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Friday June 9, 2000
Re: Filing Amended and Restated Articles of Incorporation

Dear Sir or Madam:
I send you attached Visualcom Inc. Amended and Restated Articles of Incorporation for filling.

Could you please fax me (305 377 1933) and mail me back an original, file-stamped copy of the
Amended and Restated Articles?

Attached is a check for $54.75 covering the $35 filing fee and the $19.75 for the certified copy
(19 pages: $8.75 for the first 8 pages plus $11 for the following 11 pages)

Return Address:
Christophe Chelle
Visualcom Inc. B
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1001 Brickell Bay Drive, Suite 1520 » Miami, FL 33131 » Tek: 305-377-1930 & Fax: 305-377-1933 www.visualcom.com
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Secretary of State of Florida
Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314

Phone 850 487 6050

VISUALCOM

LBusiness » Knowledos « Comritment

il

Re: Letter Number 100A00034955

Dear Sir or Madam:

Friday June 9, 2000

Following your instructions given in the attached copy of your letter, I send you the amended

Articles of Incorporation, with the date of amendment (in the title, first page).

Could you please mail me back an original, file-stamped copy of the Amended and Restated
Articles? As written in the attached copy of your letter, a check for $54.75 was already sent to

you.

Return Address:

Christophe Chelle
Visualcom Inc.

Suite 1520

1001 Brickell Bay Drive
Miami FL 33131.. -

Phone: 305 377 1930 ext 224

Respectfully,

Christophe Chelle
Chief Financial Officer
Visualcom, Inc.

1001 Brickell Bay Drive, Suite 1520 » Miami, FL 33131 e Tel: 305-377-1930 o Fax; 305-377-1933 www.visuaicom.com




Katherine Harris
Secretary of State

June 20, 2000

CHRISTOPHE CHELLE
VISUALCOM

1001 BRICKELL BAY DR., STE. 1520
MIAMI, FL 33131

SUBJECT: VISUALCOM INC.
Ref, Number: P950000780560

We have received your document for VISUALCOM INC. and your check(s)
totaling $54.75. However, the enclosed document has not been filed and is being
returned for the following correction(s):

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 you have any questions conceming the filing of your document, please call
(850) 487-6909.

Velma Shepard
Corporate Specialist Letter Number: 100A00034955

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



[T N

FILED
ARY OF STATE

SECRE
SIGH 07 LORPORATIONS

LeVIZIG
00 JUN 29 PMI2: 34

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
VISUALCOM INC.
A FLORIDA CORPORATION

A. The name of the corporation is Visualeom Inc. The Arsticles of Incorporation of
the corporation was filed with the Sceretary of State of Florida on October 4% 1995 (the

"Articles of Incorporation™).

B. Pursuant to Sections 607.1001 and 607.1007 of the Business Corporation Act of
the Statc 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 Dircctors of the corporation duly adopted on May 12, 2000 a
resvlution proposing and declaring advisablc the amendments 1o the Articles of Incorporation
described herein, and the corporations' stockholders duly adopted on May 12, 2000 such
amendments, 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 hercby amended and restated in its
entircty to read as follows:
AMENDMENT AND RESTATEMENT
OF THE
ARTICLES OF INCORPORATION
OF
VISUALCOM [INC.
A FLORIDA CORPORATION
ARTICLE 1.

The name of this corporation is Visualoom Inc.
ARTICLE 1.

The address of the registered office of this corporation in the Statc of Florida is Akerman,
Senterfitt, & Eidson, P.A., 100 S. E. 3rd Ave,, 28th Floor, Miami, Florida 33131. The name of

its registered agent at such address i3 Brian H. Nelson, Esq,

AUSOL:I99423.7 —



ARTICLE III.

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

ARTICLE IV.

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 to issue is 45,000,000, with a par value of $0.01 per share, of which
30,000,00C are designated as Common Stock. The number of shares of Preferred Stock
authorized to be issued is 15,000,000, of which 10,000,000 are designated "Series A Preferred
Stock."

