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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of

November 1, 2000

TODDLERWATCH.COM INC.
2500 WESTON ROAD, {#401
WESTON, FL 33331

SUBJECT: TODDLERWATCH.COM INC.
REF: P58C0O0041531 .

We received your electronically transmitted documant. However, the
documant has not basn filed. Please make tha following corrections and
rafax the complete document, including the electronic filing cover sheet. :

Amendmente are filed in compliance with section 607.1006, Florida Statutes.}

If shareholder approval was not required, a statement to that effack must
be contained in the document.

The amendment must be signed by an incorporator if adapted by the
incorporators or by a director if adopted by the diraectors.

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

If you hava any questione concerning the filing of your document, plaeace
eall (850) 487-6880.

Karen Gibgon FAX Aud. #: 00000057510
Corporate Specialist Letter Number: 90QA00056901

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

NOU @1 2868 15:27 i ’ | (E52) 4876613 FACE. a1




395 579 @321 TO 11982H521050e828 P.83-13

.

NOU 22 2088 11:43 FR MORGAM:LEWIS LLP

- (((E100000057510 0) #r ¢ .
| o gy, L
ARTICLES OF AMENDMENT 45"y, # ,
» TO THE 4&43:??0; iy
ARTICLES OF INCORPORATION ... . CE ST »
TlopiE
TODDLERWATCH.COM INC.

Pursuant to Section 607.1006 of the Florida Business Corporation Act,
TODDLERWATCH.COM INC, (the “Corporation”) hereby adopts the following Amendments to its
Articles of Incorporation, as amended (the “Arpendments™):

A. The pame of this corporation is TODDLERWATCH.CoM INC.

B.  The Amendments set forth below were duly adopted by the Board of Directors on
October 31, 2000. Shareholder approval was not required to amend the Corporation's Articles of
Incorporation.

C. The Corporation’s Articles of Incorperation shall be amended by adding the
following new Article IV(4) fixing the rights and preferences of the Series A Preferred Stock as
determined by the Board of Directors in accordance with Article TV(3) of the Articles of

Incorporation: _
ARTICLE IV — CAPITAL STOCK OF CORPORATION

(4) Berigs A Preferred Stock. The Series A Preferred Stock shall be designated “Series A

" and shal] consist of two million (2,000,000) shares. The rights, preferences,

privileges, and restrictions granted to and imposed on the Series A Preferred Stock are as set
forth below. .

A, Divjdend Provisions. No dividend shall be paid on the Common Stock in
any fiscal year so long a5 the Series A Preferred Stock is outstanding unless a dividend is paid on
the Series A Preferred Stock in an amount the Serfes A Preferred Stock would receive if it wete
converted into Contmaon Stock.

B.  Liguidation.

i Preference. In the event of any liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, the holders of the Series A Preferred
Stock shali be enfitled to receive, prior and in preference to any distribution of any of the assets
of the Corporation to the holders of Common Stock by reason of their ownership therecf, an
amount per share equal to the greater of (i) $0.40 (appropriately adjusted to reflect subsequent
stock splits, stock dividends, combinations or other recapitalizations) for each share of Series A,
Preferred Stock then held by them, plus declared but unpaid dividends (appropriately adjusted to
reflect subsequent stock splits, stock dividends, combinations or other recapitalizations); and (ii)
the amount that each holder of a share of Series A Preferred Stock would receive if all shares of
Series A Preferred Stock were converted to Common Stock immediately prior to the distribution
resulting from such liguidation, dissolution or winding up and such distribution were distributed
among the holders of the Common Stock pro rata based on the number of shares of Common
Stock held by each. t
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if. Remaining_ Assets. Upon the completion of the distribution
required by Section 2.a. above, the remaining assets of the Corporation available far distribution

to stockholders shall be distributed among the holders of the Common Stock and Preferred Stock
{assuming conversion of all Preferred Stack) pro rata based on the number of' shares of Common
Stock and Preferred Stock held by each.

