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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BIZ-2-ME, INC.

BIZ-2-ME, INC., a corporation organized and existing under the laws of the State of
Florida (the “Corporation™), hereby certifies as follows:

1. The name of the Corporetion is Biz-2-Me, Inc. The date of the filing of its
original Asticles of Incorporation with the Secretary of State of the State of Florida was

August 16, 2004 (as herstofore amended, the “Original Azticles of Incorporation”).

2. These Amended and Restated Articles of Incorporation (“Asticles of
Incorporation’™ arpends, resitetes and imtegrates the provisions of the Original Articles of
Incorporation. These Articles of Incorporation dees not require the approval of the sharehiolders
of the Corporation, and was duly adopted by the Corporation’s board of directors (“Board of
Dirscfors™) in accordance with the provisions of Section 607.1006 and 607.1007 of the Florida
Business Corporation Act (the “FBCA™). .

3. The text of the Original Articles of Incotporation is hereby amended and restated
in its sntirety to provide as follows:

ARTICLEI
NAME

The name of the corporation is Biz-2-Me, Inc.

ARTICLE XX
REGISTERED OFFICE

The Corporation’s principal office is 5594 Cord Grass Lane, Melbourtie Beach, FL
32551, The Corporation’s mailing address is 3830 South Highway AlA, Suite 4-124, Melbourne
Beach, F1. 32931,

ARTICLE IIT
PURPOSES

The nature of the business or purposes to be conducted or promoted by the Corporation is
to engage in any lawful act or activity for which corporations may be organized ynder the FBCA,
as the same may be amended and supplemented from time to time.
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ARTICLE IV
CAPITAL SECURITIES

The total number of shares of capital stock that the Corporation shall have anthority to
issue is Forty Million (40,000,000} shares, consisting of two separate classes of capital stock
divided and designated as follows: (i) Thirty Million (30,000,000} shares of Common Stock, par
value $0.0001 per share, (the “Conunen Siock™; and (ii) Ten Million (10,000,000} shares of
Preferred Stock (the “Preferred Stock™ including 8ix Million (6,000,000) shares designated as
Series A Convertible Preferred Stock, par valuc $0.0001 per share, (the “Sexies A Proferred
Stock™). - :

Except as otherwise restricted by this Articles of Incorporation, the Corporation is
authorized to issue from time to time all or any portion of the capital stock of the Corporation
that is authorized buf not issned to such person or persons and for such lawful consideration as it
may deem appropriate, and generally in its absolute discretion to determine the terms and mannes
of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the filll consideration has been paid or delivered
shall be deemned fully paid shares of capital stock, and the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon,

The voting powers, designaiions, preferences, privileges and relative, participating,
optional or other special rights, and the qualifications, limitations and restrictions of each class
(and series) of capital stock of the Corporation are 85 hereafter provided in this Article IV,

A. SERIES A FREFERRED STOCK

The first series of Preferred Stock shall be designated “Series A Convertible
Preferred Stock™ and shall consist of 8ix Million (6,000,000} shares. The rights, preferences,
privileges, and restrictions granted to and imposed on the Serics A Preferred Stock are as set
forth below,

1. Dividends.

{a)  The holders of shares of Series A Preferrad Stock, in preference to the holders of
all Junjor Securities, shall be entitled to receive, when and if declared by the Board of Directors
out of funds legally available for the purpose, cumulative dividends as provided in this
Section A.1. Cumulative dividends on each share of Series A Preferred Stock shall be payable in
cash and shall accrue at the per ammum tate of Sve percent (5%) on the Series A Purchase Price
pet share from the datc of issuance thereof (the “Series A Preferred Dividends™ and, the sum of
the Series A Preferred Dividends and the Series A Purchase Price is referred to herein as the
“Series A Liquidation Preference™). Series A Preferred Dividends shall be calcnlated apnually in
arrears on December 31 of each year, prorated on a daily basis for partial periods. Series A
Preferred Dividends shall commence 1o accrug on each share of Series A Preferred Stock from
the date of isswance thereof and continue to accrue thereafter until the Series A Liguidation

- Preference with respect to such share is paid in full in cash, whether or not such dividends are
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((CHH06000046163 3)))



Feb. 21, 2006 9:29AM Ko {290 P 4

(((H06000046163 3)))

declared by the Board of Directors and whether or not there are profits, surplus or other funds of
the Corporation legally available for the payment of dividends. Except as otherwise provided
herein, if at any time the Corporation pays less than the total amount of dividends then accrued
with tespect to the Series A Preferred Stock, such payment shall be distributed ratably among the
holders of Series A Preferred Stock based upon the aggregate accrued but unpaid dividends on
the Series A Preferrad Stock held by each holder.

(b) The holders of Seres A Preferred Siock shall, in addition to the Series A
Preferred Dividends, participate in all dividends and other distributions (other than stock
dividends in the nature of a stock split or the like and repurchases of securities by the
Cotporation not made on & pro rata basis from all holders of any class of the Corporation’s
Capital Securities) that are declared and paid on Common Stock on the same basis as if each
share of Series A Preferred Siock had been converted into Common Stock in accordance with
Section A.3 immediately prior to the record date established for such dividends.

