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 I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF “REGIONAL BRANDS INC.” AS 

RECEIVED AND FILED IN THIS OFFICE.

 THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

 CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SEVENTH DAY 

OF OCTOBER, A.D. 1986, AT 9 O`CLOCK A.M.  

 CERTIFICATE OF REVIVAL, FILED THE EIGHTH DAY OF MARCH, A.D. 

1993, AT 9 O`CLOCK A.M.  

 CERTIFICATE OF REVIVAL, FILED THE SEVENTH DAY OF NOVEMBER, 

A.D. 1995, AT 9 O`CLOCK A.M.  

 CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "MEDTECH 

DIAGNOSTICS, INC." TO "4NETWORLD.COM, INC.", FILED THE SIXTEENTH 

DAY OF MAY, A.D. 2000, AT 9 O`CLOCK A.M.  

 CERTIFICATE OF REVIVAL, FILED THE SECOND DAY OF MARCH, A.D. 

2001, AT 9 O`CLOCK A.M.  
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 CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM 

"4NETWORLD.COM, INC." TO "4NET SOFTWARE, INC.", FILED THE SECOND 

DAY OF MARCH, A.D. 2001, AT 9:01 O`CLOCK A.M.  

 CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF APRIL, 

A.D. 2001, AT 9 O`CLOCK A.M.  

 CERTIFICATE OF DESIGNATION, FILED THE SEVENTEENTH DAY OF 

MAY, A.D. 2001, AT 9 O`CLOCK A.M.  

 CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "4NET 

SOFTWARE, INC." TO "REGIONAL BRANDS INC.", FILED THE SEVENTH DAY 

OF APRIL, A.D. 2016, AT 4:31 O`CLOCK P.M.  

 CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SECOND DAY OF 

JULY, A.D. 2016, AT 1:12 O`CLOCK P.M.  

 AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID  

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, “REGIONAL BRANDS INC.”.



lOlD~ODDI·D 
FILED 

CERTIFICATE OF INCORPORATION 

OF 

ocr 11 )986 q 1\P' 

MEDTECH DIAGNOSTICS, INC. '/1!!f~: 
The undersigned, being of legal age, in order to form a corporation 

u~der and pursuant to the laws of the State of Delaware, does hereby set 

forth as follows: 

FIRST: The name of the corporation is 

MEDTECH DIAGNOSTICS, INC. 

SECOND: The address of the iuitial registered office and 

register~d agent in this state is c/o United Corporate Services, Inc., 410 

South Stilte Street, in the City of Dover, County of Kent, State of Delaware 

19901 and the name of the registered agent at said address is United 

Corporate Services, Inc. 

THIRD: The purpose of the corpot-a ::ion is to engage in any lawful 
act or activity for which corporations may be organized under the 
cot·poration la\J~ of the State of Delaware . 

sh.:1res: 

FOURTH: 

COM.'-I.ON 

The corporation shall be authorized to issue the following 

Number of Shat-es 

500,000,000 

Par Value 

$ . 00001 

FIFTH: The name and address of the incorporator are as follows: 

NA~E ADDRESS 

Ray A. Barr 9 East 40th Street 
N~w York, New York 10016 

SIXTH: The following provisions are inserted for the management of 

the business and for the conduct of the affairs of the corporation, and for 

further definition , limitation an~ regulation of the powers of the 

corporation and of its directors and stockholders: 

• 4 



(1) The number of directors of the corporation shall be 
· from time to time shall be fixed by, or in the manner provided 
by-laws. Election of directors need not be by ballot unl£ss the 
so provide. 

such as 
in the 
by· laws 

(2) The Board of Directors shall have power without the assent or 
vote of the stockholders: ---~----------

(a) To make, alter, amend, change, add to or repeal the 
By-Laws of the corporation: to fix and vary the amount to be 
reserved for any proper purpose; to authorize and cause to be 
executed mortgages and liens upon all or any part of the property 
of the corporation; to determine the use and disposition of any 
surplus or net profits; and to fix the times for the declaration 
and payment of dividends . 

