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April 17, 2000

VISUALCOM INC.

1001 BRICKELL BAY DR.
SUITE 1520

MIAMI, FL 33131US

SUBJECT: VISUALCOM INC.
REF: P95000078060 . s e

We received your electronically transmitted document. However,
the document has not been filed. Please make the following
corrections and refax the complete document, including the
electronic filing cover sheet.

The current name of the entity is as referenced above. Please
correct your document accordingly.

The date of adoption of each amendment must be included in the
document.

Please return your document, along with a copy of this letter,
within 60 days or your filing will be considered abandoned.

If yvou have any questions concerning the filing of your
document, please call (850) 487-69056.

Darlene Connell FAX Aud. #: HOOQ000016991
Corporate Specialist . Letter Number: &400A00020841
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VISUALCOM INC. ke

A FLORIDA CORPORATION

A, The name of the corporation is Visualcom Inc. The Articles of Aniendment to the
Articles of Incorporation of the corporation was filed with the Secretary of State of Florida on
April 14, 2000 (the "Axticles of Incorporation”).

B.  Pursuant to Sections 607.1001 and 607.1007 of the Business Corporation Act of
the State of Florida, this Restated Articles of Incorporation restates, integrates and amends the
provisions of the Articles of Incorporation of this corporation.

C. The Board of Directors of the corporation duly adopted a resolution on April 13,
2000, proposing and declaring advisable the amendments to the Articles of Incorporation
described herein, and the corporations' stockholders duly adopted such amendments on April 13,
2000, all in accordance with the provisions of Sections 607.10025 and 607.1003 of the Business
Corporation Act of the State of Florida.

D. The text of the Articles of Incorporation is hereby amended and restated in its
entirety to read as follows:

AMENDMENT AND RESTA’!‘EMENT
OF THE
ARTICLES OF INCORPORATION
OF
VISUALCOM INC.
A FLORIDA CORPORATION

ARTICLE L
The name of this corporation is Visualcom Inc.

ARTICLE II.

The address of the registered office of this cotporation in the State of Florida is Akcrman,

Senterfitt, & Eidson, P.A., 100 S. E. 3rd Ave., 28th Floor, Miami, Florida 33131. The name of
its registered agent at such address is Brian H. Nelson, Esq. ' '
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ARTICLE Hi.

The namre of the business or purposes 1o be conducted or promoted by this corporaron is
1o engage in any lawful act or activity for which corporations may be organized under the
Business Corporation Act of Florida (the "FBCA").

ARTICLEIV.

This corporation is authorized to issue two classes of stock, to be designated,
respectively, "Common Stock"™ and "Preferred Stock.” The total number of shares that this
corporation is authorized 1o 1ssue is 45,000,000, with a par value of $0.01 per share, of which
30,000,000 are designared as Common Stock. The number of shares of Preferred Stock
authorized 10 be issued is 15,000,000, of which 9,967,858 are designated "Series A Preferred
Sreck."

The remaining shares of Preferred Stock may be issued from uime to time in one or more
series. The Board of Diractors of the corporation is expressly asuthorized to provide for the
issuance of all or any of the remaining shares of the Preferred Srock in one or more series, and to
fix the number of shares and 1o determine or alter for each such series, such voting powers, fully
or limited, or no voring powers, and such designations, preferences, and relative, participating,
optional, or other rights and such qualifications, lmitarions, or resrictions thereof, as shall be
stated and expressed in the resolurion or resolutions adopred by the Board of Directors providing
for the issue of such shares (2 "Preferred Stock Designation™) and as may be permitted by the
FBCa, provided thay, in the case of a proposed series of Preferred Stock ranking prior to or pan
passu with the Series A Preferred Stock, the holders of at least 66 2/3% of the 1ssued and
owstanding shares of Series A Preferred Stock, voting separately as a class, must approve such
resoluifon or resolutions. The Board of Directors is also expressly authorized to increase or
decrease (but not below the number of shares of such series then outstanding) the number of
shares of any series other than the Series A Preferred Stock subsequent to the issue of shares of
thar series. In case the number of shares of any such series shall be so decreased, the shares
constiruring such decrease shall resume the stafus that they had prior to the adoption of the
resolution originally fixing the number of shares of such series,

The corporation shall from time to tme in accordance with the laws of the State of
Floridz increase the authorized amount of its Common Stack if at any time the number of shares
of Common Stock remaining unissued and available for jssuance shall nor be sufficient to permt

conversion of the Preferred Stock.

The relative rights, preferences, privileges and restrictions granted 1o or imposed upon the
respective classes and series of shares of capital stock or the holders thereof are as ser forth
below.

IMIs05996,112
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Series A Preferred Stock
1. Dividends.

Our of the assers of the corporation legally available for dividends, the holders of the
Series A Preferred Siock shall share equally in any dividend, on an as converted basis, when and
as declared by the Board of Directors, 1o the holders of the Common Stock of the corporation,
which dividend declaration must be approved by the Preferred Director, as defined in Section §
below.

2. Liguidarion Preference.

(2} In the event of the occurrence of any liquidanon, dissolution or winding up of
this corporarion (or deemed occwrrence of such event pursuant 1o Section 2(c)), either voluntary
or involuntary, the holders of Series A Preferred Swck shall be entitled 1o receive, prior and in
preferance 1o any distribution of any of the assels or funds of this corporation to the holders of
the Common Swock by reason of their ownership thereof, an amount per share determined by
muluplying $0.331 (the "Original Issue Price”) times two (2), except in the case of a merger or
consolidarion described in Section 2(c) in which case the Original Issue Price shall be multiplied
rimes four {4), for each ounsranding share of Series A Preferred Stock (appropriately adjusted for
any recapitalizations, stock combinarions, stock dividends, stock splits and the like), plus an
amoum equal o all unpaid dividends on the Series A Preferred Stock (collectively, the
rLiguidation Amount”). If upon the occurrence of a liguidation, dissolution or winding up, the
assets and funds of this corporation legally available for distribution to stockholders by reason of
their ownzrship of the stock of this corporation shall be insufficient to permit the payment 10
such holders of Series A Preferred Srock of the full aforementioned preferential amount, then the
entire assers and funds of this corporation legally available for distribution shall be distributed
ratably among the holders of the Series A Preferred Stock in proportion 1o the number of shares
of Common Stock issuable 1o them upon conversion of their respective shares of Series A
Preferred Stock.