i, Cettain Acquisitiops.
a, Deemed Liguidation. For purposes of this Section 2, z

liquidation, dissolution or windi g up of the Corporation shall be deemed to ocenr if the
Corporation shall sell, convey, or otherwise dispose of all or substantially ali of its property or
business or merge into or consolidate with any other corporation (other than a wholly-owned
subsidiary corporation) or effect any other transaction or series of related transactions in which
more than fifty percent (50%) of the voting power of the Corporation is disposed of, provided
that this Section 2.c.i. shall not apply to a merger effected solely for the purpose of changing the
domicile of the Corporation.

b, Valuation of Consideration. In the event of a deemed
liquidation as described in Section 2.c.i. above, if the consideration received by the Corporation
is other than cash, its value will be desmed its fair market value. Any securities shall be valued
as follows:

1, The method of valuation of securities not subject to an
investment letter or other similar restrictions on free marketability:

o _ i If'traded on a securities exchange or The
Nasdag Stock Market, the value shall be deemed to be the average of the closing prices of the
securities on such exchange over the thirty-day (30) period ending three (3) days prior to the
closing;

ii. If actively 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-day (30) period ending three (3) days prior to the ¢losing; and

2. The method of valuation of securities subject to an
investment letter or other restrictions on free marketability (other than restrictions arising solely
by virtue of a stockholder’s status as an =ffiliate or former affiliate) shall be to make an
appropriate discount from the market value determined as above in Section 2.c.ii.(1) to reflect
the approximate fair market valye of the securities, as mutnally determined by the Corporation
and the holders of at least a majority of the voting power of all then outstanding shares of
Preferred Stock, and if not so mntually determined, then the Corporation and the holders of at

2
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least a majority of the voting power of all then outstanding shates of Preferred Stock will choose
an independent third party to determine the appropriate value.

¢. Notice of Transaction. The Corporation shall give each holder
of record of Preferred Stock written notice of such impending transaction not later thaty ffteen
(15) days prior to the stockholders® meeting called to approve such transaction, or fifteen (15)
days prior to the closing of such tramsaction, whichever is eatlier, and shall also notify such
holders in writing of the final approval of such transaction. The first of such notices shall
describe the material terms and conditions of the impending transaction and the provisions of this
Section 2, and the Corporation shall thereafter give such holders prompt notice of any material
changes. The transaction shall in no event take place soonet than fifteen (15) days after the
Corporation has given the first notice provided for herein or sooner than ten (10) days after the
Corporation has given notice of any material changes provided for herein; provided, however,
that such periods may be shortened upon the written consent of the holders of Series A Preferred
Stock that are entitled to such notice rights or similar notice rights and that represent at least 2
tnajority of the voting power of all then outstanding shares of such Series A Preferred Stock.

d. Effect of Noncompliance, In the event the requirements of this

Section 2.¢. are not complied with, the Corporation shall forthwith either cause the closing of the
transaction to be postponed until such requirements have been complied with, or cancel such
transaction, in which event the rights, preferences and privileges of the holders of the Series A
Preferred Stock shall revert to and be the same s such rights, preferences and privileges existing
immediately prior to the date of the first nc;tice referred to in Seetion 2.¢.ifi. hergof,

C. Redemption. Unless dtherwise provided for in an agreement between the
Corporation and the holders of the Preferre;’d Shares, the Preferred Stock is not redeemable.

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

i Right to Convert, Subject to Section 4.c., each share of Series A
Preferred Stock shall be converiible, at the option of the holder thereof, at any time after the date
of issuance of such share, at the office of the Corporation or any transfer agent for such stock,
into such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing $0.40 by the Conversion Price (*Conversion Price™), determined as hereatter provided,
in effect on the date the certificate is surrendered for conversion. The initial Conversion Price
shall be equal to $0.40. Such initial Conversion Price shall be subject to adjustment as set forth
in Section 4.c.

ii. Mechanies of Conversion. Before any holder of Series A Preferred
Stock shall be entitled to convert the same into shares of Common Stock, it shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for such series of Preferred Stock, and shall give written notice to the 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 Common Stock are to be
issued. The Corporation shall, as soon as practicable thereafier, issue and deliver at such office
to such holder of the Series A Preferred Stock, or to the nominee or nominees of such holder, a

