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ARTICLES OF INCORPORATION
OF
WAVENET, INC.
Articla |

The name of the Corporation is WaveNet, Inc.

Articla I
Duration

Tha Cnrpératlon shatl have a parpetual existence.

Articls It
Purpose
The Corporation s organized for the purpose of transacting any and all lawful business.

Article IV
Address
The principal place of business of this Corporation shalk be:

4331 NW 63" Avenue
Coral Springs, Florida 33067

The mailing address of this Corporation shall be:
4331 NW 63" Avenus
Coral Springs, Florida 33087
Articla V
Capital Stock
A. Classes of Stock. The Corporation is authorized to issue two classes of stock o be
designated, respactively, “Common Stock™ and "Preferred Stock.” Tha total number of shares

which the Corporation is authorized to issue s Twenty Million (20,000,000) shares, aach with &

par value of 5.001 per share. Fifteen Miliion {15.000,000) shares shall be Common Stack and
Five Million {5,000,000) shares shall be Preferred Stock.
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B. Rights. Prefersnces and Restrictions of Prefarred Stock. The Preferred Stock
authorized by these Articles of Incorporation may be issued from time to time in one or mare
series. The first serias of Preferred Stock shall be designated “Series A Preferred Stock™ and
shall consist of Three Hundred Thousand (300,000) shares. The rights, preferences, privileges,
and restrictions granted to and imposed on the Series A Preferred Stock are as set forth below.

1. Dividend Provisions. No dividend shall be paid on the Commaon Stock in
any fiscal year so long as the Series A Preferred Stock is outstanding.

2. Lingdidation.

a. Praferancn. In the evant of any liquidation, dissolution or winding up
of the Corporation, whather voluntary or involuntary, the holders of the Series A Preferrad Stack
shall be entitled to receive, prior and in preference to any distribution of any of the assets of the
Corparation to the holders of Common Stock hy reason of their ownership thereof, an amount
per share equal to the greater of {) $3.33 (appropriately adjusted to reflect subsequent stock
splits, stock dividands, combinations or other recapitalizations) for each share of Series A
Preferred Stock then held by them, plus declared but unpaid dividends (appropriately adjusted
to raflect subsequant stock splits, stock divideritls, combinations or other recapitalizations); and
(I} the amount that each holder of a share of Series A Preferred Stock would receive if all
shares of Series A Preferred Stock ware converted to Cemmaon Stock immediately prior to the
distribution resuiting from such liquidation, dissolution ar winding up and such distribution were
distributed among the holders of the Common Stock pro rata based on the number of shares of
GCommon Stock held by each.

b. Ramalning Assets. Upon the completion of the distribution required
by Section 2.a. of this Article, the remaining assets of the Corporation available for distribution
to stockholders shall be distributed among the holders of the Common Stock and Preferred
Stock (assuming conversion of all Preferred Stock) pro rata based on the number of shates of
Common Stock and Preferrad Stack held by each.

¢. Ceorfain Acguisitons.

()] Deemed Liquidation. For purposes of this Section 2, &
fiquidation, dissolution or winding up of the Corporation shall he deemed to occur ¥ the
Corporation shall sell, convey, or atherwise dispose of all or substantially all of its property or
business or merge Into or consolidate with any other corporation (other than a wholly-owned
subsidiary corporation) or effect any other transaction or series of ralated transactions in which
more than {ifty percent (50%) of the voting power of the Corporation is disposed of, provided,
that this Section 2.c.(f) shall not apply to a merger effacted salely for the purpose of changing
tive domicile of the Corporation.

(i)  Valuation of Considaration. In the event of a deemed
liquidation as described in Section 2.c.(i) of this Article, if the consideration received by the
Corperation is other than cash, its value will ba deemed its fair market value. Any securities
shall be valued as follows:

{a) The method of valuation of securities not subject to an
Investment letter or cther similar restrictions on free marketability:

BO0000028755%
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(1) ¥ traded on a securities exchange or The
Nasdaq Stock Market, the vaiue shall be deemed to be the average of the closing prices of the
securitios on such exchangs over the thirty-day (30) period ending three (3) days prior to the
closing;

{2) If actively traded over-the-counter, the value
shall be deemed to be the average of the closing bid or sale prices (whichever is applicable}
ovar the thirty-day (30) pariod ending three (3) days prior to the closing; and

(3) if there is no active public market, the value
shall be the fair market value thereof, as mutually determined by the Corporation and the
holders of at least a majority of the voling power of all then outstanding shares of Preferred
Stack, and if not s0 mutually determined, then the Corporation and the holders of at least a
majority of the voting power of all then outstanding shares of Prefarred A Stock will choose an
independent third party to datarmine the appropriate value.