(b) To determine from time to time Nhether, and to what times 
and places, and under what conditions the accounts and books of the 
corporation (other than the stockledger) or any of them , shall be 
open to the inspection of the stockholders. 

(3) The directors in their discretion may submit any contract or 
act for approval or ratification at any annual meeting of the 
stockholders or at any meeting of the stockholders called for the 
purpose of consideri~g any such act or contract, and any contract or act 
that shall be approved or be ratified by the vote of the holders of a 
majority of the stock of the corporation which is represented in person 
or b y proxy at such meeting and entitled to vote thereat (provided that 
a lawful quorum of stockholders be there represented in person or by 
proxy) shall be as valid and as binding upon the corporation and upon 
all the stockholders as though it had been approved or ratified by every 
stockholder of the corporation, whether or not 'the contract or act would 
otherwise be open to legal attack because of directors' interest, or for 
any other reason. 

(4) In addition to the powers and authorities hereinbefore or by 
statute expressly conferred upon th~m. the directors are hereby 
empowered to exercise all such powers and do all such acts and things as 
may be exercised or done by the corporation; subject, nevertheless, to 
the provisions of the statutes of Delaware, of this certificate, and to 
any by-laws from time to time made by the stockholders; provided, 
however, that no by-laws so made shall inv~tlidate any prior act of the 
directors which would have been valid if such by-law had not been made. 

I . . ,. ,, 

.· a:_. 



SEVENTH: No director shall be liable to the corporation or any of 

its stockholders for monetary damages for breach of fiduciary duty as a 

director, except with respect to (1) a breach of the director's duty of 

loyalty to the cot·poration or its stockholders , (2) acts or omissions not in 

good faith or which involve intentional misconduct or a knowing violation of 

law, (3) liability under Section 174 of the Delaware General Corporation Law 

or (4) a t ransaction from which the director derived an f.mproper personal 

benefit, it being the intention of the for e going provision to eliminate the 

l iability of the corporation ' s directors to the corporation or its 

stockholders to the fullest extent permitted by Section 102(b)(7) of the 

Delaware General Corporation Law, as amended from 

corporation shall indemnify t o the fullest extent 

102(b)(7) and 145 of the Delaware General Corporation 

time to time . The 

permitted by Sections 

Law, as amended from 

time to time, each person that such Sections grant the corporation the power 

to indemnify. 

EIGHTH: Whenever a compromise or ~rrangement is proposed between 

th is corporation and its creditors or any class of them and/or between this 

c orporation and i ts stockholders or any c lass of them, any court of 

~quitable jurisdiction within the State of Delaware, may, on the application 

in a summa ry way of this corporation ot· of any creditor or stockholder 

thereof or on the applica cion of any receiver or receivers appointed f or 

t his corporation under the p rovisions of Section 291 of Title 8 of the 

Del aware Code or on the applicat i o n of truste~s in dissolution or of any 

receiver or re ce ivers appointed for this corporation under the provisions of 

Section 279 Ti tle 8 of the Delaware Code ord~r 3 meet ing of the credi t ors or 

cl ass of creditors , and/or of the stockhold~rs or class o f stockholders of 

~h is corporation , as the case may be, to be s w1•moned in such manner as the 

sa id court directs. If a majority in number representing three- fourths 

(3/4) in va lue o f the creditors or c las~ o f creditors, and/or of the 

stockholders or c lass of stockholders of thi s corporation, as the case may 

be, agree to any compromise or ar rangement and t o any reorga nizat ion of this 

corpo ra i ion as consequence of such comprom ise or arrangement, t he said 

compromise or arrangement and t h e said reorganization shall , if sanctioned 

hy t he court t o which the s aid application hns been made, be binding on all 

t he creditors or c lass of creditors, and/oz: on a ll the stoc.kho.ldera or .claaa 

o f stockholders , of t his corpora t ion , as the case may be, and also on this 

corporation. 

.... 



[.· 
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NINTF. : The corporation reserves the right to amend, alter, change 

ot· repeal any provision contained in this certificate of incorpo.ration in 

the manner now or hereafter prescribed by law, and all rights and power• 

conferred herein on stockholders, directors and officers are subject to this 

reserved power . 

