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along with a copy of this letter, within 60

Please return your document,
days or your filing will be considered abandoned.
If you have any questions concerning the filling of your document, please
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Articles of Incorporation T3 l“j’)
of P m
Te B O
RBID.COM, INC. o o
{Name of corporation as currently filed with the Florida Dept. of Stato) r;‘% =
3
. %m o
K3B262 b

{Document number of corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Proflt Corporation
adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAME (if changing);

{Must contain the wand "corporation,” "company,” or *incorporated” or the abbreviation “Corp.,” "Inc.,” or "Co.”)
(A professionsl corporation must contain the word "chartered”, “professional association,” or the abbreviation "P.A."™)

AMENDMENTS ADQPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE_SPECIFIC)

Amend and Reslated Articles of incorporation {see attached)

{Attach additional pages if necessary)

If an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing thc amendment (f not contained in the amendment itself: (if not spplicabdle, indicate NFA)

(continued)
HO8000179448 3
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The date of each amendment(s) adoption: __July 22, 2008

Effective date if apnlicable:
(na more than 30 days after amendment fle date)
Adoption of Amendment(s) {CHECK ONFE)

The amendment(s) was/were approved by the shareholders. The number of vates east for
the amendment(s) by the sharcholders was/were sufficient for approval.

{1 The amendment(s) was/were approved by the sharcholders through voting groups. The
Jellowing statement must be separately provided for each voting group entitled to vote
separvately on the amendment{s):

*The number of votes cast for the amendment(s) was/were sufficient for approval by
®xE .3 '?/c’ =
(voting group)

[ The amendment(s) was/were adopted by the board of directors without shareholder action
" and shareholder action was not required,

[J The amendment(s) was/were adopted by the incorporators without sharcholder action and
shareholder action was not required.

Signature %A" Q ;

{By a director, president or other officer - if directors or officers have not been
selecied, by an incorporator - ifin the hands of a receiver, trustes, or other court
appointed fiduciary by that fiduciary)

Alan Rothman
(Typed or printed name of person signing)

President

{Tite of person signing)

FILING FEE; §35

HO08000179448 3
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
RBID.COM, INC.

RBID.COM, INC., a corporation duly organized and valldly existing under the
Florida Business Corporation Act (the "Corporation"), does hereby certify as follows:

1. The Corporation filed its ariginal Articles of Incorporation with the Secretary of
State of tha State of Florida on October 4, 1988,

2, By action of directors in lieu of @ meeting, a resolution of the Board of Directors of
the Corporation was duly adoptad, pursuant to Section 607.0821 of the Florida Business
Corporation Act, setting forth Amended and Restated Articles of Incorporation and declaring
sald Amended and Restated Articles of Incorporation advisable. The stockholders of the
Corporation duly approved sald proposed Amended and Restated Articles of Incerporation
by written consent in accordance with Section 607.0704 of the Florida Business Corporation
Act. The resclution setting forth the Amended and Restated Articles of Incorporation Is as
follows:

RESDOLVED: That the Articles of Incorporation of the Corporation, as amended, be and
hereby are amended and restated In thelr entirety so that the samae shall read as follows:

FIRST. The name of the Corporation Is RBID.COM, Inc.

SECOND. The name of the Corporation’s registered agent in the State of
Flarida is Paul Zuromskl. The address of Its registered office at such address Is 220
Chantilly Terrace, Ovledo, Florida 32765.

THIRD. The nature of the business or purpeses to be conducted or promoted
by the Corporation Is as follows:

To engage In any lawful act or activity for which corporations may
be organized under the Florida Business Corporation Act.

FOURTH: The total number of shares of Commen Stock which the Corporation
shall have authority to Issue Is 10,000,000,000 shares of Common Stock, $.0001 par
value per share (the "Common Stock’™). The total number of shares of Preferred
Stock which the Corporation shall have authority to issue is as follows: (1)
5,000,000 shares of Series A Preferred Stock, $0001 par value per share (the
“Serjes A Preferred Stock”); (2) 1,000,000 shares of Series B Preferred Stock,
$.0001 par value per share (the “Series B Preferred Stock”); and (3) 200,000,000
-shares of Series C Preferred Stock (the “Serles C Praferred Stock”).

The following Is a statement of the designations and the powers, privileges and
rights, and the qualifications, limitatlons or restrictions thereof In respect of the
capital stock of the Corporation.

A. Common Stock
1. Rights. The powers, preferences, and dividend and liquidation rights of the

Common Stock, except as otherwise required by Florida law or as expressly provided
in these Amended and Restated Articles of Incorporation, are as follows:

HO8000179448 3
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2. Voting.

(a) General. The holders of the Common Stock shall vote as a single
class on all matters submitted to a vote of the stockholders to which the holders of
common stock are entitled to vote, except as may be required by Florida law or as
otherwise expressly provided in these Amended and Restated Articles of
Incorporation.

(b} Election of Directors. With regard to the election of directors, the
holders of Common Stock shall be entitled to elect all of the Corporation's directors.
In the event of any Increase or decrease in the authorized number of directors, each
director then serving as such shall nevertheless continue as a director until the
explration of his current term, or his earlier resignation, removal from office or
death.

(c) Cumuliative Voting. The holders of Common Stock sheall be entitled
at all elections of directors to as many votes as shall equal the number of votes
which (except far this provision as to cumulative voting) such holder would be
entitled to cast for the election of directors with respect to such helder's shares of
stock multiplied by the number of directors to be elected, and such holder may cast
all of such votes for a single director or may distribute them among the number to
'be voted for, or for any two or more of them, as such holder may see fit,

(d} Authorized Shares. The number of authorized shares of Common
Stock may be Increased or decreased {but not below the number of shares therecf

then outstending) by the affirmative vote of the holders of a majority of the Common
Stock.

3. Dividends and Distributions. Dividends and other distributions may be
declared and pald on the Common Stock from funds lawfully avallablie therefore as
and when deterrined by the Board of Directors. The Corporation may not make any
dividend or distribution with respect to any class of Common Stock unless at the
same time the Corporation makes a ratable dividend or distribution with respect to
each outstanding share of Common Stock, regardless of class.

4. Reclassifications. The shares of Common 5Stock may be subdivided,
consclidated, reclassified or otherwise changed by the affirmative vote of a majority
of the Corporations’ Boerd of Directors, provided, however, hat no such
reclassification shall alter or affect the voting rights of such shares.