{b) Thae method of valuation of securities subject to an
investment letter or other restrictions on free marketability (other than restrictions arlsing solely
by virtua of 2 stockholder's status as an affiliate or formar affiliate) shall be to make &n
appropriate discount from the market value determined as above In Section 2.c.(li)(a) of this
Adicla to reflect the approximate fair market value of the securities, as mutually determined by
tha Corporation and the holders of at least a majority of the voting power of all then outstanding
sharas of Proferrad Stock., and ¥ not so mutually determined, then the Corparation and the
holders of at least a enajority of the voting power of all than outstanding shares of Preferred
Stock will choose an independent third party to delermine the appropriate valua.

(i} Motice of Transaction. The Corporation shall give each
holder of record of Preferred Stock written notice of such Impending transaction not later than

fiteen {15) days prior to the stockholders’ meeting called to approve such transaction, or fifteen
{15) days prior to the closing of such transaction, whichever is eariier, and shali also notify such
holderg in writing of the final approval of such transaction. The first of such notices shall
describe the material terms and conditions of the impending transaction and the provisions of
this Section 2, and the Corparation shall thereafter give such holders prompt notice of any
material changes. The transaction shall in no event take place sconer than fifteen (15) days
after the Corparation has given the first notica provided for herein or sooner than ten (10) days
sfter the Corporation has given notice of any material changes provided for herein; provided,
however, that such periods may be shortened upon the written consent of the holders of Series
A Preferred Stock that are entiled to such notice rghts or similar notice rights and that
represent at least a majority of the voting power of all then outstanding shares of such Serles A
Prefarred Stock.

(v) Effect of Noncompliance. In the event tha requirements
of this Section 2.c. are not complied with, the Corporation shafl forthwith either cause the closing
of the trangaction to be postponed until such requirements have been compliad with, or cancel
such transaction, in which avent the rights, preferences and privileges of the helders of the
Sarias A Preferred Stock shall revert to and ba the gsame as such rights, preferences and
gﬁﬂvil:ﬂgi;se existing immediately prior to the date of the first notice refarrad to in Section 2.c.{ill) of

8 2

3. Redemption. Unlsss otherwise provided for in an agreement between the
Corporation and the holders of tha Prefarred Shares, the Preferred Stock is not redeemable.

HO00000287589
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4. Conversion. The holders of the Series A Preferred Stock shall have
conversion rights as follows (the “Convergion Rights"):

a. Right to.Convert. Subject to Section 4.c. of this Article, each share
of Series A Preferrad Stock shall be convertible, at the option of the holder thereof, at any time
aftar the date of issuance of such share, at the office of the Corporation or any transfer agent for
such siock, into zuch number of fully paid and nonassessable shares of Common Stock as is
determined by dividing One Million Dollars {$1,000,000,00) by the Convarsion Price, datermined
as hereafter provided, in effect an the date tha cartificate is surrenderad for conversion. The
inittal Conversion Price shall be $3.33 per share of Serles A Prafarred Stock {the "Conversion
Prce”). Such initial Convarsion Price shall ba subjsct to adjustmant as set forth in Section 4.c.
of thig Articie,

bt. Meschanice of Conversion. Before any holder of Saeries A Preferred
Stock shall ba entitled ta convert the same into shares of Common Stock, it shall surrender the

certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
trangfer agent for such series of Preferred Stock, and shall give written notice to the Caorporation
at its principal corporate officg, of the slection to canverl the same and shall state therein the
name or harmnes inn which the certificate or cedificates far sharas of Common Stock are to be
issued. The Corporation shall, @& soon as practicable thereafter, issue and deliver at such
office to such holder of the Sarias A Praferred Stock, or to the nominee or nominees of such
holder, a certificate or cerlificates for the number of shares of Common Stock fo which such
holder shall be entitled as aforesald. Such conversion shall ba deemed to have been made
immediately prior to the close of business on the date of such sumrender of the shares of such
saries of Preferred Stock to be converted, and the persan or persons entiled to recsive the
shares of Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder or holders of auch shares of Common Btock as of such date. If the conversion is
in connection with an underwritten offering of securities registered pursuant to the Secursities Act
the conversion may, at the option of any heolder tendering such Preferred Stock for convarsion,
be conditioned upon the closing with the underwriters of the sale of securities pursuant to such
offering. in which event the person(s) enlitied 1o receive Common Stock upon conversion of
such Preferred Stock shall not be deemed to have converted such Preferred Stock until
Immedistely prior to the closing of such sale of sacuritias.

c.
i The Conversion Prica of tha Series A

Preferred Stock shall be subject to adjustment from time to tima as follows:

. If this Cerporation

0]

shall issue, after the date on which any shares of Series A Preferred Stock were first issued {the
"Burchase Date"™), t0 any persons, any Additional Stock (as defined below in Section 4.¢.{vi))
without consideration or for a consideration per share less than the Conversion Price for such
Series A Preferred Stock in effect immediately prior to the issuance of such Additional Stock,
the Conversion Price for such Preferred Stock in effect immediately prior to sach such issuance
shall forthwith (except as otherwise provided in this Section 4.c.(l)) be adjusted to a price
determined by multiplying such Conversion Price by a fraction, the numerator of which shall be
the number of sharas of Common Stack outstanding immediataly prior to such issuance plus the
number of shares of Common Stock that the aggregate consideration received by this
Corporation for such issuance would purchase st such Conversian Price; and the denominator
of which shali be the number of shares of Common Stock outstanding Immediately prior to such
issuance plus the number of shares of such Additional Stack.

HO00000287599
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() Amounts Loss than One Hundredth. No adjustment of
the Conversion Prics for the Series A Praferred Stack shall be made In an amount less than one
hundradth of one cent per share, providsd, that any adjustments which are not required to be
made by reason of this sentence shall be camied forward and shall be either taken into account
in any subsaquent adjustmant made priar to 3 years from the data of the event giving rise to the
adjustment being carried forward, or shall be made at the end of 3 years from the date of the
event giving rise to tha adjustmant baing carred forward, Except to tha fimited extent provided
for in Sections 4.c.{v)(c) and (d}) of this Article, no adjustment of such Conversion Price pursiant
io this Section 4.c.(ij shalf have the effect of increasing the Conversion Price above the
Conversion Price in effect immediately prior te such adjustment.

(ily GCommon Stock for Cash. In the case of the igsuance of
sharas of Common Stock for cash, the consideration shall be deemed to be the amount of cash
paid therefor before deducting any reasonable discounts, commissions or other expenses
allowed, paid or incurred by this Corporation for any underwriting or otharwise in connection
with the issuance and sale thereof.

(iv) Moncash Consideration for Comman Stock. In the case
of the issuance of shares of Common Stock for @ consideration in whale or in part other than
cash, the considoration other than cash shall be deemed to be the fair vaiue thereof as
determined by the Board of Directors irespective of any accounting treatment.

{v) Darivative Securities. In the case of tha (ssuancs
(whether befora, on or after the applicable Purchase Date) of options. warrants or other rights to
purchase or subscribe for shares of Common Stock, securities by their terms convertible into or
exchangeable for shares of Common Stock or options, warrants or other rights to purchase or
subscribe for such convertible or exchangeable securities, the following provisions shall apply
for all purposes of this Section 4.c.(i) and Section 4.c.{vi) of this Article:

{a) The aggregate maximum number of shares of
Common Stock deliverable on exercise {assuming the satisfaction of any conditions to
sxercisability, including, without limitation, the passage of tirme, but without taking into account
potential antidilution adjustments) of such options, wamants or other rights to purchase or
subscribe for shares of Common Stock shall be deemed to have been issued at the time such
options, warrants ot cther rights were issued and for a consideration equal to the consideration
(determined in the manner provided In Sections 4.c.{iii} and 4.c.(iv) of this Article), if any,
received by this Corporation on the Issuance of such optlons, wamants or other rights pius the
minimum exarcise price provided in such options, warrants or other rights {without taking into
account potential antidilution adjustments) for the Common Siock covared thereby.

