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The name of the Corporation is From2.com, Inc. and the address of the principal office andThe
mailing office of the Cotporation is 8055 MW, 77* Court, Miami, Floride 33166-
ARTICLE I
Purposes

The Corporation is formed W engage in any lawfial act ar activity for which carporations may e
organized under the Florida Business Corporation Act, inchnding sty amendments thereta.

ARTICLE I
Repistered Arsnt apd. Office

The name and asddeess of the tegistered agent of the Corpotation iy David 1. Taney, 8055 N.W.
T Cowtt, Miami, Florida 33166.

ARTICLE IV

Capital Stogk

The Carporation shall have suthority to jssue a total of 165,000,000 shares, consisting of
() 135,000,000 shares of comton sieck, $.01 par value per shate {the “Common Stock™), and
{ii) 30,000,000 shares of preferved stock, $.01 par value per shate (the “Freferred Stack™), of which |
7,800,000 shares have been designated as “Series A Convertible Preferred Stock™ and 15,755,421 ‘
shares have been designated “Serics B Convertible Preferned Stock.™ Artlele IV hereof contains a :
description of the Preferred Stock and a statsment of the designations and the powers, privileges and
tights, and the gualifications, limitations or restrictions therent. _

A. Genepal. The voting, dividend and liquidation rights of the holders of the Common Stack l

are subject to and qualified by the rights of the holders of eny issued and outstanding Preferred
Stock. HO0000025540
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B. Voting Rights. Each holder of record of Comman $tock shall be entitled 1o oge vete for
cach shart OF LOmmon SIOCK SENag 1N sueh notder s name un the baoks oF the Cotporaliun.

Except as atherwise required by law or Article IV of thesa Articles of Incorpotation, the halders of
Common Stock and the holders of Preferred Stock shall vets ragether as a single ciass an all matters
sulmitted to shareholders for & vata (including any action by written consent),

C. Dividends Subject ta provisions of law and Article IV of these Articles of Incorporation,
the holders of Comman Stock shall be entitled to receive dividends out of funds legally available
therefar at such times and in such amounts as the Board of Directars may determine in its sole |
discretion, '

D. Liguidation. Subject to provisions of law and Article IV of these Asticles of Incorparation,
nupan any figuidation, dissolution of winding up of the Corporation, whether voluniary or
involuntary, after the payment or pravisions for payment of afl debts and liabilitics of the
Corporation and all preferantial amounts to which the holders of the Praferred Steck are entitled with
respet ta the distribution of assets in liquidation, the holders of Conunon Stoack shall be entitled to
shate ratably with the holders of Preferred Stock (on an as-converied bhasls) in the retaining assets
aof the Corporativn available for disibition.

Prefemred Stock
A, Qeperal.
1. Issuance of Preforted Stock in Classes or Serjcs. The Preferred Stoek of the

Corparation may be issued in one or more ¢lasses or series at such time or times and for such :
consideration as the Board of Directors of the Corparation may determins. Each ¢lass or series shall
be so designated Bs to distinguish the shares thereof from the shares of alt ather classes and series.
Except a5 to the relative designations, preferencas, powers, qualifications, rights and privileges
referred to in this Article TV, in respect of any or all of which there may be variatians between
diffcrent classes ar series of Preferred Stock, ali shares of Preferred Stock shall be identical.
Different series of Preferred Stock shall not be constued o constitute different classes of shares for
the purposz of voting by elassas unless otherwise specifically set forth herein.

Iy

A D

?-. -1 i_!_t- (o Bl b 1) ‘-_o'. PO TS, O ETY S i =N )l .0k [QER- The
Board of Directars of the Corporation is expressly authatized, subjeet ta the limitations preseribed
by law and the pravisions of these Articles of Incorporation, to provide, by rdapting a resolution er
resolurians, for the issuance of the undesignated Preferred Stock in one ar sore classes or series,
each with such designations, preferences, voting powers, quslifications, special or relative righis and
privileges as shall be stated in Anticles of Amendment to the Articles of Incarporation, which shall
be filed in accordance with the Florida Business Corporation Act, and the resalutions of the Board of
Directors creating such class or series. The authority of the Basrd of Directors with respect to each

such elass ar series shall include, without Timitation of the foreguing, the right to determine and fis:

(8) the distinctive desipnation of such class or series and the pumber of sharea to
constitute such ¢lass of series; !

{b) the rate st which dividends on the shares of such slass or series shall be declared and
paid, or set aside for payment, whether dividends at the fate so determined shall be cumulative of
acoruing, and whether the shares of sueh class or series shafl ke crititled to any participating or other
dividends in addition o dividends at the rate so determined, and if so, on what terms;

9 HO0000025540
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(¢} the vight or obligation, if any, of the Corporation fo redeem shares of the particular
LI OF sEes oF Urerened S106k and, I redesmatie, the pnce, terms and manner of such

redemption;

(d) the special and relative rights and preferences, if any, and the amonnt or amounts per
share, which the shares of such class ar series of Preferred Stock shall be entitled to receive upon any
valuntary or involuntary liquidation, dissalution er winding up of the Corporation;

{€) the terms and conditions, if any, upon which sharcs of sueh class or series shall be !
canvertible into, or exchangeabie for, shares of capital stock of any other olass or series, including |
the price or prices ar the rate or rates of conversion or exchange and the terms of adjustment, if any;

{f) the ohligation, if any, of the Corporation to retire, redeem or purchase shares of sueh
¢lass or series pursvant to a sinking fund or fund of a similar nature or otherwise, and the ierms and
conditions of such obligation;

{g) voting rights, if any, including special voting rights with respect to the clection of
direciora and matters adversely affecting any class or series of Preferred Stock;

(h) lisnitatioms, if any, on the issnance of additional sharss of such class or series or any
shares of any other clags or series of Preferred Stock: and

{i) such ather preferences, powers, gualifications, special or relative rights and privileges
thereof as the Board of Directots of the Corporation, actlag in accordanes with these Articles of
Incorporation, may deem advisable and are not inconsistent with law and the provisions of these
Articles of Incorporation.