(b) Afier payment has been made to the holders of the Series A Preferred Stock of
the full amounts 1o which they shall be entitled as provided in Section 2(3), the remaining asseis
and fimds of the corporation available for distribution 1o stockholders shall be distribuied ratably
among the holders of the Series A Preferred Stock and Common Stock in propostion 1o the
number of shares of Common Stock held by them or issuable to them upon ¢onversion of their
respective shares of Series A Preferred Stock.

(c) A consolidation or merger of this corporarion with or mio any other
corporalion or corporations where the holders of the Common Stock and Series A Preferred
Srock do not togerher continue 1o hold more than a 50% ownership interest in this corporanan, or
a sale, conveyance or disposition of all or substantially all of the assets of this corporation, or the
effectuation by this corporation of a ransaction or series of telated transactions in which more
than 50% of the voring power of this corporanion is disposed of, shall be deemed 10 be a
liquidarion, dissolution or winding up of the corporation.

$M1495930,113
AUS0L 19257
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{d) If any of the assels of this corporation are 10 be distributed under this Section
2, or for any purpose, in 2 form other than cash, then the Board of Directors shall promptly
derermine in good faith the value of the assers w be disribured to the holders of Series A
Preferred Stock or Common Stock. This corporarion shall, upon receipt of such determination,
give prompt writien notice of the determination to each holder of shares of Series A Preferred
Stock or Common Stock. '

{e)  "Fair Marker Value" of one share of Common Stock or Series A Preferred
Stock as of a particular dare shall be determined by the Board of Directors of the corporation as
follows: (i) if waded on a securities exchange or through the Nasdaq National Market or Small
Cap Marker, the value shall be deemed to be the average of the closing prices of the Common
Srock or Series A Preferred Stock, as applicable, on such exchange or quotation system over the
thirty (30) day period ending three (3) days pror; (i) if traded over-the-counter, the value shall
be deemed o be the average of the closing bid or sale prices (whichever is applicable)} over the
thirty (30) day peried ending three (3) days prior; and (311} if there is no active public marker, the
value shall be the fair marketr value thereof, as determined in good faith by rhe Board of
Directors of the corporazion.

3. Conversion. The holders of the Series A Preferred Stock shall have conversion vighis
as follows (the "Conversion Rights"):

(a) Righi o Convert. Each share of Series A Preferzed Stock shall be convertible,
ar the option of the holder thereof, at any Hme after the date of issuance of such share, af the
office of this corporation or any transfer agent for such Series A Preferred Stock, into such
namber of fullly paid and nonassessable shares of Common Stock as is determined by dividing
the Original Issue Price by the Conversion Price (as hereinafter defined) at the time in effect for
a share of Series A Preferred Stock. The "Conversion Price™ per share of Series A Preferred
Stock Inftially shall be $0.351, subject 1o adjustment from time 1o time as provided below.

(b) Auromaric_Conversion. Each share of Series A Preferred Stock shall
aotomarically be converted into shares of Common Stock at the Conversion Price at the ime in
effect immediately upon the earlier of (A) the time immediately prior to the consumrmarion of
this corporation's sale of its Common Stock in a firm commitment underwriting by a nationally
recognized underwriter pursuant 1o 2 regiswaron statement under the Securities Aet of 1933, as
amended (the Y Aet”), the aggregare gross proceeds of which are not less than $25,000,000 ar 3
public offering price of nor less than four (4) umes the Original Issue Price (appropriately
adjusted for any recapitalizations, stock dividends, stock splits, and the like) (2 "Qualified
Public Offering™). The holders of the Series A Preferred Stock shall have the option to convert,
at the then applicable Conversion Price, adjusted so that the Senes A Preferred Stock converts
imo the same number of shares of Common Stock as in a Qualified Public Offering or retain
their shares of Series A Preferved Stock upon the completion of a public offering which does not
meet the qualificarions set forth in this Section 3(b}.

(¢} Mechanics of Conversion. Before any holder of Series A Preferred Stock
shall be entitlcd 10 converr the same into shares of Common Siock, such holder shall sumender

