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ARTICLES OF AMENDMENT OF
- ARTICLES OF INCORPORATION OF
TWIDGETS, INC,

Pursuant to the provisions of Section 407.0602 of the Florida 1988 Business Corporation Act,

e

iWidgets, Inc., a corporation organized under and by viriue of the laws of the State of Florida (the

Incorporatian.
T

The name of the Corporation is iWidgets, Inc.
“.n <
n. o5

Article IV of the Articles of Incorparation is heteby amended to add the following =
text, in addition fo the langwage currently set forth in Asticle [V:

“15,000,000 of the Preferred Shates shall be designated Series A Preferred Stock, and
shal] have the following rights, preferences, privileges and restrictions:

1, Dividends.

Subject 10 the rights of any other serles of Preferred Stoek which may fom Hine to time
come fnto existence, in the ovent that any dividends are declared on the Common Stock by the

Board of Directors of the Corparation in its sole dizcretion, the holders of sharss of the Series A
Proferred Stack shall be entitled to receive, out of the assets of the Corporation lezally availabic
therefor and a= and when declared by the Hoard of Directors of the Corporation, noncuwulative
dividends at the rate per share equal to that paid on the mumber of shares of Common Stack
issuable wpon conversion of the shares of Series A Preforred Stock. Such dividends shall be
payable to the holders of record as they appear on the stock books of the Carparation on sich
recard dates, not more than S0 days nor less than 10 days preceding the payment date(s), as shall
be fixed by the Board of Directars of the Corporation in its sele dis:i'-rzﬁcm-

2 Liquidation Preference.

(®  Inthe event of any liquidation, dissolution or jvinding up of the Carporation,
either voluntary or mvoluntary. the holders of the Series A Preferred Stock shall be entitled to
Teceive, prior and in preference fo any distribution of any of the asssts or surplus fimds of the
Carporation to tho holders of the Common Btock by reason of their ownership thercof, 2 prefervace
amount per share consisting of $1.50 for each outstanding share of Ssriss A Preferved Stock (the
“Original Issne Price™), plus any accrued and wnpaid dividends, If upan the eccumence of such
event, the assets and funds thus distributed amang the holders of the Series A Freferred Stock shall
be insufficient to permit the payment ta such holders of the ful] aforesaid preferential amounts, then
the entive assets and funds of the Corporation legally available for distsibmtion shall be distributed
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among such halders in proportion 1o the full preforentisl amonat each such holder is atherwise
entitled to receive.

{h) After payment to the halders of the Serjes A Prafarred Stock of the amonnt

set forth in subparegraph (a), the entire vemaining assets and funds of the Comparation legally

" available for distribution, if any, shall be distributed among the holdess of the Common Stack pro
rala based on the number of shares of Common Stock held by them,

(€}  For purposes of this Section 2, & liquidation, dissolution or winding up of this
Company shall be deemed to be aceasioned by, or 1o include (i) the acquisition of the Carporatien by
another entity hy means of any transaction or seris of relnled wanractions (including, without
limitation, any reorganization, merger or consolidation but, excluding any merger effected
exclugively for the purpese of changing the domicile of the Corparation), or (i) a sale of all or
substantially all of the asseta of the Corporation; unless the Corporation's sharehalders of record as
constitirted immediately prior to such acquisition or sale will, Immediutely after such acquisition or
sale (by virtue of sscurities issued as consideration for the Comaration’s acquisition or sale or
otherwise) hold at least 50% of the voting power of the SUTVIving or acquiring entity. In any of snch
evants, if the consideration received by the Corporation received iy other than cash, its valoe will ke

deamed its fair market value, as determined by the Board of Directors,
3 Voilng Rights

Except as otherwise expressly provided hersin or as required by law, the holder of
each share of the Scries A Preferved Siock shall be entitled to the number of votes equal to the
number of shates of Common Stock into which such share of Series A Prefarred Stock canld be
converted and shall have voting rights and powers equal to fhe voting rights and powers of the
Commen Stock (excapt as ofherwise expressly provided herein o as required by law, vating together
with the Cammon Stock as a single olass) and shall ke entitled o natice of any shevcholders® meeting
in accordance with the Bylaws of the Corparation. Fractiona! votes shall not, however, be permifted
and any fractional voting rights resulting from the above formula (after aggregating all shares into
which shares of Series A Preferred Stock held by each hotder could be canverted) shall be vounded to
tha neavest whole number (with one-half being rouaded upward).