1. Designation. A total of 7,500,000 shares of the Corporation’s Preferred Stook shall be
designated as “Series A Convertibla Preferred Srock™ (hereinafter, the “Series A Prefemed™) and o
total of 15,735,421 shall ba designated as “Saries B Comvertible Preferred Stoek™ (hereinafier, tha
“Series B Preferred™). Asused hersin, (A) the term “Preferred Stock™ used without references to the
Series A Preferred and/for the RBeries B Preferred means the shares of Serles A Freferred, Series B
Preferred and the shares of other series of authorized Preferved Stock of the Corporation designated
from tirme to time by a resolution o eesolutions of the Roard of Direttory, share for share alike and
withous distinction as to class or series, excopt as otherwise exprassly provided for in this Article IV
of these Articles of Incorporatian or rs the context otherwise requires; and {B) the term “Convertible
Prefarred Stock™ means the shares of Series A Preferred and Series B Preferred, share for share alike
and withaut distinetion as to class or series, except s otherwise expressly provided for in this Aricle
IV of these Articles of Incorporation er as the context otherwise requires.

2. Dividends. The helders of record of shares of Convertible Preferved Stogk, i
praference to the holders of any other atack of the Corporation (“Junicr Stock™), shall be entitled 1o
veeeive cash dividends, which shall be payable when, as and if unanimously declared by the Board
of Directors, out of 85sets which are legally avaitable for the payment of such dividends, at an annual
rate equal to (i) 50.05 per share of Series A Prefarred and (iiy $0.0792 per share of Series B Preferred
(each such amount shall be subject to equitable adjustment whenever there shall aceur after the date
of issuance a stoek dividend, stock split, combination, reorgenization, recapitalization,
teclassification ar ather similar event invelving such shares), provided that such dividerds shall not

3 HOG000025540
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be currently payable and shall anly be payable when aad if speeifieally provided herain. Dividends
C e s SEnss A FCiored shall net be mandatory or cumalgtive, aid 1o Bghts or interests shall

acerwe 1o the halders of $eries A Preferred by reason of the fact thet the Corporation shall fail to
declare or pay dividends in any calendar or fiscal year. Dividends on the Series B Preferred shall be
cumulative and shal) accrue daily, whether ar not declared, on cach share of Series B Preferred from
the date of jzsvance, Dividends payable on the Convertible Preferred Stack for any period less than
a full year shall be computed on the basis of the actual numbser of days elapsed and a 365-day year.
No dividends shall be paid or declared, aod 0o other distribution shall be made, on or with respect to
the Common Stock of the Corporation nor shafl any shares of any Junlar Siock of the Corpamation be
purchased, redecmed or otherwise acquired for value by the Corporation as long as there are any
unpaid acerued dividends with respact (o shares of Canvertible Preferred Stock issued and
outstanding. In the event dividends are paid on any share of Common Staclc, an additional dividend
shall be paid with respeot 1o all outstanding shares of Series B Preferred in an amount equal per
share {on &n as-if-canveried to Commen Stock basis) to the amount paid or set aside for each share
of Common Stock.

3. Liquidation, Dissolut Winding Un,
@ T Sale. Liquidation, Dissolut Windinz Up.
® Serics A Prefened. '

(A) Trapsaction Valve Less Thao Fifty MillionDollas. In the event of any
liguidation, disselution or winding up of the Corporation, whether voluntary or inveluntacy, in which
the Transaction Value (as defined below) is less than $50,000,000, before any distribution or
payment is made to any holders of any shares of Commen Stock or any ether class or scrics of
capital stock of the Corparation designated to be junior 1o the Series A Preferred, and subject to the
liquidatian rights and preferences of any class or series of Preferred Stock designated to be sentor to,
oF on & pacity with, the Serles A Prefereed (jt being understood that the Series B Preferred shall have
certain preferences on parity with the Series A Prefecred), the holders of Series A Preferred shall he
entitled to be paid first out of the assets of the Carporation available for distribution 1o holders of the
Coeporation’s caplial stock whether such assets are capital, surplus oF eamings, an amount per ghare
of Series A Preferved equal to the Series A Qriginal Tssue Price per share, 89 defined In Section S(b),
kelow (which amount shall be subject to aquitatle adjustment whenever there shall acewur 3 stock
dividend, stack split, combination, rearganization, recapitalization, reclassification or ather simitar
event involving the Series A Prefaread), plus any dividends accrued or deciared but unpaid on such
shares, plus an amount equivalent to simple interest on such Series A Original Issue Price at a rate of
10% per annum from ¢he date such holder purchased such share of Serles A Proferrcd until the date
of the liquidation, dissolution or winding up (such amaunt, as so determined, is referred 1o herein as
the “Serics A Liquidation Value').

{B) rlpe Egual i spter Than Eifty Milli
event of any liguidation, dissolution or winding up of the Corporation, whether voluntary
involuntary, in which the Transaction Value is equal so ar greater than $50,000,000, the holders of
Series A Preforred shall be entitled to be paid thelr pro-rata distribution of the assets or proceeds as
would have been payable had sach share of Series A Preferred been converted to Commen Steck
immediately prior to such event of Hquidation, dissolution or winding up pursuant to the provisions
of Section 5 hereof,

HOO000025540
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_ [{ 8] Transacilon Walue. For purposes of this Scotion 3(a)i), “Transaction Value™
snal mean (A4) I e case or e Sale Transaction {as hereinnfter defined), the greater of (1) the value

of the cash, securities, property or other consideration (ineluding assumption of indsbtedness) to be
received by (1) the Corporation ar (2) the holders of the Corporation’s outstanding securities
Immediat=ly prior to the Sale Transaction (including any securitics af the Corporation that such
helders will cantinue 1o owan after giving effect to thie consummation of the Sale Transaction), and/or
(B) the fair market value of the Corporation’s equity secutities (after giving effect to the
cansummation of the Sale Tranaaction), and (B} in the case of any other event, the faic market value
of the Corporation at such time as deterinined in good falth by the Board of Directors.

(i) Segies B.Preferrsd. In the event of any liquidation, dissolution of winding up
of the Corporation, whether voluntary or inveluntary, before any distribution or payment is made ta
any holders of any shares of Caramon Stack or any other class of series of capital stock of the
Carporation designated 1o be junjor to the Series B Preferred, and subjeet 1o the Hguidation rights
and preferences of any class or series of Preferred Stock designated to be scalor to, or an a parity
with, the Series B Preferred (it being understood that the Serjes A Preferved shall have ceriain
preferences on parity with the Series B Prefemrad), the holders of shaves of Series B Preferred shall
be entitled to be paid first out of the assets of the Corporation available for distribution to holders of
the Carporation's capital stock whether sush assets are capital, surplus or earnligs, &n amiount per
sharc of Scrics B Preferred equal to the Series B Qriginal Issue Price per share, as defined in Section
5(b), below (which amount shall be subject to equitable adjustment whengver there shall cecura
stock dividend, stock split, combination, reorganization, recapltatization, reclassification or ather
similar event involving the Series B Prefemred) plus any dividends accrued or declared but unpaid o
such shares {such amount, a5 5o determined, is referred to herein as the “Series B Liquidation
Yalue™),

(i)  Pro-mta Participation. After payment has been made to the holders of the
Convertible Preferted Stock and any serien of Prefarred Stock designated to be senior to, e on 8
parity with, the Convertible Preforred Stock of the full liquidation preference 10 which such holders
shall be entitled as aforesaid, the remaining assets shal be disuibuted among the holders of Common
Stock and Prafarred Stogk nn a pro-rata, as-convertad basls; provided, however, that the kolders of
the Series B Preferred shall stop participating anee such holders have recelved an amount equal to
three times the Serles 8 Original Issue Price per share, plus any dividends aceneed or deelared bt
wnpzid on such shares.

