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Pursuant to Section 607,1006 of the Florida Statutes, FOURBIT GROUP, INGC., a
Florida profit corporation, certifies that:

The amendments set forth herein were duly recommended by the Board of
Directors and approved by a majority of the shareholders on December 8, 2000. The
number of votes cast for the amendment was sufficient for approval,

) Pursuant to Sections 607.1006 and 607.1007 of the Florida Business
Corporation Act, the Articles of Incarporation of FOURBIT GROUP, INC., a Florida profit
corporation (the “Corporation”), are hereby amended. and restated in their entirety as
follows:

Article i
Name
The name of the corporation (the “Corporation”) is Fourbit Group, Inc.
Article I
Address

The Corporation's principal office is located at, and its mailing address is, 2000
West Commaercial Blvd., Suite 118, Ft. Lauderdale, FL 33309, or at such other place as
may be designated from fime fo time by the Board of Directors.

Article |}
Duration

The Corporation shall have perpetual existence.
Agticle IV
Purpose

The purpocse of the Corporation is to engage in any aclivities or business
permitted by the laws of the United States and the State of Florida, as those laws now
exist or as they may hereafter provide.
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Article V
Capital Stock

A. AUTHORIZED SHARES

The total number of shares of all classes of stock that the Corporation shall have
the authority to issue is Two Hundred Milion (200,000,000) shares, of which One
Hundred Fifty Million (150,000,000) shares shall be Commaon Stock, having a par value
of $0.01 per share (*Common Stock”), and Fifty Million (50,000,000) shares shall be
Preferred Stock, having a par value of $0.01 per share (“Preferred Stock”). The Board
of Directors is expressly authorized to provide for the classification and reclassification
of any unissued shares of Common Stock or Preferred Stock and the issuance thereof
in one or more classes or series without the approval of the stockholders of the
Corporation. '

B. PROVISIONS RELATING TO COMMON STOCK

1. Relative Rights. The Common Stock shall be subject to all of the
rights, privileges, preferences and priorities of the Preferred Stock as set forth in the
certificate of designations filed to establish the respective series of Preferred Stock.

2, Voting Rights. Each holder of shares of Common Stock shall be
entitied to attend all special and annual meetings of the stockholders of the Corporation.
On all matters upon which stockholders are entitled or permitted to vote, every holder of
Cornmon Stock shall be entitied to cast one (1) vote in person or by proxy for each
outstanding share of Common Stock standing in such holder's name on the transfer
books of the Corporation.

3. Dividends. Whenever there shall have been paid, or declared
and set aside for payment, to the holders of shares of any class of stock having
preference over the Comman Stock as ta the payment of dividends, the full amount of
dividends and of sinking fund or retirement payments, if any, to which such holders are
respectively entitled in preference to the Common Stock, then the holders of record of
the Common Stock, and any class or series of stock entitied to participate therewith as
to dividends, shall be entitled fo receive dividends, when, as, and if deciared by the
Board of Directors, out of any assets legally available for the payment of dividends
thereon.

4, Dissolution, Liquidation, Winding Up. In the event of any dissolution,
liquidation or winding up of the Comporation, whether voluntary or involuntary, the
holders of record of the Common Stock then outstanding, and ali holders of any class or
series of stock entitled to participate therewith, in whole or in part, as to distribution of
assets, shall become entitied to participate equally on a per share basis in the
distribution of any assets of the Corporation remaining after the Corporation shall have
paid or provided for payment of all debts and liabilities of the Corporation, and shall
have paid, or set aside for payment, to the holders of any class of stock having
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preference over the Common Stock in the event of dissoiution, liquidation or winding up,
the full preferential amounts (if any) to which they are entitied,

C. PREFERRED STOCK

1. Issuance, Designations, Powers, etc.  The Board of Directors expressly
is authorized, subject o limitations prescribed by the Florida Business Corporation Act
and the provisions of these Articles of Incorporation, to provide, by resolution, for the
issuance from time {o time of the shares of Preferred Stock in one or more series, to
establish from time to time the number of shares to be included in each such series, and
to fix the designation, powers, preferences and other rights of the shares of each such
series and to fix the qualifications, limitations and restrictions thereon, including, but
without limiting the generality of the foregoing, the following:

(@)  The number of shares constituting that series and the distinctive
designation of that series;

(b) The dividend rate, if any, on the shares of that series, whether
dividends shall be cumulative, and, if so, from which date or dates, and the relative
rights of priority, if any, of payment of dividends on shares of that series:

(¢}  Whether that series shall have voting rights, in addition to the voting
rights provided by law, and, if so, the terms of such voting rights;

(d)  Whether that series shall have conversion privileges, and, if so, the
terms and conditions of such conversion, including provision for adjustment of the
conversion rate in such events as the Board of Directors shall determine;

{e)  Whether or not the shares of that series shall be redeemable, and,
if so, the terms and conditions of such redemption, inciuding the dates upon or after
which they shall be redeemable, and the amount per share payable in case of
redemption, which amount may vary under different conditions and at different
redemption dates:;

4] Whether that series shall have a sinking fund for the redemnption or
purchase of shares of that series, and, i so, the terms and amount of such sinking fund;

(g) The rights of the shares of that series in the event of voluntary or
involuntary liquidation, dissolution or winding up of the Corporation and the relative
rights of priority, if any, of payment of shares of that series; and

(h) Any other relative powers, preferences and rights of that series and
qualifications, limitations or restrictions on that series.