1M1595906,114
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the certificate or cemificates therefor, duly endorsed, at the office of this corporation or of any
wansfer agent for the Series A Prefarred Stock, and shall give wrinien notice by mail, postage
prepaid, to this corporation at its principal corporate office, of the election 1o convert the same,
and shall stare therein the name or names in which the certificate or certificates for shares of
Common Srock are 1o be 1ssued; provided, however, that in the evenr of a conversion pursuant o
Section 3(b) hereof the outstanding shares of Series A Preferred Stock shall be converted
auromarically without any firther action by the holders of such shares and whether or not the
certificares representing such shares are surrendered 1o the corporation or its transfer agent; and
provided furrher thag the corporation shall nor be obligated to issue certificates evidencing the
shares of Common Stock issuable upon such amomatic conversion unless and until the
ceriificares evidencing such shares of Series A Preferred Stock are either deliversd to the
corporation or its ransfer agent as provided above, or the holder notifies the corparation or its
mansfer agent that such cemificares have been lost, siolen or destroyed, and executes an
agreement sarisfacrory 1o the corporation 10 indemnify the corporation from any loss incurred by
it in connection with such certificates. This corporation shall, as soon as practicable thereaiter,
issue and deliver at such office 1o such holder of Series A Preferred Stock, or to the nominee or
nominess of such holder, a ¢cerificare or certificates for the number of shares of Common Stock
to which such holder shall be entirled as aforesaid, and 2 check payable to the holder in the
amourt of any declared and unpaid dividends payable 10 the holder hereunder, if any. Such
conversion shall be deemed to have been made immediately prior to the close of business on the
dare of such surrender af the shares of Series A Preferred Stock 1o be converted, or, in the case of
auromatic conversion in connection with an underwritien public offering of securities registered
pursuant 1o such offering, immediately prior 10 the closing of such sale of securities, and the
person or persons cntitled 1o receive the shares of Common Stock issuable upon such conversion
shall be weated for all purposes as the record holder or holders of such shares of Commeon Stock
as of such daze,

(@) Fractional Shares In lieu of any fractional shares to which the holder of the
Series A Preferred Stock would otherwise be entitled, this corporation shall pay cash equal 1o
such fracrion multiplied by the Fair Market Value of one share of Series A Preferred Stock as
determined by the Board of Directors of the corporarion pursuant to Section 2(e) above.
Whether or not fractional shares are issuable upon such conversion shall be determined on the
basis of the total number of shares of Series A Preferred Stock of each holder at the tume
converzing into Common Stock and the number of shares of Common Stock issuable upon such
aggregals conversion.

(ey Adjnsment of Conversion Price. The Conversicn Price of the Series A
Preferred Stock shall be subject 10 adjustment from time 10 time as follows:

i) ial Definitions. For pigposes of this Section 3(g), the
following definitions shall apply:

(1) "Options™ shall mean rights, options or warrants 1o subscribe
for, purchase or otherwise acquire either Common Stock or Convertihle Securities.

IMI595956,1 13
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(2) "Convertible Securities™ shall mean any evidences of
indebredness, shares or other securities convertible into or exchangeable for Commeon Stock.

(3) "Additdonal Shares of Common” shall mean all shares of
Common Stock issued (or, pursuant to Secrion 3{e)(iii), decmed to be issued) by this corporation
after the Original Tssue Dare, other than shares of Common Stock issued or issuabie:

{A)1o officers, directors or employees of, or consultanis to,
the corporation parsuant 1o a stock grant, stock option, reswicted stock purchase agreement, stock
apprecianion righy, opton plan, purchase plan or other employee stock Incemtive program or
agreement approved by a majonity of the Board of Directors of this corporation, including the
affirmative vote of the Preferred Directors, provided the aggregate number of such shares do not
constitute more than rwenty percent (20%) of the issued and outstanding capital stock of the
corporation, calculated on a fully-diluted, as converted basis;

(Byupon conversien of shares of the Series A Prefered
Stock:

{Cas a dividend or other distribution on the Series A
Preferred Swock;

(D) pursuant to 2 Qualified Public Offering;

(E) ©o persons or emtities with whom this corporation has
business relationships, including under equipment Jeasing arrapngements, bank or other
insdttional loans, acquisiions of companies or product lines or other amangements or
transactions wherein the principal purpose of the issuance of such Common Stock is for non-
equity financing purposes, provided that such arrangements are approved by a majority of the
Board of Directors of this corporation, including the affinmative vote of the Preferred Directors;
and

(F) shares of Common Stock issued upon the exercise of
any Oprions or the conversion of any Convertible Securities issued pror o the Original Issue
Dare; '

(G)in a wansaction describad in Seetion 3(e}vi).

(4) "Original Issue Date"” shall mean the date on which the first
share of Series A Preferred Siock is issued.

(i} No Adjustment of Conversion Price. No adjustment in the
Conversion Price shall be made m respect of the issuance of Additional Shares of Common

unless the consideration per share (determined pursuant to Section 3(e)(v) herecf) for an
Addinonal Share of Common issued or deemed to be issued by this corporation is less than the
Conversion Price in effect on the date of, and immediately prior 1o, such issue.

1M1455996,116
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(iii) Decemed Issue of Additional Shares of Common, In the event the
corporation at any rime or from time 1o time after the Original Issue Date shail 1ssue any Options
or Convernible Securities or shall fix 3 record date for the determination of holders of any class
of securities entitled o receive any such Options or Convertible Securities, then the maximum
mumber of shares (as ser forth in the instrument relating thereto without regard to any provisions
containzd therein for a subsequent adjustment of such number) of Common Stock issuable upon
the exercise of such Options or, in the case of Convertible Securities and Options therefor, the
exercise of such Options and conversion or exchange of such Convertible Securities, shall be
deemed 1o be Addirional Shares of Common issued as of the time of such issue or, i case such a
record dare shall have been fixed, as of the close of business on such record dare, provided that
Additional Shares of Common shall not be deemed to have been issued unless the consideration
per share {determined pursuant 1o Section 3(e)(v) hereof) of such Additional Shares of Common
would be less than the Conversion Price in effect on the date of and immediately prior o such
issue, or such record dare, as the case may be, and provided fisrther that in any such case in
which Additional Shares of Common are deemed to be issued:

(1) no further adjustmeny It the Conversion Price shall be made
upon the spbsequenr issue of Convertible Securities or shares of Common Stock upon the
exercise of such Oprions or conversion or exchange of such Convertible Securities;

