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Pursuant to Section 607.1007 of the Florida Statutes, The
panda Project, Inc., a Florida corporation (the "Corporation"},
certifies that:

(1} The original Articles of Incorporation of the
Corporation were filed with the Secretary of State of the State of
Florida on April 8, 1992.

{2) The Articles of Amendment to Articles of Incorporation
of the Corporation were filed with the Secretary of State of the
State of Florida on December 22, 1993.

(3) The Second Amendment to Articles of Incorporation of the
Corporation was filed with the Secretary of State of the State of
Florida on January 11, 1994.

(4) Amended and Restated Articles of Incorporation of the
Corporation were filed with the Secretary of State of the State of
Florida on March 17, 1994.

(5) Articles of Amendment to such Amended and Restated .
Articles of Incorporation were filed with the Secretary of State
of the State of Florida on September 6, 1996.

(6) These Second Articles of Amendment of Amended and

Restated Articles of Incorporation contain amendments which were



approved by the shareholders of the Corporation at a meeting on

August 12, 1997 by the number of votes sufficient for approval by
the shareholders of the Corporation. These Second Articles of
Amendment of Amended and Restated Articles of Incorporation were
duly adopted by the Board of Directors of the Corporation at a
meeting held May 8, 1997.

The text of the Amended and Restated Articles of
Incorporation of the Corporation is hereby amended, effective as
of the date of filing of these Articles of Amendment with the
Secretary of State:

1. By deleting Article IIT of the Aamended and Restated
Articles of Incorporation in its entirety and inserting in lieu
thereof the following:

ARTICLE III--CAPITAL STOCK

A. The total number of shares of all classes of
stock which the Corporation shall have authority to
igsue is 52,000,000 shares, consisting of {i) 50,000,000
shares of Common Stock, $.0l par value {(the "Common
Stock") and (ii) 2,000,000 shares of Preferred Stock,
$.01 par value ("Preferred Stock").

B. The designations, powers, preferences and
relative, participating, optional or other special
rights of, and the qualifications, limitations or
restrictions upon, each class or series of stock shall
be as follows:

1. COMMON STOCK.

(a) General. The voting, dividend and liquidation
rights of the holders of the Common Stock are subject to
and qualified by the rights of the holders of the
preferred Stock of any series as may be designated by
the Board of Directors upon any issuance of the
preferred Stock of any series.



(b) Voting. The holders of the Common Stock are
entitled to one vote for each share held at all meetings
of shareholders (and written actions in lieu of
meetings). There shall be no cumulative voting.

(¢) Dividends. Dividends may be declared and paid
on the Common Stock from funds lawfully available
therefor as and when determined by the Board of
Directors and subject to any preferential dividend
rights of any then outstanding Preferred Stock.

(d) Licuidation. Upon the dissolution or
liguidation of the Corporation, whether voluntary or
involuntary, holders of Common Stock will be entitled to
receive all assets of the Corporation available for
distribution to its shareholders, subject to any
preferential rights of any then outstanding Preferred
Stock.

2. PREFERRED STOCK.

preferred Stock may be issued from time to time in
one or more series, each of such series to have such
terme as stated or expressed herein and in the
resolution or resolutions providing for the issue of
such series adopted by the Board of Directors of the
Corporation as hereinafter provided. Any shares of
Preferred Stock which may be redeemed, purchased or
accuired by the Corporation may be reissued except as
otherwise provided by law. Different series of
preferred Stock shall not be construed to constitute
different classes of shares for the purposes of voting
by classes unless expressly provided.

Authority is hereby expressly granted to the Board
of Directors from time to time to issue the Preferred
Stock in one or more series, and in connection with the
creation of any such series, by resolution or
resolutions providing for the issue of the shares
thereof, to determine and fix such voting powers, full
or limited, or no voting powers, and such designations,
preferences and relative participating, optional or
other special rights, and qualifications, limitations or
restrictions thereof, including without limitation
thereof, dividend rights, conversion rights, redemption
privileges and liquidation preferences, as shall be
stated and expressed in such resolutions, all to the
full extent now or hereafter permitted by the Florida
Business Corporation Act. Except as provided herein or

to the extent class or series voting is otherwise
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required by law or agreement, without limiting the
generality of the foregoing, the resolutions providing
for issuance of any series of Preferred Stock may
provide that such series shall be superior or rank
equally or be junior to the Preferred Stock of any other
series to the extent permitted by law. Except as
provided herein or to the extent class or series voting
is otherwise required by law or agreement, no vote of
the holders of the Preferred Stock or Common Stock shall
be a prerequisite to the issuance of any shares cf any
series of the Preferred Stock authorized by and
complying with the conditions of the Articles of
Incorporation, the right to have such vote being
expressly waived by all present and future holders of
the capital stock of the Corporation.

2. By adding the following as new Article VII:

This Article is inserted for the management of the
business and for the conduct of the affairs of the
Corporation, and it is expressly provided that it is
intended to be in furtherance and not in limitation or
exclusion of the powers conferred by the statutes of
Florida.

