¥ 20032 L ww ik e

5. C’Vd/f»/chf . e Soae

T,
(Mame of co réaoratléﬁ after the amendment, addmg suffix “cnrporatmn g ‘company, o™ mcorporated > or appmpraate abbrevxatwn i

not contained in new name of the corporation)

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

e o ae g Tt e, MR

“{New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

TNew Jurisdiction)

/%“M My b 2073 i

(Signatur, of the chairman or vice chairman of the board, {Date)
president, or any officer, or if the corporation is in the hands of
a receiver, frustee, or other court-appointed fiduciary, by that

Bk ac- /. llzlﬂ/‘”/— ek i BN ' gﬁﬂ&:&/ é&’ﬂgf—/

{ yped or pnnted name} {Title)
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Delcoware ... .

The ‘First State

I, HARRIRT SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELRWARE, DO HEREBY CERTIFY THE ATTACHED ARF TRUE AND CORRECY
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OF "CYCLELCOGIC, INC." AS RECEIVED AND FILED IN THIS
OFFICE.

THE FCOLLCOWING DOCUMENTS HAVE BFEEN CERTIFIED: S
RESTATED CERTIFICATE, CHANGING ITS NAME FROM “STARMEDIA
NETWORK, INC." TO “CYCLELOGIC, INC.", FILED THE EIGHTEENTH DAY

OF MARCH, &.D. 2003, AT 4:20 O'CLCCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID RESTATED CERTIFICATE IS THE EIGETEENTH DAY OF

MARCHE, A.D. 2003, AT 12 O'CLCCK A.M.

\jﬁzmm~Lt-)dﬁwvﬁiﬁJgaﬁﬁmaL¢¢A)

Harriet Smith Windsor, Secrecary of Saate

2592265 B8100X AUTHENTICATION: 2402082

030293212 o DATE: 05-06-03
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AMENDED AND RESTATED CERTIFICATE OF INCORFPORATION
oF
STARMEDIA NETWORK, INC.

' (Pursuant to Sections 228, 242 and 245 of the
Gemeral Cotporation Law of the State of Delaware)

StarMedia Network, Inc. (the “Corporation™), a corporation organized and
existing vnder the General Corporation Law of the State of Delaware (the “General Corporation
Law™),

DOES HEREBY CERTIFY: —

FIRST: That the Corporation was crginally incorporated in Delaware, and the
date of its filing of its originsl Certificate of Incorporation with the Sseretary of State of
Delaware was March 5, 1996, Certificates of Amendment of the Certificate of Incorporation
were fled with the Secretary of State of the State of Delaware on October 15, 1996; July 25,
1997; February 20, 1998, and August 24, 1098; and e restated Cortificat of Incoporporation was
flled on May 26, 1999;

SECOND: That the Board of Directors duly adopted resolntions proposing to
#mend and restate the Certificate of Incorporation of the Corporation, declating said amendment
and restztement to be sdvisable and in the best interests of the Corporation and its stockholders,
and authorizing the appropriate officers of the Corporstion to solicit the consent of the .
stockholders of the issued and outstanding Common Stock, $0.001 par valoe, and Series A
Convertible Preferred Stock, $0.001 par value, voting as a single clags, ail in accordence with the
gpplicable provisions of Sections 228, 242 and 245 of the General Corpomtion Law of the State
of Delaware;

THIRD: That on March 17, 2003 such stockholders of the Corporation approved
srendments to the Corporation’s Amendsd and Restated Certificate of Incorporation to change
the name of the Corporation to “CycleLogic, Ine.”, effect a one-for-1,000 roverse stock split of
its outstznding Common Stock, and modify the sumber of directors on its Beard of Directors;

FOURTIH: That following such amendments, the Amended and Restated of
Certificate of Incorporation of the Corporation is, as amended and restated in its entirety, 9s
follows:
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ARTICIE]
Name

The name of the Corporation & BtarMedia Network, Inc., provided that effective a3 of midnipht
(BST), March 18, 2003 and until such time thereafter as the stockholders may approve, the name
of the Corporation shall be CycleLogie, Inc.