IN WITNESS WHEREOF, the undersigned hereby executes this document 

and affirms that the facts set forth herein are 

perjury this twenty-fourth day of October, 1986. 



- - · ·· - ·· 
., STATE OF DELAWARE 
SECRETARY OF STATE 

~I VISION OF CORPORATIONS 
· ~ILED 09:00AM 03/ 08/ 1993 

. 930685~17 - ~105565 

January 12, 1993 

CERTIFICATE FOR RENEWAL AND REVIVAL 

OF CHARTER OF 

MEDTECH DIAGNOSTICS, INC. 

Medtech Diagnostics, Inc. , a corporation organized under 
the laws of Delaware, the certificate of incorporation of which 
was filed in the office of the Secretary of State on the 27th 
day of October, 1986, and recorded in the office of the Recorder 
of Deeds for Kent County, the charter of which was voided for 
non-payment of taxes, now desires to procure a restoration, 
renewal and revival of its charter, and hereby certified as 
follows: 

1. The name of the corporation is Medtech Diagnostics, 
Inc. 

2. Its registered office in the State of Delaware is 
located at United Corporate Services, Inc., 15 East North 
Street, in the City of Dover, County of Kent, State of Delaware 
19901. The name of its registered agent at that address is 
United Corporate Services, Inc. 

3. The date when the restoration, renewal and revival of 
the charter of this company is to commence February 28, 1990, 
same beinq prior to the date of the expiration of the charter. 
This renewal and revival of the charter of this corporation is 
to be perpetual . 

4. This corporation was duly organized and carried in the 
business authorized by its charter until March 1, 1990, at which 
time its charter became inoperative and void for non-payment of 
taxes and this certificate for renewal and revival is filed by 
authority of the duly elected directors of the corporation in 
accordance with the laws of the State of Delaware. 



- - - ·-·. · -~ ,, ........ .. ... . .. . ..... .. , _ ___ _ 

IN TESTIMONY WHEREOF, and in compliance with the provisions 
of Section 312 of the General Corporation Law of the State of 
Delaware, as amended, providing for the renewal, extension of 
restoration of charters, Diana Truglio, the last acting 
President and William Truglio, the last acting Secretary of 
Medtech Diagnostics, Inc., have hereunto set their hands to this 
certificate this 12th day of January, 1993 . 

By_~=~;..;;.::;..· ~J-~-e-----
PRESIDENT Diana Truglio 

ATTEST: 
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~tate of Delaware - Division of Corporations 
DOCUMENT FILING SHEET -e) 
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Priority 1 

(Two Hr. Service) 
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(Same Day) 

November 7, 1995 
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(~Hour) 
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D 
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(Reg. Approvals) 
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REQUESTOR NAME 
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UNITED CORPORATE SERVICES FILE DATE 
15 E. North Street 

FILE TIME Dover, DE 19901 

ATTN. Sue Wainwright 

PHONE 678-0855 
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.:::1:::._ MESSENGER /PICKUP 
FRANCHISE TAX YEAR-- $ _ FED. EXPRESS kd..t 
RUNG FEE TAX $ - REGULAR MAIL 
RECEMNG & INDEXING $ _FAX No. 

NO. 1 CERTIFIED COPIES -- $ 
_OTHER 

SPECIAL SERVICES $ 

KENT COUNTY RECORDER $ tMt:.rOS/ FILING INSTRUC1 
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SUSSEX COUNTY RECORDER $ 
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TOTAL:$ 
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pencM or marker, stay~ng wilnln lhe square. 

2. Each request must be subminect as a separate item, 
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~ffl-f~~- ~~~~~~"i '3 F ~!lJM ,ui:S-914-949-9624 10: 

DI VISION OF ~ORPORATIONS 
FILED 09 :00AM 11 /07~ 1995 ~ 

950258048 - 2105565 ~.er±ifi.cate 

Medtech Diagnostics, Inc. 
------------------------------------- . a corporation 
;;;rg!l:'\ izr.J •.;::de-r th~ laws o! D~Jiware . the charter c { • ... -hich was voided !or non-payment of t~xes. now desires 
to p: ;;cu:·c e. 1·estondNJ. renewal and revival of its charter, and hereby certifia as follows: 

1. The nam" o! t!'Jis corporat!on is Medtech Diagnostics, Inc . 

2. lts registered office in the StatQ of Delaware i.s located at 1 5 East Nort h 
Street. City of "Dover Zip Cod.e 1 9 9 0 1 County ot .....o:~~e;;.;n:..:....;;t_-=-·------. 
the name and addre~s of its registered aient is Un~ ted Corporate Serv~ces, I nc . 