(2) if such Optdons or Convertible Securities by their terms
provide, with the passage of rime or otherwise, for any increase or decrease in the consideration
payzble to the corporation, or increase or decrease in the number of shares of Common Stock
issuable, upon the exercise, conversion or exchange thereof {other than under or by reason of
provisions designed 1o protect against dilizion), the Conversion Price computed upon the original
issue thereof (or upon the occurrence of 2 record date with Tespect thereto), and any subsequent
adjusments based thereon, shall, upon any such increase or decrease becoming effective, be
recompuied 10 reflect such inerease or decrease insofar as it affects such Options or the rights of
conversion or exchange under such Convertible Securities;

(3) upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have been exercised,
the Conversion Price computed npon the original issue thereof or upon the oceurrence of a
record dare with respect therefo, and any subsequent adjustments based thereon, shall, upon such
expiration, be recomputed as if: )

(A)in the case of Convenible Securities or Options for
Common Stock, the only addidonal shares of Common Stock issned were shares of Comynon
Stock, if any, acmally issued upon the exercise of such Options or the conversion or exchange of
such Convernble Securiries, and the consideration received therefor was the consideranion
actually received by the corporation for the issue of all such Options, whether or not exercised,
plus the considerarion acrually received by the corporation upan such exerciss, or for the issue of
all such Converible Securities, whether or not converted or exchanged, plus the additional
consideration, if any, acmally received by the corporation upon such conversion or exchange;
and

{M1995006,11 7
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{B}in the case of Options for Cenvertible Secunties, only
the Convertible Securities, if any, acmally issued upon the exercise thereof were issned ar the
time of issue of such Opuons and the consideration received by the corporation for the
Additional Shares of Common Stock deemed to have been then issued was the consideration
actually received by the corporation for the issue of all sach Options, whether or not exercised,
plus the consideration deemed o have been received by the corporation upon the issue of the
Convertible Sacuriries with respect to which such Options were actually exercised;

(4) no readjustment pursuant to clanses (2) and (3) above shall
have the effeer of increasing the Conversion Price to an amount which exceeds the lower of (1)
the Conversion Price on the original adjustment date and (2) the Conversion Price that would
have resulied from any issuance of Addirional Shares of Common between the original
adjusmment date and such readjustment date; and

{3) in the case of any Opton or Convertible Securities with
respect 10 which the maximum number of shares of Common Stock jssuable upon exercise or
conversion or exchange thereof is not determinable, no adjustment 1o the Conversion Price shall
be made until such mumnber becomes dererminable.

(iv)  Adjusrment of Conversion Price Upon Issuance of Additional
Shares of Common. In the event this corporation shall issue Additional Shares of Common

{including Additienal Shares of Common deemed 1o be issued pursuant to Secuion 3(e)(ii))
without considerarion or for a considerarion per share less than the Conversion Price in effect on
the date of and immediarely prior o such issue, then and in each such event such Conversion
Price shall be reduced, concurrently with such issue, to a price determined by multiplying such
Conversion Price by 2 fraction, the numerator of which shall be the sum of (1) the number of
shares of Preferred Srock ouwstanding immediately prior wo such issue, and (2) the number of
shares of Preferred Stock which the aggregare consideration received by the corporation for the
toral number of Additional Shares of Common so issued would purchase at such Conversion
Price; and the depominator of which shalt be the number of shares of Prefemred Stock
ourstanding immediately prior 1o such issue plus the number of such Additional Shares of
Common so issued.

(v}  Dererminavion of Considerarion. For purposes of this Section 3(e),
the considerarion received by the corporation for the issue of any Additional Shares of Common

shall be compured as follows:
(1) Cash and Property. Such consideration shall:

(A) msofar as it consists of cash, be computed a1 the
aggresare amount of cash received by the corporation before deducting any commissions paid by
the corporation with respeet 1o such issuance;

(B) insofar as it consists of property other than cash, be
compured ar the fair value thereof at the time of such issue, as determined in good faith by the
Board of Directors, including the affirmarive voie of the Series A Prefetred Directors; and

{MI1405096,1 48
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(C) in the evenr Additdonal Shares of Commaon are issued
{or, pursuant 70 Section 3(e){iii), decemed 1o be issued) weether with other shares or securities or
other assets of the corporation for consideranon which covers both, be the proportion of such
consideration so received, compured as prDVlded in clauses (A) and (B) above, as determined in
good faith by the Board of Directors.

(2) Options and Conventible Securities. The consideration per
share received by the corporarion for Additional Shares of Common deemed 10 have been issued

pursuant to Section 3{e)(iii), relating to Options and Convertible Secnriiies, shall equal the
quotient determined by divading:

{A)the total amount, if any, received or receivable by the
corporanon as consideration for the issne of such Options or Convertible Securties, plus the
minimumn aggregate amount of additional consideration (as set forth in the instruments relating
thereto, without regard to any provision comtained therein for a subsequent adjustnent of such
consideranion) payable to the corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the coaversion ¢or exchange of such
Converntible Securities, by

(B) the maximum number of shares of Common Stock (as
set forth in the insouments relating therero, wirhout regard to any provision contained therein for
a subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities.

(vi) Orther Adiustments to Conversion Price. The Conversion Price

shall be subjact w0 adjustments from ime to time as follows:

(1) Adjustments for Subdivisions or Combinations of Common
Siock. In the event the ourstanding shares of Common Stock shall be subdivided by stock split,

siock dividend or otherwise, into & greater number of shares of Corumon Stock, the Conversion
Price of aach series of Preferred Stock then in effect shall, concurrently with the effectiveness of
such subdivision, be proportionately decreased. In the evem the outstanding shares of Common
Stock shall be combined or consolidated into a lesser number of shaves of Common Stock, the
Conversion Price of each senes of Preferred Stock then in effect shall, concurrently with the
effectiveness of such combination or conselidation, be propertionately increased.