(b) The aggregale wmaximum number of shares of
Common Stock deliverable on conversion of, or in exchange for (assuming the satisfaction of
any tonditions to convertibility or exchangeability, inciuding, without limitation, the passage of
time, but without taking into account potential antidilution adjustments), any such convertible or
exchangeable securities or on the exercise of options, warrants or other rights to purchase or
subscribe for such convertible or exchangaable securiies and subsequent conversion ar
exchange thgreof shall be deemed to have bean issued at the time such securities were issuad
or such cptions, warrants or other rights were issued and for a cansideration equal to the
consideration, If any, racaived by this Corporation for any such securities and related options,
warrants or other rights (excluding any cash received an account of acerued interest or accrued
dividends), plus the minimum additional consideration, if any, to be received by this Carporation
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{without taking into account potential antidilution adjustments) on the converslon or exchange of
stch securities or the exercise in full of any ralated options, wamants or other rights (the
consideration in each casa to be determined In the manner provided in Seclions 4.c.(jii} and
4.c.{iv) of this Articla),

(c) In the event of any change in the number of shares of
Common Stock daliverable or in the consideration payable to this Corporation on exercise of
such options, warrants or other rights or on conversion of, ar in exchange for, such convertible
or exchangeable securities, including, but not fimited to, a change resulting from the antidilution
provisions thereaf, the Conversion Price of the Serias A Preferred Stock, to the exiant in any
way affected by or computed using such options, wamrants or other rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common Stock or any payment of such consideration on the exercise of any such
options, warrants or other rights or the conversion or exchange of such securities,

{d) On tha expiration of any such opfions, warrants or
othar rights, the termination of any such rights to convert or exchange or the expiration of any
options, warrants or other rights related o such convertible or exchangeable securities, the
Conversion Price of the Series A Prefered Stock, to the extent in any way affected by or
computed using such options, warrants or other rights or securitiss or options, warrants or ather
rights related to such securities, shall be recomputed to reflect the issuance of only the number
of shares of Commuon Stock (and convertitsie or sxchangeable securities which remain in effact)
actually jssued on the sxercise of such options, warrants or other rights, on the conversion or
sxchange of such securities or on the exercise of the aptions, warrants or other rights reiated to

such securities.

(@) The number of shares of Common Stock deemed
issued and the consideration deemed paid therefor pursuant fo Sections 4.c.(v)(a) and (2) of
this Article shall be appropriately adjusted to reflect any change, termination or expiration of the
type described in either Section 4.c.(v){(c) or (d) of this Article.

(vi) Additional Stock. “Additional Stock™ shall mean any
sharea of Commaon Stock issued {or deemad 1o have been issued pursuant to Section 4.¢.{v) of
this Article) by this Corporation after the Purchase Date other than the Excluded Stock.

*Excluded Stock” means the following:

{a) shares of Commen Stock issuable on conversion of the
Series A Praferred Stock,

{&) shares of Common Stock issued or issuable (1) in a
public offering, before or In connection with which all cutstanding shares of Series A Preferred
Stock will be converted to Common Stock or (2) on exercise of warrants or rights granted to
underwriters in connection with such a public offering.

{c) shares of Coemmon Stock issvable or issued in any
transaction pursuant to which the Corporation is acquiring substantially all of the cutstanding
Commaon Stock or other equity interests of any other corporation or entity or a significant porlion
of tha assets of any such entity if the Board of Directors has datermined that the value per share
of the Common Stock issued in such transaction Is greater than or equal to the Conversion
Prica at such time, and

HO00000287599
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{d) shares of Common Stock issued to any person aor
entity that a majority of the directors of the Garporation, including one of the directors elected by
the hoiders of tha Series A Prefarred Stock, in the exercise of their reasonable business
judgment. determine offer the Corporation a strategic advantage in the operation of the
Corporation such that it would be decirable to enter into a relationship with such person or

entity.