A. Number of Directors. The number of directors
which shall constitute the whole Board of Directors
shall be determined by resolution of a majority of the
Board of Directors, but in no event shall be less than
three nor more than nine. The number of directors may
be decreased at any time and from time to time by a
majority of the directors then in office, but only to
eliminate vacancies existing by reason of death,
resignation, removal or expiration of the term of one or
more directors. The directors shall be elected at the
annual meeting of shareholders by such shareholders as
have the right to vote on such election. Directors need
not be shareholders of the Corporation.

B. Classes of Directors. The Board of Directors
shall be and is divided into three classes: Class I,
Class II and Class III. No one class shall have more
than one director more than any other class. If a
fraction is contained in the quotient arrived at by
dividing the authorized number of directors by three,
then, if such fraction is one-third, the extra director
shall be a member of Class III and, if such fraction is
two-thirds, one of the extra directors shall be a member
of Class ITI and the other extra director shall be a
member of Class III, unless otherwise provided for from
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time to time by resolution adopted by a majority of the
Board of Directors.

C. Terms of Office. Each director shall serve
for a term ending on the date of the third annual
meeting following the annual meeting at which such
director was elected; provided, however, that each
initial director in Class I shall serve for a term
ending on the date of the 1998 annual meeting of
shareholders; each initial director in Class II shall
serve for a term ending on the date of the 1999 annual
meeting of shareholders; and each initial director in
Class III shall serve for a term ending on the date of
the 2000 annual meeting of shareholders.

D. Allocation of Directors Among Classes in the
Event of Increages or Decreases in the Number of
Directors. In the event of any increase or decrease in
the authorized number of directors, (i) each director
then serving as such shall nevertheless continue as
director of the class of which he is a member until the
expiration of his current term or his prior death,
retirement, or resignation and (ii) the newly created or
eliminated directorships resulting from such increase or
decrease shall be apportioned by the Board of Directors
among the three classes of directors so as to ensure
that no one class has more than one director more than
any other class. To the extent possible, consistent
with the foregoing rule, any newly created directorships
shall be added to those classes whose terms of office
are to expire at the latest dates following such
allocation, and any newly eliminated directorships shall
be subtracted from those classes whose terms of office
are to expire at the earliest dates following such
allocation, unless otherwige provided for from time to
time by resolution adopted by a majority of the
directors then in office, although less than a quorum.

E. Tenure. Notwithstanding any provisions to the
contrary contained herein, each director shall hold
office until his successor is elected and qualified, or
until his earlier death, resignation or removal.

F. Vacancies. Any vacancy in the Board of
Directors, however occurring., including a vacancy
resulting from an enlargement of the Boaxd, may be
filled only by vote of a majority of the directors then
in office, although less than a guorum, or by a sole
remaining director. A director elected to fill a
vacancy shall be elected for the unexpired term of his
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predecessor in office, if applicable, and a director
chosen to fill a position resulting from an increase in
the number of directors shall hold office until the next
election of the class for which such director shall have
been chosen and until this successor is elected and
qualified, or until his earlier death, resignation or
removal .

G. OQuorum. A majority of the total number of the
whole Board of Directors shall constitute a quorum at
all meetings of the Board of Directors. In the event
one or more of the directors shall be disqualified to
vote at any meeting, then the required quorum shall be
reduced by one for each such director so discualified;
provided, however, that in no case shall less than one-
third (1/3) of the number so fixed constitute a guorum.
In the absence of a gquorum at any such meeting, a
majority of the directors present may adjourn the
meeting from time to time without further notice other
than announcement at the meeting, until a quorum shall
be present.

H. Action at Meeting. At any meeting of the
Board of Directors at which a quorum is present, the
vote of a majority of those present shall be sufficient
to take any action, unless a different vote is specified
by law or the Corporation’s Articles of Incorporation or
By-Laws .

I. Removal. Any one or more of the directors may
be removed, with or without cause, by the holders of a
majority of the shares then entitled to vote at an
election of directors; provided that, if and for so long
as the Board of Directors is classified pursuant to
Section 607.0806 of the Florida Business Corporation
Act, or any successor statute, shareholders may effect
such removal only for cause.

J. Amendments to Article. Notwithstanding any
other provisions of law, these amended and Restated
Articles of Incorporation or the Corporation’'s By-Laws,
as amended, and notwithstanding the fact that a lesser
percentage may be specified by law, the affirmative vote
of the holders of at least sixty-six and two-thirds
percent (66 2/3%) of the votes which all the
shareholders would be entitled to cast at any annual
election of directors or class of directors shall be
required to amend or repeal, or to adopt any provision
inconsistent with, this Article VII.




IN WITNESS WHEREOF, the undersigned officer of the
Corporation has executed these Second Articles of Amendment of

Amended and Restated Articles of Incorporation as of August 20,

1997.

THE PANDA PROJECT, INC.
a Florid oration

By:

C. Daryl HgJlis
Executive ce President