B. Liquidation. Upon the dissolution or liquidetion of the Corporation, whether
voluntary or Involuntary, holders of Common Stack will be entitled to receive all
assets of the Corporation avallable for distribution to its stockholders.

6. Merger. Upon the merger or consolidation of the Corporation {(whether or

not the Corporation is the surviving entity), holders of shares of Common Stock will
be entitied to recelve equal per share payments or distributions.

B. Praferred Stock
Serles A Preferred Stock

{a} Designatlon. The serles of Preferred Stock created hereby shall be designated
the Serles "A" Preferred Stock {the "Series A Preferred Stock"].

HO080001794483 5
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{b) Authorized Shares. The number of shares of Series A Preferred Stock shall be
5,000,000 shares. ,

(c) Liquidation Rights. In the event of any liquidation, dissolution or winding up of
the corporation, elther voluntary or involuntary, after setting apart or paying in full the
prefarential amounts due to holders of senlor capltal stock, if any, the holders of Series A
Prefarred Stock and parity capltal stock, If any, shall be entitled to receive, prior and in
preferance to any distribution of any of the assets or surplus funds of the corporation to the
holders of junlor capital stock, including Common Stock, an amount equal to the falr market
value per share., It upon such liquidation, dissolution or winding up of the corporation, the
assets of the corporation availlable for distribution to the holders of the Serles A Preferred
Stock and parity capital stock, if any, shall be insufficlent to permit In full the payment of
the Liquidation Preference, then all such assets of the corporation shall be distributed
ratably among the holders of the Series A Preferred Stock and parity capital stock, If any.
Neither the consolidation or merger of the corporation nor the sale, lease or transfer by the
corporation of all or a part of its assets shall be deemead a liquidation, dissolution or winding
up of the corporation for purposes of this Sectlon {c).

(d) Dividends. The Series A Preferred Stock shall be entitled to such dividends as
may be declared by the board of directors from time to time.

(e) Converslon Rights. Each share of Serles A Preferred Stock shall be convertible,
at the option of the holder, into 10,000 fully paid and non-assessable shares of the
Company's-Common Stock, provided. however, that such conversion would not violate any
applicable federal, state, or local law, rule, regulation, or any judgment, writ, decree, or
order binding upon the Company or the holder, or any provision of the company's or
holder's amended Articles of Incorparation or Bylaws, nor conflict with or contravene the
provisions of any agreement to which the Company and the holder are Partles or by which
they are bound. The foregaing conversion calculation shall be hereinafter referred to as the
"Conversion Ratio", Sald conversion ratio shall be subject to equitable adjustment at the
reasonable discretion of the Board of Directors of the Corporation In the event of the
occurrence of capital events which make such adjustment appropriate, such as a dividend
payable in shares of common stock, cambinations of the common stock, a8 merger or
consolidation, or the like,

(i) Conversion Procedure. The holder shall effect conversions by surrendering the
certificate(s) representing the Serles A Preferred Stock to be converted te the
corporation, together with a form of conversion notice satisfactory to the
corporation, which shall be irrevacable. If the holder is converting less than all of the
shares of Serles A Preferred Stock represented by the certificate tendered, the
corporation shall promptly deliver to the holder a new certificate representing the
Serles A Preferred Stock not converted. Not later than flve [5] trading days after the
conversion date, the corporation will deliver to the holder, (i) a certificate or

! certificates, which shall be subject to restrictive legends and trading restrictions
required by law, representing the number of shares of Common Stock being acquired
upen the conversion; provided, however, that the corparation shall not be obligated
to issue such certificates untit the Series A Preferred Stock Is delivered to the
corporation. If the corporation does not deliver such certificate{s) by tha date
required undar this paragraph (e)({!}, the holder shall be entitlad by written notice to

the corporation at any time on or before receipt of such certificate(s), to rescind such
conversian.

(i} Convarsion Panalty. In the event the corporation breaches its obligation to
timely detiver the Common Stock on conversion, then without limiting holder's other
rights and remedies, the corporation shall pay to the holder an amount accruing at

HOB000179448 3 3
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the rate of $5.00 per day for each such breach far each 1 share of Common Stock
subject to the conversion, with pro rata payments for amounts less than 100 shares.

(iii) Adjustmenits on Stock Splits, Dividends and Distributions. If the
corporation, at any time while any Series A Preferred Stock Is outstanding, (a) shall
pay a stock dividend or otherwise make B distribution or distributions on shares of its
Common Stock payable In shares of its capital stock [whether payable in shares of
Its Common Stock or of capital stock of any class (b) subdivide outstanding shares of
Common Stock into a larger numbaer of shares, (c) combine outstanding shares of -
Common Stock Into a smaller number of shares, or {(d) Iissue reclassification of
sharas of Common Stock any shares of capital stock of the corporation, the
Conversion Ratio shall be adjusted by multiplying the number of shares of Cormrmon
Stock Issuable by a fraction of which the numerator shall be the number of shares of
Common Stock of the corporation cutstanding after such event and of which the
denominator shall be the number of shares of Common Stock outstanding before
such event. Any adjustment made pursuant to this paragraph {e)(lli) shall become
effective immadlately after the record date for the determination of stockholders
entltled to recelve such dividend or distribution and shall become effective
immediately after the effective date in the case of a subdivislon, combination or
reclassification. Whenever the Converslon Ratio Is adjusted pursuant to this
paragraph, the corporation shall promptly mall to the Holder & notice setting forth
the Conversion Ratie after such adjustment and setting forth a brief statement of the
facts requiring such adjustment.

(iv) Adjustments on Reclassifications, Consolidations and Mergers. In case of
reclassification of the Common Stock, any consolldation or merger of the corporation
with or into another persan, the sale or transfer of all or Substantially al} of the
assets of the corporation or any compulsory share exchange pursuant to which the
Common Stock Is converted into other securities, cash or property, then each holder
of Series A Preferred Stock then outstanding shall have the right thereafter to
convert such Series A Preferred Stock only inte the shares of stock and other
securities and property receivable upon or deemed to be held by holders of Common
Stock following such reclassification, consolidation, merger, sale, transfer or share
exchange, and the Holder shall be entitled upon such event to continue to receiva
such amount of securities or property as the shares of the Common Stock into which
such Serles A Preferred Stock could have been converted In the same ratio as
existed immediately prior to such reclassification, consolidation, merger, sale,
transfer or share exchange would have been entitled. Tha terms of any such
consolidation, merger, sale, transfer or share exchange shall Include such terms so
as to continue to give to the Holder the right to recelve the securlties or property set
forth In this paragraph (e}{v} upon any conversion following such consolidation,
merger, sale, transfer or share exchange. This provision shall similarly apply to
successive reclassifications, consolidations, mergers, sales, transfers or share
exchanges.

