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Under Section 607.1607 of the Florida Business Corporation Act t\o? =

Picture Phane Direet Inc., & corporation organized and existing under the laws of the Stares of
Florida, hereby certifics as follows:

A, The name of the corporation is Picture Phone Direct Inc. {zhe “Corporation™), The
original Articles of Incorporation of the Corporation was filed with the Depariment of Stexc of the
State of Flarida on September 23, 1593, An Amendment to the Asticies of Incorporation was
subsequentiy filed with the Department of State of the State of Florida on April 21, 1994,

B. Pursuant to Section §07. 1007 of the Florida Business Corporation Act, the Articles of
Incorporation, as praviously amended and as now in full force and cffect, is horeby further
amended snd restated 1o effect the following changes authorized by Section 607.1001 of the
Florida Business Corporation Act;

{N) Article 3 - "Capitul Stock” - 15 hereby amended 1o ingrease the aggregate number
of shares that the Corporation shall bave authority to issue from 100 shaves of
common stock, no par value, to 100 shares of common stock, no par value, and
400 shares of prefemred stock, par value $.0F per share. The 100 shares of
common stock of the Corporation currently authorized shall remain unchanged
with respect to their relative rights and limitations. The Corporation's preferred
stock shali have such rights, preferences, privileges and {imitations as &re set
forth in Article 3 of the Articles of Incorporation; and

(ii) Articie 4 - "Iniial Capital”, Article 5 - *Term of Fxistence™, Article 7 -
*Directors™, Article 3 - "Iwitial Director" and Article 9 - "Subscribers” are
deleted, a5 such provisions are not required in the Articles of Incomporation; and

(i) Article 10 - "Amendmants” - is iereby amended to provide that amendments 1o
the Articles of Incorporation shall be made as required by Jaw; and

{iv)  Articles have been renumbered 56 as to reflect the forgaing amendments to the
Articies of Incorporation.

C. Pursusnt to Section 607.1003 of the Florida Business Corporation Act, the Resiated
Articles of Incovporation, including the amendments made herein, was anthosized by the written
consent of a majority of the outstanding stock of the Company entitled To vote thereon.

D. The 1exe of the Articles of Incorparation as herarofore amended or supplemented is
hereby amended and restated in its enlircty 0 rcad as follows:
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ARTICLES OF INCORPORATION
OF
PICTURE PHONE DIRECT INC.

Axticle 1. Name, The name of the corporation is PICTURE PHONE DIRECT INC. (the
“"Corporgtion”). - ) ) _ 7

Article 2. Nature of Businegs. The general nature of the business to be transacted by the
Corporution is to do all things which natusal persons might or could lawfully do in the premises as
follows: To be in busincss including but not [imited 1o importing, exporting, leasing, advertising and sny
and all ither legal purposes.

Article 3. Cupitsl Stock.

3.1 Awthorized Capital Stock. The total number of shares which the Corporation is
authorised to issue is Five Hundred (500) shares. Ove Hundred (100) shares shall be “Common Stock”,
with h¢ par value, and Faur Hundred (400} shares shall be “Preferred Stock”, with a par value of one cent
(£0.01) per chare.

3.2 Rights, Breferenceg and Limitations of Preferted Stgek. Except for the shares of

Series A Preferred Stock, the designation, prefersnces and rights of which are set forth below in this
Section 3.2 under “Designation, Preferences and Rights of Series A Preferred Stock™, the shares of
Preferrcd Stoek shail be undesignated Preferred Stock and may be issuad from time to time in one or
more scries pursuant to 2 reschution or resolutions providing for such issue duly adopted by the Board of
Directors (authority 10 do 5o being hereby expressly vested in the board). The Roard of Directors is
further authorized 1o determine or alter the rights, preferences, privileges and restrictions granted to or
imposed upon any wholly unissved series of Preferred Stock and to fix the aumber of shares of any series
of Praturred Srock and the designarion of any such series of Preferred Stock. The Board of Directors,
within the limits and restrictions stated in any resolution or resolutions of the Board of Directors
originully {ixing the numbsar of shares constituting any series, may increase or decrcase (but not below the
number of sharcs in any such series then outstanding) the number of shares of any series subsequent to the
issue ot shares of that series. [n case the number of sheres of any such series shail be so decreased. the
shares constituting such decrease shall resume the s1atus that they had prior 10 the adoption of the
rcsolution originally fixing the number of shares of such series. All shares of the Preferred Srock of any
ane series shall be identical ta each other in all respecrs, excepr that shares of any one series issued at
different times may differ as to the dates from which dividends thereon, if cumulative, shali be
cumulative.