3
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certificate or certificates for the number of shares of Common Stock to which such holder shall
be eatitled as aforesaid. 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 such series of Preferred
Stock to be converted, and the person or persons entitled o receive the shares of Common Stock
issuable upon such conversion shall be freated for all purposes as the record holder or holders of
snch shares of Common Stock as of such date. If the conversion is in conmection with an
underwritten offering of securities registered pursuant to the Securities Act the conversion may,
at the option of any holder tendering such Preferred Stock for conversion, be conditioned upon
the closing with the underwriters of the sale of securities pursuant to such offering, in which
event the person(s) entitled to receive Common Stock upon conversion of such Preferred Stock
shall not be deemed to have converted such Preferred Stock until immediately prior to the
closing of such sale of securities.

iit, onversion Pri djustments Preferr tock for Certain

Dilutive Issuances, Splits and Combinations. The Conversion Price of the Series A Preferred

Stock shall be subject to adjusiment from time to titme as follows:

a. Adjustments for Additional Stock. If this Corporation shall
issue, after the date on which any shares of Series A Preferred Stock were fitst issued (the

“Purchase Date™), to any persons, any Additional Stock (as defined below in Section 4.c.vi)
without consideration or for a consideration per share less than the Conversion Price for such
Series A Preferred Stock in effect immediately prior to the issuance of such Additional Stock, the
Conversion Price for such Preferred Stock in effect immediately prior to each such issvance shall
forthwith (except as otherwise provided in this Section 4.¢.(i)) be adjusted to a price determined
by multiplying such Conversion Price by a fraction, the numerator of which shall be the number
of shares of Common Stock ouistanding imediately prior to such issuance plus the number of
shares of Common Stock that the aggregate consideration received by this Corporation for such
issuance would purchage at such Conversion Price; and the denominator of which shall be the
number of shares of Commeon Stock outstanding immediately pror to such issuance plus the
number of shares of such Additional Stock.

b. Amounts Tess than One Hundredth. No adjustment of the
Conversion Price for the Series A Preferred Stock shall be made in an amount Jess than one
hundredth of one cent per share, provided that any adjustments which are not required to be
made by reason of this sentence shall be carried forward and shall be either taken into, account in
any subsequent adjustment made prior to three (3) years ftom the date of the event giving rise to
the adjustment being carried forward, or shall be made at the end of three (3) years from the date
of the event giving rise to the adjustment being cartied forward. Except fo the limited extent
provided for in sections 4.c.v.{3) and (4), no adjustment of such Conversion Price pursuant to
this Section 4.c.i. shall have the effect of increasing the Conversion Price above the Conversion
Price in effect immediately prior to such adjustment.

¢. Common Stock for Cash. In the case of the issuance of shares
of Cominon Stock for cash, the consideration shall be deemed to be the amount of cash paid
therefor before deducting any discounts, commissions or other expenses allowed, paid or
incurred by this Corporation for any underwriting or otherwise in connection with the issuance
and sale thereof,

4
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d. Noncash Consideration for Comimon Stock. In the case of the

issnance of shares of Common Stock for a consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair value thereof as determined by the
Board of Directors irrespective of any accounting treatment.

e Derivative Seewrities, In the case of the issuance (whether on
or after the applicable Purchase Date) of options, warrants or other rights to purchase or
subscribe for shares of Comman Stock, securities by their terms convertible into or exchangeable
for shares of Common Stock or options, wamants or other rights to purchase or subscribe for
such convertible or exchangeable securities, the following provisions shall apply for all MIEPOsEs
of this Section 4.¢.1. and Section 4.c.vi.:

1. The aggregate maximum number of shares of Common
Stock deliverable on exercise (assuming the satisfaction of any conditions to exercisability,
including, without limitation, the passage of time, but without taking into account potential
antidilution adjustments) of such options, warrants or other rights to purchase or subscribe for
shares of Common Stock shall be deemed to have been issued at the time such options, warrants
or other rights were issued and for a consideration equal to the consideration (determined in the
manner provided in Sections 4.c.dii. and 4.c.iv.), if any, received by this Corporation on the
issuance of such options, warrants or other rights plus the minimum exercige price provided in
such options, warrants or other rights (without taking info account potential antidilution
adjustrents) for the Common Stock covered thersby.