(vii) Stock Splits and Dlvidends. in the event this
Corporation should at any ime of from time to time after the Purchasa Date fix a record date for
the effectuation of a split or subdivision of the cutstanding shares of Common Stock or the
determination of holdars of Cammon Stock entitied to receive a dividend or other distribution
payable In additional shares of Comsmnon Stock or other securities or rights convertible into, or
entiting the halder thereof to receive directly or indirectly, additional shares of Common Sfock
(hereinafter referred to as “comman Steck Equivalents”) without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
(including the additional shares of Common Stack issuable on conversion or exercise thereof},
than, as of such record date (or the date of such dividend distribution, split or subdivision if no
recard date is fixed), the Conversion Price of the Series A Prelerred Stack shall be appropriately
decreased so that the number of shares of Common Stock issuable on conversion of each
share of such series shall be increased in proportion to such increase of the aggregate of
shares of Common Stock outstanding and those issuable with respect to such Common Stotk
Equivalents with the number of shares issuable with respect to Common Stock Egulvalents
determined from time to tima in the manner provided for deemed issuances in Section 4.c.{v) of
this Article.

(vii) Reverse Stock Spiits. [f the number of shares of
Common Stock outstanding at any tme after the Purchase Date is decreased by a combination
of the outstanding shares of Commen Stock then, following the record date of such
combination, the Conversion Price for the Series A Preferred Stock shall be sppropriately
increased so that the numbar of shares of Common Stack issuable on conversion of each share
of such series shall be decreased in proportion to such decrease in the outstanding shares of
Common Stock as a result of such combination.

d. . In the event the Corparation shall declare a
distribution payable in securities of other persons, avidences of indebtadness issued by the
Corporation or other persons, assets (excluding cash dividends) or options ar rights not referred
1o in Section 4.c.(vi) of this Article, then, in each such case for the purpose of this Section: 4.4.,
the holders of Series A Preferred Stock shall be entitied to @ propartionate share of any such
distribution as though they were the holders of the number of shares of Common Stock of the
Corporation intg which their shares of Preferred Stock are convertible as of the record date fixed
for the determination of the holders of Common Stock of the Corporation entitled to receive such
distribution.

e. Rucapitatizations. If at any time or from time to time thare shall be a
recagpitalization of the Common Stock (other than a subdivisian, combination ar marger or sale
of assets transaction provided for elsawhera in this Section 4 or Section 2 of this Articte)
pravision shali be made 30 that the holders of the Series A Praferred Stock shall thereafter be
entitled to receive upon conversion of such Preferred Stock the number of shares of stock or
other sacurities or property of the Corporation or otharwise, to which a holder of Commaon Stock
dellverable upon conversion would have been entitted on such recapitalization. In any such
case, appropriste adjustment shall be made in the application of the provisions of this Seclion 4
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with respect to the rights of the holders of such Preferred Stock after the recapitalization to the
end that the provisions of this Saction 4 (including adjustment of the Conversion Price then in
affect and the number of shares purchasable upon conversion of such Preferred Stock} shall be
applicable after that evant and ba as neatly equivalent as practicable.

f. Nolmpalrment. The Corporation will not. without the consent of the
holders of at laast a majority of shares of Series A Preferred Stock, by amendmant of ils Articles
of Incorperation or through any reqrganization, recapitalization. transfer of assets, consolidation,
merger, disgolution, 155U or sale of securities or any other voluntary action, avoid or seek 1o
avoid the observance or performance of any of the terms to be observed or perfarmed
haereunder by the Corporation, but will at all times in good faith assist in the casrying out of all
the provisions of this Section 4 and in the taking of all such action as may be necessary of
appropriate in order to protect the Conversion Rights of the holders of Preferred Stock against
impairment.

9 Nmﬂmmmmmﬂlﬂmﬂm

No fractionai shares shall be issued on the conversion of
any share or shares of the Serias A Preferred Stock, All shares of Comman Stock (including
fracticns thereaof) issuable upon convarsion of more than one share of Series A Preferred Stock
by a holder thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share. If, after the aforementioned aggregation,
the conversion would result in the issuance of any fractional shara, the Corperation shall, in lieu
of issuing any fractional share, pay cash equal to the product of such fraction multiplied by the
Common Stock’s fair market value (ss determined by the Corporation’s Board of Directors) on
the date of conversion.