{c) Without the consent of the Requisite Series A Shareholders, so long as any shares
of Series A Preferred Stock are outstanding, the Corporation shall not declare, pay or set apart for
payment any dividends or make any other distribution on or redeem any Junior Securities (other
than stock dividends and distributions in the nature of a stock split or the like), and will not
permit any Subsidiary to redeem, purchass or otherwise acquire for value, or set apart for any
sinking or other analogous fund for the redemption or purchase of, any Junior Securities;
provided, however, that the Corporation may purchase, redeem or acquire shares of Common
Stock and Convertible Securities issned to directors and employees of, and consultants to, the
Corporation pursuant to equity incentive ptans upon termination of employment or in accordance |
with other arrangements approved by the Board of Directors, :

(d)  All numbers relating to the calewlation of dividends pursuant to this Section A.1
shall be equitably adjusted to reflect any stock split, stock dividend, combination, reorganization,
recapitalization, reclassification or other similar event involving Series A Preferred Stock or
Common Stock. ]

(&)  Accrued and unpaid Series A Preferred Dividends shall be canceled wpon the
conversion. of the Series A Preferred Stock into Common Stock as provided in Section A3

hereof,

2. Liguidation Preference.

(@)  Upon (i) any liguidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, (if) a Sale of the Corporation or (iif) a reorganization of the Cotporation
required by any coust or administrative body in order to comply with any provisien of law (each
of the gvents referred to in clauses (i), (i) and @ii) being referred to as a “Liguidation Bvent™),
each holder of Series A Preferred Stock shall be entitled, after provision for the payment of the
Corporation’s debts and other liabilities and in preference to, and, before any amount or property
shall be paid or distributed on account of any Junior Securities, to be paid in full in cash with
respect to each share of Series A Preferred Stock out of the assets of the Corporation available
for distribution to sharsholders, an amount equal to the Series A Liguidation Preference. If upon
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any Liquidation Event the amount available for distribution among the holders of all outstanding
Series A Preferred Stock is insufficlent to permit the payment of the Serfes A Liquidation
Prefersnce of each share of Series A Preferred 8tock in full, then the amount available for
distribution shall be distributed among the holders of the Serics A Preferred Stock ratably in
proportion to the relative Series A Liguidation Preferences of the Series A Preferred Stock held
by such holders, and the holders of Common Stock and of any other Junior Securities shall in no
event be entitled to participate in the distribution of any assets of the Corporation in respect of
their ownership thereof. Upon any Liguidation Event, after the holders of Series A Preferred
Stock shall have been paid in full the preferential amounts to which they shall be entitled to
Teceive on account of their Series A Preferred Stock as provided above in this Section A.2{z), the
1emaining net assets of the Corporation shall be distributed ratably among the holders of Serics A
Preferred Stock and Common Stock {with each share of Serics A Praferred Stock being deemed
for such purpose to equal the number of shares of Common Stock, including fractions thereof,
into whick such share of Series A Preferred Stock is convertible in accordance with the
provisions of Section 4.3 hereof).

(b) idation, Merger. etc. Notwithstanding Section A.2{a), neither a Sale of the
Corporation nor any reorganizafion of the Corporation of the type reforenced in clause (ifi) of
Section A.2(2) shall be deemed to be a Liquidation Event for the purposes of this Section AZ if .
the Requisite Series A Shareholders waive in writing the provisions of this Section A2 with
respect to such event. '

{¢} N Effecton Cogversiop R;ghg The provisions of this Section A2 shall not in
any way limit the right of the holders of Serfes A Preferred Stock io elect to convert their shares
of Series A Preferred Stock into shares of Common Stock in accordance with Section A.3 hereof

prior to or in connection with any Liquidation Event.

3. Copversion into Common Stock, The holders of Series A Preferred Stock shall
have the following conversion rights: ' - ' :

(&)  Volumary Conversion. At any time, each holder of Series A Preferred Stock shall
be cntitled, without the payment of any additional consideration, to cause all or any portion of the
shares of Series A Preferred Stock held by such holder to be converted into a pumber of shares of
fully paid and nomassessable Common Stock determined as hereafter provided in this
Section A.3(2). The number of shates of Common Stock isspable upon the conversion of the
Series A Preferred Stock shall be determined on the basis of the ratio that results from dividing
(i) the Series A Purchase Price by (ii) the Conversion Prce (as defined below) of the Series A
Preferred Stock, both as in &ffect at the time of conversion. As of the Effective Time, the
“Conversign Price” per share of the Series A Preferred Stock equals the Series A Purchase Price,
The number of shares of Common Stock into which shares of Series A Prefemed Stock are
convertible and the Conversion Price are subject to adjustment from time to titne as hereafler
provided.

()  Automatic Conversigg. Each share of Series A Preferred Stock shall
antomatically be converted, without the payment of any additional consideration, into the number
of shares of Common Stock provided for in Section A 3(a) immediately upon the consunmmation

-4 - FMR_2352920_2LRHODEN
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of the Cotporation’s first underwritien Public Offering resulting in at least Twenty Five Million
{$25,000,000) Dollars of proceeds to the Corporstion before underwriting discounts and
commissions and offering expenses, and after giving effect to which the Corporation’s Common
Stock is listed on a .S, pational securities exchange or admitted for quotation on the Nasdag
National Market or a successor therete {2 “Qualified Public Offering™): provided that if a
Qualified Public Offering is comsummated, all outstanding shares of Series A Preferred Stock
shall be deemed to have been converted imto shares of Common Stock as provided in this
Section A.3 immediately prior to such consummation.