4, 'Conve!'alun. The holders of the Series A Freferred Stock shall have conversion
riphts as follows (the “Conversion Rights™:

()  Right tn Converi. 'Each share of Series & Prefarmed Stack shall &e
copvertiblo, at the aption of the holder thereof, at any time after the date of isshance of such share, at
tha affice of the Carporstion ar any tranafer agent for such atock, into suoch aumber of fully paid and
nonassessable sbares of Comynon Stock as is determined by dividing the Drigina) Yssue Price by the
then appliosble Conversion Price, determined as hereinafter provided, in effect on the date the
certificate is sumendered for conversion. The initial Conversion Price per share for Series A
Proferred Stock (the “Conversion Price™) shall be the Original lsaue Price, Such initial Conversion
Prica shall be adjusted a5 hereinafler provided,

{) Automsatic Convorsion. Each share of Series & Preforred Steck shall

antomatically be converted into sharer of Commen Stock at the then effective Conversicn Price ag

* pravided in Section 4(a) above, (j) immediately upon the closing of a public offering of the
Corporation's Commen Stock with agpregate proceeds of at least $15,000,000 and a per share price

2
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greater than ot equal 1o three times the Original Issue Price (az adjusted for stack aplits, stock
dividends and other recapitalizations), or (ii) at the election of the holders of at least 8 majority of the
Series A Preferred Stock,

()  Mechauies of Conversion. Befare any holder of Serviss A Preferred Stock
shall be entitled to convert the same into shares of Cammon Stock, sueh holder shall surrender the
certificate or certificates thereof, duly endorsed, at the office of the Corparation of of any wansfer
agent for such stock, and shall give written notice to the Corporation at such office that it elects to
gonvert the came and shall statz therein the name or numes in which i wishes the certificate or
certificates for shaves of Cammon Stack & be issued, The Corporation shall, as soon as practicable
thereafier, issue and deliver at such office to such holder a cerificate or certificaics for the munber of
shares of Comsmon Stock to which it shall be entitled as aforesaid. Such conversion shall be deemed
to have been made immediately prior to the close of business on the date of swrrender of the shares of
Series A Preferred Stock 1o be canverted, and the person or persons entitled to receive the sharcs of
Commeon Stock issuable apon such canversion shell be trealed for all purposes as the record holder
or holders of much shares of Common Btock on euch date.

L) Conversion Price Adinstmenis of Preferred Stock for Certain Dilative
Issuanees, Splits and Combinations.

(i} In the event the Corporation should at eny time or from time to time
after the Purchase Dafe fix a yecord date ior the effeshation of a gplit or subdivision of the
outatanding sharcs of Common Stock or the determination of holdére of Commen Stock enéifled to
receive 8 dividend or other distribution payable in additiona) shares of Common Stock or other
sacuririss or vights convertible into, or entitling the holder thereof to receive directly or indivectly,
additional shames of Common Siock Chereinafler referred to as “Common Stock Equivalenis™)
without payment of any consideration by such holder for the additional shares of Commen Stock or
the Commion Stock Equivalents (including the additiona) shares of Commen Stock issusble upon ,
conversion or axercise thereof), then, as of such record date (or the date of sueh dividend distribution,
gplit or subdivision if ho recard dats ia fixed), the Convetsion Price of the Sorles A Proferrsd Stack
shall be appropriately decreased so that the number of shares of Commen Stack issuable on
conversion of cach share of such series shall be increased in proportion 1o such increase of the
aggregate of shares of Common Stock owtstanding and those issuable with respect to such Common
Stock Equivalents.

(i}  If the number of shares of Common Sfock outstanding at any time
afier the Purchase Date is decrensed 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
Stack shall be appropriately inereased ao that the number of ehares of Common Stack issusble on
copversion of each share of such series shall be decreased in proportion fo such decrease in
autstanding shares.

{e}  Other Distributions. [n the event ihis Corporation shall declare a
distribution payable in securiles of other persons, evidences of indebtedness isausd by this
Corporation or other persons or assets (excluding cash dividends), then, in each such ease for other
purpages of his subsection 4(e), the holders of Series A Prefesred Stock shall be ennitled o a3
proportionate share of gny such distribution as though they were the holders of the number of sharss
of Common Stock of the Corporation into which their shares of Series A Preferred Siock arc

3
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canvertible as of the vecord date fixed for the determination of the holders of Commor Stack of the
Corporation entifled to receive such distribution.