(i) On tha occurrence of each adjustment or readjustment of
the Conversion Price of Serles A Preferred Stock pursuant to this Section 4, this Corporation, at
its expensa, shall promptly computa such adjustment or readjustment in acoordance with the
terms hereof and prepare and furnish to gach holder of Series A Praferred Stock a certificate
getting forth such adjustment or readjustmunt and showing in detail the facts on which such
adjustment or readjustment is based. This Corporation shall, on the written request at any time
of any holder of Serlas A Preferred Stock, fumish or cause to be furnished to such hoider a like
certificate setting forth (a) such adjustment and reagdjustment, (b) the Conversion Price for such
series of Preferred Stock at the time in etfect and (c) the number of shares of Common Stock
and the amount, if any, of other property which at the time would be received on the conversion
of a share of Series A Preferred Stock.

h. Notices of Record Datg. In the event of any taking by this
Corporation of a racord of the holders of any class of securities for the purpose of determining
the holders thersof who are entified to receive any dividend (other than a cash dividend) or
sther distribution, any right to subscribe for, purchase or otherwise acquire any ghares of stock
of any class or any other securities or property, or to receive any other right, this Corporation
shall mail to each holder of Series A Freferred Stock, at least 20 days prior to the date on which
any such record is ta be taken for the purpose of such dividend, distribution or right (the “Record
Date"), & notica specifying the Record Date and the amount and character of such dividend,
distribution or fight.

i. Raeservation of Stack issuable Upon Conversion. This Corporation
shall at all times reserve and keep availabla out of its authorized but unissued shares of
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Common Stack, 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 1 offect the conversion of all outstanding shares of the Sorfes A Preferred Stock; and,
if at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to eflect the convarsion of all then ocutstanding shares of the Series A Prefarred Stock,
in addition to such cther remedias as shall be availshle to the holder of such Series A Preferred
Stock, this Corporation will take such corporate action as may, In the opinion of its counsal, be
necessary 10 Increase its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purposes, Including, without limitation, engaging in best
efforis to obtain the requisite stockholder approval of any necessary amendment to these
Articles.

. Noticgs. Any naotice required by the provisions of this Section 4 shall
ba in writing and shalt be deamed affactively given: (i) upon personal delivery to the parly to be
notified, (ii) when sent hy confirmed telex cr facsimile if sent during normal business hours of
the recipiunt, if not, than on the naxt business day, (iil) five (5) days after having been sent by
registered or certified mail, retum receipt requasted, postage prepaid or (iv) ane (1) day after
depaosit with a nationally recognized ovemight courier, specifying next day delivery, with written
varification of recaipt. All notices ghall be addressed ta each holder of record at the address of
such holder appearing on the books of this Corporation.

2. Voting Rights. Except as otherwise required by law, the holder of each
shars of Serles A Preferrad Stock shall have the right to one vote for each share of Common
Stock Into which such Preferred Stock could then be convertad, and with respect to such vote,
such holder shall have full voting rights and powers equal to the voting rights and powers of the
holders of Common Stock, and shall be entithed, notwithstanding any provision hereof, to notice
of any stockholders meeting in accordance with the Bylaws of the Corporation, and shall be
sntitted to vole, together with holdars of Common Stock, with respect to any question upon
which halders of Common Stock have the right to vote. Fractional voles shall not, howaver, be
permitted and any fractional voting rights available on an as-converted basis {after aggregating
all shares into which shares of Series A Preferrad Stock held by wach holder could be
converted) shall be rounded to the nearest whale number {with one-haif being rounded upward).

8. Protoctive Provisions.

a. This Corporation shall nat without first oblaining the approval {by vote
or written consernt, as provided by law) of the holders of at least a majority of the then
outstanding shares of Series A Prefarred Stock ar, the in the case of the actions described in
Sectians 6.a.(li), (vil) and (vili) of this Article, the approval (by vote or written consant) of the
halders of all of the then cutstanding sharas of Saries A Preferred Stock:

{N Issue any equity securities {including additional shares of
Preferred Stock) or securities convertible, exchangeable or exercisable into equity securities of
ﬁ-zid(.‘.'orporatnun. other than as contampiated by Sactions 4.c.(vi)(s), (). {g) and (h) of this
Article;