(2) Adj enys for Stock Dividends istibutions. fn
the evemt the corporation makes, or fixes 2 record date for the derenmination of holders of
Common Stock eniitled to receive any disebution (excluding repurchasas of secnrities by the
corporation not made on a pro raiz basis) payable in property or in securities of the corporation
ather than shares of Commen Stock, and other than as otherwise ad]usted for in this Section 3 or
as provided in Section 1 in connection with a dividend, then and in each such event the holders
of the Series A Preferred Stock shall receive, at the ume of such disnibution, the amount of

{M1995996,11%
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property or the number of securites of the corporation that they would have received had their
Series A Preferred Stock been converted into Common Stock on the date of such event.

(3) Adjustments for Reorganizanions Reclassifications or Simi

Events. If the Cormnmeon Stock shall be changed into the same or 2 different number of shares of
any other class or classes of swock or other securities or property, whether by capital
yeorganization, reclassification or otherwise, then each share of Series A Preferred Stock shall
thereafier be convertible into the number of shares of stock or other securities or property w
which a holder of the number of shares of Common Stock of the corporation deliverable upon
conversion of such shares of Series A Preferred Stock shall have been entitled upon such
Teorgantzanion, reclassification or other event.

(vil) Miscellanecus.

(1) All calculations under this Section 3{e) shall be made to the
ncarest cent or to the nearest one hundredih (1/100) of a share, as the case may be.

(2) No adjusmment in the Conversion Prices need be made if such
adjusmnent would tesult in a change in such Conversion Prce of less than $0.01. Any
adjustment of less than $0.01 which is not made shall be carried forward and shall be made af the
dme of and together with any subsequent adjustment which, on a cumulative basis, amounis 1o
an adjustmens of $0.01 or more in such Conversion Price.

(f) No Impairment. This corporation wilt not, by amendment of this Articles of
Incorporation or through any reorganization, recapitalizarion, wansfer of assers, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek ©
avoid the observance or performance of any of the terms o be ohserved or performed hereunder
by this corporation, but will at all dmes in good faith assist in the carrying out of all the
provisions of this Section 3 and in the taking of all such actions as may be necessary or
appropriate in order o protect the Conversion Rights of the holders of the Series A Preferred
Stock pgainst impairment.

) Cenificate 2s 1 Adjustments, Upon the occurrence of each adjusiment or
readjusmment of the Conversion Price pursuant to this Section 3, this corporalion, at i1s expense,
shall promptly compute such adjustment or readjustment in accordance with the rerms hereof and
prepare and furnish 1o each holder of Series A Prefered Stock a certificate sewting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjusmment is based. This corporation shall, upon the written request at any time of any holder
of Series A Preferred Stock, furnish or canse to be fumished to such holder a like ceriificate
seming forth (A) such adjusmment and readjustment, (B) the Conversion Price at the tme in
effect, and (C) the number of shares of Common Stock and the amount, if any, of ather property
thar a1 the ime would be reeeived upon the conversion of such holder's Series A Preferred Stock.

(k) Notces of Record Date. Tn the event that this corporation shall propose ar any
niisl=e :
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(i) o declare any dividend or diswibution upon its Commeon Stock,
whether in cash, property, stock or other securities, whether or not a regular cash dividend and
whether or not out of eamings or earned surplus;

(i) to offer for subscription pro rata w the holders of any class or
senies of its stock any additional shares of stock of any class or series or other rights;

() 1o effect any reclassificarion or recapialization of its Common
Swock outstanding involving a change in the Common Stock; or

(iv) o merge with or injo any other corporation {other than a merger in
which the holders of the outstanding voting equity securities of this corporation immediately
prior 1o such merger hold more than fifty percent (50%) of the voting power of the surviving
entity immediately following such merger), or sell, lease or convey all or substantially all its
property or business, or 1o liquidate, dissolve or wind up;

then, in connection with each such event, this corporation shall send 1o the holders of the Series
A Preferred Srock:

(1) at least five (5) days prior wrtien notice of the date on which a
record shall be taken for such dividend, distribution or subscription rights (and specifying the
dare on which holders of the Common Stock shall be enrirled thereto) or for determining rights to
vote in respect of the maners referred o in (i) and (ii) ahove; and

(2) in the case of the marters referred to in (iii) and (iv) above, at
least ten (10} days' prior written notice of the date when the same shall take place {(and specifying
the date on which the holders of Common Stock shall be entitled to exchange their Common
Stock for securiries oy other property deliverable upon the occurrence of such event),

(i) Reservarion of Stock Issuable Upon Conversion. This corporation shall ap all

nmes reserve and keep available owt of its anthorized but unissued shares of Common Stack
solaly for the purpose of effecring the conversion of the shares of the Series A Preferred Stock
such number of its shares of Common Stock as shall from time 1o time be sufficient to effect the
conversion of all ourstanding shares of the Series A Preferred Stock, and if at any dme the
number of authorized but tnissued shares of Common Stock shall nor be sufficient 1o effect the
conversion of ail then owstanding shares of the Series A Preferred Stock, in addinion to such
other remedies as shall be available 1o the holders of such Series A Preferred Stock, this
corporation will take such corporate action as may, in the opinion of its counsel, be necessary 1o
increase irs authorized but unissued shares of Common Stock 10 such number of shares as shall
be sufficient for such purposes.

(i) Notices Any notice required by the provisions of this Section 3 to be given to
the holders of shares of Series A Preferred Stock shall be deemed given if delivered by
confimmed facsimile or electronic transmission {with duplicate original sent by United States
mail) or thres business days after such notice is deposired in the Unijted States mail, postage
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prepaid, and addressed o cach holder of record ar his address appearing on the boeks of this
corporanon.