(v} Fractional Shares; Issuanca Expenses. Upon a conversion of Series A
Preferred Stock, the corporation shal! not be required to issue stock certificates
representing fractlons of shares of Common Stock, but shall Issue that number of
shares of Common Stock rounded to the nearest whale number. The issuance of
certificates for shares of Common Stock on conversion of Series A Preferred Stock
shall be made without charge to the Holder for any documentary stamp or similar
taxes that may be payable In respect of the issue or delivary of such certificate,
provided that the corporation shall not be required to pay any tax that may be
payable in respect of any transfer Involved In the Issuance and dellvery of any such
certificate upon convaersion in a name other than that of the Holder, and the
corporation shall not be required to issue or dellver such certificates unless or until

HO080001794483
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the person or persons requesting the issuance thereof shalt have paid o the
corporation the amount of such tax or shall have established to the satisfaction of
the corporation that such tax has been pald.

{v1) Tacking Parlod. Upon conversion, the converted commaoan stock will tack back
to the original date of the preferred stock.

{f) Voting Rights. Except as otherwise expressly provided herein or as required by
law, the holders of shares of Series A Preferred Stock shall not be entitled to vote on any
matters considered and voted upon by the corporation’s Commeon Stock.

{9) Reservation of Shares of Common Stock. The corporation covenants that it
will at all times reserve and keep available out of its authorized and unissued Common
Stock solely for the purpose of issuance upon conversion of Series A Preferred Stock as
hereln provided, free from preemptive rights or any other actual contingent purchase rights
of parsons other than the holders of Serles A Preferred Stock, such number of shares of
Common Stock as shall be [ssuable upon the conversion of the outstanding Series A
Preferrad Stock, If at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all outstanding Series A Preferred
Stock, the corparation will take such corporate actlon necessary to Increase its authorized
shares of Common Stock to such number as shall be sufficient for such purpose, The
corporation covenants that all shares of Common Stock that shall be so Issuable shall, upon
issue, be duly and validly authorized, issued and fully paid and non-assessable.

{h) No Reilssuance of Series A Preferred Stock. No shares of the Serles A
Preferred Stock acquired by the corporation by reason of redemption, purchase, conversion
or otherwise shall ba reissued, and all such shares shall be cancelled, retired and eliminated
from the shares of capital stock which the corporation shall be authorized to issue.
RESOLVED, that the statements contalned In the foregolng resolutions creating and
designating the Series A Preferred Stock and fixing the number, voting powers, preferences
and relative, participating, optionat, and other special rights and the qualifications,
bmitations, restrictions, and other distingulshing characteristics thereof, upon the effective
date of such series, be deemed to be Included in and be a part of the certificate of

incorporation of the corparation pursuant to the provisions of the General Corporation Law
of Florida.

-Surjes B Preferred Stock

(a) Designatlon. The series of Preferred Stock created hereby shall be deslgnated
the Series "B" Prefarred Stock [the "Serles B Prefarred Stock"].

{b) Authorized Shares. The number of shares of Series B Preferred Stock shall be
1,000,000 shares. ‘

(<) Liquidation Rights, In the event of any liquidation, dissolution or winding up of
the corporation, either voluntary or involuntary, after setting apart or paying in full the
preferential amounts due to holders of senior capital stock, if any, the holders of Serles B .
Praferred Stock and parity capital stock, If any, shall be entitled to receive, prior and in
preference to any distribution of any of the assets or surplus funds of the corporation to the
holders of junior capital stock, Including Common Stock, an amount equal to the falr market
value per share., If upon such liquidation, dissclution or winding up of the corporation, the
assets of the corporation avallable for distribution to the holders of the Serles B Preferred
Stock and parity capltal stock, if any, shall be insufficient to permit in full the payment of
the Liquidation Preference, then all such assets of the corporation shall be distributed
ratably among the holders of the Series B Preferred Stock and parity capital stack, if any.
Nelther the consolldation or merger of the corporation nor the sale, lease or transfer by the

HO08000179448 3 5
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corporation of all or a part of its assets shall be deemed a liquidation, dissolution or winding
up of the corporation for purposes of this Section (c).

{d) Divldands. The Series B Preferred Stock shall be entitled to such dividends as
may be declared by the board of directors from time to time.

(e) Conversion Rights. Each share of Series B Preferred Stock shall be convertible,
at the option of the holder, into 10,000:1 fully pald and non-assessable shares of the
Company's Common Stock, provided, However, that such conversion would not violate any
applicabie federal, state, or local law, rule, regulation, or any judgment, writ, decree, or
order binding upon the Company or the holder, or any provision of the company's or
holder's amended Articles of Incorporation or Bylaws, nor conflict with or contravene the
provisions of any agreement to which the Company and the holdar are Parties or by which
they are bound. The foregoing conversion calculation shall be hereinafter referred to as the
"Conversion Ratie”. Sald conversion ratio shall be subject to equitable adjustment at the
reasonable discretion of the Board of Directors of the Corporation In the event of the
occurrence of capital events which make such adjustment appropriate, such as a dividend
payable in shares of common stock, combinations of the common stock, a merger or
consolidation, or the like.

(1) Converslon Procedure. The holder shail effect conversions by surrendering the
certificate(s) representing the Saries B Preferred Stock to be converted to the
corporation, together with a form of converslon notice satisfactory to the
corporation, which shall be irrevacable. If the holder Is converting less than all of the
shares of Serles B Preferred Stock represented by the certificate tendered, the
corporation shall promptly deliver to the holder a new certificate representing the
Series B Preferred Stock nat converted. Not later than five [5) trading days after the
conversion date, the corporation will deliver to the holder, (1) a certificate or
certificates, which shail be subject to restrictive legends and trading restrictions
required by law, representing the number of shares of Commean Stock haing acquired
upon the conversion; pravided, however, that the corporation shall not be obligated
to issue such certificates until the Series B Preferred Stock Is delivered to the
corporation. If the corporation does not deliver such certificate(s) by the date
required under this paragraph {e)(i), the holder shatl be entitled by wrltten notice to
the corporation at any time on or before receipt of such certificate(s}, to rescind such
conversion,

(11} Conversion Penalty. In the event the carporation breaches its obligation to
timely dellver the Common Stock on canversion, then without Hmiting holder's other
rights and remedles, the corporation shall pay to the holder an amount accrulng at
the rate of $5.00 per day for each such breach for each 1 share of Commpn Stock
subject to the conversion, with pro rata payments for amounts less than 100 shares.