2. The aggregate maximum number of shares of Common
Stock deliverable on conversion of, or in exchange for (assuming the satisfaction of any
conditions to convertibility or exchangeability, including, without limitation, the passage of time,
but without taking into account potential antidilution adjustments), any such convertible or
exchangeable securities or on the exercise of options, watrants or ofher rights fo purchase or
subscribe for such convertible or exchangeable securities and subsequent conversion or exchange
thereof shall be deemed to have been issued at the time such securities were issued or such
options, warranis or other rights were issued and for a consideration equal to the consideration, if
any, received by this Corporation for any such securities and related options, warrants cr other
rights (exeluding any cash received on account of accrued inferest or acerued dividends), plus the
minimum additional consideration, if any, to be received by this Corporation (without taking into
account potential anfidilution adjustments) on the conversion or exchange of such securities or
the exercise in full of any related options, warrants or other rights (the consideratlon in each case
to be determined in the manmer provided in Sections 4.c.iii, and 4.c.iv.),

3. In'the event of any change in the mumber of shares of
Common Stock deliverable ar in the consideration payable to this Corporation on exercise of
such options, warrants or other rights or on conversion of, or in exchange for, such convertible or
exchangeable securities, including, but not limited to, 2 change resulting from the antidilution
provisions thereof, the Conversion Price of the Series A Preferred Stock, to the extent in any way
affected by or computed using such options, werrants or other rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common, Stock or any payment of such consideration on the exercise of any such
options, warrants or other rights or the conversion or exchange of such securities.

5
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4, On the expiration of any such options, warrants or other
rights, the termination of any such rights to convert or exchange or the expiration of any options,
warrants or other rights related to such convertible or exchangeable securities, the Conversion
Price of the Series A Preferred Stock, to the extent in any way affected by or computed using
such options, warrants or other rights or securities or options, warrants or other rights related to
such securities, shall be recomputed to teflect the issuance of only the number of shares of
Common Stock (and convertible or exchangeable securities which remain in effect) actually
issuned on the exercise of such options, warrants or other rights, on the conversion or exchange of
such securities or on the exercise of the options, warrants or other rights related to such
securities.

5. The number of shares of Common Stock deemned issued
and the consideration deemed paid therefor pursuant to Sections 4.c.v.(l) and (2) shall be
appropriately adjusted to reflect any change, termination or expiration of the type described in
either Section 4.c.v.(3) ot (4). i

f.  Additiophl Stock, “Additional Stock™ shall mean any shares of
Common Stock issued (or deemed to have been issned pursuant to Section 4.c.v.) by this
Corporation after the Purchase Date other than the Excluded Stock. “Excluded Stock™ means the
following: E

I. shares of Common Stock issuable on conversion of the
Series A Preferred Stock,

2. shares of Common Stock issued or issuzble (1) in 2
public offering, before or in connection with which zll outstanding shares of Series A Preferred
Stock will be converted to Commeon Stock or (2) on exercise of warranis or rights granted to
underwriters in connection with such a public offering,

3. shares of Common Stock issuable or issued in any
transaction pursuant to which the Corporation is acquiring sebstantially all of the outstanding
Common Stock or other equity interests of any other corporation or entity or a significant portion
of the assets of any such entity if the Board of Directors has determined that the value per share
of the Common Stock issued in such transaction is greater than or equal to the Conversion Price
at such time,

4. shares of Cornmon Stock issued to any person or entity
that a majority of the directors of the Corporation, including one of the directors elected by the
holders of the Series A Preferred Stock, in the exer¢ise of their reasonable business judgment,
determine offer the Corporation a strategic advantage in the operation of the Corporation such
that it would be desirable to enter into a relationship with such person or entity, and

5. the Reserved Employes shares (as defined below) of
this Corporation issued or to be issued directly or pursnant to a stock option plap, employee
incentive plan or restricied stock plan approved by the Board of Directors of this Corporation,
including one of the directors elected by the holders of the Series A Preferred Stock, to
employees, officers or directors of, or consultants or advisors to, the Corporation or any

6
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subsidiary. . “Reserved Employee Shares™ means 5,000,000 shares of Common Stock and/or

options, warrants or other Common Stock purchase rights, and the Common Stock issued
pursuant to such options, warrants or other rights (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like). The Reserved Employee Shares ghail not be
issued at an exercise price less than fair market value as determined by this Corporation’s Board
of Directors, including the directors elected by the holders of the Series A Preferred Stock,
provided however, that if the fair market value is less than the Conversion Price, no such shares
shall be issued without the approval of sli of the directors elected by the holders of the Series A
Preferred Stock.