[

(b) InsuffisientFunds. 1f upon such liquidation, disselution or winding up the esseis or
surplus funds af the Corporation to be distributed to the holders of shares of Convertible Preferred
Stock and any other then-ouistanding £las or series of shares of the Corparation’s capital stock
ranking an parity with respect to payment on liquidation with the Canvertible Preferred Stock (such
shares being referved to herein as the *Parity Stock”) shall be insufficient to permit payment to sueh
respeative holders of the fill Series A Liquidation Value, the Series B Liguidatinn Yalue and sll
other preferential amaunts payalile with respeet to the Convertible Preferred Stock and such Parity
Stock, then the assets available for payment or distributian to such helders shall be ajloeated ammong
the holders of the Convertible Preferred Stock and such Parity Stock, pro rela, in jeaportion to the
full respective proferential amounis to which the Convertiblo Preferred Stack and such Parity Stock
are each entitied. :

(¢} Cartain Transaciions Treated as Liguidation, For purposes of this Bection 3, (D any
acquisition of the Corparation by means of merger or other form of corporate reorganization or

S HO0080025540
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cansolidation with or into anather corporation in which outstanding shares of this Corporation,
inshwimp shares ar conversible Preferred Stock, ate exchangad for secutitiss or other consideration

issued, ar caused to be issued, by the other corporation or its subsidiary and, as a resulk of which
transaction, the sharcholders of this Corporation own 30% or less of the vating puwer of the
surviving entity, or (i7} u sale, transfer or lsase {other than a pledge ar grant of a security interest o a
tiana fide lendet) of all or substantially all of the assets of the Corporation (ather than to a wholly
owned subsidiary or parent of the Corporation) (colleetively, the transactions refemved ‘o in clayscs
(i) and (57} are referred to herain as “Sale Transactians™), shall (X} with reapect to the Serfes A
Preferred, be reated as a liquidation, dissolution or winding up of the Corporation and entitle the
holders of Serics A Preferrad to raceive the amount that would be received in a liquidation,
dissolution or winding up pursuant ta Scction 3(a) hereof, If (A) such Sale Transaction has 4
Transaction Valuge of less than $50,000,000 and {B) the holders of at least 50% of the then
ontstanding shares of Serics A Preferred so elect by giving written notice thereof to the Corparation
at least three (3) business days hefore the effective date of the Sale Transaction snd (Y} with respeet
1o the Series B Preferred, be treated as a liquidation, dissohusion or winding up of the Corporation
and entitle the holders of Series B Preferred (o receive the amount that would be teceived ina
liguidatian, dissolution or winding up pursuant to Section 3(a) hereof, if (A} such Sale Transaction
has & Transaction Value of less than $100,000,600 and {B) the holders of at least $0% of the then
outstanding shares of Series B Preferred so elect by giving written notice thereof to the Corporation
at least thres (3) business days befare the effective date of the Sale Transaction. The Eorporation
will provide the holders of Convertible Preferred Stock written notice of any Sale Transaetion that
would be treated as a liquidation, dissolution or winding up pursuant to this Section 3(c) at teast ten
(10) business days prior to the earlier of the vate relating to such Sale Transaction or the closing of
such Sale Transaction.

(&) Distributions of Properiy. Whenever the distribution pravided for in this Sectlon 3
shall be payable In groperty other than cash, the value of such distribution shall be the fair market
value of such propesty aa determined in good faith by the Board of Directors.

4. Yoting Power,

(a) Gengral. Exceptas otherwise expressly provided in Section 9 hercof or as ctherwise
required by law, each holder of Convertible Preferred Stock shall be entitted to vote an all matters
and shall he entitied to that aumber of votes equal to the numkber of whole shares of Common Stack
into which such holder's respective shares of Convertible Prefarred Stack could then be converted,
pursuant to the pravisions of Section § hereof, at the record date for the determination of
shareholders sntitled to vote on such matter or, if no such record date is established, at tha date such
vate is talien or any written consent of sharcholders is solicited. Except as athetwise exgressly
pravided in Section 4(b) hereof or ae otherwise required by law, the holders of shares of Preferred
Stack and Common Stack shall vote together as & single class on all matiers,

()] i , So long as more than 1,500,000 shares of Serles A
Preferred are nutstanding, the Corparation shall not take any corparate action or otherwise amend its
Articles of Incorporation without the approval by vate or writtan sansent of the holders of at least
. 50% of the then awtstanding shares of Series A Prefirred, voting together as 8 singlo class, sach
share of Serles A Preferred to be entitled to that number of votes equal to the number of shares of

HO0000025540
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Common Stock into which such share could then be converted pursuans to the provisions of
STCUOR 2, I SUCH COTPUTHS WUHUR OF amnandment would: :

(A) amend any of the rights, preferences, priviieges of or limitations pravided for
herein for the benefit of any shares of Series A Preferred;

{B) authorize or issug, or cbligats the Corporation to authorize or issve, (1) additional
shares of Series A Preferred, (2) Parity Preferred Stock (as defined in Scction 3(h)), or (3) shares of
Preferrad Stock senior to the Series A Preferred with respect to liquidation preferances, vating,
dividend rights er redemption rights;

(C) decrease the authorized number of shares of Series A Preferred: or

(D) amend any provisions of these Asticles of Incorparation or the by-laws of the
Corporation relative to the Series A Preferved, including this Section 4(b)(i).