& Pro untary Conversion: Effective Date. Upon the election to
corrvert the Series A Preferred Stock made in accordance with Section A.3{g), the holders of the
Series A Preferred Stock making such election shall provide writien notice of such conversion
(the “Voluntary Conversion Notice™) io the Corporation setting forth the number of shares of
Series A Preferred Stock each such holder elects to convert inte Common Stock (the “Elected
Preferred Stock™. Omn the date the Voluntary Conversion Notice is delivered to the Corporation,
such shares of Elected Preferred Stock shall thereupon: be converted, without further action, into
the number of shares of Common Stock provided for in Sestion A.3(g), and such number of
shares of Common Stock into which the Elscted Preferred Stock is converted shall thereupon be
deemed to have been issued to such holders of the Elected Preferred Stock. SBuch holders shall as
soon as practivable thereafter swrrender to the Corporation at the Corporation’s principal
exacutive office the certificate or certificates evidencing the Elected Preferred Stock, duly
assigned or endorsed for transfer to the Corporation {or accompanied by duly executed stock
powers ralating thereto), or an Affidavit of Loss with respect thereto. Upeon surrender of such
certificates or delivery of an Affidavit of Loss with respect thereto, the Corporation shall issue
and deliver to the holder so sumrendering such certificates or fo such holder’s designee, at an
address designated by such holder, certificates for the number of shares of Common Stock into
which such holder’s Elected Preferred Stock shall have been converted. The issuance of
certificates for shares of Common Stock upon conversion of Elected Preferred Stock will be
made without charge to the holders of such shares for any issnance tax in respect thereof or other
costs incurred by the Corporation in connection with such conversion and the related igsuance of
such stock. Notwithstanding anything to the contrary set forth in this Section A.3(¢), in the event
that the holders of shares of Series A Preferred Stock elect to convert such shares pursvant to
Section A.3(2) in connection with any Liguidation Event, Public Offering or other specified
event, (i) such conversion may at the election of such holders be conditioned upon the
consummation of such Liguidation Event, Public Offering or the occurrence of such other
specified event, in which case, such conversion shall not be deemed to be effective until the
consummation of such Liquidation Event, Public Offering or the ocourrence of such other
specified event and {ii} if such Liguidation Event, Public Offering or other specified event is
consummated or occurs, all shares of Elected Preferred Stock shall be deemed to have been
converted into shares of Common Stock immediately prior thereto.

(@  Procedwe for Automatic Conversion. As of the dste of, and in all cases subject
to, the consummation of a Qualified Public Offering, all outstanding shares of Serics A Preferred

Stock shall he converted automatically, without further action, into the number of shares of
Common Stock provided for in Section A.3(a), and such number of shares of Common Stock

-5- PMB_262922 ZLREODEN
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into which the Series A Preferred Stock is converted shail be desmed to have been issued to the
holders of Series A Preferred Stock.  Such holders shall as soon as practicable thereafter
surrender the certificate or certificates evidencing the Series A Preferred Stock, duly assigned or
endorsed for transfer 1o the Corporation (or accompanied by duly executed stock powers relating
thereto) or an Affidavit of Loss with respect thereto. Upon swrrender of such certificates or
delivery of an Affidavit of Loss with respect thersto, the Corporation shall issue and deliver to
such holder so surrendering such certificates or to such holder’s designee, promptly (and in any
event in such time as is sufficient to enable such holder to participate in such Qualified Public
Offering) at an address designated by such helder, certificates for the number of shares of
Common Stock into which such holder’s Seriss A Preferred Stock shall have been. converted.

(e  Fractipnal Shares; Partial Cogversion. No fractionat shares shall be issued upon
conversion of any shares of Series A Preferred Stock, All shares of Common Stock {including

fractions thereof) issuable upon conversion 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. I any fractional interest {n 2 share of Common Stock would, except for the

provisions of the first sentence of this paragraph (e), be delivered upon any such conversion, the . |

Cotporation, in leu of delivering the fractional share thereof, shall pay to the holder surrendering
the Series A Preferred Stock for conversion dan amount in cash equal to the current fair marcket
value of such fraciional inferest as determined in good faith by the Board of Directors of the
Corporation. In case the number of shares of Series A Preferred Stock represented by the
certificate or certificates surrendered for conversion exceeds the number of shares converted, the
Corporation shall, apon such conversion, execute and deliver to the holder thereof, at the expense
of the Corporetion, a new certificaie or certificates for the number of shares of Series A Preferred
Stock represented by the certificate or certificates surtendered that are not to be converted.

4, Adjustments.

@ - e s .
In the cvent the omStandmg shares of Cammon Stock shall be subdlvxded by stock split, stock
dividends or otherwise, into a greater number of shares of Common Stock, the Conversion Price
then in effect with respect to Series A Preferred Stock ghall, concurrently with the effectiveness
of such subdivision, be proportionately decreased so that the number of shares of Common Stock
issnable on conversion of any shares of Series A Preferred Stock shall be ncreased in proportion
to such increase io ouistanding shares. In the event the ontstanding shares of Common Stock
shall be combined or consolidated, by reclassification or otherwise, into a lesser number of
ghares of Common Stock, the Conversion Price then in effect with respact to each series of each
tlass of Preferred Stock shall, copourrently with the effectivensss of such combination or
consolidation, be proportionately increased so that the numaber of shares of Common Stock
issuable on conversion of any shares of Series A Preferred Stock shall be decreased in proportion
1o such decreage in ontstanding shares.