The remaining shares of Preferred Stock may be issued from time to time in one or more
series. The Board of Directors of the corporation is expressly authorized to provide for the
issuance of all or any of the remaining shares of the Preferred Stock in one or more series, and to
fix the number of shares and to determine or alter for each such series, such voting powers, fully
or limited, or no voting powers, and such designations, preferences, and relative, participating,
optional, or other rights and such qualifications, limitations, or restrictions thereof, as shall be
stated and expressed in the resolution or resolutions adopted by the Board of Directors providing
for the issue of such shares (a "Preferred Stock Designation') and as may be permitted by the

FBCA, provided that, in the case of a proposed series of Preferred Stock ranking prior to or pari
passu with the Series A Preferred Stock, the holders of at least 66 2/3% of the issued and

outstanding shares of Series A Preferred Stock, voting separately as a class, must approve such
resolution 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
that series. In case the number of shares of any such series shall be so decreased, the shares
constituting such decrease shall resume the status 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 time in accordance with the laws of the State of
Florida increase the authorized amount of its Common Stock if at any time the number of shares
of Common Stock remaining unissued and available for issuance shall not be sufficient to permit
conversion of the Preferred Stock.

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

AUS01:199423.7



Series A Preferred Stock
1. Dividends. - -

Out of the assets of the corporation legally available for dividends, the holders of the
Series A Preferred Stock shall share equally in any dividend, on an as converted basis, when and
as declared by the Board of Directors, to the holders of the Common Stock of the corporation,
which dividend declaration must be approved by the Preferred Director, as defined in Section 5
below.

2. Liquidation Preference.

(a) In the event of the occurrence of any liquidation, dissolution or winding up of
this corporation (or deemed occurrence of such event pursuant to Section 2(¢)), either voluntary
or involuntary, the holders of Series A Preferred Stock shall be entitled to receive, prior and in
preference to any distribution of any of the assets or funds of this corporation to the holders of
the Common Stock by reason of their ownership thereof, an amount per share determined by
multiplying $0.398 (the "Original Issue Price™) times two (2} for each outstanding share of
Series A Preferred Stock (appropriately adjusted for any recapitalizations, stock combinations,
stock dividends, stock splits and the like), plus an amount equal to all unpaid dividends on the
Series A Preferred Stock (collectively, the "Liquidation Amount"). If upon the occurrence of a
liquidation, dissolution or winding up, the assets and funds of this corporation legally available
for distribution to stockholders by reason of their ownership of the stock of this corporation shall
be insufficient to permit the payment to such helders of Series A Preferred Stock of the full
aforementioned preferential amount, then the entire assets and funds of this corporation legally
available for distribution shall be distributed ratably among the holders of the Series A Preferred
Stock in proportion to the number of shares of Common Stock issuable to them upon conversion
of their respective shares of Series A Preferred Stock.

{b) After payment has been made to the holders of the Series A Preferred Stock of
the full amounts to which they shall be entitled as provided in Section 2(a), the remaining assets
and funds of the corporation available for distribution to stockholders shall be distributed ratably
among the holders of the Series A Preferred Stock and Common Stock in proportion to the
number of shares of Common Stock held by them or issuable to them upon conversion of their
respective shares of Series A Preferred Stock.

(c) A consolidation or merger of this corporation with or into any other
corporation or corporations where the holders of the Common Stock and Series A Preferred
Stock do not together continue to hold more than a 50% ownership interest in this corporation, 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 transaction or series of related transactions in which more
than 50% of the voting power of this corporation is disposed of, shall be deemed to be a
liquidation, dissolution or winding up of the corporation.

(d) If any of the assets of this corporation are to be distributed under this Section
2, or for any purpose, in a form other than cash, then the Board of Directors shall promptly

3
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determine in good faith the value of the assets to be distributed to the holders of Series A
Preferred Stock or Common Stock. This corporation shall, upon receipt of such determination,
give prompt written notice of the determination to each holder of shares of Series A Preferred
Stock or Common Stock.

(e) "Fair Market Value" of one share of Common Stock or Series A Preferred
Stock as of a particular date shall be determined by the Board of Directors of the corporation as
follows: (i) if traded on a securities exchange or through the Nasdaq National Market or Small
Cap Market, the value shall be deemed to be the average of the closing prices of the Common
Stock or Series A Preferred Stock, as applicable, on such exchange or quotation system over the
thirty (30) day period ending three (3) days prior; (ii) if traded over-the-counter, the value shall
be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the
thirty (30) day period ending three (3) days prior; and (ii1) if there is no active public market, the
value shall be the fair market value thereof, as determined in good faith by the Board of
Directors of the corporation.

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

(a) Right to Convert. Each share of Series A Preferred Stock shall be convertible,
at the option of the holder thereof, at any time after the date of issuance of such share, at the
office of this corporation or any transfer agent for such Series A Preferred Stock, into such
number of fully 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 initially shall be $§0.398, subject to adjustment from time to time as provided below.