{0)) Serigs B Proferred. So long any shares of Series B Preferred arc outstanding,
the Carporation shall aot take any corporaie action or otherwise amend its Articles of Incorporation
without the approval by vole or writien vonsent of the holders of at least 70% of the then ourstanding
shares of Series B Preferred, voting together as s single class, each share of Series B Preferred to be
entitles to that number of votes equal ta the number of shares of Commen Stoek into which sich
share could then he converted pursuant to the provisions of Section §, if such corporate action or !
amendment would:

(A) amend or alter any of the rights, prefarences, priviteges of or limitations of any
shares of Serics B Preferred;

(R) create (by reclassification or atherwise), authorize ar issue, or abligate the
Corporation to create, authorize ar issue, (1) additional shares of Series B Proferred or (2) a class oF
series of shares of Preferred Stock senlor to or on a parity with the Series B Preferred with respect to
righis, preferences, and privileges;

(C) decrease the autharized number of shares of Series B Prafarred; or

(D) amend or waive any pravisions of these Articles of Incarporation ar the by-laws
of the Corporation relative to the Series B Preferred, including this Section 4{b){).

(c) Restrictions and Limitattons o WITtes and Ame hiarte
long s any shares of Preforred Stack remain outstanding, the Caorporation shall not take any
corpocate action or otherwise amend its Articles of Incorporation without the approvi! by vate or
written conseat of the halders of at least 70% of the then autstanding shares of Preferred Stock,
voting together as a slogle ¢lass, cach share of Prefemed Stock ta be entitled to that number of votes
equal 1o the number of shares of Common Stack into which such share enuld then be canvarted
purswant ta the provisions of Section §, if such corporate action or amendmznt would:

{f} increase of decrease the authorized aumber of shares of Common Stock or
Preferred Stoek; ’

HC0900025540
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) {ii) result in the redemption of any shares of Commaon Stock {other than pursuant to
Equily invenlve aNTEEIMENIs With service provigens giving the Corparation the right ta repurchase

shares upon the termination of serviees);

(i) rasult in the consummation of & Sale Transaction that has o Transaction Value of
icsa thay §$1006,000,000;

(iv) increase or decrease the authotized size of the Corppration's Beard of Direstars;

47 result in the payment or declaration of any dividend on any shares of Common
Stack or Breferred Stock; or -

(vi) rasult in the enwering into of any transaetion or arrangement by the Corporation of
any of its subsidiaries with any affiliate of the Corporation cr any affiliate or family member of any
stockholder.

3. ConversionRights. The holders of the Convertible Praforred Stock shall have the
following rights with respect to the conversion of such shares into shares of Common Stock:

(2) General. Subject to and in compliance with the provisicns of this Scction 3, any or al
shares of Canvertibla Preferred Stock may, at the option of the bolder thereof, be convertsd at any
tirse into fully-paid and non-sasessable shares of Comman Stock. The number of shares of Commaon
Stock to which a holder of Series A Preferred shall be entitled to recsive upan conversion shall be
the product obtained by multiplying the Series A Cenversion Rate (determined as provided in
Section 5¢b)) by the number of shares of Scrivs A Preferred being sonverted at any time, The .
number of shates of Commen Stock to which a holder of Serice B Freferrcd shell be entitled to |
recelve upan conversion shatl be the product oblained by pltiplying the Series B Conversion Rate :
(determined as provided in Secting 5(b)) by the number of sheres of Series B Preferred being |
converted at any time. '

() Applicable Conversion Rate. The conversion rate in effect at spy time for the Series A
Preferred (the “Serles A Conversion Rate™) shall be the quotient obmai ned by dividing $0.6667
(“Serics A Orlginal Issue Price™) by the Serics A Conversion Value, as defined in Sectlon 5(c).
Initiatly, the Scrics A Conversinn Rate shall be anz (1), and each share of Series A Preferred shall :
initially be sonvertible into one (1) shars of Commeon Stack, The conversion rate in effect at any i
time for the Series B Preferred (the “Seres B Conversion Rata™) shall be the quoticrs obtained by
dividing the originai issue price per share (“Series B Qriginat Tssus Price™) paid for such Scries B !
Preferred by the Seriss B Conversion Value, as defined in Section §(c)- Initially, the Serles B {
Conversion Rate shall ba ane (13, and each share of Series B Preferred shall initially be convertible ;
inte ane (1) share of Common Stock, :

{c) Applizable Conyeralon Value. The Series A Conversion Value ineffest from time 1o
time, except as adjusted in accordance with Section 5¢d) hereof, shall b 0.6667 (the “Serins A
Conversion Value™. The Serles B Conversion Value in effect from time to time, cxcept 55 adjusted
In accordance with Section 5(d) heveof, shall be the Series B Original Issue Price (the “Series B
Conversion Value"). The Series A Canverslon Value and the Series B Conversion Valye are
sometimes individually and collectively referred to herein as the *Canversion Value.”

HO0000025540
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(i) Effector ereinn Yalue & Yssuances of 4 ack o
i itiss. If the Corporation shall, while there are any shares of Convertible Preferred 5
Stack outstanding, issue or sell shares of its Comman Stock {or Common Stock Equivalents, as
defined below) withowt consideration or at a price per share fess than the Conversion Value for nne
or mote such series of Convenible Preferred Stock in effect immediately prior to such issuance or
sale, then and in such event, ihe Conversion Value for cach such series of Convertible Preferred
Stock upen wach such issuance or sale, excent as hereinafier provided, shall be reduced, concurcently
with such issue, to a price (calculated fo the nearest cent) determined by multiplying the applicable
v Cenversion Value for such series as in effeot iImmediately prior o such caleylation, by a fraction, the
mmerator of which shall be {A) the number of shares of Caomman Stock outstending Immediately
prior 10 the issuance of such additional shares of Common Steck or Common Stock Equivalents
(calculated on s fully diluted basis assuming the exercise or conversion af all then exercizable
options, warranis, purchase rights or convertible securities), plus (B) the number of shares of
Commion Stock which the net aperagate consideration, if any, recelved by the Carporation for the
total number of such additional shares of Cammon Stock or Commeon Stock Equivalents so issued
would purchase gt the relevant Conversion Value in effect immediately priar io such issuance, and
the denominator of which shell be (x} the tumhber of shares of Comenen Stock ouistanding
immediately prior to the issuance of such edditional shares of Common $tock or Comumon Stock
Equivalents {caloulated on a fully diluted basls assuming the exereise or conversion of all then
exercisable options, warrants, purchase rghis or convertible securities], ptus (¥) the number of such
additioms| shares of Common Stock or Common Stock Equivalents so issued,

e —— i e = = temem

The provisions of this Section 5(d)(i) may be waived in any instance (without the necessity of
convenlng any meeting of sharehaldess of the Corporatian) as to any series of Convertible Preferved
Stock upon the written eonzent of the holders of at last 50% of ths outstanding shares of such series
of Convartible Preferred Stack. :