8 Stock Splits and Dividends. In the event this Corporation

should at any time or from time to time after the Purchase Date fix 2 record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additionel shares of Common Stock or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafter referred to as “Common Stock Equivalents™) without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
(including the additional shares of Common Stock issueble on conversion or exercise thereof),
then, as of sneh record date {or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Price of the Series A Preferred Stock shall be appropriately
decreased so that the number of shares of Common Stock issuable on conversion of each share of
such series shall be increased in proportion to such increase of the aggregate of shares of
Common Stock outstanding and those issuable with respect to such Common Stock Equivalents
with the number of shares issuable with respect to Common Stock Equivalents determined from
time to time in the manner provided for deemed issuances in Section 4.c.v.

- h. Reverse Stock Splits. If the numher of shares of Common
Stock outstanding at any time after the Purchase Date is decreased by a combination of the
outstanding shares of Common Stock then, following the record date of such combination, the
Conversion Price for the Series A Preferred Stock shall be appropriately increased so that the
number of shares of Common Stock issuable on conversion of each share of such series shall be
decreased in proportion to such decrease in the ontstanding shares of Comtnon Stock as a result
of such combination.

iv. Other Distributions, In the event the Corporation shall declare a
distribution payable in securities of other persons, evidences of indebtedness issued by the
Corporation or other persons, assets {(excluding cash dividends) or options or rights not referred
{o in Section 4.c.vi., then, in each such case for the purpose of this Section 4.d., the holdetrs of
Series A Preferred Stock shall be entitled to a proportionate share of any such distribution as
though they were the holders of the number of shares of Common Stock of the Corporation into
which their shares of Preferred Stock are convettible as of the record date fived for the
determination of the holders of Common Stock of the Corporation entitled to receive such
distribution.

v. Recapitalizations. If at any time or from time to time there shall be
a recapitalization of the Common Stock (other than a subdivision, combination or merger or sale

7
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of assets transaction provided for elsewhere in this Section 4 or Section 2) provision shall be
made so that the holders of the Series A Preferred Stock shall thereafter be entitied to receive
apon conversion of such Preferred Stock the number of shares of stock or other securities or
property of the Corporation or otherwise, to which a holder of Common Stock deliverable upon
conversion would have been entitled on such recapitalization, In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 4 with respect to the
rights of the holders of such Preferred Stock afier the recapitalization to the end that the
provisions of this Section 4 (including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of such Preferred Stock) shall be applicable after
that event and be as nearly equivalent as practicable,

vi.  No Impaimment.” The Corporation will not, without the consent of
the holders of at least 4 majority of shares of Series A Preferred Stock, by amendment of its
Articles of Incorpotation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securitics 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 the Corporation, but will at all times in good faith assist in the catrying out of ali
the provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of Preferred Stock against

impairment,
vii, No Fractional Shares and Certificate a5 to Adjustroents.

2. No fractional shares shall be issued on the conversion of any
share or shates of the Series A Preferred Stock. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Series A Preferred Stock
by a holder thereof shall be aggregated for purposes of detetnining whether the conversion
would result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of any factional share, the Corporation shall, in lieu of
1ssuing any fractional share, pay cash equal to the product of such fFaction multiplied by the
Common Stock’s fair market value (as determined by the Corporation’s Board of Directors) on
the date of conversion.

b. On the occurrence of each adjustment or readjustment of the
Conversion Price of Seties A Preferred Stock pursuant to this Section 4, this Corporation, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and fiunish to each holder of Series A Preferred Stock a certificate setting
forth such adjustment or readjustment and showing in detail the facts on which such adjustment
or readjustment is based, This Corporation shall, on the written request at anty time of any holder
of Series A Preferred Stock, finmish or cause to be furnished to such holder a like certificate
setting forth (a) such adjustment and readjustment, (b) the Conversion Price for such series of
Preferred Stock at the tite in effect and (¢) the number of shares of Common Stock and the
amount, if any, of other property which at the time would be received on the conversion of a
share of Series A Preferred Stock,

vili. Notices of Record Date. In the event of any taking by this
Corporation of a record of the holders of any class of securities for the purpose of determining