(b) Automatic Conversion. FEach share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the Conversion Price at the time in
effect immediately upon the earlier of (A) the time immediately prior to the consummation of
this corporation’s sale of its Common Stock in a firm commitment underwriting by a nationally
recognized underwriter pursuant to a registration statement under the Securities Act of 1933, as
amended (the "Act"), the aggregate gross proceeds of which are not less than $25,000,000 at a
public offering price of not less than two (2) times the Original Issue Price (appropriately
adjusted for any recapitalizations, stock dividends, stock splits, and the like) (a "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 Series A Preferred Stock converts
into the same number of shares of Common Stock as in a Qualified Public Offering or retain
their shares of Series A Preferred Stock upon the completion of a public offering which does not
meet the qualifications set forth in this Section 3(b)..

(¢) Mechanics of Conversion. Before any holder of Series A Preferred Stock
shall be entitled to convert the same into shares of Common Stock, such holder shall surrender
the certificate or certificates therefor, duly endorsed, at the office of this corporation or of any
transfer agent for the Series A Preferred Stock, and shall give written notice by mail, postage

4
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prepaid, to this corporation at its principal corporate office, of the election to convert the same,
and shall state therein the name or names in which the certificate or certificates for shares of
Commeon Stock are to be issued; provided, however, that in the event of a_conversion pursuant to
Section 3(b) hereof, the outstanding shares of Series A Preferred Stock shall be converted
automatically without any further action by the holders of such shares and whether or not the
certificates representing such shares are surrendered to the corporation or its transfer agent; and
provided further that the corporation shall not be obligated to issue certificates evidencing the
shares of Common Stock issuable upon such automatic conversion unless and until the
certificates evidencing such shares of Series A Preferred Stock are either delivered to the
corporation or its transfer agent as provided above, or the holder notifies the corporation or its
transfer agent that such certificates have been lost, stolen or destroyed, and executes an
agreement satisfactory to the corporation to indemnify the corporation from any loss incurred by
it in connection with such certificates. This corporation shall, as soon as practicable thereafter,
issue and deliver at such office to such holder of Series A Preferred Stock, or to the nominee or
nominees of such holder, a certificate or certificates for the number of shares of Common Stock
to which such hoider shall be entitled as aforesaid, and a check payable to the holder in the
amount of any declared and unpaid dividends payable to the holder hereunder, if any. Such
conversion shall be deemed to have been made immediately prior to the close of business on the
date of such surrender of the shares of Series A Preferred Stock to be converted, or, in the case of
automatic conversion in connection with an underwritten public offering of securities registered
pursuant to such offering, immediately prior to the closing of such sale of securities, and the
person or persons entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares of Common Stock
as of such date.

(d) 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 to
such fraction multiplied by the Fair Market Value of one share of Series A Preferred Stock as
determined by the Board of Directors of the corporation pursuant to Section 2(e) above.
Whether or not fractional shares are issnable 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 time
converting into Common Stock and the number of shares of Common Stock issuable upon such
aggregate conversion, - :

(¢) Adjustment of Conversion Price. The Conversion Price of the Series A
Preferred Stock shall be subject to adjustment from time to time as follows:

1) Special Definitions. . For purposes of this Section 3(e), the
following definitions shall apply:

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

(2) "Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities convertible into or exchangeable for Common Stock.

5
AUS01:199423.7 -



(3) "Additional Shares of Common' shall mean all shares of
Common Stock issued (or, pursuant to Section 3(e)(iii), deemed to be issued) by this corporation
after the Original Issue Date, other than shares of Comimon Stock issued or issuabie:

(A)to officers, directors or employees of, or consultants to,
the corporation pursuant to a stock grant, stock option, restricted stock purchase agreement, stock
appreciation right, option plan, purchase plan or other employee stock incentive program or
agreement approved by a majority 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 twenty seven percent (27%) of the issued and outstanding capital stock of
the corporation, calculated on a fully-diluted, as converted basis;

{B)upon conversion of shares of the Series A Preferred
Stock;

(C)as a dividend or other distribution on the Series A
Preferred Stock;

(D) pursuant to a Qualified Public Offering;

(E) to persons or entities with whom this corporation has
business relationships, including under equipment leasing arrangements, bank or other
institutional loans, acquisitions of companies or product lines or other arrangements 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 affirmative vote of the Preferred Directors;
and

(F) shares of Common Stock issued upon the exercise of
any Options or the conversion of any Convertible Securities issued prior to the Original Issue
Date;

(G)in a transaction described in Section 3(e)(vi).