{i) Adjustments on Stock Splits, Dividends and Distributions. If the
corporation, at any time while any Series B Preferrad Stock is cutstanding, (a) shall
pay a stock dividend or otherwise make a distribution or distributions on shares of its
Common Stock payable In shares of its capital stock whether payable in shares of its
Common Stock or of capital stock of any class {b) subdlvide outstanding shares of
Common Stock into a larger number of shares, (c) combine outstanding shares of
Common Stock into a smaller number of shares, or (d) issue reclassification of
sharas of Common Stock any shares of capital stack of the corporation, the
Conversion Ratlo shall be adjusted by muitiplying the number of shares of Common
Stock issuable by a fraction of which the numerator shall be the number of shares of
Common Stock of the corporation outstanding after such event and of which the
denominator shall be the number of shares of Common Stock outstanding before
such event. Any adjustment made pursuant to this paragraph (e)(li}) shall become

H080001794483 ¢
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effective immediately after the record date for the determination of stockholders -
entitied to receive such dividend or distribution and shall become effective
Immediately aftar the effective date in the case of a subdivision, ¢combination or
reclassification. Whenever the Conversion Ratio (s adjusted pursuant to this
paragraph, the corporation shall promptly. mall to the Holder a notice setting forth
the Conversion Ratlo after such adjustment and setting forth a brief statement of the
facts requiring such adjustment,

(Ilv) Adjustments on Reclassifications, Consolidations and Mergers, In case of
reclassification of the Commen Stock, any consolidation or merger of the corporation
with or into another person, the sale or transfer of all or Substantially all of the
assets of the corporation or any compulsory share exchange pursuant to which the
Common Stock is converted into other securities, cash or property, then each holder
of Series B Preferred Stock then outstanding shall have the right thereafter to
convert such Serles B Preferred Stock only into the shares of stock and other
securitles and property recelvable upon or deemed to be held by holders of Common
Stock following such reclassification, consolidation, merger, sale, transfer or share
exchange, and the Holder shall be entitled upon such event to continue to recelve
such amount of securlties or property as the shares of the Common Stock Into which
such Serles B Preferred Stock couid have been converted in the same ratlo as
existed Immediately prior to such reclassification, consolidation, merger, sale,
transfer or share exchange would have been entitled. The terms of any such
consolldation, merger, sale, transfer or share exchange shall include such terms se
as to continue to give to the Holder the right to receive the securities or proparty set
forth in this paragraph (e)(Iv) upon any conversion following such consolidation,
merger, sale, transfer or share exchange. This provision shall stmilarly apply to
successive reclassifications, consolidations, mergers, sales, transfers or share
exchanges.

{v) Fractional Shares; Issuance Expenses. Upon a conversion of Series B
Preferred Stock, the corporation shall not be.required to Issue stock certificates
represanting fractions of shares of Commaon Stock, but shall Issue that number of
shares of Common Stock rounded to the nearest whole number, The Issuance of
certificates for shares of Common Stock on conversion of Serles B Preferred Stock
shall be made without charge to the Holder for any documentary stamp or similar
taxes that may be payable in respact of the issue or delivery of such certificate,
provided that the corporation shall not be required to pay any tax that may be
payabie In respect of any transfer involved in the issuance and delivery of any such
certificate upon conversion in a name other than that of the Holder, and the
corporation shail not be requirad to issue or deliver such certificates unless or untll
the persan or persons requesting the issuance thereof shall have pald to the
corporation the amount of such tax or shall have established to the satisfaction of
the corporation that such tax has been paid.

{vi) Tacking Perlod. Upon conversion, the converted common stock will tack back
to the original date of the preferred stock,

(f) Voting Rights. Except as otherwise expressly provided hareln ar as required by
iaw, the holders of shares of Serfes B Preferred Stock shall not ba entitled to vote on any
matters considered and voted upon by the corporation’s Common Stock.

(9) Reservation of Shares of Common Stock. The corporation covenants that It
will at all times reserve and keep available out of its authorized and unissued Common
Stock solely for the purpose of Issuance ypon conversion of Series B Preferred Stock as
herein provided, free from preemptive rights or any other actual contingent purchase rights
of persons other than the holders of Series B Preferred Stock, such number of shares of
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Commaon Stock as shall be issuable upon the conversion of the outstanding Series B
Preferred Stock. If at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all outstanding Series B Preferred
Stock, the corporation will take such corporate action necessary to increase its authorized
shares of Commeon Stock to such number as shall be sufficient for such purpose, The
corporation covenants that all shares of Common Stock that shall be so issuable shall, upon
Issue, be duly and validly authorized, issued and fully paid and non-assessable, .

{h) No Relssuance of Series B Preferred Stock. No shares of the Series B
Preferred Stock acquired by the corporation by reason of redemption, purchase, conversian
or otherwise shall be reissued, and all such shares shall be cancelled, retired and eliminated
from the shares of capital stock which the corporation shall be authgrized to lIssue.
RESOLVED, that the statements contalned In the foregoing resolutions creating and
designating the Series B Prafarrad Stock and fixing the number, voting powers, preferences
and relative, participating, optional, and other special rights and the quallifications,
limitations, restrictions, and other distinguishing characteristics thereof, upon the effective
date of such serles, be deemed to be included in and be a part of the certificate of

Incarporation of the corporation pursuant to the provisions of the General Corporation Law
of Florida. :

Series ¢ Praferred Stock

{a) Designation. The serles of Preferred Stock created hereby shall be designated
the Series "C" Preferrad Stock [the "Sarles C Preferred Stock"].

{b) Authorized Shares. The number of shares of Serles C Preferred Stack shall be
200,000,000 shares,

{c) Liquidation Rights. In the event of any liquidation, dissolution or winding up of
the corporation, either voluntary or involuntary, after setting apart or paying In full the
preferential amounts due to holders of senlor capltal stock, if any, the holders of Series C
Preferred Stock and parity capital stock, If any, shall be entitled to recelve, prior and In
preference te any distribution of any of the assets or surplus funds of the corporation to the
hotders of juniar capital stock, Including Comman Stack, an amount equal to the fair market
value per share,, If upon such liquidation, dissolution or winding up of the corporation, the
assets of the corporation available for distribution to the holders of the Serles C Preferred
Stock and parity capital stock, if any, shall be insufficlent to permit tn full the payment of
the Liquidation Preference, then all such assets of the corporation shall be distributed
ratably among the holders of the Series C Preferred Stock and parity capital stock, if any.
Nelther the consclldation or merger of the corporation nor the sale, lease or transfer by the
corperation of all ar a part of its assets shall be deemed a liquidation, dissolution or winding
up of the corporation for purposes cof this Sectlon (c).

