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

Re: CreditlQ, Inc.

Dear Sir or Madam:

Enclosed for filing are Articles of Amendment for the referenced corporation. Also
enclosed is a copy of the Articles and a check in the amount of $52.50 to cover the
$35.00 filing fee and the cost of a certified copy of the Articles ($8.75) and a Certificate
of Status ($8.75).

Please return the certified copy of the Articles and the Certificate of Status to the offices
of CreditlQ, Inc., 611 Druid Road East, Suite 405, Clearwater, FL 33756.
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(877) GET-VOICE

6| | Druid Road, Suite 403

Clearwater, FL. 33756 (877) 438-8642
www.creditiq.com (727) 448-0808 Local
www.getvoice.com T BROWN MAY 14 2002 (888) 625-5782 Fax




CREDITIQ, INC. f’?@ o / 4 5@
AMENDED AND RESTATED ARTICLES OF INCORPORA’ﬁEfE’Pé‘,:q& Ay

%/,
. Pursuant to Sections 607.0602, 607.1002, and 607.1006 of the Florida Business SS{“@ 7 @
Corporation Act (the “FBCA”), CreditlQ, Inc., a Florida corporation (the “Corporation™), here@)&@/gf
certifies that: 4

FIRST: That this Corporation is named CreditIQ), Inc., and was originally incorporated in
the State of Florida on January 21, 2000, under the name “CreditlQ.com, In¢.” and that these
Amended and Restated Auiticles of Incorporation shall amend, restate and supercede in their
entirety any and all prior Articles of Incorporation, as amended, including, without limitation,
any Articles of Amendment or Certificates of Designation thereto, filed with the State of Florida
from the date of the Corporation’s original incorporation through the date hereof.

SECOND: These Amended and Restated Articles of Incorporation have been approved
by the Board of Directors and shareholders of the Corporation in the manner and by the vote
required by the FBCA. These Amended and Restated Articles of Incorporation contain
amendments that require shareholder approval. The amendments were approved by the
shareholders pursuant to a written consent dated Mavely 14, 2002- , and the votes cast for
the amendment by the shareholders was sufficient for approval.

ARTICLE I
NAME OF CORPORATION

The name of the corporation is: CreditlQ, Inc.

ARTICLE II
BUSINESS AND ACTIVITIES

The Corporation may, and is authorized to, engage in any activity or business permitted
under the laws of the United State and the State of Florida.

ARTICLE IT1
CAPITAL STOCK
1. Designation. The total number of shares which the Corporation shall have the

authority to issue shall be One Hundred and Ten Million (110,000,000) shares,
consisting of One Hundred Million (100,000,000) shares of a single class of
common stock having a par value of $.001 per share and Ten Million
(10,000,000) shares of preferred stock having a par value of $.001 per share. A
total of Three Million (3,000,000) shares of the Preferred Stock, $0.001 par value
per share, shall be designated “Series A Preferred Stock”.

2. Dividends. The holders of the Series A Preferred Stock shall be entitled to
recelve dividends when, as and if declared by the Board of Directors of the

Corporation out of the assets of the Corporation legally available for such
payment of dividends under the FBCA. In the event that the Board of Directors of
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the Corporation shall declare a dividend payable upon the then outstanding shares
of Common Stock (other than a stock dividend on the Common Stock distributed
solely in the form of additional shares of Common Stock), the holders of the
Series A Preferred Stock shall be entitled to the amount per share of the Series A
Preferred Stock as is declared payable for each share of Common Stock.

3, Liguidation, Dissolution or Winding-Up.

(a) In the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary (a “Liquidation Event™),
the holders of the Series A Preferred Stock will be entitled to receive, out
of the assets of the Corporation or the proceeds thereof, and prior to and in
preference to any payment or distribution to the holders of Commeon
Stock, the greater of (i) an amount equal to one dollar and thirty three
cents ($1.33) per share of Series A Preferred Stock or (ii) the amount
which would have been payable to the holders of Series A Preferred Stock
had they timely converted shares of Series A Preferred Stock to Common
Stock pursuant to the terms hereof.

€)) Insufficient Assets. If, upon a Liquidation Event, the assets and funds of
the Corporation are insufficient to permit payment of the full liquidation
preference to the holders of the Series A Preferred Stock, then the holder
of Series A Preferred Stock shall share ratably in any distribution of such
remaining assets pro rata in proportion to their respective liquidation
amounts that would otherwise be payable upon liquidation with respect 10
the outstanding shares of the Series A Preferred Stock and such other
series of Preferred Stock if all liquidation preference dollar amounts with
respect to such shares were paid in full.

(c) Non-cash Distribution. If any of the assets of the Corporation are to be
distributed to shareholders other than in cash under this Section 3 or for
any purpose, the value of the assets to be distributed will be deemed its
fair market value. Any securities to be distributed to the shareholders
shall be valued as follows:

(i) If traded on a securities exchange, the value shall be deemed to be
the average of the closing prices of the securities on such exchange
over the thirty (30) day period ending three (3) business days prior
to the closing of the transaction;

(i) If actively traded over-the-counter, the value shall be deemed to be
the average of the closing bid prices over the thirty {30) day period
ending three (3) business days prior to the closing of the
transaction; and
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(iii)  If there is no active public market, the value shall be the fair
market value thereof, as determined by the Corporation’s Board of
Directors.

(d) Deemed Liquidation. For purposes of this Section 3, a “Liquidation
Event” includes (i) a sale of all or substantially all of the assets of the
Corporation or (ii) a merger, consolidation, acquisition or similar
transaction which results in the Corporation’s sharcholders immediately
prior to such transaction holding less than 50% of the voting power of the
surviving, continuing or purchasing entity.