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

(iil) No_Adjustment of Conversion Price. No adjustment in the
Conversion Price shall be made in respect of the issuance of Additional Shares of Common
unless the consideration per share (determined pursuant to Section 3(e}(v) hereof) for an
Additional 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 to, such issue.

(iii) Deemed Issue of Additional Shares of Common. In the event the
corporation at any time or from time to time after the Original Issue Date shall issue any Options
or Convertible Securities or shall fix a record date for the determination of holders of any class

6
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of securities entitled to receive any such Options or Convertible Securities, then the maximum
number of shares (as set forth in the instrument relating thereto without regard to any provisions
contained 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 to be Additional Shares of Common issued as of the time of such issue or, in case such a
record date shall have been fixed, as of the close of business on such record date, provided that
Additional Shares of Common shall not be deemed to have been issued unless the consideration
per share {determined pursuant to 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 to such
issue, or such record date, as the case may be, and provided further that in any such case in
which Additional Shares of Common are deemed to be issued:

(1) no further adjustment in the Conversion Price shall be made
upon the subsequent issue of Convertible Securities or shares of Common Stock upon the
exercise of such Options or conversion or exchange of such Convertible Securities;

(2) if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any increase or decrease in the consideration
payable 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 to protect against dilution), the Conversion Price computed upon the original
issue thereof (or upon the occurrence of a record date with respect thereto), and any subsequent
adjustments based thereon, shall, upon any such increase or decrease becoming effective, be
recomputed to reflect such increase 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 upon the original issue thereof or upon the occurrence of a
record date with respect thereto, and any subsequent adjustments based thereon, shail, upon such
expiration, be recomputed as if:

(A)in the case of Convertible Securities or Options for
Common Stock, the only additional shares of Common Stock issued were shares of Common
Stock, if any, actually issued upon the exercise of such Options or the conversion or exchange of
such Convertible Securities, and the consideration received therefor was the consideration
actually received by the corporation for the issue of all such Options, whether or not exercised,
plus the consideration actually received by the corporation upon such exercise, or for the issue of
all such Convertible Securities, whether or not converted or exchanged, plus the additional
consideration, if any, actually received by the corporation upon such conversion or exchange;
and

(B)in the case of Options for Convertible Securities, only
the Convertible Securities, if any, actually issued upon the exercise thereof were issued at the

7
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time of issue of such Options 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 such Options, whether or not exercised,
plus the consideration deemed to have been received by the corporation upon the issue of the
Convertible Securities with respect to which such Options were actually exercised;

(4) no readjustment pursuant to clauses (2) and (3) above shall
have the effect 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 resulted from any issuance of Additional Shares of Common between the original
adjustment date and such readjustment date; and

(3) in the case of any Option or Convertible Securities with
respect to which the maximum number of shares of Common Stock issuable upon exercise or
conversion or exchange thereof is not determinable, no adjustment to the Conversion Price shall
be made until such number becomes determinable.

(iv)  Adjustment of Conversion Price Upon Issuance of Additional
Shares of Common. In the event this corporation shall issue Additional Shares of Common
(including Additional Shares of Common deemed to be issued pursuant to Section 3(e)(iii))
without consideration or for a consideration per share less than the Conversion Price in effect on
the date of and immediately prior to 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 a fraction, the numerator of which shall be the sum of (1) the number of
shares of Preferred Stock outstanding immediately prior to such issue, and (2) the number of
shares of Preferred Stock which the aggregate consideration received by the corporation for the
total number of Additional Shares of Common so issued would purchase at such Conversion
Price; and the denominator of which shall be the number of shares of Preferred Stock
outstanding immediately prior to such issue plus the number of such Additional Shares of
Common so issued.

) Determination of Consideration. For purposes of this Section 3(e),
the consideration received by the corporation for the issue of any Additional Shares of Common
shall be computed as follows:

(1) Cash and Property. Such consideration shall:

(A) insofar as it conmsists of cash, be computed at the
aggregate amount of cash received by the corporation before deducting any comumissions paid by
the corporation with respect to such issuance;

(B) insofar as it consists of property other than cash, be
computed at the fair value thereof at the time of such issue, as determined in good faith by the
Board of Directors, including the affirmative vote of the Series A Preferred Directors; and
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(C) in the event Additional Shares of Common are issued
(or, pursuant to Section 3(e)(iii), deemed to be issued) together with other shares or securities or
other assets of the corporation for consideration which covers both, be the proportion of such
consideration so received, computed as provided in clauses (A) and (B) above, as determined in
good faith by the Board of Directors.