{A) For the purposes of this Sectien 5(d), the issuance af any warrans, eptions,
subscription or purchase rights with respect to shares of Comman Stock and the issuance of any ;
securities convertible into or exchangeable for shares of Common Steck, or the issuanee af any .
WaTTRRts, aptions, subscription or purchase rights with respect to such comvertible or exchangeable
sceutities {collectively, “Common Stock Equivalents™), shall be deemed an issuance of Common
Stock with respect to 8 series of Canvertible Preferred Stock if the Net Consideration Per Share (as
heseinafter determined) which may be received by the Cotporation for such Common Siock
Equivalents shall be lass than the Conversion Value of such series in effect at the tima of such
issuance. Any obligatlon, agreement or underiaking fo issie Common Stack Equivalents at any fime !
in the future shajl be de=med to be an issuance at the time such obligation, agreement or undertaking
is made or arises. No adjustment of the Conversian Value of any series of Convertible Preferred
Bnck shall be made under this Section 5(d) upon the issuance of any shares of Common Stock
which are iasusd pursuant 1o the excreise, conversion or exchange of any Common Stock
Equivalents if any adjustment shall previously have baen made upon the issuatice of any such
Comman Stock Equivalients as sbave provided,

®B) Should the Net Considecation Per Share of any such Common Stock

9 HO0000025540
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Equivalents be decreased from time to time, then, upon the effectiveness of eash such chan) a, the
T Cunvoralon Yatue wil) o ChAT Wilch Wolla nave oeel JOlmned 1} had T2 aQiustments made upon

the issuance of such Commen Stock Equivalents been made upon the basis of the gotual Net
Consideration Per Share of such securities, and (2) had adjustments made to the Conversion Value
sinoe the date of issuance of such Common Btock Equivalents been made to such Conversion Value
as adjusted purswant 1o (1) above. Any adjustment of any Conversion Value with respest to this
paragraph which refates to Common Stack Equivalents shall be disregarded if, as, and when all of ‘
such Caommen Stock Equivalents explre or are canceled without being exereised, so that the !
Conversion Value effestive immediately upen such cancellation or expiration shall be cqual to the !
Converslon Valug in effect at the time of the issuance of the expired or caticeled Common Stock :
Equivalents, with such additional adjustments a5 would have been made to such Conversion Valux

had the expited or cancelad Common Stook Equivatents nat heen issued,

o~ r——

) For purposes of this paragraph, the “Net Consideration Per Share™ which may
be received by the Corporation shall be determined as follows:

(1) The “Net Consideration Per Share® shall mean the amouni equal to the total ;
amount of consideration, if any, received by the Corporation for the issuance of such
Comnton Stock Equivalents, plus the minimum amourt of consideration, if any.
payable to the Corparation upon exarcise, or conversion or exchange thereal, divided
by the agerepgate number of shares of Commou Stock that would be issued if all such
Comman Stock Equivalants were gxercised, exchanged or converted.

() The “Net Consideration Per Sharc” which may boe received by the .
Corporation shall be determined in each instance as of the date of issuance of Common
Stock Equivalents without giving efféct to any possible finure upward price
adjustments or rate adjustments which may be applicable with respest to such
Common Srack Equivalents. o

(iif) Congideration Qther than Cashk. For purpases of this Saction S(d), if a part or all

af the consideration receivad by the Corporation in connestion with the lasuanee of shares of the
Common Stack ar any ather secilfties deseribed In this Section 5(d) consists of property other than
cash, such consideration shali he deemad to have a fair market value as is reasonably determined in
goud faith by the Board of Directars of the Corporation.

{(iv) Exceptions 1q Anti<lihgion. This Section S(d) shall not apply under any of the
cireamstances which would constitute an Extracrdinary Commun Stock Event (as defined in Saction

S(dyv)). Further, this Section 3(d) shall not apply with respect to:

(A) shares of Comman Stack (or aptions 1o purchase such shires of Common
Stack) issued or issuable to afficers, employeee or directors of, of consultants or
advisars 1o, the Corparation pursuant to any stock purchuse or option plan or ather
emplayee stock bonus arrangement as pravided by the Corporation™s Board of
Directors, the aggregate number of which shell not exceed 5,217,148 shares of
Common Stosk or such greater number of shares as shall be unanimously spproved by
the Comprny’s Board of Directars, where the primary purpose is not to raise additional

equity capital for the Corporation; |
HO00000025540
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{B) securities issuable in connection with any stock split or stock dividend or
UL any SUDULYISION OF ANATES OF COMMON sk

{C) securitled issued pursuant to the acquisition of another comparation or chtity by
the Corporaticn, approved by the Board of Directors, by consolidation, mergey, purchase
of all or substantially all of the assets, or other reorganization in which the Corporation
acquires, in a single transaetion or series of related tansactions, all or substantially all of
the assets of such other corporation or entity or fifly percent (50%) or more of the vating
power of such other corparation or entity or fifty percent (50%) or more of the equity
ownership of such other entity;

{2} shares of Common Steck issued or issuable upon conversion of Convertible
Preferred Stock; or

(E) upon the issuance, exercise, or conversion of options or warmrants issued fo
squipment fessors, leaders and vendors of the Corporation, if approved by the
Corporation’s Board of Directors. .

(v} UponExtraordingry Common Stock Event. Lipon the happening of an
Extraandinary Common Stock Event (as hereinafter defined), sach Conversion Value (and afl other
canversion values set forth in Bection 5(d)) shall, simultaneously with the happening of such
Extraordinary Cotumon Stock Event, be adjusted by multiplying the celevant Conversion Value by a
fraction, the numerator of which shall be the number of shares of Common Stock outstanding
immediately prior to such Extracrdinary Cammon Stock Event snd the denominator of which shall
be the number of shares of Comman Stock outstanding immediately after such Exteaordinary ‘

Commaen Stock Event, and the product sa obtained shall thereafier be the relevant Conversion
Value; provided, that in the case of the Series A Preferred no such adjustment shall be required for
any Extraordinary Common Stock Event oceurring prior to or an the date of filing of these Amended

- and Restated Anticles of Incorporation. Each Canversion Value, as 5o adjusted, shall be readjusied
in the same manner upon the happening of any successive Exiraordinary Cammen Stack Event or
Events.