ARTICLE T
Registerad Office

The address of the registered office of the Corporation in. the State of Delaware is
1613 Centre Road in the City of Wilmington, State of Delaware 19805, Cowtty of New Castle.
The name of its registered agent at such address is The Company Corporation.

ARTICLE I
Powers/Term:

The purpose of the Comporation is to engage in any lawful act or activity for
which a cosporation may be organized under the General Corporation Law, The Corporation is
te have perpetual existence.

ARTICTE IV
Capital Stock

A Clasees of Stock. The totzl mamber of shares of stock which the
Corporation shail have authority fo issue is two hundred and ten million (210,000,000),
consisting of ten million (10,000,000) shares of Preferred Stock, par value 5.001 per share (the
“Preferred Stock™), and twe hondred million (200,000,000) shares of Common Stock, par value
$.001 per share (the “Common Stock™).

RB. Preferred Stock. The Preferred Stock may be issuted from time to time in
one or more series. The Board of Directors is hereby authorized to provide for the iscuance of
shares of Preferred Stock in one or more series and, by filing a certificate pursnant to the
spplicable law of the State of Delaware (the “Preferred Stock Designation™), 1o establish from
tme fo tims the nuraber of shares to be included in each such serfes, and to fix the designation,
powers, preferences and rights of the shares of each such sevies and the qualifications, ¥mitations
and restrictions thereof. The authority of the Board of Directors with respect to each series shall
include, but not be limited to, determaination of the following:

HYDLIB DY TUAIGERAHANOT DOT)
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(ay The designation of the seriee, which may be by distinguishing mmmber,
letter or title. .

(6)  The nmmber of shares of the series, which number the Board of Directors
may thereaficr (except where stherwige provided in the Preferred Stock Designation) increase or
decrease (but niot below the number of sheres thereof then outstanding}.

{c) The amounts paysble on, and the preferences, if any, of shares of the
serics in respect of dividends, and whether such dividends, if any, shall be cumulative or
noncuntiiative. '

(d)  Dales at which dividends, if any, shall be payable.
(e) The redemption rights end price or prices, if any, for shares of the seties.

(41 The tenms and mmount of any sinking funds provided for the purchase or
redemption of shares of the series.

(g)  The amoun!s paysbls on, and the preferences, if any, of shares of the
series in the event of any voluntary or involuntary liguidation, dissolution or winding up of the
affairs of the Corporation.

(By  Whether the shares of the series shall be convertible into or exchangeable
for shares of any other class or series, or any other security, of the Corporation or any other
corporation, and, if so, the specification of such other ¢lass or series or such other security, the
conversion or exchauge price or prices or rate or ralss, any adjngtments thereof, the date or daies
at which guch shares shall be convertible or exchangeable and all other terms and conditions
upon which such ¢onversion or change may be made.

O Restrictions on the issuance of shares of the same serics or of any other
class or serfes.

1)) The voting rights, if any, of the holders of shares of the secies.

. Cowmon Stock: Vodng, The Common Stock shall be subject to the
express terms of the Preferred Stock and any series thereof. Except as may otherwise be
provided in this Certificate of Incorporation, i a Preferred Stock Designation or by applicable
law, the holders of shares of Common Stock shall be entitled to one vote for each such share
upon all gquestions presentsd to the stockholders, the Convnon Stock shall have the exclusive
right to vote for the election of directors and for all other purposes, and holders of Preferred
Stock shall not be entitled to vote at or receive notice of any meeting of stockholders.

The nomber of shares of authorized Common Stock may be increased or
decraased (but not below the number then outstanding) by the affirmative vote of the holders of a
miajority in voting power of the outsfanding shares of capital stock of the Corporation entitled to
vote thereon, voting together o3 g single class notwithstanding the provisions of Section
242(b}(2) of the General Corperation Law of the State of Delaware.