{d) Dividends. The Series C Praferred Stock shall be entitled to such dividends as
may be declared by the board of directors from time to tima.

(e) Conversion Rights. Each share of Serles C Preferred Stock shall be convertible,
at the option of the holder, into 1:1 fully paid and non-assessable shares of the Company's
Commuon Stock, provided, However, that such conversion would not violate any applicable
federal, state, or local law, rule, regulation, or any judgment, writ, decree, or order binding
upon the Company or the holder, or any provision of the company's or holder's amanded
Articles of Incorporation or Bylaws, nar conflict with or contravene the provistons of any
agreement to which the Company and the holder are Parties or by which they are bound.
The foregoing conversion calculation shall be herelnafter referred to as the "Conversion
Ratio”. Said convarsion ratio shall be subject to equitable adjustment at the reasonable
discretion of the Board of Directors of tha Corporation In the event of the occurrence of
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capital events which make such adjustment appropriate, such as a dividend payable In

shares of common stock, comblnations of the commeon stock, a merger or consolidation, or
the like.

(1) Conversion Procedure. The holder shall effect conversions by surrendering the
certificate(s) reprasenting the Serles C Preferred Stock to be converted to the
corporation, together with a form of conversion notice satisfactory to the
corporation, which shall be Irrevocable, If the holder Is converting less than all of the
shares of Serles C Preferred Stock represented by the certificate tendered, the
corporation shal promptly deliver to the holder a new certificate representing the
Serles C Preferred Stock not converted. Not later than five [5] trading days after the
conversion date, the corporation will deliver to the holder, (1) a certificate or
certificates, which shall be subject to restrictive legends and trading restrictions
required by law, representing the number of shares of Common Stock belng acquired
upon the conversion; provided, howaver, that the corporation shail not be obligated
to Issue such certificates untll the Serles € Preferred Stock is delivered to the
corporation. If the corporation does not deliver such certificate(s) by the date )
required under this paragraph {e)(i), the holder shall be entitied by written notice to

the corporation at any time on or before receipt of such certificate(s), to rescind such
conversion,

(i) Conversion Penalty. In the event the corporation breaches its abligation to
timely dellver the Common Stock on conversion, then without limiting holder's other
rights and remedles, the corporation shall pay to the holder an amount accruing at
the rate of $5.00 per day for each such breach for each 1 share of Common Stock
subject to the converslon, with pro rata payments for amounts less than 100 shares.

() Adjustments an Stock Splits, Dividends and Distributions. If the
corporation, at any time while any Serles C Preferred Stock Is outstanding, (a) shall
pay a stock dividend or otherwise make a distribution or distributions on shares of its
Common Stock payable In shares of its capital stock whether payable In shares of its
Common Stock or of caplital stock of any class (b) subdivide outstanding shares of
Common Stock into a larger number of shares, (¢) combine outstanding shares of
Common Stock Into 3 smaller number of shares, or (d) Issue reclassification of
shares of Common Steck any shares of capital stock of the corporation, the
Conversion Ratlo shall be adjusted by multiplying the number of shares of Common
Stock issuable by a fraction of which the numerator shall be the number of shares of
Common Stock of the corporation outstanding after such event and of which the
denominator shall be the number of shares of Common Stock outstanding before
such event. Any adjusiment made pursuant to this paragraph (e)(iil) shall become
effective iImmediately after the record date for the determination of stockholders
antitled to recelve such dividend or distribution and shall become effective
immedlately after the effective date In the case of a subdivision, combination or
reclassification. Whenever the Convarsion Ratio Is adjusted pursuant to this
paragraph, the corporation shall promptly mall to the Holder a notice setting forth
the Converslon Ratlo after such adjustment and setting forth a brief statement of the
. facts requiting such adjustment.

(iv) Adjustments on Reclassifications, Consolidations and Mergers. In case of
reclassification of the Common Stock, any consolidation or merger of the corporation
with or into another person, the sale or transfer of all or Substantially all of the
assets of the corporation or any compuisory share exchange pursuant to which the
Common 5tock Is converted into other securities, cash or property, then each holder
of Serles € Preferred Stock then outstanding shall have the right thereafter to
convert such Series C Preferred Stock only into the shares of stock and other
securities and property receivable upon or deemed to be held by hotders of Common
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Stack following such reclassification, consalidation, merger, sale, transfer or share
exchange, and the Holder shall be entitled upon such event ta continue to receive
such amount of securities or property as the shares of the Common Stock Into which
such Serigs C Preferred Stock could have been converted in the same ratio as
existed immediately priar to such reclassification, consolidation, merger, sale,
transfer or share exchange would have been entitled, The terms of any such
consclidation, merger, sale, transfer or share exchange shall include such terms sa
as to continue to glve to the Holdar the right to recelve the securities or property set
forth in this paragraph (e)(Iv) upon any conversion following such consolidation,
merger, sale, transfer or share exchange. This provision shall similarly apply to
successive reclassifications, consolidations, mergers, sates, transfers or share
exchanges.

{v) Fractional Shares; Issuance Expenses. Upon a conversion of Serles C
Preferred Stock, the corporation shall not be required to Issue stock certificates
representing fractions of shares of Comron Stock, but shall issue that number of
shares of Common Stock rounded te the nearest whale number. The issuance of
certificates for shares of Common Stock on conversion of Serles C Preferred Stock
shall be made without charge to the Holder for any documentary stamp or similar
taxes that may be payable In respect of the Issue or dellvery of such cartificate,
provided that the corporation shall not be required to pay any tax that may be
payable In respect of any transfer involved in the Issuance and delivery of any such
certificata upon conversion in a name other than that of the Holder, and the
corporation shall not be raquired to issue or deflver such certificates unless or until
the parson or persons requesting the issuance thereof shall have paid to the
corporation the amount of such tax or shall have established to the satisfaction of
the corporation that such tax has been pald.

(vi) Tacking Period. Upon converslon, the converted commeon stock will tack back
to the original date of the preferred stock.