(2) Options and Convertible Securities. The consideration per
share received by the corporation for Additional Shares of Common deemed to have been issued
pursuant to Section 3(e)(ifi), relating to Options and Convertible Securities, shall equal the
quotient determined by dividing:

(A)the total amount, if any, received or receivable by the
corporation as consideration for the issue of such Options or Convertible Securities, plus the
minimum aggregate amount of additional consideration (as set forth in the instruments relating
thereto, without regard to any provision contained therein for a subsequent adjustment of such
consideration) 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 Securilies and the conversion or exchange of such
Convertible Securities, by

(B) the maximum number of shares of Common Stock (as
set forth in the instruments relating thereto, without 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)  Other Adjustments to Conversion Price. The Conversion Price
shall be subject to adjustments from time to time as follows:

(1) Adjustments for Subdivisions or Combinations of Common
Stock. In the event the outstanding shares of Common Stock shall be subdivided by stock split,
stock dividend or otherwise, into a greater number of shares of Common Stock, the Conversion
Price of each series of Preferred Stock then in effect shall, concurrently with the effectiveness of
such subdivision, be proportionately decreased. In the event the outstanding shares of Common
Stock shall be combined or consolidated into a lesser mumber of shares of Common Stock, the
Conversion Price of each series of Preferred Stock then in effect shall, concurrently with the
effectiveness of such combination or consolidation, be proportionately increased.

(2) Adjustments for Stock Dividends and Other Distributions. In
the event the corporation makes, or fixes a record date for the determination of holders of
Common Stock entitled to receive any distribution (excluding repurchases of securities by the
corporation not made on a pro rata basis) payable in property or in securities of the corporation
other than shares of Common Stock, and other than as otherwise adjusted 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 time of such distribution, the amount of
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property or the number of securities 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 Reorganizations, Reclassifications or Similar
Events. If the Common Stock shall be changed into the same or a different number of shares of
any other class or classes of stock or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each share of Series 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 shares of Series A Preferred Stock shall have been entitled upon such
reorganization, reclassification or other event.

(vii)  Miscellaneous.

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

(2) No adjustment in the Conversion Prices need be made if such
adjustment would result in a change in such Conversion Price of less than $0.01. Any
adjustment of less than $0.01 which is not made shall be carried forward and shall be made at the
time of and together with any subsequent adjustment which, on a cumulative basis, amounts to
an adjustment of $0.01 or more in such Conversion Price.

(f) No Impairment. This corporation will not, by amendment of this Articles of
Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms to be observed or performed hereunder
by this corporation, but will at all times 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 to protect the Conversion Rights of the holders of the Series A Preferred
Stock against impairment.

(g) Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 3, this corporation, at its expense,
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
prepare and furnish to each holder of Series A Preferred Stock a certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. This corporation shall, upon the written request at any time of any holder
of Series A Preferred Stock, furnish or cause to be furnished to such holder a like certificate
setting forth (A) such adjustment and readjustment, (B) the Conversion Price at the time in
effect, and (C) the number 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.

(h) Notices of Record Date. In the event that this corporation shall propose at any

time:
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(i) to declare any dividend or distribution upon its Common Stock,
whether in cash, property, stock or other securities, whether or not a regular cash dividend and
whether or not out of earnings or earned surplus;

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

(iii)  to effect any reclassification or recapitalization of its Common
Stock outstanding involving a change in the Common Stock; or

(iv)  to merge with or into any other corporation (other than a merger in
which the holders of the outstanding voting equity securities of this corporation immediately
prior to 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 to liquidate, dissolve or wind up;

then, in connection with each such event, this corporation shall send to the holders of the Series
A Preferred Stock:

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

(2) in the case of the matters 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 securities or other property deliverable upon the occurrence of such event).

() Reservation of Stock Issuable Upon Conversion. This corporation shall at all
times reserve and keep available out of its authorized but unissued shares of Common Stock
solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock
such number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Series A Preferred Stock, and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series A Preferred Stock, in addition to such
other remedies as shall be available to 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 to
increase its authorized but unissued shares of Common Stock to such number of shares as shall
be sufficient for such purposes.