4. Redemprion.

() In the evenr thar any holder (a "Redeeming Holder") of owrstanding Series A
Preferred Stock gives writen notice to this corporarion of a demand for redemption of 11s Serjes
A Preferred Svock at any time on or after the second anniversary of the Original Issue Date, this
corporation shall, 1o the extent it may lawfully do so, redeem such shares at 2 price equal 10 the
Original Issue Price of the shares of Series A Preferred Swock, plus any accrued but unpaid
dividends. Such rederaprion shall occar in four (4) equal semiannual instalbments, each covering
one-fourth of the shares then held by the Redeeming Holder wath the first installment to close
within 90 days of the redernption request.

{b) Ax least ten (10) days but no more than thirty (30) days prior fo the date fixed
for any redemption of the Series A Prefemred Stock (hereinafter refenmed 1o as the "Redemption
Daze™), written notice shall be mailed, postage prepaid, 1o each holder of record {determined at
the close of business on the business day preceding the day on which notice is given) of Series A
Preferred Stock 1o be redeemed, at such holder's address last shown on the records of this
corporarion, notifying snuch holder of the redemption of such shares, specifying the Redemprion
Dare, the Redemption Price and the date on which such holder's rights 1o conversion as to such
shares terminare and calling upon such holder to surrender to this corporation, in the manner and
at the place designared, his or her cemificate or certificates representing the shares to be

~ redeemad {such notice is hereinafier referred to as the "Redemprion Notice”). In the event fewer
than all the shares represented by any such certificate are redeemed, a new certificare shall be
issued representing the unredeemed shares.

{c) Three (3) days prior to the Redemprion Date, this corporation shall deposit the
Redemprion Price of all ourstanding shares of the Series A Preferred Stock designated for
redemption in the Redemption Notice, and not yet redeemed or converted, with a bank or wrust
company chosen by this corporation as a grust fund for the benefit of the respective holders of the
shares designated for redemption and not yet redeemed.  Simultaneously, this corporation shall
deposit irrevocable insmucton and aurhority to such bank or trust company 10 publish the notice
of redemption thereof (or w complete such publication if theretofore commenced) and to pay, on
and after the date fixed for redemption or prior thereto, the Redemption Price of the Series A
Preferred Stock to the holdess thereof upon surrender of their certificates. Any monies deposited
by this corporation pursuant 1o this Section 4{(c) remaining unclaimed at the expiration of one (1)
year following the Redemption Date shall thereafter be remimed 1o this corporation, provided that
the holder 1o which such money would be payable hersunder shall be enritled, upon proof of his,
her or its ownership of the Series A Preferred Stock and payment of any bond requested by this
corporation, 1o receive such monies but withour interest from fhe Redempyion Date.

{d) If the fumds of this corporazion legally available for redemption of shares of
Serics A Preferred Stock o any Redempnon Date are insufficient to redeem the total number of
shares of Series A Preferred Stock 10 be redeemed on such date, those funds which are legally
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available will be nsed to redeem the maximum possible number of such shares in accordance
with the provisions of Section 4(a) ahove. The shares of Series A Preferred Siock not redeemed
shall remain ourstanding and entitled 1o ali the rights and preferences provided herein and the
redemption price of each unredeemed shares shall bear inferest at a rate of 10% per annum. Ag
any nme thereafier when additonal funds of this corporation are legally available for the
redemption of shares of Series A Preferred Stock, such funds will immediately be used to redeem
the balance of the shares that this corporanon has become cbligated to redeem on any
Redemprion Dare but which it has not redeemed plus the interest specified above.

5. Voting Righss.

{a) General Voting Righrs. Excepr as otherwise requirsd by law or as otherwise
set forth below, each holder of Common Stock shall have one vore for each share of Commeon
S1ock so held. In connection with any matter as to which the holders of Common Stock are
entifled 1o vote including, but not limited 1o, the election of directors, each share of Preferved
Stock issued and outstanding as of the record date for such meeting shall have (and the holder of
record thereof shall be enritled o cast) the number of votes equal to the number of votes such
holder would have been entitled to cast had it converted its shares of Preferred Stock into shares
of Common Stock immediately prior to the record date for the determination of stockholders
entided to vote upon such matter. Fxcept as provided below and except as otherwise may be
required by law or in this Armicles of fncorporarion, the holders of Common Stock and the
holders of Preferred Stock shall be entitled to notice of any meeting of stockholders and 1o vote
together as a single class.

(b) Election of Series A Directors.

() Until such time as at least 2,000,000 shares of Series A Preferred
Stock are no longer issued and ourstanding, the holders of the Series A Preferved
Stock, voring separately as a single series, shall have the exclusive right, acting by
written consent given in accordance with paragraph 5¢(b)(vi} below, or by vote ara
meeting called for Thar purpose, o elect two (2) director to the corporanon’s
Roard of Directors provided for by this Articles of Incorporation (the “Series A
Preferred Direciors”). In addition 1o apy other rights and responsibilities
atiributable o a Director of the Corporation under the FBCA. or the Aricles of
Incorporanion and Bylaws of the Corporation, the Series A Preferred Directors
shall have the right, but not the obligation, 10 serve as a member of any comminee
of the Board of Directors that may be established from time o time.

(it The immal Series A Preferred Dhirectors will be the persons
designared by written consent of the holders of the Series A Preferred Stock given
in accordance with paragraph S(b)(vi) on the [ssue Dare.

(i) Al any meeting having as a purpose the election of directors by
halders of the Series A Preferred Stock, the presence, in person or by proxy, of
the holders of a majority of the shares of the Series A Preferred Stock then
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ourstanding shall be required and be sufficient to constimic a quorum for the
election of a direcror by such holders. The Series A Preferred Directors to be
elected ar such meeting shall be elecred by a majority of the votes of the shares of
the Series A Preferred Srock present in person or represented by proxy ar such
meering and entitled 1o vore in the election of such Series A Preferred Directors or
by wrinen consent of the holders of such shares given in accordance with the
provisions of paragraph 5{b)(vi).