(1) Voting Rights. Each share of Common Stock shall be entitled to one vote on
egach matter submitted to a vote of shareholders. Each share of Serles C Prefarred Stock
shall be entitled to 500 to 1 voting rights, each share of Serles C Preferred stock shall vote
and count for 500 sharas of common stock.

(g) Reservation of Shares of Common Stock. The corporation covenants that it
will at all times reserve and keep avallabie out of its autharized and unissued Common
Stock solely for the purpose of Issuance upon conversion of Series C Preferred Stock as
heraln provided, frae from preemptive rights or any other actual contingent purchase rights
of persons othar than the helders of Series C Preferred Stock, such number of shares of
Common Stock as shall be Issuable upon the conversion of the outstanding Serles C
Preferred Stock. If at any time the number of authorized but unissued shares of Common
Stock shall not be sufficient to effect the conversion of all outstanding Series C Praferred
Stock, the corporation will take such corporate action nacessary to increasa its authorized
shares of Common Stock to such number as shall be sufficient for such purpose. The
corporation covenants that all shares of Common Stock that shall be so Issuable shall, upon
issue, be duly and validly autharized, Issued and fully paid and non-assessable.

(h) No Reissuance of Series C Prefarred Stock. No shares of the Serles C
Preferred Stock acquired by the corporation by reason of redemption, purchase, converslon
or otherwise shall be relssued, and all such shares shall be cancelled, retired and eliminated
from the shares of capltal stock which the corporation shall be authorized to issue,
RESCLVED, that the statements contained In the foregolng resolutions creating and
deslgnating the Serles C Preferred Stock and fixing the numbar, voting powers, preferences
and relativa, participating, optional, and other speclal rights and the qualifications,
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limitations, restrictions, and other distinguishing characteristics thereof, upon the effective
date of such sertes, be deemed to be included in and be a part of the certificate of
Incorporation of the corporation pursuant to the provisions of the General Corporation Law
of Florida.

FIFTH. The Corparation shall have a perpetual existence.

SIXTH. In furtherance of and not in fimitatlon of powers conferred by statute, it is
further provided:

1. Election of directars need not be by written ballot except as and to the extent
provided In the By-Laws of the Corporatien.

2. Subject to the provislons of these Amended and Restated Articles of Incorporation
and the By-Laws of the Corporatien, the Board of Directors is expressly authorized to
adopt, amend or repeal the By-Laws of the Corporatlon.

SEVENTH. Whenever a compromise or arrangement Is proposed between the
Corporation and Its creditors or any class of them and/or between the Carporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Florida may, on the application in 8 summary way of the Corporation or of any creditor or
stockholder thereof, or on the application of any receiver or receivers appointed for the
Corporation under the provisions of Florida law or on the application of trustees in
dissolution or of any receiver or recelvers appolinted for the Corporatlon under the
provisions of Florida law, order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporatlon, as the case may be, to be
summened in such manner as the said court directs. If a majority in number representing
three-fourths in value of the creditors or class of creditors, and/or of the stockholders or
class of stockholders of the Corporation, as the case may be, agree to any compromise ar
arrangement and to any reorganization of the Corporation as consequence of such
compromise or arrangement, the sald compromise or arrangement and the said
reorganization shall, If sanctioned by the court to which the said application has been made,
be binding on aill the creditors or class of creditors, and/or on all the stockholders or class
of stockholders, of the Carporation, as the case may be, and also on the Corporatien.

EIGHTH. Except to the extent that Section 607.0831 of the Florids Business

~ Corporation Act prohibits the elimination or limitation of liability of directors for breaches of,

or the fallure to perform, his dutles as a director, no director of the Corporation shall be
personally liable to the Corporation or Its stockholders for monetary damages for any breach
of fiduciary duty as a director, notwithstanding any provision of law Imposing such llability.
No amendment to or repeal of this provision shall apply to or have any effact on the llability
or alleged liability of any director of the Corporation for or with respect to any scts or
omissions of such director occurring prior to such amendment.

NINTH. Actions, Suits and Proceedings.

1, Actions, Suits and Proceedings Other than by or in the Right of the
Corporation. The Corporation shall indemnify each person whoe was or Is a party or is
threatened to be made a party to any threatened, pending or completed actlon, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the Corporation), by reason of the fact that he is or was a director, officer,
employee or agant of the Corperation, or is or was serving at the request of the
Corporation, as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise (all such persons being referred to hergafter s an
“Indemnitee"), or by reason of any action alleged to have been taken or omitted In such
capacity, against liability incurred by him in connection with such proceeding and any appeal
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therefrom, If he acted In geod faith and in 2 manner he reasonably believed to be [n, or not
opposed to, the best intarests of the Corporation, and, with respect to any criminal action or
proceeding, had no teascnable cause to belleve his conduct was unlawful. The termination
of any action, suit or proceeding by judgment, arder, settlement, conviction or upon a plea
of nolc contendere or Its equivalent, shall not, of Itself, create a presumption that the
person did not act In good falth and In a manner which he reasonably believed to be in, or
not opposed to, the best interests of the Corporation, and, with respect to any criminal
actlon or proceeding, had reasonable cause to believe that his conduct was unlawful,
Notwithstanding anything to the contrary in this Article, except as set forth in Section 7
below, the Corporation shall not indemnify an Indemnitee seeking Indemnification iIn
connection with a proceeding (or part thereof) initiated by the Indemnitee uniess the
initlation thereof was approved by the Board of Directors of the Corporation.
Notwithstanding anything to the contrary in this Article, the Corporation shall not indemnify
an Indemnitee to the extent such Indemnitee Is reimbursed from the proceeds of insurance,
and In the event the Corporation makes any Indemnification payments to an Indemnitee
and such Indemnitee Is subsequently reimbursed from the proceeds of insurance, such
Indemnitee shall promptly refund such indemnification payments to the Corporation to the
extent of such insurance reimbursement,

2. Actlons or Sults by or In the Right of the Carporation. The Corparation
shall indemnify any Indemnitee who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the Corporation to
procure a judgment In its favor by reason of the fact that he Is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the
Corporation, as a diractor, officer, emplovee ar agent of, or In a simllar capacity with,
another corporation, partnership, joint venture, trust or other enterprise (Including any
employee benefit plan), or by reason of any actlon alleged to have been taken or omitted in
such capacity, against all expenses (Including attorneys' fees) and, to the extent permitted
by law, amounts pald In settlement actually and reasonably incurrad by him or on his behalf
in connectlon with such action, sult or proceeding and any appeal therefrom, If he acted in
good faith and In a manner he reasonably bellaved to be In, or not opposed to, the best
interests of the Corporation, except that ne indemnification shall be made in respect of any
claim, Issue or matter as to which such person shall have been adjudged to be liabie to the
Corporation unless and only to the extent that a court of competent jurisdiction shall
determing upon application that, despite the adjudication of such llabllity but In view of all
the clrcumstances of the case, such person is fairly and reasonably entitled to indemnity for

such expenses {Including attorneys’ fees) which a court of competent jurisdiction shall deem
proper.