(b)  Adjustiments for Reclassification, Exchange and Substitntion. If the Common
Stock issuable upon conversion of the Series A Preferred Stock shall be changed into the same or

a different number of shares of any other class or classes of stock or into any other securities or
property, whether by capital reorganization, reclassification, merger, combination of shares,

-6- PMB,_292022 I RUODEN
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recapitalization, consolidation, business combination or other similar transaction (other than a
subdivision or combination of shares provided for above}, each share of Serjes A Preferred Stock
shall thereafter be convertible into the number of shares of stock or other securities or property to
which a holder of the number of shares of Common Stock of the Corporation deliverable upon
conversion of such shate of Series A Preferred Stock shall have been entitled upon such capital
Teorganization, reclassification, merger, combination of shares, recapitalization, consolidation,
business combination or other similar transaction if immediately prior fo such capitat
toorganization, reclassification, merger, combination of shares, recapitalization, consolidation,
buginess combination or other similar transaction such holder had converted such holder’s
Series A Preferred Stock into Common Stock. The provisions of this Section A.4(b) shall
similarly apply to successive capital reorganizations, reclassifications, mergers, combinations of
shares, recapitalizations, consolidations, business combinations or other transactions. The
Corporation shall not effect any Sale of the Corporation that is not, in accordance with
Section A2(b), a Liguidation Event unless prior to or simuitaneously with the consummmation
thereof the successor Corporation or purchaser, as the case may be, shall assume by written
instrument the obligation to deliver to the holders of Serics A Preferred Stock such shares of
gtock, securitics or assets as, in accordance with ihe foregoing provisions, each such hclder is
entitled to receive,

' {c) justment of the Conversion Price Upon Isspance of Addit ares g
Comraon Stock, In the event the Corporation ghall at any time after the Effective Time issues or
sells, or in accordance with Section A.4(e) is deemed to have issued or sold, any sharss of
Common Stock or Convertible Securities without consideration or for & consideration per share
less thar the applicable Conversion Price in effect immediately prior to such issue or sale
{(*Additional Shares of Common Stock™), then and in such event, such Conversion Price shall be
reduced, concurrently with such issue or sale, fo a price) determined by multiplying such
Conversion Price by a fraction, (A) the numerator of which shall be the sum of (1) the number of
shares of Common Stock Deemed Outstanding immediately prior to such issue or sale, plus (2) -
the quotient of (x) the aggregate consideration, if any, received or receivable by the Corporation
on account of such issue or sale divided by (3 the Conversion Price in effect immediately prior
to such issue or sale; and (B) the denominator of which shall be the sum of (1) number of shares
of Common Stock Deemed Outstanding immediately prior to such issue or sale plus (2) the
number of shares of Common Stock so issued or sold of, in accordance with Ssction A.4d(e),
deemed to have been issued or sold.

(d  Multiple Closging Dates. In the event the Corporation shall issue ont more than one
date Additional Shares of Common Stock that are comprised of shares of the same series or class
of Preferred Stock, and such Issuance dates occour within a peried of no more then one hundred
twenty (120} days, then, upon the final such issuance, the applicable Conversion Price shall be
readjusted 1o give effect to all such Issuances as if they occurred on the date of the final such
issuance (and without giving effect to any adjustments as a result of such prior issuances within
such period).

-7- PMB_252523_LLRIGDEN
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(&) ffect of Certain Events og Conversi ices. For purposes of determining the
adjusted Conversion Price with respect to Series A Preferred Stock under Section A.4(c), the
following shall be applicable:

1)) Issuance of Convertible Securities. If the Cosporation in auy manner
grants, issues or sells any Convertible Sccurities, whether or not the rights to exercise, convert or
exchange any such Convertible Securities are immediately exercisable, and the price per shara
for which Common Stock is issuable upon such exercise, conversion ot exchange is less than the
Conversion Price in effect immediately prior to the time of such grant, issue or sale, then the
maximum pumber of shares of Common Siock issuable upon the exercise, conversion or
exchange of such Convertible Securities shall be deemed fo be outstanding end to have been
issued and sold by the Corporation at the time of the grant, issue or sale of such Convertible
Securities for such price per share. For the purposes of this paragraph, the “price per share for
which Common Stock is issuable” shall be determined by dividing (%) the total amount received
or receivable by the Corporation as consideration for the grant, issue or sale of such Convertible
Securities, plus the cumulative minimum aggregate amount of additional consideration, if any,
payable to the Corporation upon the gxercise, conversion or sxchange thereof and, if applicable,
the exercise, conversion and exchange of any other Convertible Securities that such Convertible
Securities may be converted into or exercised or exchanged for {in each case, as set forth in the
instruments and agreements relating thereto, without regard to any provision contained therein
for a subsequent adjustment of such consideration), by (3 the total maximum number of shares
of Commmon Stock issuable upon the exercise, conversion or exchange of all such Convertible
Secnrities (a8 set forth in the instruments and agreements relating thereto, without regard o any
provision contained therein for a subsequent adjustment of such number). No further adjustment
of the Conversion Price shall be made when Common Stock and, if appliceble, any other
Convertible Securities, are actually issued upon the exercise, conversion or exchange of such
Convertible Securities. If the Corporation issues any Convertible Securities that enfitle the
holder thereod, inter alia, both (i) to exercise, convert or exchange the same into or for Common
Stock or otherwise to participate with the holders of Cotmamon Stock in distributions upon the
oecurrgnce of a Liquidation Event and (ii) the payment of a fixed or defined sum (such 2 sum
being referred to as the “Preference Pavment™), the Preference Payment of such Convertible
Securities shall be ignored for purposes of determining the “total maximum number of shares of
Common Stock issuable upon the exercise, conversion or exchange of all such Convertible
Securities™ for purposes of ¢lause (3) above.