(iv)  Except as provided in paragraph 5(b)(v), any vacancy in the office
of the Series A Preferred Divectors shall be filled by the holders of the Series A
Preferred Stock entitled 1o vore for such Series A Preferred Director by vore of
such holders as provided in paragraph 5(b)(iii} above at a meeting called for such
purpose or hy writter consent of such holders given in accordance with paragraph
5(b){vi) below.

(v)  The Series A Preferred Directors may be removed, with or without
cause, by the vore or by written consent of the holders of a majority of the
outstanding shares of Series A Preferred Siock. Any vacancy occurring as a result
of such remavat shall be filled by the affinnative vote of the holders of a majornty
of the Series A Preferred Srock as provided in paragraph 5(b)(ili), such vore 10 be
taken a1 the same meeling a1 which the removal of such Series A Preferred
Director was voted upon, or by written consent of the holders of such Series A
Preferred Stock given in accordance with the provisions of paragraph 5(b)(vi).
Any director elected to {ill a vacancy shall serve the same remaining term as that
of his or her predecessor and until his or her successor has been chosen and has
qualified.

(vi}  With respect to actions by the holders of the Series A Preferred
Stock upon those marters on which such holders are entitled to vote as a separate
series, such actions may be taken withowt 2 meeting, without prior narice and
without 2 vore, if 3 consent or consents in writing, setiing forth action so taken,
shzll be signed by the holders of owtstanding shares of Series A Preferred Stack
having not less than the minimum number of votes that would be necessary o
authorize or take such action at a meeting at which all shares of such Series A
Preferred Stock epritled 10 vole Thereon were present and voted, and shail be
deliversd w the corporation as provided in the FBCA. Norice shall be given in
accordance with the applicable provisions of the FBCA of the taking of comorate
action without 2 meeting by Jess than unanimous wrilten consent.

6. Prowective Provisions. This corporation shall not without first obtaining the approval
{(by vorz or wrimen consent, as provided by law) of either (a) at least sixty-six and two-thirds
percant (66 2/3%) of the then-~ourstanding shares of Series A Preferred Stock vonng together as a
single class, on an as-converted basis; or (b) a representative of the holders of Series A Preferred
Srock unanimounsly designated in writing by the holders of Series A Preferred Stock as the
person entirled To exercise such approval (the “Series A Preferred Stack Representative”):
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(&) sell, convey, or otherwise dispose of or encumber al] or substantially afl of its
assers, property or business or recapitalize, reorganize or merge into or consolidate with any
other corporanon (other than 2 whofly-owned subsidiary comporation) or effect any transaction or
series of related ansactions in which more than fifty percent (50%) of the voting power of this
corporation is disposed of;

{(b) declare or pay any dividends on the Common Stock, or repurchase any
Preferred Siock or Common Stock (other than the redemprion rights provided by Section 5
herein or the exercise of repurchase rights pursuans ro any right of first refusal or restricted stock
grant approved by a majority of the Board of Directors, including the affirmative vote of the
Preferred Directors),

(c) make any loans or advances 1o officers, directors, employees or consultants of
this corporation, except (i) in the ordinary course of business as past of travel advances or other
Temuneration for services and (i1) pursnant 1o secured promissory notes for the purchase of stock;

(d) make any guarantees, excepl in the ordinary course of business;

(&) mortgage, pledge or create any security interest In, or permit any subsidiary
corporstion 10 morigage, pledge or create any security interest in, all or substamially all of the
real, personal or intangible property of this corporation or any subsidiary corporation, unless
unanimously approved by the Board of Directars; :

(f) own or permit any subsidiary corporation to own any securities of any other
corporation, parmership or other entity unless it is wholly owned by this corporation;

() create any new elass or series of stock or any other securities convertible into
2quity securities of the corporation having a preference over, or being on a parity with, the Series
A Preferred Stock with respect 1o voring, dividends or upon liquidation;

(h) amend, waive, or tepeal any provision of, or add any provision to, this
corporation's Articles of Incorporation or Bylaws if such action would change the preferences,
rishis, privileges or power of, or restrictions provided for the bepefit of, the Series A Preferred

Stock;

(i) enter a business other than the provision of Intemet services and the
avaluation, development, and invesmment in Intemer-related businesses.

(j) increase the auchorized number of shares of Common Stock, Preferred Stack,
or Series A Preferred Srock

(k) increase or decrease the number of shaves available for issuance under the
rerms of any stock oprion or equity-based compensation plan.

(1) increase the Board of Directors 1o more than seven (7) members.
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{m) make any payment on imdebtedness to any shareholder.