2. Dissolution, Liquidation, Winding Up.  In the event of any liguidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the
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holders of Preferred Stock of each series shall be entitled to receive only such amount
or amounts as shall have been fixed by the resolution or resclutions of the Board of
Directors providing for the issuance of such series.

Article VI
Registered Office and Agent

The street address of the registered office of the Corporation is 2000 West
Commercial Blvd., Suite 118, Ft. Lauderdale, FL. 33308, which is located in Broward
County, Florida, and the name of the registerad agent of the Corporation at such
address is Brian Foremny.

Arlicle VI
Board of Directors

The Corporation shall have a Board of Directors which shall consist of that
number of directors that shali be determined from time to time by resolution adopted by
affirmative vote of 2 majority of the entire Board of Directors; provided, however, that no
such vote shall affect the terms of office of then existing directors.

Article VII
Indemnification ) _ —

Provided the person proposed to be indemnified satisfies the requisite standard
of conduct for permissive indemnification by a corporation as set forth in the applicable
provisions of the Florida Business Corporation Act {currently, Sections 607.0850(1) and
(2) of the Florida Statutes), as the same may be amended from time to time, the
Corporation shall indemnify its officers and directors, and may indemnify its employees
and agents, to the fullest extent permitted by the provisions of such Law, as the same
may be amended and supplemented, from and against any and all of the expenses or
liabilities incurred in defending a civil, criminal, administrative or investigative actian, suit
or proceeding (other than in an action, suit or proceeding brought by this Corporation
upon authorization of the Board of Direciors) or other matters referred to in or covered
by said provisions, including advancement of expenses prior to the final disposition of
such proceedings and amounts paid in settlement of such proceedings, both as to
action in their official capacity and as to action in any other capacity while an officer,
director, employee or other agent. Expenses (including attorneys’ fees) incurred by an
officer or director in defending any civil, criminal, administrative or investigative action,
suit or proceeding shall be paid by the Cerporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behaif of such
director or officer to repay such amount if it shall ultimately be determined that he or she
Is not entitled to be indemnified by the Corporation as authorized in this Section. Such
expenses (including attarneys’ fees) incurred by other employees and agents shall aiso
be so paid upon such terms and conditions, if any, as the Board of Directors deems
appropriate. The indemnification and advancement of expenses provided for herein
shall not be deemed exclusive of any other rights to which those indemnified may be
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entitled under any law, bylaw, agreement, vote of sharcholders or directors or
otherwise, both as to action in his or her official capacity and as te action in another
capacity while holding such office. Such indemnification shall continue as to a person
who has ceased io be a director, officer, employee or agent, and shall inure to the
benefit of the heirs and personal and other legal representatives of such a person.
Except as otherwise provided above, an adjudication of liability shall not affect the right
to indemnification for those indemnified.

Article IX
Amendment 10 Articles of Incorporation

The Corporation reserves the right 1o amend or repeal any provisions contained
in these Amended and Restated Articles of Incorporation, or any amendment hereto,
and all rights, preferencas and privileges of any nature conferred upon sharehalders,
directors or any other psrsons by or pursuant to these Amended and Restated Articles
of Incorporation in its present form or as amended are granted subject to the rights
reserved in this Articls,

Article X

Validity of Individual Provisions

if any provision of these Amended and Restated Articles of incorporation shall be
adjudicated invalid or unenforceable, such adjudication shall not be desmed to
invalidate or otherwise affect any other provision hereof or any power of indemnity
which the Gorporation may have under the laws of the State of Flarida.

Article XI
Bviaws

The Bylaws of the Corporation may be adopted, altered, amanded, or repealed
by either the Board of Directars or the sharehalders, but the Board of Directors may not
amend or repeal any Bylaw adopted by sharehalders if the shareholders specifically
provide such Bylaw is not subject to amandment or repeal by the Directors.

IN WITNESS WHEREQF, the undersigned President of the Corporation, for the
purpose of amending and restating the Corporatiorn’s Articles of Incorporation pursuant
to the laws of the State of Florida, has executed these Amended and Restated Articles
of incorporation this 8" day of December 2000.
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ACCEPTANCE OF APPQINTMENT AS REGISTERED AGENT
Having been named as registerad agent and to accept service of process of the above-
stated Corporation at the place designated in this certificate, | heraby accept the
appointment as registered agent and agree to act in this capacity. i further agree to
comply with the provisions of all statutes relating to the proper and complete

parformance of my duties, and | am familiar with and accept the obligations of my

position as registered agent.
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