(j) 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
confirmed facsimile or electronic transmission (with duplicate original sent by United States
mail) or three business days after such notice is deposited in the United States mail, postage
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prepaid, and addressed to each holder of record at his address appearing on the books of this
corporation,

4. Redemption. _.

(a) In the event that any holder (a "Redeeming Holder") of outstanding Series A
Preferred Stock gives written notice to this corporation of a demand for redemption of its Series
A Preferred Stock at any time on or after the second anniversary of the Original Issue Date, this
corporation shall, to the extent it may lawfully do so, redeem such shares at a price equal to the
Original Issue Price of the shares of Series A Preferred Stock, plus any accrued but unpaid
dividends. Such redemption shall occur in four (4) equal semiannual installments, each covering
one-fourth of the shares then held by the Redeeming Holder with the first installment to close
within 90 days of the redemption request.

(b) At least ten (10) days but no more than thirty (30) days prior to the date fixed
for any redemption of the Series A Preferred Stock (hereinafter referred to as the "Redernption
Date"), written notice shall be mailed, postage prepaid, to 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 to be redeemed, at such holder's address last shown on the records of this
corporation, notifying such holder of the redemption of such shares, specifying the Redemption
Date, the Redemption Price and the date on which such holder's rights to conversion as to such
shares terminate and calling upon such holder to surrender to this corporation, in the manner and
at the place designated, his or her certificate or certificates representing the shares to be
redeemed (such notice is hereinafter referred to as the "Redemption Notice"). In the event fewer
than all the shares represented by any such certificate are redeemed, a new certificate shall be
issued representing the unredeemed shares. -

(c) Three (3) days prior to the Redemption Date, this corporation shall deposit the
Redemption Price of all outstanding shares of the Series A Preferred Stock designated for
redemption in the Redemption Notice, and not yet redeemed or converted, with a bank or trust
company chosen by this corporation as a trust fund for the benefit of the respective holders of the
shares designated for redemption and not yet redeemed. Simultaneously, this corporation shall
deposit irrevocable instruction and authority to such bank or trust company to publish the notice
of redemption thereof (or to 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 holders thereof upon surrender of their certificates. Any monies deposited
by this corporation pursuant to this Section 4(c) remaining unclaimed at the expiration of one (1)
year following the Redemption Date shall thereafter be returned to this corporation, provided that
the holder to which such money would be payable hereunder shall be entitled, upon proof of his,
her or its ownership of the Series A Preferred Stock and payment of any bond requested by this
corporation, to recéive such monies but without interest from the Redemption Date.

(d) If the funds of this corporation legally available for redemption of shares of
Series A Preferred Stock on any Redemption Date are insufficient to redeem the total number of
shares of Series A Preferred Stock to be redeemed on such date, those funds which are legally
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available will be used to redeem the maximum possible number of such shares in accordance
with the provisions of Section 4(a) above. The shares of Series A Preferred Stock not redeemed
shall remain outstanding and entitled to all the rights and preferences provided herein and the
redemption price of each unredeemed shares shall bear interest at a rate of 10% per annum. At
any time thereafter when additional 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 corporation has become obligated to redeem on any
Redemption Date but which it has not redeemed plus the interest specified above.

5. Voting Rights. .

(2) General Voting Rights. Except as otherwise required by law or as otherwise
set forth below, each holder of Common Stock shall have one vote for each share of Common
Stock so held. In connection with any matter as to which the holders of Common Stock are
entitled to vote including, but not limited to, the election of directors, each share of Preferred
Stock issued and outstanding as of the record date for such meeting shall have (and the holder of
record thereof shall be entitled to 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
entitled to vote upon such matter. Except as provided below and except as otherwise may be
required by law or in this Articles of Incorporation, the holders of Common Stock and the
holders of Preferred Stock shall be entitled to notice of any meeting of stockholders and to vote
together as a single class.

(b) Election of Series A Directors.

(i) Until such time as at least 2,000,000 shares of Series A Preferred
Stock are no longer issued and outstanding, the holders of the Series A Preferred
Stock, voting 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 at a
meeting called for that purpose, to elect two (2) director to the corporation’s
Board of Directors provided for by this Articles of Incorporation (the “Series A
Preferred Directors”). In addition to any other rights and responsibilities
attributable to a Director of the Corporation under the FBCA or the Articles of
Incorporation and Bylaws of the Corporation, the Series A Preferred Directors
shall have the right, but not the obligation, to serve as a member of any committee
of the Board of Directors that may be established from time to time.