I
An "Extraordinary Common Stock Event” shall mean (A) the issus of additional
shares of Comman Stock as a dividend or other distribution on outstanding sharas of Common
Stack, (B) a subdivision of outstanding shares of Common Stk inte 3 greater number of shares of
Common Stack, or {C) a cumbinatien or revarss stock split of cutstandipg shares of Common Stock

into A smaller number of shares af Common Stoek

(&) Automatic Conversion.

———————

(i) Mandatory Copversion of Breferred Stopck. Immedistsly upon the closing of a
Qualified Public QiTfering, all outstanding shares of Convertibls Preforred Stack shall be converted
autematically imo the namber of shares of Common Stock ime which such shares of Convertible
Preferred Stack ate then convertible pursuant to Section 5 hereof us of the closing of such Qualified
Public Offering. With respest to the Scrics A Preferred, immediately upon the elosing of 2 Qualified
Sale Transaction, all owtstanding shaves of Series A Preferred shall be converted automatically info
the number of shares of Commaon Stock into which such shares of Series A Preferred aye then
convertible pursuant to Seetion § bereof as of thy elosing of such Qualified Sale Transaction. In
each such case, the converaion shall accur without any further action by the holders of such shares

i H00000025540
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and whether or not the certificates representing such shares are surrendered to the Corparatian or its
ransrer agent.

A “Qualified Public Offering” shall iean a firm commitment underwaitten public
offering of the Corporation’s Common Stock pursuant to which () the aggregate gross proceeds
reasivad by the Corporation is af least $35,000,000 (bafore deduction of underwriters commissions
and expenses) and (b} with respect ta the Series B Preferred only, the price per share equals or
exceeds thres times the Series B Original Tssue Price. A “Qualified Sele Transaction™ shall mean
with respect to the Series A Preferred, & Sale Transaction in which the Transactian Value cquals or
exceeds $50,000,000.

(i} [ 5. Lip. anslals ign. Upon the nccurrence of
the conversion events specified in the preceding ¢lause (i), the holders of the applicatie Convertible
Preferred Stack shall, upon notice fom the Corporation, surrender the certificates fepresanting such
shares at the office of the Carpetation oz of lts tansfer agent for the Common Stoek. Thessupon,
there shall be issped and dellvered ta such halder a certificate ar certificatos for the number of shares
of Common Stock into which such shates of Convertible Preferred Stack so surrendeted were
convertible on the dute on which such conversion oceurred. The Corporation shalt not ks ohligared
to issue such certificates unfess certificates evidencing the shares of Convertible Preferred Stock
being converted are either delivered to the Cacporation or any such tranafer agent, or the holder
nrotifies the Corporatiop thet such certificates have been lost, stolen or destroyed and exeeutss an
egresment satisfactory to the Corparation 1 indemnify the Corporation from any loss incurred by it
in connection therewith,

(0 Diyvidends. In the event the Corporation shall make or lssue, or shall £ix g recerd daie
for the determination of kolders of Comman Stock entitled to receive a dividend or other distribution
(ather than a distribution in liquidation or other distribution otherwise provided for herein) with
respect to the Comman Stock payable in (i) seeurities of the Corporation othp thap sheres of :
Common Stock, or (if) ather assets (excluding cash dividends or distributions), then and in each such {
evene provision shall be made so that the holders af'the Convertible Preferred Stock shall receive .
upon conversian thereof in addition to the number of shares of Common Stock receivable therevpan,
the nunber of securities oc such other assets of the Corporation which they would have received had
thelr Convertibls Preferred Stock been converted into Commeon Stoek on the date of such event and i
had they thereafier, during the pericd from the date of such event 10 and inetuding the Conversion l
Date (as that term is hereafter defined in Section 5())), retained such securilies or such other assceis
receivable by them during such periad, giving application to all other adjustments called for during I
such period under this Section 5 with respect ta the rights of the halders of the Convertible Preferred
Stack. :

IEIeNUEL O

y Capital Reoreanization.or Reelessificotion. If the Common Stack issuabils upon the
conversion of the Convertible Prefcired Stock shall be changed into the same or different number of
shares of any class or classcs of capital stock, whether by capital reorganization, recapitalization,
reclassification or otherwise {other than a subdivision or combination of shares or stock dividend
provided for clsewhere in this Seation S, or » merger, consolidation or sala of al} or substantially all
of the Corporation’s sapital stack or assets to any other person), thew and in each such event the
holder of each share of Convertible Preferred Stock shall have the vighe thereafiter to convert such
share into the kind and amount of shares of capital stack and ather sscurities and property receivable
upan such raorganization, recapitalization, reclassification ot other change by the holders of the
number of shares of Common Staok into wiich such shares of Convertible Preferred Stock might

12 HO000000253540 ‘
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have been converted immediately prior to such reorganization, recapitalization, reclassification or
clinnpe, all subjeos o NUATT AQJUSKANCNL a5 provided nérein. ’

() lidat] . 1f at any time or from time ta time there ‘
shall be a merger or consolldation of the Corporation with or into another corporation (other than a
mErger oF renrganization involving only & change in the state of Ineorporation of the Corporation), or
the sale of all or suhstantially all of the Comporstion’s capital stock or assets 1o any other person; |
then, 84 a part of such reorganization, merger, or consolidation or sale, and if and ¥o the extent the 3
holders of Preferred Stock do ot make the liquidstion treatment election contsmplated by Section
3(c) hereof, provision shall be made so that the holders of the Convartible Preferred Stock shall
thereafier be entitled to receive upon conversion of the Comvertible Preferred Stock the number of
shares of slock or other securitics or property of the Corporation, or of the successer enrporation
resulting from such merger or consolidation, to which such holder would have been entitled if such
halder had eanverted its shares of Convertible Prefarred Stack immediately prior to such capltal
reorganization, merger, consolidation or ssle, In any such case, appropriats adjustment shall be
made in the application of the provisions of this Section 5 to the end that the provisiens of this
Scctlon § (fncluding adjnstment of the Conversion Yalue then in ¢ffeet and the number of shares of
Commen Stock or other securitiss jssuable upon conversion of such shares of Convertible Preferred
Stock) shall be applicable afier that event in as nearly equivalent 2 manner as may be practicable.

) Qertifieate as to Adjustments; Notice by Corporation. In each case of an adjusiment or
readjustment of the Convarsion Rats, the Corpacation at its expense will fumish each holder of
Convertible Preferrad Stock with a cartificats prepared by the Treasurer or Chief Financial Officer of
the Corporation, showing such adjustment or readjustment, and stating in datail the facts upon which
such adjusiment or readjustment |s based, In addition, upon the request of the holders of a majarity
of the affected Convertible Preferred Stock and at the sxpense of ths Corparation, the Corparation
shall retain the services of a “Big 57 accounting firm for the pueposes of epnfimoing the calcalation
of such adjustmeny or readjusiment.