. (1) Amend the Aricles of Incorporation or Bylaws of the
Corporation or any of its subsidiaries, except that if such amendment in any way adversely
affects the holders of the Series A Preferred Stock, the approval of all of the holders of the
Series A Preferred Stack shal! be required;
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(iif) Seli, lease, transfer convey, or otherwise dispose of all or
substantially all of its property or business or merge Into or consofidate with any other
corperation {other than a wholly-owned subsidiary corporation), effect any transaction or series
of related transactions in which more than fity percent (50%) of the voting pawer of this
Corporation is disposed of, or otherwise effect & Liquidation; provided, that, this Section 8.a.(iit)
shall not apply to a mergar effected solely for the purpose of changing the domicile of the

Corporation;
{iv) Liquidate, dissolve, wind-up, re-capitalize or re-organize
the Corporation or any of its subsidiaries:

{v) Declare any dividands or distributions on the Common
Siack:

(vi) Change in a material way the business of the Corporation
or its subsidlaries as currently conducted or as propesed to be conducted:

{vii) Change the rights or terms of the Series A Preferred Stock:

{vili) Authorize, create or igsue shares of any class of stock
having rights, preferences, or privileges superior or on parity with the Series A Preferred Stock:

{ix) Increase or decrease the authorized number of shares of
the holders of Series A Preferred Stock or Common Stock:

{x) Enter info any transaction or saries of transactians with an
officer, managar, director or shareholder of the Corporation, or any affiliate of such parties,
including family members with a value in excess of $25,000;

(d)  Incur any Indebtadness or guarantee abligations in excess
of $1,000,000 in the aggregate;

(xi} Commence any voluntary bankruptey praceeding or
otherwise take any actian to declare the Corporation or any of its subsidiaries insalvent;

{xilly  Othar than in the ardinary courge of business, sell, [ease,
exchange, transfer or otherwise dispose of, directly or indirectly, in a single transaction or series
of relsted transactions, any assets of the Compuration or any of its subsidiaries having a vaiue in
excess of $500,000;

(xlv) Other than in the ordinary course of business, acquire any
assels (including securities) having a value in excess of $100,000;

(xv) Change the authorized number of directors of the
Corpuration; and

{(xvi) Establish an annual budget of the Corporation.
- In the event any shares of Series A Preferred

7.
Stock shall be converted pursuant to Section 4 of this Article, the shares so converted shall be
cancelled and shall not be issuable by the Corporation. The Adicles of Incorporation of the
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Corporation shall be appropriately amended to uffoct tha corresponding reduction in the
Carporation's autherized capital stock,

8. Preomptive Rights. The holders of the Series A Preferred Stock shall be
entitied to acquire proportional amounts of the Corporation's capital stock in any future offering
of Commen Stock, Preferred Stock, options, warrants, or any other rights to acquire shares of
capital stock of the Company to maintain pro-rata ownership of the Company's capital stock on
the same terms and conditions as other investors in any such future offaring.

C. Common Stogk.

1. Dividend Rights. Subject to the prigr rights of holders of all classes of stock
at the time outstanding having prior rights a8 to dividends, the holders of the Common Stock
shall be entitled Yo receive, when, as and if declared by the Board of Directors, out of any assets
of the Corporation legally available therefor. such dividends as may be declared from time to
time by the Board of Directors.

2. , Upon the liquidation, dissolution or winding up of the
Corporation, the assats of the Corporation shall be distributed as provided in Sectian 2.b of this
Article.

3 . The holder of each share of Common Stock shall have the
right to one vote, and shall be entitied to notice of any stockhoiders’ maating in accordance with
the Bylawe of tha Corporation, and shall be entitied to vote upon such matters and in such
menner as may be provided by law.

Articie V]
initial Registerad Office and Agent

yi 00

The street address of the initial registered office of this Corporation is c/o The P';‘e Law<
Firm, 2787 East Oakland Park Boulevard, Suite 301, Fort Lauderdale, Florida 33306, and tl'na‘r:,?.l
name of the initial registered agant of this Corporation at the address is Thomas Pye, Esq:

Pursuant {o Florida Statute 607.0501(3), a written acceptance is attached. S Es
— g )
Article VI A
D N2
Directors >

A. Number of Directors. The board of directors shall consist of three {3) directors.

B. Saries A Preforrad Stock Repregentative. For so long as Cenetec holds any of
the Series A Preferred Stock outstanding, holders of a majority of Series A Prefarred Stock,
voting as a class, shall be entitied to alact two (2) members lo the Board of Directars,

C. Apnointment of Director. n the event of the resignation, death, removal or
disqualification of the director elacted pursuant to Section B of this Adicie, a new director shall
be elacted to the beard of diractors in accordance with Section B of this Articie.