(ii)  The initial Series A Preferred Directors will be the persons
designated by written consent of the holders of the Series A Preferred Stock given
in accordance with paragraph 5(b)(vi) on the Issue Date.

(iii) At any meeting having as a purpose the election of directors by
holders 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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outstanding shall be required and be sufficient to constitute a quorum for the
clection of a director by such holders. The Series A Preferred Directors to be
clected at such meeting shall be elected by a majority of the votes of the shares of
the Series A Preferred Stock present in person or represented by proxy at such
meeting and entitled to vote in the election of such Series A Preferred Directors or
by written 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 Directors shall be filled by the holders of the Series A
Preferred Stock entitled to vote for such Series A Preferred Director by vote of
such holders as provided in paragraph 5(b)(iii) above at a meeting called for such
purpose or by written 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 vote or by written consent of the holders of a majority of the
outstanding shares of Series A Preferred Stock. Any vacancy occurring as a result
of such removal shall be filled by the affirmative vote of the holders of a majority
of the Series A Preferred Stock as provided in paragraph 5(b)(iii), such vote to be
taken at the same meeting at 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 fill 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 matters on which such holders are entitled to vote as a separate
series, such actions may be taken without a meeting, without prior notice and
without a vote, if a consent or consents in writing, setting forth action so taken,
shall be signed by the holders of outstanding shares of Series A Preferred Stock
having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares of such Series A
Preferred Stock entitled to vote thereon were present and voted, and shall be
delivered to the corporation as provided in the FBCA. Notice shall be given in
accordance with the applicable provisions of the FBCA of the taking of corporate
action without a meeting by less than unanimous written consent.

6. Protective Provisions. This corporation shall not without first obtaining the approval
(by vote or written consent, as provided by law) of either (a) all of the members of the Board of
Directors of the Company less one (i.e. eight out of nine, assuming nine directors, for example);
(b) at least sixty-six and two-thirds percent (66 2/3%) of the then-outstanding shares of Series A
Preferred Stock voting together as a single class, on an as-converted basis; or (c) a representative
of the holders of Series A Preferred Stock unanimously designated in writing by the holders of
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Series A Preferred Stock as the person entitled to exercise such approval (the “Series A Preferred
Stock Representative”):

(a) sell, convey, or otherwise dispose of or encumber all or substantially all of its
assets, property or business or recapitalize, reorganize or merge into or consolidate with any
other corporation (other than a wholly-owned subsidiary corporation) or effect any transaction or
series of related transactions 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 Stock or Common Stock (other than the redemption rights provided by Section 5
herein or the exercise of repurchase rights pursuant to 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 to officers, directors, employees or consultants of
this corporation, except (i) in the ordinary course of business as part of travel advances or other
remuneration for services and (ii) pursuant to secured promissory notes for the purchase of stock;

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

(e) mortgage, pledge or create any security interest in, or permit any subsidiary
corporation to mortgage, pledge or create any security interest in, all or substantially all of the
real, personal or intangible property of this corporation or any subsidiary corporation, unless
unanimously approved by the Board of Directors;

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

(g) create any new class or series of stock or any other securities convertible into
equity securities of the corporation having a preference over, or being on a parity with, the Series
A Preferred Stock with respect to voting, dividends or upon liquidation;

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

Stock;

(@) enter a business other than the provision of Internet services and the
evaluation, development, and investment in Internet-related businesses.

(j) increase the authorized number of shares of Common Stock, Preferred Stock,
or Series A Preferred Stock.

(k) increase or decrease the aumber of shares available for issuance under the
terms of any stock option or equity-based compensation plan.
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(1) increase the Board of Directors to more than nine (9) members.
(m) make any payment on indebtedness to any shareholder.