4, Yoting Power. Except as otherwise required by law, the holder of each share of
Series A Preferred Stock shall have the right to one vote for each share of
Common Stock into which such share of Series A Preferred Stock could then be
converted at the record date for determination of the shareholders entitled to vote
on such matters, or, if no such record date is established, at the date such vote is
taken or any written consent of shareholders is solicited. Except as otherwise
required by law, the holders of Series A Preferred Stock and Common Stock shall
vote together as one class, and the Series A Preferred Stock shall not vote
separately as a class. Holder of Series A Preferred Stock shall be entitled to
notice of any shareholders’ meeting in accordance with the Bylaws of the
Corporation.

5. Conversion. The holders of the Series A Preferred Stock have conversion rights
as follows:

(a) Right to Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of
issuance of such share at the office of the Corporation or any transfer
agent for the Series A Preferred Stock into shares of Common Stock. The
number of shares of Common Stock which a holder of shares of Series A
Preferred Stock shall be entitled to receive upon conversion shall be (x)
the number of shares of Series A Preferred Stock being converted at any
time multiplied by (y) a fraction, the numerator of which is $1.00 and the
denominator of which is the Series A Conversion Value then in effect.

The initial “Series A Conversion Value” shall be $1.00.

(b) Automatic Conversion. All outstanding shares of Series A Preferred
Stock shall be converted automatically into the number of shares of
Common Stock into which such shares of Series A Preferred Stock arc
convertible pursuant to this Section 5, without any further action by the
holders of such shares and whether or not the certificates representing
such shares are surrendered to the Corporation or its transfer agent,
immediately upon the sale of the Corporation’s Common Stock in a firm
commitment underwritten public offering pursuant to a registration
statement under the Securities Act of 1933 (other than on Form S-4 or S-8
or any successor forms thereto). :
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(c) Mechanics of Conversion. No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred Stock. The Corporation
shall round up fractional shares to which the holder would otherwise be
entitled to the nearest whole number. Before any holder of Series A
Preferred Stock shall be entitled to convert the such shares into shares of
Common Stock and receive certificates therefor, such holder shall
surrender the certificate or certificates therefor, duly endorsed, at the
office of the Corporation or of any transfer agent for the Series A
Preferred Stock and shall give written notice to the Corporation at such
office that it elects to convert the same. The Corporation shall issue and
deliver at such office to such holder of Series A Preferred Stock a
certificate or certificates for the number of shares of Comimon Stock to
which it shall be entitled. Such conversion shall be deemed to have been
made immediately prior to the close of business on the date of such
surrender of the shares of Series A Preferred Stock, and the person or
persons entitled to receive the shares of Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder or
holders of such shares of Common Stock on such date.

(d) Reservation of Stock Issuable upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized unissued shares
of Common Stock, solely for the purpose of effecting the conversion of
the shares of the Series A Preferred Stock, such number of its shares of
Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Series A Preferred Stock.

6. Adjustment Upon Extraordinary Common Stock Event. Upon the occurrence
of an Extraordinary Common Stock Event (as defined below), the Series A
Conversion Value shall, simultaneously with the occurrence of such
Extraordinary Common Stock Event, be adjusted by multiplying the Series A
Conversion Value then in effect by a fraction, the numerator of which shall be the
number of shares of Common Stock outstanding immediately prior to such
Extraordinary Common Stock Event and the denominator of which shall be the
number of shares of Common Stock outstanding immediately after such
Extraordinary Common Stock Event, and the product so obtained shall thereafter
be the Series A Conversion Value, which, as so adjusted, shall be readjusted in
the same manner upon the occurrence of any successive Extraordinary Common
Stock Events.

An “Extraordinary Common Stock Event” shall mean (i) the issue of additional
shares of Common Stock as a dividend or other distribution on outstanding shares
of Common Stock, (ii) subdivision of outstanding shares of Common Stock into a
greater number of shares of Common Stock, or (iii) a combination or reverse -
stock split of outstanding shares of Common Stock into a smaller number of
shares of the Common Stock.
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7. Adjustment Upon Capital Reorganization or Reclassification. If the Common
Stock shall be changed into the same or different number of shares of any other
class or classes of capital stock, whether by capital reorganization,
recapitalization, reclassification or otherwise (other than an Extraordinary
Common Stock Event), then and in each such event the holder of each share of
Series A Preferred Stock shall have the nght thereafier to convert such shares
into, in lieu of the number of shares of Common Stock which the holder would
otherwise have been entitled to receive, the kind and amount of shares of capital
stock and other securities and property receivable upon such reorganization,
recapitalization, reclassification or other change by the holders of the number of
shares of Common Stock into which such shares of Series A Preferred Stock
could have been converted immediately prior to such reorganization,
recapitalization, reclassification or change, all subject to further adjustment as
provided herein.

ARTICLE 1V
PRINCIPAL PLACE OF BUSINESS - e —

The address of the principal office of the Corporation is 611 Druid Read, Building 400,
Clearwater, Florida 33756.

ARTICLE V
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the registered office of the corporation in the State of Florida is
1200 S. Pine Island Road, Plantation, Florida 33324, and the Registered Agent is CT
Corporation. The Board of Directors may, from time to time, move the location of the registered
office to any other address in Florida, and may from time to time, change the registered agent of
the corporation.

IN WITNESS WHEREQF, the Corporation has caused these Amended and Restated
Articles of Incorporation to be executed as of March / 2

///?%

PAUL'SNIDER
PRESIDENT & CHIEF EXECUTIVE OFFICER
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