3. Indemnificatlon for Expenses of Successful Party. Notwithstanding the
other provisions of this Article, to the extent that an Indemnitee has been successful, on the
merits or otherwise, in defense of any action, sult or proceeding referred to In Sectlons 1
and 2 of this Article, or In defense of any clalm, Issue or matter therein, or on appeal from
any such action, suit or proceeding, he shall be indemnified against all expenses (including
attomeys' fees) actually and reasonably incurred by him or on his behalf in connection
therewith. Without limiting the foregoing, if any action, suit or proceeding is disposed of, on
the merits or otherwise (Including a disposition without prejudice), without (i) the
disposition being adverse to the Indemnitee, (il) an adjudication that the Indemnitee was
liable to the Corporation, (lil) a plea of gullty or noic contendere by the Indemnitee, (Iv) an
adjudication that the Indemnitee did not act in good faith and In a manner he reasonably
belleved to be In or not opposed to the best Interests of the Corporation and (v) with
respect to any criminal proceeding, an adjudication that the Indemnitee had reasonable
cause to believe his conduct was unlawful, the Indemnitee shall be considered for the
purposes hereof to have been wholly successful with respect thereto.
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4. Notification and Defense of Claim. As a condition precedent to his right to be
Indemnified, the Indemnitee must notify the Corporation in writing as soon as practicable of
any action, sult, proceeding or investigation involving him for which indemnity will or could
be sought. With regpect to any actlon, suit, proceeding or invastigation of which the
Corporation is so notified, the Corporation will be entitled to participate therein at Its own
expense and/or to assume the defense thereof at its own expense, with legal counsel
reasonably acceptable to the Indemnitee. After notice fram the Corporation to the
Indemnitee of Its election so to assume such defense, the Corporation shall not be liable to
the Indemnitee for any legal or other expenses subsequently Incurred by the Indemnitee in
connectlon with such claim, other than as provided below in this Sectlon 4. The Indemnitee
shall have the right te employ his own counsel In connection with such claim, but the fees
and expenses of such counsel incurred after notice from the Corporation of its assumption of
the defense thereof shall be at the expense of the Indemnlitee untess (i) the employment of
counsel by the Indemnitee has been authorized by the Corporation, (i) counsel to the
Indemnitee shall have reasonably concluded that there may be a conflict of interest or
position on any signlificant Issue between the Corporation and the Indemnitee in the conduct
of the defense of such action or (iit) the Corporation shaill not In fact have employed counsel
to assume the defense of such action, in each of which cases the fees and expenses of
counsel for the Indemnitee shall be at the expense of the Corporation, except as otherwise
expreassly provided by this Article. The Corparation shall not be entitled, without the consent
of the Indemnites, to assume the defense of any claim brought by or In the right of the
Corporation or as to which counsel for the Indemnitee shall have reasonably mada the
conclusion provided for In clause (il} above.

5. Advance of Expenses. Subject to the provisions of Section 6 below, In the
event that the Corporation does not assume the defense pursuant to Section 4 of this Article

of any action, suit, proceeding or investigation of which the Corporation receives notice

under this Article, any expenses {including attormeys’ fees) incurred by an Indemnitee In
defending a clvll or criminal action, sult, proceeding or investigation or any appeal
therefrom shall be pald by the Corporation in advance of the final disposition of such
matter; provided, however, that the payment of such expenses incurred by an Indemnitee
in advance of the final disposition of such matter shall be made only upon receipt of an
undertaking by or on behalf of the Indemnitee to repay all amounts so advanced in the
eveant that It shall ultimately be determined that the Indemnitee Is not entitted to be
indemnified by the Corporation as authorized in this Article. Such undertaking shall be

accepted without reference to the financial ability of the Indemnitee to make such
repayment.

6. Procedure for Indemnification. In order to obtain indemnification or
advencement of expenses pursuant to Section 1, 2, 3 or § of this Article, the Indemnitee
shalt submit to the Corporation a written request, including in such request such
documentation and information as Is reasonably available to the Indemnitee and Is
reasonably necessary to determine whether and to what extent the Indemnitea is entitled to
indemnification or advancement of expenses. Any such indemnification or advancement of
expenses shall be made promptly, and In any evant within 60 days after receipt by the
Corporatlon of the written request of the Indemnitee, unless with respect to requests under
Section 1, 2 or 5 the Corporation determines within such 6Q-day pericd that the Indemnitee
did not meet the applicable standard of conduct set forth in Section 1 or 2, as the case may
be. Such determination shall be made in each Instance by (a) a majority vote of the
directors of the Corporation consisting of persons who are not at that time parties to the
actlon, sult ot proceeding in question ("disinterested directors”™), whether or not a
quorum, (b) a majority vote of a committee of disinterested directors deslgnated by
majority vote of disinterested directors, whether or not a quorum, {€) & majority vote of a
quorum of the outstanding shares of stock of all classes entitled to vote for directors, voting
as a single class, which quorum shall consist of stockholders who are not at that time
parties to the action, sult or proceeding In question, (d) Independent legal counsel (who
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may, to tr;e extent permitted by law, be regulaer legal counsel to the Corporation) or (e) a
court of competent jurisdiction.

7. Remedies. The right to Indemnlification or advances as granted by this Article
shall be enforceable by the Indemnitee in any court of competent jurisdiction if the
Corporation denies such request, in whole or In part, or If no disposition thereof Is made
within the 60-day period referred to above in Section 6. Unless otherwise required by law,
the burden of proving that the Indemnitee is not entitied to indemnification or advancement
of expenses under this Article shall be on the Corporation. Neither the failure of the
Corporation to have made a determination prior to the commencement of such actlon that
Indemnification is proper in the circumstances because the Indemnitee has met the
applicable standerd of conduct, nor an actual determination by the Corporation pursuant to
Section 6 that the Indemnitee has not met such applicable standard of conduct, shall be a
defense to the action or create a presumption that the Indemnitee has not met the
applicable standard of conduct. The Indemnitee's expenses (Inciuding attorneys’' fees)
Incurred In connection with successfully establishing his right to Indemnification, in whole or
in part, In any such proceeding shall also be indemnifled by the Corporation.