WYOLRNEY L a30RE 0 ISR LEDOCTH
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The Corporation shall be entitled to treat the person in whose name any share of
its stock is registered as the owner thercof for 21l purposes and shall not be bound to recognize
any equitable or other claim to, or interest in, such share on the part of any other person whether
or not the Corporation shall have notice thereof, except as expressly provided by applicable law.

D, Beverse Stock Split  Effective ag of midnight (Bastern Time) on March
18, 2003, each 1,000 shares of Common Stock of the Corporation then issued will be converted
into one share of Common Stock {the “Reverse Split”). If immediately prior to the Reverse Split
g stockholder holds less than 1,000 shares or a number of shares that is not evenly divisible by
1,000, then the Company will make a cash payment equal to $0.01 per share (the “Purchase
Price™) for cach fractional shave following the Reverse Split. Upon consummation of the
Reverse Split,

D) each stockholder of record holding luss than 1,000 shares of Common
Stock irmmediately prior io the Reverse Split will have only the right to receive cash
baced upon the Purchase Price and the equity interest of such stockholder in the Compsany
wili be terminated and shall no longer confer on such stockbiolder any forther right to
vote 85 a stockholder or share in the Company’s assets, earnings, or profits following the
Reverse Split; and

(i) cach stockholder of record holding 1,000 shares or more of Common
Stock Immediately prior to the Reverse Split will coniinue as a stockbolder with respect
1o the share or shares of Common Stack resnlting fiom the Reverse Split.

Upon constmrstion of the Reverse Split, the conversion rates at which the
Carporation’s convertible preferred stock may be converted bto Common Stock will be adjusted
in order to reflect the Reverse Split. These adjustments will be made with respect to each series
of preferred stock that is outstanding in aceordance with their respective certificate(s) of
degignation defining their rights and preferences.

ARTICLEV
Directors

A Mumber. The nurnber of directors of the Corporation shall be such
number, not less thap three {3) nor piors than nine (%) (exchisive of directors, if any, to be
clected by holders of preferred stock of the Corporation, voling separata]ly as a class), as shall be
set forth from time to time in the bylaws, provided that no action shall he taken to decrease or
increase the number of directors unless at least 66.67% of the outstanding shares of capital stock
of the Corporation entitled to vote generally in the election of directors (considered for this
purpose as one class) cast at a meeting of the stockholders called for thet purposs approve such
decrease or incresse. Vacancies in the Board of Directors of the Corporation, however caused,
and newly created directorships shall be filled by a vote of & majority of the directors then in
office, whether or not 2 duorum, and sy director so chosen shail hold office for a term expiring
at the ennual meeting of stockholders at which the term of the class to which the director has
beett chosen expires and when the director’s successor is elocted and qualified.

4
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B. Clasgified Board of Divectors. The Board of Directors shall be and is
divided into three ¢lasses: Class I, Class 1 and Class T, cach of which shail be as nearly equal
in nuzmber as possible, Each director shall serve for 2 term ending on the date of the third annsal
preating of stockholders following the annual meeting at which the director was clocted;
provided, however, that each initial director in Class I chall hold office until ihs annual meeting
of stockholders m 2000; each initfal director in Class II shall hold office until fhe annual meeting
of stockholders in 2001; and sach mdtial director in Class HI shall hold office until the annual
meeting of stockholders in 2002, Notwithstanding the foregoing provisions of this ARTICLE V,
each director shall serve nntil his successor is duly elected and qualified or untii his death,
resignation or removal.