(0 Recapitalizations, I at ey time or Hom time to tims there shall bo 3
recapitalization of the Common Stock (ather than a subdivision, combination or merger or sale of
assels transaction provided for elsawhere in this Section 4 or Section 2), provision shall be made so
that the holders of Series A Preferred Stock shali thersafier be entitled to receive upen conversion of
such Preferred Stock the number of sharcs of stock or other seoutities or property of the Covporation
or otherwise, to which @ holder of Commaen Stock deliverahle upon convercion wonld have bpen
entitled on such recapitalization. In auny such casc, appropriate adjustment shall be made in the
application of the pravisions of this Seetion ¢ with respect to the Tights of the holders of Sevies A
Preterred Swek after the recapitalization to the end that the provisione of this Sestion 4 (including
adjustment of the Conversion Price then in effact and the number of shaves purchassble upen
canversion of Series A Preferred Stock) shall be applicable after that avent as nearly equivalent as
may be practicable.

{(g)  Capital Reorganization, Merger or Sale of Assets, Ifat sny time or from
time to time there shall be a capital reorganization of the Common Steck (wther than & subdivivion,
combination, vectassification or exchange of shaves provided far elsewhere in this Section ) ora |
merger or consolidation of the Corparation with or into another corparation, or the salc of all or
subsfansially all of the Corparation’s properties and assets to any other person, then, as & part of such
teorganization, merger, consolidation or sale, provision shall be made 5o that the holders of the
Series A Preferred Stock chall thereafier be entitled to recoive upon sonversion of tho Series A
Preferred Stock, the nunber of shares of stock ar ather securities or property of the Carporation, or
of the successor corparation resulting fom such merger, consolidation or esle, to which a holder of
Common Stock issusble upon conversion would have been entitled on such capital reoyganization,
merger, corsolidation, ox sale or an amount of cash receivablo as if the Series A. Preferred Stock had
converted into shares of Common Stock. In any such case, appropriate adjustment shatl be made in
the application of the provisions of this Sectien 4 with respect to the rights of the holders of the
Series A Prefarred Stock afier the reorganization, merger, congolidation or sale v the end thet the
provisions of this Section 4 shall he applicable afier that event in as nsarly equivalent 3 manner as
may be practicable.

Bach holder of Rerfes A Preferred Stock wpon the ocowence of a capital
reorganization, merger or consalidation of the Carparation. or the sale of gll or substantially all its
agsels and properties as such events are more fully set forth in the first paragraph of tiis Section 4(g),
shall have the option of slecting treatmant of hia sharea of Scries A Profervod Stock under either this
Section 4(g) or Section 2 hersof by giving the Corporation written notice of such election ut least ton
days prior 1 the close of such ansaction untess such holders vecelved norice of wansaction less than
20 days prior fo the close of such trangaction, then the notice of election shall be 10 days afier such

notice.

(hy  No ¥mpairment. The Corporation will sot, by amendment of this Statement
of Designation or its Articles of Incorparation or through any rearganization, transfer of asscts,
consolidation, merger, dissolution, issus or sale of securities or any ofher voluntary action, avoid or
seek 1o avoid the observanoe or performance of any of the terma o be chssrved or performed
hereunder by the Corposation, but will at all times in good faith assist in the catrying out of all the
provisions of this Section 4 and in the taking of all anch action as may be necessary ar appropriate in

4
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arder to protect the Conversion Rights of the holders of the Series A Preferred Srack apainst
impairment. .

{i) Certificates as to Adjustments, Upon the ocenrrance of each adjustment or
readjustment of the Convetsion Price pursuant to this Section 4, the Corparation at its expense shall
pramptly compute such adjustment or veadjustment in accordance with the terma hereof and prepare
and furnish to each holder of Series A Prefested Stock a certificats eetting forth such adjustment ar
readjustment and showing in detail the facts upon which such adjussment or readjustment is hased.
The Corpatation shall, upon the written request at any time of any holder of Series A Preferred Stock
firmish or cause 1o be furnished to such bolder a like cortificats setting forth (i) such adjustments and
veadjustments, (ii) the Conversion Price at the time in effect, and (iii) the number of shares of
Commcn Stook and the amount, if any, of other property which at the time wopld be received upon
the conversion of Series A Preferred Stock.

)  Notices of Record Date, In the event of any talding by the Corporation of a
vecord of the halders of any elass of securities for the purpose of determining the holders thereof wha
are entitied 1o receive any dividend {owher than a cash dividend) or ofher distibution, any seurity or
ight canveuible into or entitling the holder thercof to reocive or any right to subscribe for, purchase
or otherwise require any shates of etock of any class or any athor secutities or property, or fo teceive
any other right, the Corporation shall mail te each holder of Series A Prefurred Stock af least fwenty
(20) days prior 1o the date specified therein, & niotice specifying the date on which any such record is
fo he taken for the purpose of such dividend, distiibution, security or vight, and the amount and
sharacter of such dividend, distribution, security or right.