(ify Change in Exercise Price or Conversion Rate. [ the additional
consideration payable fo the Corporation upon the exercise, conversion or exchange of any
Convertible Securities, or the rate at which any Convertible Securities are convertible into or
exchangeable for Comuon Stock should change at any time, the Conversion Price that is in
effect at the time of such change that was adjusted in accordance with Section A.4(e)i) upon the
issuance of such Convertible Securities shall be readjusted to the Conversion Price that would
have been in effect at such time had such Convertible Securities that are still outstanding
provided for such changed additional consideration or changed conversion rate, as the case may
be, at the time such Convertible Securifies were initially granted, issued or sold; and on the
termination date of auy right to exercise, convert or exchange such Convertible Securities
without such right having been exercised, the Conversion Price then in effect hereunder shall be

-8~ PHE._257532 2TRECDEN
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adjusted to the Conversion Price that would have been in effect at the ime of such termination
had such Convertibie Securities, to the extent outstanding immediately prior to such texmination,
never been jssued,

(i) Exceptions for Excluded Securitiea Notwithstanding the foregoing, no
adjustments shall be made under Section A.4(c) and (e) with respect to the issue of any Excluded
Securities.

(iv)  Valuation of Nog-Cash Considgration. The consideration received by the
Corporation for the issus of any shares of Common Siock, Convertible Securities or any other
Convertible Securities that such Convertible Securities may be converted into or exercised or
exchanged for shall be computed as follows:

(A}  Insofar as such consideration consists of cash, such consideration
shall equal the aggregate amount of cash paid or payable to the
Corporation prior to amounts paid or payable for accrued interest
or accrued dividends and prior to any commissions or expenses
paid by the Corporation;

(B) Insofar as such consideration consists of property other than cash,
such consideration shall be calculated at the fair value thereof at
the time of such issue, as determined in good faith by the Board of
Directors; end

{C) In the event shares of Common Stock, Convertible Securities or
any other Convertible Securitics that such Convertible Sscurities
may be converted into or exercised or exchanged for are issued
together with other securities or other assets of the Corporation for
consideration that is allocable to both such Common Stock and
Convertible Securities, and to such other securities and assets, the
portion of such gonsideration allocable to such Common Stock or
Counvertible Securitics shall be that set forth in the instruments and
agreements isswed or entered into in conmection with such
transaction, and if no such allocation is so set forth, then the
portion of such consideration allocable to such Common Stock or
Convertible Securities, calculated as provided in clauses (A) and
(B) above, as determined in good faith by the Board of Directors.

()  Certificate gs to Adjustments. Upon the occurrence of ¢ach adjustment or
readjusiment of the Conversion Price pursuant to this Section A4, the Corporation at its expense

shall promptly eompute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Series A Preferred Stock a certificate seiting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is
based and the Conversion Price then in effect. The Corporation shall, upon the written request at
any time by any holder of Series A Preferred Stock, finnish or cause to be firnished to such
bolder a like certificate setting forth (1) such adjustments and readjusiments, (if) the Conversion

-9 PMB_25205% 2. RIODEN
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Price at the time in effect, and (iii) the oumber of shares of Common Stock and the amount, if
any, of other property that at the time would be received upon the conversion of such holder’s
Series A Preferred Stock,

() Reunding. All calculations nnder this Section A.4 shall be made to (i) the nearest
one cent or (i) the nearest share or ({ii) the nearest one percent, as the case may be.

5. Reservation_of Stock Tssusble Upon Conversion. The Comporation shall at all

times reserve and keep available ouf of ifs authorized but unissued shares of Commeon Stock,
solely for the purpose of effecting the conversion of the issued or issuable shares of Series A
Preferred Stock, such number of its shares of Common Stock 25 the case may be, 28 shall from
fime fo fime be sufficient to effect the conversion of all outstanding shares of Series A Prefemed
Stock, and if at any time the nymber of authorized but unissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding shates of Series A Preferred
Stock, the Corporation will take all such corporate action as may be necessary to increase its
amthorized but unissned shares of Common Stock o such number of shares as shajl be sufficient
for such purpose.

5. Ne Closing of Transfer Books. The Corporation shall not close its books against
the transfer of shares of Series A Preferred Stock in any manner that would interfere with the

timely conversion of any shares of Serles A Preferred Stock in accordance with the provisions
hereofl

7. Listing on Securities Exchanges, ete. The Cotporation will Hst on each national

securities exchange and NASDAQ on which any Common Stock may at any time be listed,
subject to official nofice of issuance upon the conversion of the Series A Preferred Stock, all
shares of Common Stock from tite fo time issuable upon the conversion of Series A Prefarred
Stock pursuant to thig Articles of Incorporation and will maintain such listing as long a8 any . -
Common Stock is listed.

g Notice.

(®  Liquidation Evemis, Extreordinary Trapssctions, Ete. In the event (i) the

Corporation establisher a record date to determine the holders of any class of securities who are
entitled to receive any dividend or other distribution or who are entitled to vote at a mesting (or
by written consent) in connection with any Liquidation Event or (ii) any Liquidation Event is
approved by the Board of Directors and the Corporation enters into any agreement with respect
thereto, the Corporation shall mail or cause to be mailed by Srst class mail (postage prepaid) to
each holder of Series A Preferred Stock at least ten (10) days prior to such record date specified
therein or the expected cffsctive date of any such transaction, a notice specifying (A) the date of
such record date for the purpose of such dividend or distribution or meeting or consent and a
description of such dividend or distribution or the action to be taken at such meeting or by such
consent, {B) the date on which any such Liguidation Event is expected to become effective and,
in the case of a Sale of the Corporation, the identity of the parties thereto, and (C) the date on
which the books of the Corporation shall close or a record shall be taken with respect to any such
event.
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()  Waiver of Notice. The Requisite Series A Shareholders may at any time upon
written notice to the Corporation waive, either prospectively or retrospectively, any notice
provisions specified herein, and any such waiver shall be effective as to all holders of Series A
Preferred Stock.