8. Subsequent Amendment. No amendment, termination or repeal of this Article
or of the relevant provisions of the Figrida Business Corporation Act or any other applicable
laws shall affect or diminish in any way the rights of any Indemnitee to indemnification
under the provislons hereof with respect to any action, suit, proceeding or Investigation
arising out of or relating to any actlons, transactlons or facts occurring prigr to the final
adoption of such amendment, termination or repeal.

9. Other Rights. The indemnification and advancement of expenses provided by
this Article shall not be deamed exclusive of any other rights to which an Indemnitee
seeking indemnification or advancement of expenses may be entitled under any law
(common or statutory), agreement or vote of stockholders or disinterested directors or
otherwise, both as to action in his officiat capacity and as to actlon in any other capacity
while helding office for the Corporation, and shall continue as to an Indemnitee who has
ceased to be a director or officer, and shall Inure to the benefit of the estate, heirs,
executors and administrators of the Indemnitee. Nothing contained In this Article shail be
deemed to prehibit, and the Corporatlon Is specifically authorized to enter into, agreements
with officers and directors providing indemnification rights and procedures different from
those set forth in this Article. In addition, the Corporation may, to the extent authorized
from time to time by its Board of Directers, grant indemnification rights to other employees
or agents of the Corporation or other persons serving the Corporation and such rights may
b& equivalant to, or greater or lass than, those set forth in this Article.

10. Partial Indemnification. If an Indemnitee Is entitled under any provision of
this Article to indemnification by the Corporation for some or a portion of the expenses
(including attorneys' fees), judgments, fines or amounts pald in settlement actually and
reasonably incurred by him or on his behalf In connection with any actlon, suit, proceeding
or investigation and any appeal therefrom but not, however, for the total amount thereof,
the Corporation shall nevertheless indemnify the Indemnitee for the portlon of such

expenses {including attorneys' fees), judgments, fines or amounts paid |n settlement to
which the Indemnitee Is entitled.

11. Insurance. The Corporation may purchase and maintain insurance, at its
expansa, to protect Itself and any director, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture, trust or other enterprise (Including any
employee benefit plan) against any expense, Habllity or loss incurred by him tn any such
capacity, or arising out of his status as such, whether or not the Corporation would have the

power to Indemnify such person against such expense, liability or loss under the Florida
Business Corporation Act.
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12. Merger or Consolidation. If the Corporation is merged Into or consolidated
with another corporation and the Corporation is not the surviving corporation, the surviving
corporation shall essume the obligations of the Corporation under this Article with respect to
any action, suit, proceeding or investigation arising out of or relating to any actions,
transactions or facts occurring prior to the date of such merger or consolidation.

13. Savings Clause. if this Article or any portion hereof shall be invalldated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless
indemnify each Indemnitee as to any expenses (including attorneys’ fees), judaments, fines
and amounts pald in settlement in connection with any action, suilt, proceeding or
Investigation, whether clvil, crimlinal or administrative, including an action by or in the right

of the Corporation, to the fullest extent permitted by any applicable portion of this Article

that shall not have been Invalidated and to the fullest extent permitted by applicable law.

14. Definltions. Terms used herein and defined In Section 607.01401 of the Florida
Business Corporation Act shail have the respective meanings assigned to such terms in such
Section 607,01401.

15, Subsequent Legisiation. If the Flerida Business Corporation Act Is amended
after adoption of thase Amended and Restated Articles of Incorporation to expand further
the indemnification permitted to Indemnitees, then the Corporation shall indemnify such

persons to the fullest extent permitted by the Florida Buslness Corporation Act, as so
amended.

TENTH. The Corporation reserves the right to amend, alter, change or repeal any
provislon contalned In these Amended and Restated Artlcles of Incorporation, In the manner
now or hereafter prescribed by statute and these Amended and Restated Articles of
Incorporation, and all rights conferred upon stockholders hereln. are granted subject to this
reservation.

ELEVENTH. This Article is inserted for the management of the business and for the
conduct of the affairs of tha Corporation.

1. Number of Directors. The number of directors shall be determined as provided
in the By-Laws of the Corporation.

2. Removal. Directors of the Corporation may be removed only for cause and only

by the affirmative vote of the holders of at least ;% of the outstanding shares of the
Common Stock,

3. Vacanclas. Any vacancy in the Board of Directors, however occurring, including
a8 vacancy resulting from an enlargement of the board, shall be filled only by & vote of a
majority of the directors then in office, although less than a quorum, or by a sole remaining
director. A director elected to fill a vacancy shall be elected to hold office untll the next
election of the class for which such director shall have been chosen, subject to the electlon
and qualification of his successor and to his earlier death, resignation or removal.

4. Stockholder Nominations and Introduction of Business, Etc. Advance
notice of stockholder nominations for election of directors and other business to be brought
by stockholders before a meeting of stockholdars shall be given In the manner provided by
tha By-Laws of the Corporation.

5. Amendments to Amended and Restated Articles of Incorporation.
Naotwithstanding any other provisions of law, these Amended and Restated Articles of
Incorporation or the By-Laws of the Corporation, and notwithstanding the fact that a lesser
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percentage may be specified by law, the affirmative vote of the holders of at least __% of
the issued and outstanding Commeoen Stock shall be required to amend, repeal, or to adopt

any provision Incansistent with, Sectlon Z(a) of Article FOURTH, this Article ELEVENTH, or
Article THIRTEENTH.

TWELFTH. The holders of the capital stock of the Cerporation shall have no .
preemptive rights to subscribe for any shares of any class of stock of the Corporation
whether now or hereafter authorized.

THIRTEENTH. Speclal meetings of stockholders may be called at any time by only
the Chairman of the Board of Directors, the President or the Board of Directors. Business
transacted at any special meeting of stockholders shall be limited to matters relating to the
purpose or purposes stated In the notice of meeting.

IN WITNESS WHEREOF, the Corporation has caused its corporate seal to be affixed
hereto and these Amended and Restated Articles of Incorporation to be signed by its
Secretary this 22 day of July 2008,

RBID. COM', INC,

By:

Secretarv
Rbid.com, Inc.
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