Subject to the provisions of this ARTICLE V, should the pumber of divectors not
be equally divisible by three, the excess director or directors shall be assigned {0 Classes I or Il
as follows: (i) if there shail be an excess of one directorship over a mumber equally divisible by
three, such extra dirsctorship shall be clagsified in Class IIT; and (ii) if there shall be an excess of
two directorships over a naber divisible by thres, one shall be classified in Class I and the
other in Class I

In the event of any imcrease or decrease in the amthorized mumber of directors, (1)
each director than serving as stch shall nevertheless continue as a director of the class of which
hie is 2 member until the expirstion of his current term, or his earlier resignation, removal from
office or death, and (2) the newly created or eliminated directorship resulting from such increase
or decreage shall be gppointed by the Board of Directors among the three classes of directors so
23 1o maintain such classes as nearly equal a8 possible.

C Bsmovsl of Directorg. Netwithstanding any other provisions of this
Amended and Restated Certificate of Invorporation or the bylaws of the Corporation, any
director or the entire Board of Directors of the Corporation may be removed, st any tims, but
only for cause and only by the afffrmstive vote of the holders of not less than 66.67% of the
cutsianding shares of capital stock of the Corporation entitled io vote genorally in the election of
directors (considered for this purpose as one class) cast at  mecting of the stockholders called
for that purpoge. Notwithstanding the foregoing, whenever the holders of any one or more seres
of preferred stock of the Corporation shall have the right, voting separately as a class, to elect
one or more directors of the Corporation, the preceding provisions of this ARTICLE V shall not
apply with respect to the director or directors elected by such holders of preferred stock.

ARTICIE VI
Stockholder Meostings

Mectings of stockhiolders may be held within or without the State of Delaswam, as
the bylaws may provide. The bocks of the Corporation may be kept (subject to any provision
confained in: the statutes) outside the State of Delaware at such place or places a5 may be
designated from time to timme by the Board of Directors or in the bylaws of the Corporation. The
stockholders of the Corporation may not take eny action by written conseut in lien of a meeting.

5

YL N TP 0TI kA1 500




03.18/03 18:3F FaX S$TAR MEDIA NETWOREK Eoor/o10

ARTICIE VI
Limitation of Directors’ Lisbility

A director of the Corporation shall not be liable to the Cozporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent
such exsrnption from liszbility or Emitation thercof is not permitted under the General
Corporation Law of the State of Delaware as the smne &xists or may hereafier be amended. Any
amendment, modification or repeal of the foregoing sentence shall not adversely affect any right
or protection of a director of the Corporation hersunder in respect of any act or cmission
cccring prior to the time of such amendment, modification or repeal. ¥ the General
Corporation Law of the State of Dalaware is amended after approval by the stockholders of this.
ARTICLE VI to euthorize corporate action further eliminating or Imiting the personal lisbility
of directors, then the Hability of & director shall be eliminated or Iimited 1o the fallest extent
permitied by the General Corporation Law of the Siate of Delawgre, as so amended.

ARTICILE VI
Indemnification

A, Right to Bidemgification. The Corporstion shall indemnify and hold
harmless, o the fullest extent permitted by applicable law as it presemily exists or may hereafter
be amended, any parson {& “Coversd Person'”) who was or is made is threatened to be miade a
party or is otherwise involved In any action, suit or proceeding, whether civil, criminal,
admmistrative or investigative (2 “procosding’), by reason of the fact that he, or a person for
whom he is the legal representative, is or was a director or officer of the Corporation or, while a
director or officer of the Corporatiom, is or was serving at the request of the Corporation as 2
director, officar, employes or agent of another corporation or of 2 partnership, joint venture,
trust, enterprise or nemprofit entity, including service with respect to employee benefit plans,
against all Hability and loss suffered and expenses (including attorneys” fees) reasonably incurred
by such Covered Person. Notwithstanding the preceding semtence, except as otherwise provided
ine this Article VI, the Corporation shall be required to indernmify a Coversd Person in .
copnection with a proceeding (or part thereof) commenced by such Covered Person only if the
commencement of such proceeding (or part thercof) by the Covered person was authorized by
the Board of Directors of the Corporation.