(k}  Iasue Ta¥es. The Corporation shall pay any and oil issue and other taxes that
may be payable in tespect of any issue or delivery of shares of Common Stock on canversion of
shares of Serics A Prefemed Stock pursuant hereto; provided, however, that the Corporation shall not
be obligated to pay any tansfer taxes resulting fram any transfer vequested by awy holder in
sonnection with any such conversion. .

0 Reservation of Stock Issnable Upon Cotversion. The Corperation shall at
all times Teserve and keop available cut of iia authorized but unissuesd shares of Common Stack,
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 suificient to effect the
conversion of all ourstanding shares of the Series A Preferred Stock and if at any time the number of
authorized but unissued shases of Common Stock shall net be aufficient to effect the conversion of
&l then outstanding shaves of the Series A Praferred Stock, the Corporution will take such corparate
action & mey, in the opinion of its counsel, be necssgary to inorease its authorized but unissued
shaves of Common Stack to such number of shares as shall be sufficiens for such purposs, including,
without limitation, engaging in hest efforts to obtain the vequisite stockholder approval of any
necessary amendment to these Articles of Incorpotation.

(m)  Fractlonn] Sheres. No fractional sharc shall be issusd upon the conversion
of any shate oF shares of Series A Preferred Stock, All shares of Common Stock (including factions
thereof) issusble upon conversian of snare than ene share of Series A Prefeyred Stock by e holder
thereof shall be aggregated for purpeses of determining whether the conversion would result in the
issuance of any fractional shave. If, after the sforementioned aggrepation, the conversion would
vesult in the issuance of 8 fraction of a share of Common Stock, the Corporation shall, i liew of
isgwing any fracrional share, pay the holder otherwise entitled to such fraction & s in cadh equal to

s
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the fair market value of such faction an the date of conversion (as determined in goad faith by the
Baard of Diteciors of the Corparation).

(n}  Notiees. Any uotice required by the provisions of thic Sevtian 4 10 bo givan
10 the halders of shares of Serfes A Preforred Stock shall be deemed given if depasited in the United
States mail, postage prepaid, and addressed to each holder of recard at his address appearing on the

hoaks of the Cosporation.
6. Amandment. -

Any term rolating to the Series A Preferrad Etock may be amended end the
ohsepvance of any ferm relating to the Serjes A Preferred Stock may be waived {cither goneraily or in
a patticular instance) only with the vote or writlen consent of holders of more than Rty percent
(30%) of the outstanding shares of the Series A Preferred Stock. Any amendment so effected shall
be binding upen the Cotparation and any holder of the Series A. Freforred Stock.

7. No relsswances of Seriex A Preferred Stock, No share or shares of Series A
Preforred Stock aoguired by the Corporation by veasan of vedemption, pwehass, conversion or
otherwise shall be reissned, and all such shares shall be returned o the status of undesignated shares

aof Preferred Stack.

3 Protective Provisions. Subject to the rights of series of Preferred Stock which may
from Hime to time comé infe exisience, so long 46 any shares of Series A Proferred Stack are
oytstanding, the Corporation shall not without first obizining the approval {by voie or writien
oonsent, as pravided by low) of the holders of at lenst a majority of the then ontatanding shares of
Series A Praferred Stock:

{a) increase or decraase {oiher than by conversion) the total number of autharized
shares of Seties A Preferrad Stock;

(b)  anthorize or issue, or obligete itself o fssue, any other equity security,
including any ofher security convertible into or exercisable for any equity sceurity having »
preference over, or being on a parity with, the Seriss A Preferved Stock with respest to voting,
dividends or upon liquidation:

(¢) alter, chenge or amend any of the rights, proferences or privileges ot
limitations provided herein for the benafit of the Seriez A Prefarred Stack.”

1.
The foregoing amendment was duly adopted by the Board of Directors of the Carporation on
February /4, 2000,
N L ]

Pursyant to Section 607.0602, the foregoing amendment was duly adopted by the Board of
Directors of the Corporation without skarcholder action, as shareholder action is not sequired by the
Corporation’s Artioles of Incorporation ta issue series of Preferred Shares and determine such series’

rights, preferences and privileges.
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IN WITNESS WHEREOF, iWidgets, Inc. has caused these Articles of Amendment of
Articles of Incorporation 1o be execnted by its duly autharized sole Divectar this 16 day of Febriary,

2000.

IWIDGETS, INC,,
a Floride carpomtion

By
Nik Kalyani,
Pirscior
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