(¢}  General. Inthe event that the Corporation provides any notice, report or statement
1o a1l holders of Common Stock, the Corporation shall at the same time provide a copy of any
such nptice, report or statement to each holder of outstanding shares of Series A Preferred Stock.

B. YOTING.

1. Votjng Generally, The holder of each share of Series A Preferred Stock shail vote
with holders of Common Stock, voting togsther as single class, upon all matters submitted to a
vote of sharcholders. Fot such purpose, sach holder of Series A Preferred Stock shall be entitled
to the nurober of votes per share of Series A Preferred Stock as equals the largest number of
shares of Commeon Stock inte which each share of Series A Preferred Stock may be converted
pursuant to Section A3 on the record date fixed for the determination of shareholders entitled to
vote or on the effective date of any writien consent of shareholders, as applicable. Fractional
votes shall not, however, be permitted and any fractional voting rights resulting from the above
formula with respect to any holder of Series A Preferred Stock shall be rounded to the nearest
whole pumber (with one-half rounded upward to one). There shall be no comulative voting.

2. Class Voting. The Holders of Series A Preferred Stock may vote as e separate
single class on any proposed amendment to these Amended and Restated Articles of
Incorporation which will adversely affect the rights, privileges, and preferences of SBeries A
Preferred Stock or otherwise designate a class of Preferred Stock that will have rights, privileges
and. preferences pari passu or senior to those of Series A Preferred Stock. _

C.  OQTHER SERIES OF PREFERRED STOCK

1. {ieneral. Shares of Preferred Stock in addition to Series A Prefemed Stock mey be
jssued in one or more series at such time or times and for such consideration or considerations as
the Board of Directors may determine. Each such series of Preferred Stock shall be so designated
as to distinguish the shares thereof from the shares of all other series and classes.

2. Designation, Voting Powers, Pref: ¢, Authorized and unissued shares of
Preferred Stock may be issued with such designations, voting powers (or no voting powers),
preferences and relative, participating, optional or other special rights, and qualifications,
limitations and restrictions on such rights, as the Board of Directors may authorize by resolutions
duly adopted prior to the issuance of any shares of any series of Preferred Stock, including, bt
not limited to: (i) the distinctive designation of each series and the number of shares that will
constitute such series; (i) the voting rights, if any, of shares of such series and whether the shares
of any such series having voting tights shall have multiple or fractional votes per share; (iii) the
dividend rate on the shares of such series, any restriction, limitation, or condition upon the
payment of such dividends, whether dividends shall be cumulative, and the dates on which
dividends are payasble; (iv) the prices at which, and the terms and conditions on which, the shares
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of such series may be redeemed, if such shares are redeemable; (v) the purchase or sinking fimd
provisions, if any, for the purchase or redemption of shares of such series; (vi) any preferential
amouni pavable upon shares of such setles in the event of the liquidation, dissolution, or
winding-up of the Corporation, or the distibution of its assets; (vil) the prices or rates of
conversion at which, and the terms and conditions on which, the shares are convertible; and (viii)
such other preferences, powers, qualifications, rights and privileges, all as the Board of Directors
may deem advisable and as are not inconsistent with law and the provisions of this Articles of
Incorporation.

D. COMMON STOCK

1. General. The rights of the holders of the Common Stock with respect to
dividends and upon the liguidation, dissolution and winding up of the Corporation’s affairs, are
subject to and qualified by the rights of the holders of Series A Preferred Stock as specified
herein and any other class of the Corporation’s Capital Securities that may hereafier be igsued
and outstanding having rights upon the ocenrrence of a Liguidation Event senior fo or pari passu
with the rightz of holders of Common Stock. Each share of Common Stock shall be treated
idenfically as all other shares of Common Stock with respect to dividends, distributions, rights in
liquidation and in all other respects.

2. Voting. Each holder of shares of Common Stock is entitled to one vote for each
share theraof held by such holder at all mestings of shareholders (and written actions in lieu of
wmeetings). There shall be no cumulative voting,

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully avallable therefor as and when determnined by the Board of Directors and subject
fo any prefereniial or participating dividend rights of any then outstanding shares of Series A
Prefermred Stock, and any other classes or serics of the Corporation’s Capital Stock that may
hereafter be authorized and issued having preferred dividend rights senior {0 ot pgri passu with
the rights of holders of Common Stock.

4, Lignidation. Upon the ogeurrence of a Liguidation Event, holders of Common
Stock will be entitled to recelve all assets of the Corporation available for distribution to its
shareholders, subject to the rights and preferences of any then outstanding shares of Preferred
Stock (including participation rights of the Series A Preferred Stock set forth in Section A.2(a)
hereof) and any other ¢lasses or series of the Corporation’s Capital Securities that are issued and
outstanding having rights upon the occurrence of 2 Liquidation Event senior to or pari passu with
the rights of holders of Commos Stock.

