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FIRST AMENDMENT TO AMENDED AND RESTATESS DEC 28 PH 3: 2
ARTICLES OF INCORPORATION '
OF
2CONNECT EXPRESS, INC.

WHEREAS, the right to amend the Amended and Restated Articles of Incorporation
("the Articles") of 2CONNECT EXPRESS, INC. ("the Corporation") is conferred by Florida
Statute §607.1001 and was reserved by the Corporation pursuant to Article 9 of the Articles; and

WHEREAS, the amendment hereinafier set forth has been adopted with the consent of,
and approved by, all of the Corporation's stockholders and all of the Corporation's directors.

NOW, THEREFORE, the Articles are amended effective as of December 28, 1998, as
follows:

Article 4.2(b) shall be deleted in its entirety and the following Article 4.2(b) shall be
inserted in lieu thereof:

(b) Dividends. The holders of the Preferred Stock shall be entitled to receive
out of funds immediately available therefore dividends at the annual rate of seven and
one-half percent (7.5%) based on the Series A Initial Purchase Price, the Series B Initial
Purchase Price and the Series C Initial Purchase Price, as applicable. Dividends on the
Series A Preferred Stock and the Series B Preferred Stock shall accrue on a daily basis
and shall be payable in cash semi-annually on January 1 and July 1 of each year for so
long as any Series A Preferred Stock or Series B Preferred Stock remains outstanding.
Dividends on the Series C Preferred Stock shall accrue on a daily basis and shall be
payable in cash semi-annually on April 1 and October 1 of each year for so long as any
Series C Preferred Stock remains outstanding. Dividends on the Preferred Stock,
including, without limitations, any accrued and unpaid dividends and liquidating
distributions, shall be paid before any dividends or other distributions shall be declared
or paid or set aside for payment on any Subordinate Stock; provided, further, that any
such dividends shall be paid on the Series A Preferred Stock and Series B Preferred Stock
before any dividends or other distributions shall be declared or paid or set aside for
payment on any Series C Preferred Stock.
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IN WITNESS WHEREOF, the undersigned officers, directors, and stockholders of the
Corporation have executed this First Amendment To Amended And Restated Articles of
Incorporation on the date or dates set forth below, to be effective for all purposes as of December

28, 1998.
Attest: 2CONNECT EXPRESS, INC. -
L e florllte. w) ;
Secretau‘y"r es S. Holbrook, Jr., as its
airman and CEQ
Date: | & )33/ il
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