7. Preemptive Rights. If, prior to a Qualified Public Offering, the Company shall issue
Common Stock or other equity securities ("Equity Securities"), each holder of Series A
Preferred Stock shall be entitled to purchase the portion of such Common Stock or Equity
Securities to be issued necessary in order that the aggregate shares of Common Stock and Equity
Securities held by such holder constitute the same percentage of all Cornmon Stock (assuming
the conversion, exercise or exchange of all Equity Securities) after the issuance of such Common
Stock or Equity Securities as before the issuance thereof; provided, however, that such
preemptive right shall not apply to (a) issuances of Common Stock or Equity Securities excluded
from the definition of “Additional Shares of Common” pursuant to Section 3(e)(I)(3)(A); (b)
issuances of Common Stock or Equity Securities upon the conversion, exercise or exchange of
Equity Securities to which the preemptive right was applicable; (¢) issuances of Common Stock
or Equity Securities in connection with an exercise of the preemptive rights granted hereunder;
(d) issuances of shares pursuant 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 each holder becomes entitled to purchase by
reason hereof shall be the same price at which such securities are offered to others, A holder
may exercise its right under this Section 7 to 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 Securities) stating the number or amount of Equity Securities it
intends to issue, the price and characteristics thereof and the number of shares that such holder is
entitled to purchase. The holder shall pay such purchase price in cash or by check or wire
transfer; provided, however, that if the Company is indebted to such holder, the holder shall be
entitled, at the holder's sole option, to credit agamnst the purchase price all or any portion of the
Company's indebtedness to such holder which is then due (accrued but unpaid dividends on the
Series A Preferred Stock shall not be deemed to be indebtedness for purposes of such credit). In
the event any holder of Series A Preferred Stock does not exercise its right to purchase the entire
amount hereunder, then the remaining holders shall have the right to purchase such remaining
amounts as may be agreed to among such holders, and in no event less than a holder's pro rata
share of such remaining amounts, by paying the purchase price therefor at the principal office of
the Company within fifteen (15) days after receipt of notice from the holder of Series A
Preferred Stock. A holder's preemptive rights herennder shall be deemed to be exercised
immediately prior to 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 treated for all
purposes as the record holder of the Equity Securities. As promptly as practicable (and in any
event within ten days) on or after the purchase date, the Company shall issue and deliver at its
principal office a certificate or certificates for the number of full shares of Common Stock or the
number of full 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 entitled hereunder.
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8. Status of Converted Stock. In the event any shares of Series A Preferred Stock shall
be converted into Common Stock pursuant to Section 3 of this Asticle IV, the shares of such
Series A Preferred Stock so converted shall be canceled and shall not be issuable by this
corporation. This Articles of Incorporation shall be appropriately amended to effect the
corresponding reduction in this corporation's authorized stock.

ARTICLE V.

To the fullest extent permitted by the FBCA as the same exists or as may hereafter 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 corporation shall indemnify to the fullest extent permitted by law any person made or
threatened to be made a party to an action or proceeding, whether criminal, civil, administrative
or investigative, by reason of the fact that he, his testator or intestate is or was a director or
officer of the corporation or any predecessor of the corporation or serves or served at any other
enterprise as a director, officer or employee at the request of the corporation or any predecessor
to the corporation and shall advance to such person expenses (including attorneys' fees) incurred
in connection with any such action or proceeding to the fullest extent permitted by law.

Neither any amendment nor repeal of this Article V, nor the adoption of any provision of
this Articles of Incorporation inconsistent with this Asticle V, shall eliminate or reduce the effect
of this Article V, in respect of any matter occurring, or any cause of action, suit, claim or
proceeding that, but for this Article V, would accrue or arise, prior to such amendment, repeal or
adoption 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 prescribed by statute
or this Articles of Incorporation, and all rights conferred upon stockholders herein are granted
subject to this reservation.

ARTICLE VII.

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

ARTICLE VIIL

1. In General. The business and affairs of the Corporation shall be managed by or under
the direction of the Board of Directors of the Corporation (the “Board”). In addition to the
authority and powers conferred upon the Board by the FBCA or by the provisions of this Articles
of Incorporation, the Board is hereby authorized and empowered to 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 Articles of Incorporation and any Bylaws adopted by the
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stockholders of the Corporation.

2. Number, Election and Terms of Directors. The number of directors that shall
constitute the whole Board shall be as from time to time fixed by, or in the manner provided in,
the Bylaws of the Corporation. Election of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide. Each director 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 until his earlier death, resignation or removal.

ARTICLE IX.

Meetings of stockholders may be held within or without the State of Florida, as the
Bylaws may provide. The books of this corporation may be kept (subject to any provision
contained in the statutes) outside the State of Florida at such place or places as may be
designated from time to time by the Board of Directors or in the Bylaws of this corporation.

ARTICLE X.

This corporation is to have perpetual existence.
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IN WITNESS WHEREOF, the corporation has caused this Amended and Restated
Articles of Incorporation to be signed by Andre Vanyi-Robin, its President, this 12 day of May,
2000. o N '

VISUALCOM INC.

dre Vanyi-Robi
President
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