ARTICLEV
PERPETUAL EXISTENCE

The Corporation is to have perpetual existence.
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ARTICLE VI
LIMITATION OF LIABILITY; INDEMNIFICATION

Provided the person proposed to be indemnifizd satisfies the requisite standard of conduct
for petmiissive indemnification by a corporation as set forth in the applicable provisions of the
FBCA {currently, Sections 607.0850(1) and (2) of the Florida Statutes), as the same may be
amended from time to time, the Corporation shall indemnify its officers and directors, and may
indemnify its employees end agents, to the fullest exient permitied by the provisions of such
Yaw, as the smme may be amended and supplemented, from and against any and all of the
expenses or liabilities incurred in defending & civil, criminel, administrative or investigative
action, sult or proceeding (other than in an action, suite or proceeding brought by this
Corporation upon authorization of the Board of Directors) or other matters referred to in or
covered by said provisions, including advancement of expenses prior to the final disposition of
such proceedings and amounts paid in settlement of such proceedings, both as to action in their
official capacity and as fo action in any other capacity while an officer, director, employes or
other agent. Expenses (including attomeys® fees) incurred by an officer or director in defending
any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such diractor or officer to repay such amount iff it shall
ultimately be determined that he or she is not eatitled to be indemnified by the Corporation as
anthorized in this Section. Such expenses (including attorneys® fees) incwmred by other
employees and agents shall also be so paid upon such terms and conditions, if any, as the Board
of Directors deems appropriate. The indermification and advancement of expenses provided for
herein shall not be deemed exclusive of any other rights to which those indempified may be
entitled under any law, bylaw, agreement, vote of shareholders or directors or otherwise, both as
{0 action in his or her official capacity and as to action in another capacity while holding such
office. Such indemmification shall continue as to a person who has ceased to be a dixecior,
officer, employee or agent, and shall inure to the bexiefit of the heirs and personal and other legal
representatives of such a person, Except as otherwise provided above, an adjudication of lability
shall not affect the right to indemnification for those indemnified.

ARTICLE VII
AMENDMENTS

The Corporation reserves the right to amend, alter or repeal any provisions contained in
these Restated and Amended Articles of Incorporation from time to time and at any time in the
manner now or hereafter preseribed in these Restated and Amended Articles of Incorporation and
by the laws of the State of Florida, and all rights herein conferred upon shareholders are granted
subject to such reservation.

ARTICLE VII
S OUS

In firtherance and not in limitation of the powers conferred by the laws of the State of
Florida:
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A. The Board of Dirsctors is expressly anthorized to adopt, amend or repeal the
Bylaws of the Corporation.

B. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

C. The bocks of the Corporation may be kept at such place within or without the
State of Florida as the Bylaws of the Corporation may provide or as may be designated from time

to time by the Board of Directors.
D.  Meetings of the sharcholders may be held within or without the State of Florida,
as the Bylaws may provide.
ARTICLE IX
DEFINITIONS

The following terms are used herein with the meanings indicated:

“Affidavit of Loss” an affidavit or agreement satisfactory to the Corporation to
indemnify the Corporation from any loss incurred in connection with the loss of any share
sertificate evidencing shares of the Corporation’s Capital Securities.

“Affiliate” or “affiliate” means with respect to any Person other than the Corporation,
any other Person that would be considered 1o be an affiliate of such Person under Rule 144(a) of
the rules of regulations of the Securifies and Exchange Commission, as in effect on the date
hereof. ’

“Articles of Incorporation® hes the meaning specified in Section 2 of the preamble.
“Beoard of Directors™ has the meaning specified in Section 2 of the preamble.

“Capital Secnrities™ means, as 10 any Person that is a corporation, the authorized shares
of such Person's capital stock, including all ¢lasses of common, preferred, voting and nonvoting
capital stock, and, a5 1o any Person that is not a corporation or an individual, the ownership
interests in such Person, including, without limitation, the right to share in profits and losses, the
1ight to receive distributions of cash and property, and the right io receive allocations of items of
income, gain, loss, deduction and credit and similar items from such Person, whether or not such
interests inchude voting or similar rights entitling the holder thereof to exercise control over such
Person. :

“Common Sfock™ has the meaning specified in Article IV,

“Common Steck Deemed Outstanding™ means, at any time of measurement thersof, the
number of shares of Common Stock actually outstanding at such time, plus the number of shares
of Common Stock issuable wpon conversion of the Series A Preferred Stock (as eguitsbly
adjusted to reflect any stock split, stock dividend, combination, recrganization, recapitalization,
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reclassification or other similar event involving Common Stock after the Effective Time), plus
{without duplication) the number of shares of Common Stock issuable upon the exercise in full
of ali outstanding Convertible Securities whether or not such Convertible Securitics are
convertible into or exchangeable or exercisable for Common Stock at such time.

“Conversion Price” has the meaning specified in Asticle IV, Section A3(2).

“Convertible Securities” means seonrities or obligations that are exercisable for,
convertible into or exchangeable for shares of Common Stock. The term includes shares of
Serjes A Preferred Stock, options, warrants or other rights to subscribe for or purchase Common
Stock or to subscribe for or purchase other Capital Securities or obligations that are, directly or
indirectly, exercisable for, convertible into or exchangeable for Common Stock,

“Corporatien” means BIZ-2-ME, INC.

“Effective Time” teans the time these Articles of Incorporation are filed with the Office
of the Secretary of State of Florida in accordance with the Florida Business Corporation Act.

“Elected Preferred Stock” has the meaning specified in Article 1V, Section A.3(c).