7. Preemprve Rights. If, prior 1o a Qualified Public Offering, the Company shall issye -
Common Stock or other equity securities ("Equity Securities™), each holder of Senes A
Preferred Stock chall be entitled w purchase the portion of such Common Stock or Equity
Securities 10 be issued necessary in order that the aggregate shares of Commeon Stock and Equaty
Securites held by such holder constiture the same percentage of 2ll Conunon Stock (assuming
the conversion, exercise or exchange of all Equiry Securities) after the issuance of such Common
Swxk or Equity Securities as before the issuance thereof, provided, however, that such
preempiive right shall not apply 1o (a) issuances of Common Stock or Equity Secunities excluded
from the definition of “Additional Shares of Common™ pursuant 1o Section 3{(e)({}3)(A); (b)
issuances of Common Swck or Equity Securities upon the conversion, exercise or exchange of
Equiry Securities 1o which the preemptive right was applicable; {c) issuances of Common Stock
or Equity Securities in connection with an exercise of the preemptive rights granted hereunder;
{d) issuances of shares pursnant to the Preferred Stock Purchase Agreement or upon conversion
of the Series A Preferred; or (e) issuances of Common Stock in connection with a Qualified
Public Offering. The price of securities which ¢ach holder becomes entitled to purchase by
reason hereof shall be the same price at which such securities are offered 1o others. A holder
may exercise its right under this Section 7 1o purchase Equity Securities by paying the purchase
price therefor at the principal office of the Company within fifteen (15) days after receipt of
notice from the Company (which notice by the Company shall be given at least 20 days before
the issuance of the Equity Securiries) stating the number or amount of Eguity Securities it
intends to issue, the price and characteristics thereof and the number of shares that such holder 13
enrirled 10 purchase. The holder shall pay such purchase price in cash or by check or wire
wansfer; provided, however, that if the Company is indebted 1o such holder, the holder shall be
entitied, ar the holder's sole oprion, to credit against the purchase price all or any portion of the
Company's indebredness 1o such holder which is then due (accrued but unpaid dividends on the
Series A Preferred Stock shall not be deemed 10 be indebredness for purposes of such credit). In
the event any holder of Series A Preferred Stock does not exercise its right 10 parchase the ennire
amount hereunder, then the remaining holders shall have the right to purchase such remaning
amounts as may be agreed to among such holders, and in no event less than a holder's pro raia
share of such remaining amounts, by paying the purchase price therefor at the principal office of
the Company within fifieen (15) days after receipt of notice from the holder of Seres A
Prefemed Stock. A holder’s preemptive rights hereunder shall be deemed 10 be exercised
immediately prior 1o the close of business on the day of payment of the purchase price in
accordance with the foregoing provisions, and at such time such holder shall be eated for all
purposes as the record holder of the Equity Securities. As prompily as pracricable (and m any
event within ten. days) on or afier the purchase date, the Company shall issue and deliver at its
principal office a centificare or certificares for the number of full shares of Common Stack or the
number of fiall shares or amount, whichever is applicable, of Equity Securities together with cash
for any fraction of a share or portion of an Equity Security at the purchase price to which the
holder is endtied hersunder.

8. Srarys of Converted Stock. In the event any shares of Series A Preferred Stock shall
be converted into Common Stock pursuant 1o Section 3 of this Anicle IV, the shares of such
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Qeries A Preferred Stock so comverted shall be canceled and shall nor he issuable by this
corporation. This Aricles of Incorporation shall be appropriately amended 1o effect the
corresponding reduction in this corporation’s authonized stock.

ARTICLE V.

To the fullest extent permitred by the FBCA as the same exists or as may hereafier be
amended, a director of the corporation shall not be personally liable to the corporation or its
stockholders for monetary damages for breach of his fiduciary duty as a director.

The corporarion shall indemmnify to the fullest extent permitted by law any person made or
threatened 1o be made a party to an action or proceeding, whether ¢riminal, civil, adminisirarive
ar investigative, by reason of the fact thar he, his testator or intesiate is or was a director or
officer of the corporation or any predecessor of the corporation or serves or served ar any other
enterprise as a director, officer or employee a1 the request of the corporalion or any predecessor
1o the corporation and shall advance 1o such person expenses (including attorneys' fees) incurred
in connection with any such action or proczeding o the fullest extent permitted by law.

Neither any amendment nor repeal of this Article V, nor the adoprion of any provision of
this Arricles of Incorporation inconsistent with this Arvicle V, shail eliminate or reduce the effect
of this Aricle V, in respect of any maner oceurming, or any cause of action, suit, claim or
proceeding that, but for this Article V, would accrue or arise, prior 1o such amendment, repeal or
adoprion of an inconsistent provision.

ARTICLE VI.

This corporation reserves the right to amend, alter, change or repeal any provision
contained in this Articles of Incorporation, in the manner now or hereafter preseribed by statute
or this Articles of Incorporation, and all rights conferred upon stockbolders herein are granted
subject 1o this reservation. -

ARTICLE VII.

In furtherance and not in limiration of the powers conferred by statute, the Board of
Directors is expressly authorized 1o make, alter, amend or repeal the Bylaws of the corporation.

ARTICLE VI

1. Inp General. The business and affairs of the Corporation shall be managed by or under
the direcrion of the Board of Directors of the Corporation (the “Board™). In addition to the
autharity and powers conferred upon the Board by the FRCA or by the provisions of this Articles
of Incorporation, the Board is hereby authorized and empowered Lo exercise all such powers and
do all such acts and things as may be exercised or done by the Corporation, subject to the
provisions of the FBCA, this Aricles of Incorporation and amy Bylaws adopted by the
stockholders of the Corporation.
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2. Number, Blection and Terms of Directors. The number of directors that shall
constimure the whole Board shall be g from time 1o time fixed by, or i the manner provided in,
the Bylaws of the Corporation. Election of directors need not be by written ballor unless the
Bylaws of the Corporation shall so provide. Each direcior shall hold office for the full term for
which such director is elected and until such director’s successor shall have been duly elected
and qualified or untl his earlier death, resignation or removal.

ARTICLE IX.

Meetings of swockholders may be held within or without the State of Florida, as the
Bylaws may provide. The backs of this corporation may be kept (subject 1o any provision
contained in the statutes) owside the State of Florida at such place or places as may he
designated from vime 1o time by the Board of Directors or in the Bylaws of this corporation.

ARTICLE X.

This corporation is to kave perperual existence.
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IN WITNESS WIIEREOF, the corporation has causad this Amended and Restated
Articles of Incorporation to be signed by Lg_’m@mjts President, this /3 day of
April, 2000,

VISUALCOM INC.
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