., 
"'· The dltt of filing ot the original Certificate o! Incorporation in O~tlaware was -------

10 / 27/So 

4. 1'he date when restoration, ren~wai, .!nd revival ot the charter of thil company is to commence i5 
the __ ?8th ------ dsy of ~uar_y . same being- prior to the date of the 
e:<ptra tiort of the ~har;~r. Tb:s renewal and revival of the charttr of thi$ corporation is to be perpetual. 

5. This co:pora~ion was duly organited al"!d carri~d on the buslne:;.s authoriz.ed. by ita char:er until the 
--~.w..~.------- day of March A .D. 19 ..i!L, at wh.leh time i ts 
::har:er bKam~ inoperative and void for non·paymen t of. taxes and this certificate !or renewal and revival is 
filed by authority of the duly elected directors of the corporation in accordance '.\'it h the laws o! the State of 
Delaware. 

IN n ;STIMONY WHEREOF', and in compiiBnce with the provisions of S~tion 312 of che Oen•ral 
Corj:>or<~tior. Law of th_. Sta~e of Delaware. as amonded . providinQ !or the rent~wal. extension and r ·~storation of 

charter$, Diana Truglio 

the lut an~ ac~tng Pr~iident. and ____ W~i~l~l~l~·~a~m~T~r~u~g~l~i~o~---------------------------- · the 

last ~md aetil\g s~rP.tsry of ~M~e~d~t~e~c~h~D~l~·a~q~n~o~s~t~i~c~s~,~~I~n~c~··~--------------~----- · have 

hereunto set th\?!r hands to th is ce~tt!icate th is ~...;~:oao::;;;;./.:.;vi_<=---day o( 1\)'t\~~ 1 

AT'I'tST: 



CERTIFICA. T£.0F AMENDMENT 

OF THE 

CERTIFICATE OF JNCORPORA TION 

OF • 

MEDTECH DIAGNOSTICS, INC. 

STATE OF DELAWARE 
SECRETARY OF STATE , 

DI VISION OF CORPORATIONS 
FILED 09:00 AM 05/ 16/ 2000 

001247569 - 2105565 

MEDTECH DIAGNOSTICS, INC., a corporation organized and exiSting u11der and by 
virtue ofthe Gtneral Corporation Law of the State of Delaware, DOES HEREBY CERTIFY: 

FIRST: That the Board of Directors of MEDTECH DIAONOSTICS, INC. duly adopted 
resolutions setting forth proposed amendments to the Certificate of Incorporation 
of the Corporation, declaring said amendments to be advisable and calling a 
meeting of the stockholders of the Corporation for consideration thereof. 

SECOND: That the Certificate of Incorporation of the Corporation is hereby amended by 
cbanging the Article thereof numbe&·ed fiRST so that, as amended, said Article 
shalt be and read as follows: 

THIRD: 

FIRST: The name of the corpclration is: 4networld.corn, Inc. 

That the Certificate cflncorporation of the Corporation is hereby a1nended by 
changing the Anicle thereof numbered FOURTH so that, as emended, said 
Article shall be end read u follows: 

FOURTH: TI1c corporation shall be aut11orized to jssue the following shares: 