8
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the holders thereof who are entitled to receive any dividend or other distribution, any right to
subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or to receive any other right this Corporation shall mail to each holder of
Series A Prefetred Stock, at least 20 days prior to the date on which any such record is to be
taken for the purpose of such dividend, distribution or right (the “Record Date™), 2 notice
specifying the Record Date and the amount and character of such dividend, distribution or right.

ix. Reservation of Stock Issughle Epon Conversion. This Corporation

shall at a1l 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 Commeon 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 holder of such Series A Preferred Stock, this
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
inerease its authorized but unissued shares of Commeon Stock to such number of shares as shall
be sufficient for such purposes, including, without limitation, engaging in best gfforts to obtain
the requisite stockholder approval of any ne¢cessary amendment to these Articles of

Incorporation.

X otices. Any notice required by the provisions of this Section 4
shall be in wriiing and shall be deemed effectively given: (i) upon personal delivery to the party
to be notified, (i) when sent by confirmed telex or facsimile if sent during normal business hours
of the recipient, if not, then on the next business day, (iii) five (3) days after having been sent by
tegistered or certified mail, return receipt requested, postage prepaid or (iv) one (1) day after
deposit with 4 nationally recognized overnight courier, specifying next day delivery, with written
verification of receipt. All notices shall be addressed to each holder of record at the address of
such holder appearing on the books of this Corporation.

E. Voting Rights. Except as otherwise required by law, the holder of each share
of Series A Preferred Stock shall have the right to one vote for each share of Conrmon Stock into
which such Preferred Stock could then be converted, and with respect to such vote, such holder
shall have full voting rights and powers equal to the voting rights and powers of the holders of
Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any
stockholders meeting in accordance with the Bylaws of the Corporation, and shall be entitled to
vote, together with holders of Common Stock, with respect to any question upon which holders
of Common Stock have the night to vote. Fractional votes shall not, however, be permitied and
any fractional voting rights available on an as-converted basis (afier aggregating all shares into
which shares of Series A Preferred Stock held by each holder could be converted} shall be
rounded to the nearest whole number (with one-half being rounded vpward).

F. Protective Provisions.

i This Corporation shall not without first obtaining the approval (by
vote or written consent, as provided by Taw) of the holders of at least a majority of the then
outstanding shares of Series A Preferred Stock or, in the case of the actions described in Sections
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6.a.1., vi and vii., the approval (by vote or written consent) of the holders of all of the then
outstanding shares of Series A Preferred Stock:

4. Amend the Articles of Incorporation or Bylaws of the
Corporation or any of its subsidiaries, except that if such amendment in any way adversely
affects the holders of the Serics A Preferred Siock, the approval of all of the holders of the
Series A Preferred Stock shall be required;

b. Change the rights or terms of the Series A Preferred Stock;

¢. Authorize, create or issue shares of any class of stock having
rights, preferences, or privileges superior or on parity with the Series A Preferred Stock; or

d. Increase or decrease the authorized number of shares of the
holders of Series A Preferred Stock.

G. Status of Converted Stock. In the event any shares of Series A Preferred
Stock shall be converted pursuant to Section 4 hereof, the shares of Series A Preferred Stock so
converted shall be cancelled and shall not be issuable by the Corporation.

[signature page io follow)

10

1-MI351707.%
(((E100000057510 0)))




NOV @2 2008 11:47 FR MORGAN.LEWIS LLP 385 579 2321 TO 11852H521099086H P. 13,13

v

{(((HO0000057510 0)))

IN WITNESS WHEREQF, the Corporation has caused this Articles f Am |
the Articles of Incorporation to be executed as of __ g, /21 o0 2000 o endment to

TODDLERWATCH.COI y INC.

Title:__ ¢fw | Precde x| Dyeaknc”

(cceo0oddos7s1o oy))
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