D. Comman Stock Reprasentatives. The holders of Common Stock shall be entitled
to slect all remaining directors.
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Articia Vil

Incorgorator
The name and address of the person signing these Articles is:

Thamas Pys, Esq.
t/o The Pye Law Firm
2787 East Oakland Park Boulevard
Suits 301
Fort Lauderdale, Flarida 33306

Article IX
Managemant

For the managemant of the business and for the conduct of the affaire of the
Corporation, and in further deflnition, limitation and regulation of the powers of the Corporation,
of its directors and of its stockholders or any class thereof, as the case may be, it is further

providad that

A. The management of the business and the conduct of the affairs of the Corporation
shal! be vested in its Board of Directors, The number of directors which shall conslitute the
whole Board of Directors shall be fixed by these Articles of (ncorporation.

8. The Board of Directors may from time to time make, amend, supplamant or repeal
the Bylaws, provided, however, such action does not conflict with these Articles of Incorporation.

C. The directors of the Corporation need not be elected by written batiot unless the
Bylaws so provide.

Article X
Powers

The Corporation shall have all of the corporate powars enumerated in the Florida
Businass Corporation Act.

Arficle Xi
Indemnification

Provided the person proposed fo be indemnified satisfies the requisite standard of
conduct for permissive Indemnification by a corparation as set forth in the applicable provisions
of the Florida Business Corparation Act {currendy, Sections 607.0850(1) and (2) of the Fiorida
Statutes), as the same may be amended from time to time, the Carporation shail indemnify its
officers and directars, and may indemnify |is employesas and agents, to the fullest extent
parmittad by the provisions of such Law, as the same may be amended and supplemented,
from and against any and ali of the expenses ar llabilitles incurred in defending a civil, criminal,
administrative or investigative action, suit or procesding {(other than in an action, suit or
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proceeding brought by this corporation upon authorization of the Board of Directars) or other
matters raferred to in or covered by said provislons, inciuding advancement of expenses priofr to
the final disposition of such praceadings and amounts paid in setifement of such proceedings,
both &s to action in their official capacity and as to action in any other capacity while an officer,
director, empioyee ur other agent. Expenses (including attorneys' fees) incurrad by an officer or
director in defending any civil, criminal, administrativa or investigative action, suit or proceeding
shall be paid by the corporation in advance of the final disposition of such action, suit of
proceading upon receipt of an undertaking by or on behalf of such director or officer to repay
such amount if it shall ultimately be determined that he or she is not entitied to be indemnified
by the corporation as authorized In this Section. Such expenses {including attomeys’ fees)
incurred by other amployees and agents shall also be 50 pald upon such terms and conditions,
if any, as the Board of Direclors deems appropriste. The indemnification and advancement of
expensas provided for herein shail not be deemed exclusiva of any other rights to which those
indamnified may be entitied under any bylaw, agreement, vote of shareholders ar directors or
otharwise, bath as to action in his or her official capacity and as to action in another capacity
while halding such office. Such indemnification shalt continue as to a person who has coaseat to
be a diractor, officer, employee or agent, and shall Inure to the benefit of the heirs and personal
and cther legal representativas of such a persan. Except as utherwise provided above, an
adjudication of liability shall not affect the right to indemnification for those indemnified.

-

s Pye £aq., Incorporator

DATED: :;Z’gj , 2000
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Having been named as reglisterad agent for WaveNet, Inc, a Florida corparation

{the “Corparation™}, in the foregoing Acticlas of Incorporation, [, on behalf of the
Corporation, hereby state | am familiar with and agresa to accept the duties and
responsibilities as registered agent for said Corporation and to comply with any and all
Florida Statutas relative to the complete and proper performance of the duties of

ragistered agent.
REGISTER) GENT:
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