The authority of the Boarg of Directors with respect 10 each such series of Preferred Stock shall
include, without [imitation of the foregoing, the right to determine and fix:

(a) the distinctive designation of such serics and the number of shares to constitute
such surieg;

{b) the rate a¢ which dividends on the shares of such series shall be declared and
paid, or set aside for payment, whetier dividends at the rate so determined shzll be cumulative or
accruing, and whether the shares of such series shail be entitled to any participating or other dividendy in
addition w dividends a1 the rate so determined, and iF $0, on what rerms;

() the right ar obligatien, if any, of the Corporation to redeem shares of the .
particular series of Preferred Stock wnd, if redeemable, the price, terms and manner of such redemption:
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{d) the special and ralative rights and preferences, 1f any, and the amount or amounts
per share, which the shares of such series of Preferred Stock shall be entitled (o receive upon any
voluntai y or involuntary liquidation, dissolution or winding up of the Carporation;

{e) the terms and conditions, if any, vpon which shares of such series shall be
convertible into, or exchangeable for, shares of capital stock of any other class or series, including the
price o¢ prices or the rate or rates of conversion or exchange and the terms of adjustment, if 2my;

H the ehligation, if any, of the Corporation 1o retire, redeem or purchase shares of
suclh series pursuant 1o 8 sinking fund or fund of & similar nature or otherwise, and the terms and
conditions of such obligation;

(® voting rights, if any, on the issusnce of additional shares of such serics or any
shares of any other series of Preferred Stock;

{ly) limitations, if any, on the issuance of additional shares of such series or any
shares uf any other series of Preferred Stock; and

m such other preferences, powers, qualifi cauons, special or relavive rights and
privileges thercof as the Board of Directors of the Cocporation. acting in accordance with thesc Articles of
fncorpuration, may deem advisable 2ad are not inconsistent with Jaw and the provisions of these Anicles
of Incorporation.

o o e i sl e s e ol ik e e e N R

Designstion, Preferences and Riohts of Series A Pur_crrcd Stock

i Designation. There is created hercunder & series of Preferred Stock to be designated
W“ The number of sharcs constituting such series shall initially be 350, The par
valuc of the Series A Preferred Stock shall be 5.01 per share. All shares of Series A Preferred Stock shall
be identical with each other in all respects.

2. Rank. The Series A Prefarrsd Stock shall cank, with respect 1o priarity of dividend rights
or rights on liquidation, dissolution and winding-up of the affairs of the Corporation or both senior to the
Commun Stock and junior 10 esch class or series of capital srock (except any other class of Serics A
Prefesred Stock) which expressly provides that jt ranke seaior to the Series A Preferred Stock as to
dividends or upen liquidation, dissolution and winding-up, or 35 10 any other right or praferance.

3, DRividend Preference. Dividends are non-cumulative. The holders of shares of Series A
Preferred Stock shall be entitled to receive dividends, out of any assets legally svailable therefor, prior
and in preference to any declaration or payment of any dividend (payable other than in Common Stock of
the Corparation or other securities and rights converlible into or entitling the holder thereof 1o recelve,
directly or indirectly, additional shares of Common Stock of the Corporatien) on the Common Stock of
the Ceiporation, at a rate 0o lesy than that declared or payabie on the shares of the Corporation's
Comnusn Stock. No dividend may be paid on the Corporation'’s Cortimon Stock unless and until all
deciared but unpaid dividends, if any, on the Series A Preferred Stock have been paid, or provisions have
been made for the payment of such declared byt unpaid dividends.
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8. Liguidation Preference. - -

(a) In the event of any liquidation, dissolution or winding-up of the Corporation,

either vuluntary or involuntary: the holders of Series A Preferred Stock shall be entitled ta receive, prior
and in preference 10 any distribution of any of the Corporation’s 833t to the holders of the Corporation’s
Common Stock by reason of their ownership thereof, an amount per share equal to $1,000 (the “Jeries 4
Stated Vatue™), plus any declared but unpaid dividends on each such share. 1f upon the otcurrence of
such: an event, the asscts and funds distributable among the holders of Series A Preferred Stock shall be
insufficient to permit the payment to such holders of the full aforesaid preferential amounts, then the
entire assels and funds of the Corporation legally available (or the distribution shall be distributed ratably
among the halders of the Series A Preferred Stack in proportion 1o the number of shares hald by each