B.  Prcpavment ofExpenscs. The Corporstion shall pay the cxpenses
(including attorneys’ fees) incurred by a2 Covered person in defending any proceeding in
advance of its final disposition, provided, however that, to the extent reguired by law, such
payment of expenses in advance of the final dispositidn of the proceeding shall be made only
upon receipt of an undertaking by the Covered Person to repay all muowmnts advanced if it should
be ultimately determined that the Covered person is not enfitled to be indemnified under fhis
Arxticle VIII or ofherwiss,

POPQLIEY AL S H TG 1 DOT
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C. Claims. If a claim for indemnification or advancement of expenses under
thiz Article VIII is not paid in fill within thirty days adter a written claim therefor by the Covered
Person has been received by the Corporation, the Covered Person may file suit to recover the
nnpaid amount of such claim and, if successful in whele or in part, shall be entitied to be paid the
expense of prosscuting such claim. In any sich action the corporation shall have the burden of
proving that the Covered Person is not entitled 1o the requested indemnification or advancement
of expenses under applicable law,

D. Nonexclusivity of Rights. The rights conferred on any Coverad Person by
this Article VII shall ot be exclugive of any other nghzs which such Coversd Person may have

or hereafier acquire under aty statuie, provision of the certificate of incorporation, these bylaws,
zgreemient, vote of stockholders or disinterested direcyors or otherwise.

E. Qrher Sources. The Corporation’s obligation, if any, to indemnify or to
advance expenses to any Covered person who was orfis serving at its request as a director,
officer, employee or agent of apother corporation, pertpership, joint venture, trust, enterprse or
nonprofit entity shail be reduced by any amount such Covered Person may collect as
fndepmification or advancement of expenses from such other corporation, parmership, foint
veniure, iTist, enterprise or non-profit enterprise.

F.  Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this Article VIII shall not advcrscly affsiet any right or protection hercunder of any
Caversd Person in respect of any act or oInission occinying prior to the time of such repeal or
modification,

G. Qther Indeamifeation and Prepayment of Expopges. This Arficle VIR
shall not Limit the dght to the Corporation to the extent and in the manner permitied by law, to

Indemnify and to advance expenses o petsnnsot}wrﬁlm{:ov«ud?ms when and as
suthorized by appropriate corporate sction.

ARTICLE IX
Amendment of Bylaws
In furtherance of and not in imitation bf powers conferred by statute, the Board

of Directors of the Corporation is expressly suthorized to adopt, repeal, alter, amend and rescind
the bylaws of the Corporation by vote of §66.67% of the Board of Directors.

ARTICLE X
Amengdrent of Certificatelof Incorporation

‘The Corporation reserves fhe right to smend, alter, change or repeal any provision
contained in this Amended and Restated Certificate of Incarporation, in the marmer now or

7
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hereafter prescribed by statute and this Amended and Restated Ceriificate of Incorporation, and
all rights confenred upon stockholders herein are granted subject to this reservation.
Notwithsianding the foregoiang, the provisions set forth in ARTICLES V, VI, VI, VII, I and
this ARTICLE X may not be repealed, altered, smended or rescinded in any respact unless the
same s approved by the affirmative vote of the holders of not less than 56.67% of the
outstimdmg shares of capital stock of the Corporation entifled to vote generally in the slection of
directors (comsidercd for this purpose ge a single class) cast at a meoting of the stockholders
called for that purpose (provided that notice of such proposed repeal, alferation, amendment or
rescission is included in the notive oF such mecting).

| * L

FIFTH: That said amendments wezs dnly Meﬁ in accondance with the
provisions of Sections 242 and 245 of the General Corporation Law.

e ks
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TN WITNESS WHEREOF, this Amended and Restated Certificate of
Incorporation has been signed by the President and the Scerctary of the Corporation fiiis 18tk day
of March, 2003.

Michael Hartinan Secretary
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