Class Number of $hares Pat Valye 

Common Stock ) 00,000,000 $.00001 

Preferred Stock 5,000,000 $.01 

~ommon StQ.ck 

Each share of Common Stock currently in1.1ed atld o1.1tstanqing or issued 
a.nd held in the treasury ol the Corporation as of the clos~ of business on 
thl! date on which this Certificate of Amc:ndmc:nt of the Certificate of 
Incorporation of the Corporation add in& this para~aph shall become 
e!fec;tive (the "Effective Date"), is hereby automatically and without 
further a.ction reelassified, converted and changed to pfovide that one (1) 
"new11 share of common stoek of the Corporation will be exchMged for 



each. fifty (SO) shares of currently issued and outstanding common stock 
of the Coq>Oration, any fractional shares of common stock which result 
from thl' shau: extht.nge will not be issued but will be rounded up and 
cxchan&ed for one ( 1) whole share of the "new" ~onvnon stoelc. The 
''new" common stock issued in this exchange will have the same rights 
&nd preferences as the currently outatanding shares of corrunon stock of 
the Company. 

PreCeucd Stock 

Subject to the provisions of this Certificate of Incorporation, the Board of 
Directors is authorized. subject to limitations prescribed by law, to 
proYide for the issuaaee of the shares of preferred stock in series, and by 
filing & eertiflcate pursuant to the applicable law of the State of Delaware, 
to establish from time to time the ftumber of shares to be included in each 
auch series. and to fix the desianation, powers, prefer~nces and rightS of 
the shares o( each sueh series and the qualifications, limitations or 
restrietions thereof. The authority of the Board of Directors with respect 
to eoeh series shall include, but not be limited to. detennination of the 
following: 

(a) Tht number of shares constituting that series and the dislinctive 
desi~lation of that series; 

(b) The dividend rate on the shares of that series, whcthe1· dividends 
shall be eumulative, !nd, if so, from which date or dates, and the relative 
riihts of priority, if any, of payment of djvidends on shares of that series; 

(e) Whether that series shall have voting rights, in addition to the voting 
rights provided by law, and if so. the terms ofsuch votin~ rights; 

(d) Wh.ethe1· that series shall have conversion privileges, ·and, jf so, the 
tem1s and conditions of such conversion, including provision for 
adjustmenl or the convenlon rate ln :su~h ~v;n~ ·~ \h.G J:loud of Oiredors 
shall determine; 

(e) · Whether or not the shares of that series shall be redeemable, and, if 
so, the terms and conditions of such redemption, includina the date or date 
upon or after whic.h \hey shall be redeem.able, and the amount per share 
payable ;n ease of r!demption, which amount may vary Wldcr different 
co.nditions and at different redemption dates; 

(f) Whether thAt series shall haven sinking fund for the l'edemption or 
purchase or shares oflhar series, and, if so, the terms and amount of such 
sinking fund; and 

· --.... ~ -··-·· · ... " · - , _., A Oo 



FOURTH: 

FIFTH: 

SIXTH: 

(g) The rights of the shares of that series in the event of' voluntary or 
involunwoy liquidation, dissolution or windin& up of the Corporation, and 
the relative rightS of priority, if any, ofpayment of shares ofthat series." 

Th~t thereafter, pursuant to resolution of its Board of Directors, a special meeting 
of the stockholders of said corporation was duly called and held, upon notice in 
accordance with Section 222 o!the OeneraJ Corporation Law of the State of 
Delaware at which meeting the neeessa:y number of shares as required by stAtute 
were voted in favor of the amendment. 

That said amendment was duly adopted in accordance with the provisions of 
Section 242 of the General Corporahon Law of the State of Delaware. 

That the ecpital of said corporation shall not be reduced under or b)' rca.son of 
said amendment. 

- ~ •-.- ,.- ,. --~--.. - -.~-~- -- .. .. .. --- --·--- .. ---·· .. .._ . ~ - ~ .. ________ _ ....... ~--- .... ····-- --·-· 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09:00 AM. 03/ 02/ 2001 

010131766- 2105565 

CERTIFICAtE 

For Renewal and Revival of Char~er 

6n&tworld.com, Inc., a corpora~ion organ~zed under the laws of 
Delaware, che Certificate of Incorporation of which was filed in 
th• office of the Secretary of s~ate on the 27~~ day of October. 
l9Jg. and recorded in the office of the Recorder ot Deeds for 
Kent County, the charter of which wa• voided for non-payment of 
taxe•, now desires to procure a restorat:ion, renewal a.nd revival 
of i~s char~er, &nd hereby certifies as follows; 

1 . The name of thia corporation is 4networld.com, Inc. 