“Exeluded Securities” means (i) Capital Securities issued by the Corporation in 2
Qualified Publie Offering, (ii) Convertible Securities or restricted stock grants issued to
employecs or mexmbers of the Board of Directors of, or consultants or other service providers to,
the Corporation that are options to purchase ot grants of up to 3,200,000 shares of Common
Stock (as equitably adjusted io reflect any stock split, stock dividend, combination,
reorganization, recapitalization, reclassification or other similar event involving Common Stock
after the Effective Time) or such higher number as may be approved by the Requisite Series A
Stockholders, and the issuance of shares of Common Stock upon the exercise of any such
options, (iti) Capital Securities issued by the Corporation as direct consideration to any Persons
(inctuding the stockholders or owners of Persons) as all or part of the conslderation paid for the
acquisition of ovwnership interests in, or assats of, such Person unless {A) such Person is an
Affiliate of the Corporation (other than a Subsidiary) or (B) Affiliates of the Corporation
collectively own more than ten percent (10%) of the ownership interests in such Person,
(iv) Capital Securities issued by the Corporation to Persons who are not Affiliates of the
Corporation as partial consideration for senior debt financing, equipment lease financing or
underwritten high vield bond financing pursuant to a registered public offering under the
Securities Act of 1933, as amended, or pursuant to Rule 1444 thereunder, (v} Capital Seeurities
issued by the Corporation in connection with a stock split, stock dividend, combination,
reorganization, recapitalization or other similar event for which adjustment is made in
accordance with Article IV, Section A.4 and (vi) Common Btock issued by the Corporation upon
the conversion of shares of Series A Preferred Stock.

“FBCA?” has the meaning specified in Section 2.
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“Junior Securifies” means any of the Corporation’s Common Stock and all other Capital
Securities and Convertible Securities of the Corporation other than (a) Series A Preferred Stock
and (b) those that both (i) by their terms, state that they are not Junior Securities or provide the
holders thereof with rights pari passu with or senior to those of the holders of Series A Preferred
Stock.

“Liquidation Event” has the meaning specified in Article TV, Section A.2(a).
“Original Articles of Incorporation™ has the meaning specified in Section 1.

“Pergon™ or “person” mesns an individual, partocsship, corporation, limited liability
company, association, trust, joint venture, unincorporated organization or other entity and any
government, governmental department or agency or political subdivision thereof.

“Preference Payment” has the meaning specified in Article TV, Bection A4(e)(i).
“Preferred Stock™ has the meaning specified in Article IV.

“Public Dffering” means any offaring by the Corporation of its Comton Stock to the
public pursuant to an effective regisiration statement under the Sequrities Act of 1933, as
amended, or any comparable statement utider any similar faderal statute then in force, other than
an offering of shares being issued as consideration in a business acquisition or combination or an
offering in connection with an employes benefit plan.

“Qualified Public Offering” bas the meaning specified in Article IV, Section A3(b).

. “Requisite Series A Sharsholders” means the holders of more than fifty percent (50%)
of the issued and cutstanding Series A Preferred Stock.

“Sale of the Corporation” means any of the following: (a) 2 merget or consolidation of
the Corporation into or with any other Person or Persons who are not Affiliates of the
Corporation in a single transaction or a series of transactions, whether or not such transactions
are related, in which the shareholders of the Corporation immediately prior to such merger,
consolidation, transaction or first of such series of transaction possess Jess than 2 majority of the
Corporation's issued and outstandmg voting Capital Securities immediately afler such merger,
consolidation, transaciion or series of such transactions {provrded that a Qualified Public
Offering the Corporation’s issue of its voting Capital Securities in a bonz fide financing
transaction having such an effect shall not be a “Sale of the Corporation™); or (b} a single
transaction or series of transactions, whether or not such transactions are related, pursuant to
which a Person or Persons who are not Affiliates of the Corporation acquire all or substantially
all of the Corporation’s assets determvined on a consolidated basts.

“Series A Ligoidation Preferemce” has the meaning specified in Article IV,
Section A.1(a).
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“Serdes A Preferred Dividends” hag the meaning specified in Article IV, Section A.1{a).
“Series A Preferred Stock™ has the mesning specified in Asticle IV.

“Series A Purchase Price” means $0.80 per share of Series A Preferred Stock (as
equitably adjusted to reflect any stock split, stock dividend, combination, reorganization,
recapitalization, reclassification or other similar event involving the Series A Preferred Stock
after the Effective Time).

“Sabsidiary”®/Subsidiaries® means any corporation, partnership, limited Lability
company, association or other business entity of which (i) if a corporation, a majotity of the total
voting power of shares of stock entitled (without regard to the occurrence of any contingency) to
vote in the election of directors thereof is st the time owned or controlled, directly or indirectly,
by the Corporation or one or more of the other Subsidiaries of the Corporation or a combination
thereof, or (if) if a partnership, limited liability company, asseciation or other business entity, a
majority of the ownership interests therein is at the time owned or vontrolled, directly or
indirectly, by the Corporation or one or more Subsidiaries of that person or a combination
thereof. For purposes hereof, the Corporation shall be deemed to have a majority ownership
interest in a partnership, limited liability cornpany, association or other business entity if the
Cotporation shall be allocated a majority of partvership, limited lability company, assoetation or
other business entity gains or losses or shall be or control the managing general partner of such
partnership, association or other business entity or the managing member of such lmited liability

company,
“Voluntary Conversion Notice” has the meaning specified in Article IV, Section A-3(c).

[The rest af this page deliberately left blank; the next page is the signature page.]
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1, Thomas L. Bridges, the President of the Corporation, for the purpose of ameriding and
restating the Corporation’s articles of incorporation pursuant to the FBCA of the State of Florida,
do malke this articles, hereby declaring and certifying that this is my act and deed on behalf of the
Corporation, end the fasts herein stated are true, and accordingly hereunio set my hand this 20
day of Febrary 2006.

BIZ-2-ME, INC.

Bw: ;
Thotaas L. Bridges,
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