(b} After the distribution described in subscetion €.{a) of Section 3,2 of this Article 3
above has been mada, the remaining ascets of the Corporation available for distribution to shareholders
shail be distributed among the holders of the Corporarion’s Common Stock pro rara based on the number
of shares of Common Stock held by cach,

(e {) A consolidation or merger of the Corporation with or into any other
corperation, entily or person (incloding a merger effected exclusively for the purpose of changing the
domicils of the Corporation), or any other corporate reorganization in which the Corporation shail not be
the continuing or surviving entity of such consolidation, merger or reorganization; or {ii) a sale,
conveyance or disposition of all or substantially all of thie assets of the Corporation; shall not be deemed
1o be a liquidation, dissolution or winding up within the meaning of this subscetion 4 of Section 3.2 of
this Asticle 3, but shall instead be treated pursvant to subsection 6. of Scetion 3.2 of this Anticle 3 below
entitled “Merger and Consolidation”.

{a) Subjeet to the rights of serias of Preferred Stock which may from time to time
come jutd existence, this Corporation may e( any time it may lawfully do so, at the opticn of the Board of
Directars, redeem in whole or in par the Séries A Preferred Stack by paying in cash therefor & sum equal
to 31,000 per share of Series A Preferred Stock (the "Series A Redemption Price”). Any redemption
effecte:! pursuant to this subsection 5. sha]} be made on & pro rata basis among the holders of the Series A
Preferred Stock in proportion to the aumber of shares of Series A Preferred Stock then held by them.

{b) As used hercin and in subsection 5.(c) below, the term "Redemption Dare™ shall
refer 10 cach "Series A Redemption Dae” and the term "Redemption Price” shall refer to each "Series A
Redemprion Price". Subject to the rights of scrics of Preferred Stock which may from time to time come
into existence, at least fifteen {15) but no more than thirty (30) days prior to each Redemption Date,
written notice shall be insiled, first class postage prepaid, 1o each holder of record (at the close of business
on the business day next preceding the day on which notics is given) of the Series A Preferred Stock 1o be
redeemed, &t the address last shown on the records of this Corporation for such holder, notifying such
holder of the redemption 1o be cffected, specifying the number of shares to be redeemed from such
holder, the Redemption Date, the Redemption Price, the place at which payment may be obtained and
calling vpon swch hbolder 1o surrender 1o thit Corparation, in the manner and at the place designated, his.
her or its cenifieate or certificates representing the shares o be redeemed (the "Redemption Metiec™).
Except a3 provided in subsection 5.¢¢) on or after the Redemption Dare, each holder of Secries A Preferred
Stock 1o be redeemed shall surrender to this Corporation the certificate or centificates representing such
shares, in the manner and at the place designated in the Redemption Notice, and thereupon the
Redemption Price of such shares shall be payable 10 the order of the person whose name appears on such
certificute or certificates as the owner thercof and cach surrendered certificate shall be cancelad, In the
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event loss than all the shares represented by any such cerificate are redeemed, a new certificate shail be
issued ropresenting the unredeemed shares.

{c} From and after the Redemption Date, unless there shall have been a default in
prymenc of the Redemption Price. all rights of the holders of shares of Series A Preferred Stock
designated for redemption in the Redemption Notice as holders of Scries A Preferred Stock (m_:ept the
risht @ teceive the Redemption Price withiout interest upon surrender of their certificate or certificates)
shall cease with respect to such shares of Series A Preferved Stock, and such shares shall not thereafier be
transferred on the books of the Corporation or be dremed to be outstznding for any purpose whatsoever.
Subject to the rights of scries of Preferred Stock which may from time 10 time come inwe existence, if the
funds of the Corporation legally available for redemption of shares of Series A Preferred Stock on any
Redemption Date are insufficient w redeem the total number of shares of Series A Preferred Stoek to be
redeemud on such date, those funds which are legally available will be used to redeem the maximum
possibli number of such shares ratably among the helders of such shares 1o be redecmed based upon their
holdings of Series A Preferred Stock. The shares of Series A Preferred Stock not redeemed shall remain
outstanding and entitled to all the rights and preferences provided herein. Subjecr to the rights of series of
Preferred Stock which may from time to time come into existence, at any time thereafter when additiona!
fiinds of the Corporation sre legally available for the redemption of shares of Series A Prefarred Stock,
such funds will immediately be used 1o redeem the balance of the shares which the Corporation has
become obliged 10 redeem on any Redemption Date but which ic has not redeemed.