() Exemsise.of Conversion Privilege. To exerciss its conversion privilege, a holder of
Convertibla Praferced Stock shall suzrander the sertificate or certificates representing the shares i
being canverted to the Corporation at its principal office, and shall give written notice to the '
Corporation at that office that such holdes elects to convert such shares. Such notice shal! aiso state
the name or namyes (with address or addresses) in which the certificate or certificates for shares of
Common Stock issuable upon such conversion shall be issucd. The ceptificate or certificates for !
shares of Convertible Preferved Stack swrrandered for conversion shall be accompanied by praper ' |
assignment thereof to the Carperation or in blank. The date when such writtan noties is received by ]
the Corporation, tagether with the certificate or certificates representing the shayos of Convertible
Preferred Stack being converted, shall be the “Conversion Date.” As prompily g3 practicable after
the Canvarsion Date, the Corporatian shall lssue acd shall dellver to the holder of the shates of
Convertible Fraferred Stack being converted, or an its written order, such certificate ar centificates as
it may request for the number of whole shates of Common Stock Issuehle npon the conversion of
such shares of Convertible Preferred Stock in accondance with the provisions of this Section 5, ]
rounded up to the neareat whole share as provided in Sectlon 5(k}, in respect of any fraction of 8 I

' share of Common Stock issuable upon such conversion. Such conversion shall be deemed to have |
been effected immediatsly prior i the close of business on the Conversion Date, and at such time
the rights of the holder as holder of the converted shares of Convertible Preferrcd Stock shail coase

and the persen(s) In wh any certificate(s) for shares of Common Stock shall be issuable
o persen(s) In whose name(s) any certificate(s) for shares © mo B Al
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upon such conversion shall be deemed to have become the holder ot halders of record of the shates
B CONTIHCN SIGCK FEPrusenied hercty. i

(k) Nolssuance of Fractiona) Shares. No fractional shares of Comman Stock or serip
reprosonting fractional shatas shall be issued upon the eonversion of shares of Convartible Preferred
Stack. Instead of any frastional shares of Common Stock which would otherwise be issuable upon
conversion of Convertible Preferred Stack, the Corporation shail round up to the next whole share of
Cammon Stock issuable upon the eonversion of shares of Convertible Preferred Stock, The
determination xs to whether any fractlonal shares of Common Stock shall be rounded up shall be
made with respect to the aggregate nwmber of shares of Convertible Preferred Stock being converted
at any one time by any holder therenf, not with reapect fo each share of Convertible Prefered Stock
heing converted.

) FParial Conversion. In the event some but not all of the shares of Convertible
Preferred Stock represented by a centificate(s) surrendered by a holder ate converted, the
Corporation shall execute and deliver 1o or on the order of the holder, at the expense of the
Corporation, a new certificats reprasanting the number of shares of Convertible Prefetred Seeck
which were nat converizd, ,

(m) Reservaticaof Commean Sioek. The Corporation shall et all times reserve and kecp
available out of its awtharized but unissued shares of Comman Stock, sofely for the purpos of
effecting the conversion of the Convartible Preferred Stock, such number of its shares of Comman
Stock as shali from time to time be snfficlent to effect the conversion of all cutstanding shares of
Convertible Preferred Stock (including any shares of Convartible Freferred Stock represented by any
warranits, options, subscription or purchase rights for Convertible Preferred Stock), and if at any time
the number of authorized but usiissued shares of Comman Stock shall not be sufficlent to effect the
conversion of all then outstanding shares of Convertible Preferred Stock (including any shaves of '
Convertible Preferred Stock represented by any warrants, optians, subscriptions or purchase righis
for such Preferred Stock), the Corparation shall take such action as may bo nessssary 10 inorease its
antharized but unissued shares of Cammon Stock to such number of shares as shall be sufficient for
such purpose,

(n) Mo Reissusnoe of Prefemed Stuck. No share or shares of Convertible Preferred Stack !
acquired by the Corparation by veasan of redemptian, purchase, conversion ar atherwiss shall be

raisaued, and all such shares shall be eanceled, retired and eliminated from the shares which the
" Corporation shall be authorized to issue. The Corperation shall from time to time taka such
appropriate corporate action s may be necessary to reduce the authorized number of shares of

Convertible Preferred Stock,

6. Rggisrationof Transfer. The Corporation will keep at its principal office a register for
the repistratinn of shates of Preferred Stock. Upon the surrender of aiy sertificate represeniing
shares of Praferred Stock st such place, the Corporation will, 8t the request of the record holders of
such certificate, exenute and deliver (st the Corporation’s expense) a new certificate or certificates in
exchange therofare representing the aggregate number of shares of Preferred Stock represented by i
the surrendered certificata. Bach such new certificaie will be registercd in such name and will
represent such number of shares of Preferred Stack as is required by the holder of the surrendersd
cextificate and will be substantially identizal in form o the surrendered ceriifioatc,

HOG000025540

4




ES/B/EEBE 14:@3 CCRS -+ 9224084 - NO. 585 yis

HGO600025540

7. Replaggment. Upon receipt of evidence reasonably satisfactory to the Corporation (an
syt OoF é1% TERISIETEn BOIdEr Wil Be SatSTRciory) of the ownersiHp and the loss, thell, destruction

ar mutilation of any certificate evidencing shares of Preferred Swack, and in the case of any such
toss, thet or destruction, upen receipt of an wnsecurcd indemnity from the holder reasenably
satisfactory (o the Corporation or, in the case of such nutilation upon surrender of such certificats,
the Corparation will (at its expense) execute and deliver in lien of such certificatz a new centificate :
of like kind represanting the number of shares of Preferred Stock represented by sueh lost, siolen, i
::myed or mutilated sertificats and dated the date of such lost, stolen, destroyed or mutilated !
cate. i

8. No Difwtion or impaimment. The Corporation will nut, by amendment of ity Azticles of
Incorporation ar through sny reorganization, iransfer of tapital stock or sssets, sohsolidation,
metger, dissolution, issue or sale of securities or any ather voluntary action, avoid ar sesk to avoid
the obsarvanee ar, performance of any of the terms of the Preferred Stack set forth herein, but will at
all times in goad faith assist in the canrying out of all such terms and in the iaking of al} such actien
2s may be necessary or appropriate in order to pratect the rights of the holders of the Preferred Steck
agalnst dilution ar other impairment. Without limiting the generality of the foregoing, the
Corporation {a) will nat increase the par value of any shares of stook receivable on the conversion of
the Preferred Stock above the amount payable therefor on such conversion, and (b) will take all such
action as may be nacessary or appropriaie in arder that the Corporation may validly and legally issue
fully paid and nonassessable shares of stack an the eenversion of all Preferred Stack from time to
time outstanding.