6. Merger gnd Consolidation.

{2} At 2ny time, in the svent any of the Wransactions described in subsections 4.£cXi)
{excluding a mesger effected exclusively for the purpose of changing the domicile of the Corporation) or
4.(cXii), of Section 3.2 of this Article 3 shail cccur, then {A) at the closing of any such transaction,
holders of the Series A Preferred Stock shalt first receive for each share of Series A Preferred Stock, in
cash, in securities from the acquiring corporation, or in a combination thercof, an amount equal 1o the
Series A Stated Value, plus any accumulated but unpaid dividends on each such share, and {B) the
remaining proceeds of such transacrion, if any, shail be distributed to the holders of the Corporation's
Commun Stock pro tars based an the number of shares of Common Stock held by cach. Payments under
this subsection 6.(a) of Section 3.2 of this Article 3 shall be made with respact to the Series A Preferred
Stock (A) by the redemption of such shares by the Corporation or (B) by the purchase of sucir shares of
Series A Preferred Stock by the susviving corporation, entity or person or by the Corparation.

{b) If, in any of the events deseribed i subsections 4.(c)(i) or 4.{c){ii), of Section 3.2 of this
Article 3, the consideration received by the Carporation is other than casli or securities, such
consideration will be valued at fair marke: value, as determined by the Board of Directors.

1. Voting Rights. Excepr as required by law, the hoiders of Scries A Preferred Stock shaH.
have a0 voting rights.

g Status of Redeemed Stock. n the event any shates of Series A Preferred Stock shall be
redeemed pursuant to subsection 5 of Section 3.2 of this Article 3, the shares so redeemed shall resume
the sinins of undesignated. unissued shares of Prefarred Stock.

e e e ke W i ol Ve e e ol ol o e e e

33 mman Stock .

(a) Rividepd Rights. Subject o the prior rights of holders of ail classes of stock ar
tive time outstanding having prior rights as to dividends, the holders of the Connmon Stock shall be
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entitied to receive, when, as and if deelared by the Board of Directors, out of By assets pf the
Corporation legally available therefor, such dividends ss may be deciared from time to time by the Board
of Directors.

{b) Liquidation Rights. Upon the liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation shall be distributed ta the holders of the Corpararion’s
Common Stock as provided in subsecuion 3, Section 4.2 of this Aricle 3 hezeof.

(c) Yoting Rights. The holder of each share of Comman Stock shall have the right
1 one vote, and shall be entitled to notice of any sharehalders’ meeting in accordance with the By-laws of
the Corporation, and shatl be entitled to vore upon such marters and in such manner as may be provided

by law.

34  NoPreemptive Riphte. No helder of the shares of any ¢lass of the Corporation shall be
entitled as of right to purchase or subscribe for any part of the miissued stock of the Corporation or of any
stock to be issued by rcason of any increase in the avthorized eapita) srock of the Corporation or the
number of it sharey, or of bonds, certificetes of indebredness. debantures or other securities convertible
into stock of the Corporation or of any stock of the Corporation purchaced by it or it§ nominees.

Articte 4. Address. The streer and mailing address of the principal offices of the Corporation are
200 Commerce Drive, Rochester, New York 14623,

Artigle 5. Registeved Office. The street address of the registered office of the Corporation in the
Seate ot Florida is 1720 Harrison Street, 7th Floor, Hollywood, Florida 33020. The name of its registerad
agent iy james J. Shapiro.

i Ameadment, These Articles of Incorparation may be amended in the manner provided
by law. B ) ' '
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IN WIXNESS WHEREOQF, the Corporation has ceused these Restated Artcles of Incorporstion
10 be sizned by Julian Goldstein, iv's President, this 7™ day of [amtit- 2003,

PICTURE PHONE DIRECT INC.

By: )
{ylan Gotdswein, Presidenmt

MGTAI.' , ;".‘m e Eﬂ&sm
et Ut O NEW Y
_ : N QUALIFIED (N GENESER COUNIT
- REGISTRATION #01 1
MY COMMISSION EXPIRES _ <
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