9. Natices af Record Pats. In the event of:

(a) any taking by the Corporation of a recard of the holders of any ¢lass of securities for
the purpose of determining the holders thereof who are entitled to eeceive any dividend or other
disttibusion, or any right to subseeibe for, purchase or otherwise acquire any shares of capital stock
of any class or any other securities or property, or to reseive any ather right, ar-

(b) any capital reorganization of the Corporation, any teclassifioation or recapitalization of
the capital stock of the Casporatian, any merger or consalldation of the Corpotation, or any fransier
of all or substansially all of the assets of the-Corporation io eny cther corporstion, of Any other entity
Qr person, ar

(c) any veluntary ar involuntary dissolution, liquidatian or winding up of the Corporatlon,

shen and in each such event the Corperation shall mail or cause to be muiled to each helder of
Preferred Stock a notice specifying (I} the dste or which any such record is to be taken for the
purpose of such dividend, distribution or cight and a deseciption of such dividend, distribution or
right, (ii) the date on which any such reorganization, reclassification, recapitalization, transier,
consotidation, meraer, dissolution, liquidation or winding up is expected to become effective, and
(iii) the time, if any, that is to be fixed, asto when the holders of recard of Comumaon Stock (or ather
securities) shall be entitled to exchange their shares of Commen Stock (or other securities) for
securities or other property deliverable upon such reorganization, reclassification, reeapitalization,
transfer, conselidation, merger, diasoludon, lquidatlon or winding vp. Such natice shall be mailed
by first class mail, postage prepaid, at least ten (10) days prior to the garlier of (1) the date specified
in such natlce on which such record is to be taken and (2) the dais on which such action istobe
takcen, HG0000025540
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10, Motlges. Except as otherwise expressly provided, all notices refetred to hereln will be
i i K will 55 Ualiversd by TTEISIered o GRriifIicd mail, remum receipt requesied, postage '

prepaid and will be deemed to have been given when so mailed (i) to the Corporation, at its principal
executive offices and (ii) to any sharshwlder, at such holder™s address as it appears in the stock
records of the Corparation (unless otherwise indicated in writing by any such holder).

ARTICLE Y

Delaw Amendment

In furthersnce and not in limitation of the pawers conferred by the laws of Florida, each of the
Board of Dicectors and the shareholders ars both expressly authorized and empowered to make,
alcer, amend and repeal the Bylaws of the Corporation in any respect siot incansistent with the laws
of the State of Flarida ot with these Articles of Incorporation. Tha sharsholders of the Carparation
may amend or adopt a bylaw that fixes a grealer quonun or vating requivement for sharcholders {or
voing graups of shareholders) than is required by law.

ARTICLE V1

Indemnification

A dizector of the Corporation shall not be parsanatly fiablo to the Corporation ar its shareholders
for monstary damages for breach of fiduciary duty as a ditector, oxcept for liability (3) for any breach
of the dirattor's duty of layalty to the Corporation or its sharcholders, {ii) for acts or amissions not in
pocd faith ar which involve intenitional miscenduct or 2 kmowing viglation of taw, (iii}) tmder Section
607.0834 of the Fiorida Business Comoration Act, as the same exists or hereaBer may e amended,
(iv) for violation of a criminal law, unless the director had veasonable cause to believe his eonduet ;
was lawful or had no reasanable causc to believe his condnct wis unlawfil, or {v) for any trensaction :
fromn which the director derived an improper personal benefit,

If the Florida Business Corporation Act hereafier is amended to authori2e the further
climination or limitation of the liabllity of directors, then the liability of the Corparation’s direciors : :
shall be eliminated or limited to the full extent awthorized by the Florida Business Corporation Act, i
as amended.

The Carparation shall indemnify any director, or any former director, of the Corpomtion to the
fullest extent petmiited by law.

o r——

Any repeal or modification of this Article shall nipt adversely affect any right or protection of 8
director of the Corporation existing at the time of such repeal or madification.

ARTICLE V11
Stock Split
All of the shares of Common Stovk and Series A Preforred of the Corperation issued and
outstanding, or hield as treasury shates, immediately prior to the time these Amended and Restated

Articles of Incarporation become cffective shall he and are by means of this Article automatically
. 16 HOOO00G25540
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reclassifiad and changed (without further act) into fully paid and nonasseasable shared &8¢ Coinmon
Sock Or SoTiGs A FISSIVE, 85 (10 Case may oe, ne numper ot wiich shal equal the number of

shargs obtained by multiplying (A) the lotal aumber of sharea of Comman Stock or Beries A
Preferred, as the case may be, issued and cutstanding, or held aa treasury shares, immediately prioe
tor the time these Amended ansd Restated Articles of Incorporation besome effeetive by {B) 3. The
rectassification and change shall become effective without inoreasing or decreasing the amount of
stated capital or paid-in-surplus of the Corporation, and shall constinge a 3 for 1 forward stock splis
of the Common Siock and the Series A Preferred.

ARTICLE ¥IlX
Amendment

The Corpocation reserves the right to amend or repeal eny provislon contained in these Articles
of Incorporation, or any amendment thereto, and any right conferced upan the sharcholders js subject
to this reservation,

HO0Q000025540
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aF .
THE FPRESIDENT i
oF

FROMZAOM, TNC,

Pursuant io the provisions of §607.1007(4) of the Fiorida Businegs Carporation Act. the
wndersigned herely certifica a3 fallows:

Tho Asiondod imd Reataizd Arficles of Incomwmation of FROM2.COM, INC. (the

“Corporation”) antached herolo aoniain o amepdment to the Corporation’s Artieles of Incorporation
thas requiires sharcholder approval.

The Corparation haa two dlacess of capital stock outstanding and the amendmient act farth in
the Corporation’s Amended and Restated Asticlea of Incorporstion was adoprsd by the sharcholdess
of the Carporation, the nmnher ofvmes eaat by each clars being sufficient for approval, by writton

consent cifective Moy 57,75 2000, pursuant to §607.0704 of the Finrida Buainess Corpurmtion Acl.
FROM2.COM, NG,

!
W_W
n Falie
Presidont

HO0000025540 ;