2. Its regieeered office in the State of Oelaware is located at 
15 East North Street, City of Dover, Co~nty of Kent. and the 
name and address of its registered agent is XL CORPORATE 
~ERV·ICES, INC 

3. · The date when the restoration. renewal and revival of · the 
charter of t.his company is t.o commence .i.s t.he 28(11 dt~y of 

. ~ebruary, 2001. same being prior ~o t.he date .of the 
expi~ation of the charter. This renawal and revival ·of the 
c·ha:rter o! chis corpo~at:ion is to be perpetual. 

4. '!'his corporation was duly organized and carried . on the 
business authorized by itG charter until the 1 ac da)'· of 
Ma~ch, A.O. 2001, at which time its charter became 

. inoperative and void for non-payment of taxes and this 
eert:ificate of renewal and revival is filed :by authority of 

· ~he duly elected directors of the corporation in accordance 
·with the la.ws of th.e Sta~~ of Delaware. 

IN TESTIMONY WHEREOf' and in compliance with the provisions of 
~action·· 312 of the GtmQr&l Corporation Law of. t:he State o! 
Dela·ware·, as amended, providing for the reneW"al, extension and 

· reatoration . of charters, S -1 e \/en /'/. 8 ro ¥t s on , the . last 
and act.ing President and 5 feJtfe~'~ ,ttl. /.l r..:.J) 5o;,.. • t;he las~ 
and acting Secrecary of 4net.world.com, Inc., have hereunto aet: 
th.ei.r hancla t:o ~hie cercit1cate t.hia 1 «f"" day /'?.9' v--c h 
2001. • . ~·· .... 

Secretary 

. . . 
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CERTIFICATE OF OWNERSHIP AND MERGER 

OF 

4net Software, Inc. 

INTO 

4networld.com, Inc. 

(PURSUANT TO SECfiON 253 OF THE GENERAL CORPORATION LAW OF DELAWARE) 

4aetworld.com, Inc. (the "Corporation"), a corporation incorporated on the 27'11 day of October 1986 
pursuant to the provisions of the General Corporation Law of the State of Delaware; 

DOES HEREBY CERTIFY that the Corporation owns 1000/o of the capital stock of 4net Software, Inc., a 
corporation incorporated on December 4, 2000, pursuant to the provisions of General Corporation Law of the State 
of Delaware, and that the Corporation, by a resolution of its Board of Directors duly adopted at a meeting held on 
the 20th day of February, 2001 determined to merge into itself said 4net Software, Inc. which resolution is in the 
following words to wit: 

WHEREAS the Corporation lawfully owns 100% of the outstanding stock of 4net Software, Inc., a 
corporation organized and existing under the laws of the State of Delaware, 

NOW, THEREFORE, BE IT RESOLVED, that it is the intention of this Board to merge 4net Software, 
Inc., the Corporation's wholly owned subsidiary, into the Corporation and for the Corporation to assume all 
of the rigbts, benefits, liabilities and obligations of 4net Software, Inc. Accordingly, management of the 
Corporation is hereby authorized to perfonn all necessary acts and to execute an Agreement of Merger, 
C«tificate of Ownership and Mecger and all other necessary documents to effect the upstream merger of 
4net Software, Inc. into the Corporation pursuant to Section 253 of the Delaware Corporation Law; and be 
it further 

RESOLVED, that the Agreement of Merger, a fonn of which is attached hereto, pursuant to which, among 
other things, (i) 4net Software, Inc. shall be merged into the Corporation and (ii) each issued and 
outstanding share of 4net Software, Inc., as of the effective date of the merger, shall be surrendered and 
extinguished and the same is authorized, approved, ratified and confirmed in all respects; and be it further 

RESOLVED, that the Certi1~eate of Ownership and Merger, a form of which is attached hereto, is, in all 
respects authorized, approved, ratified and con1mned; and be it further 

RESOLVED, that in connection with the upstream merger of 4net Software, Inc., the Corporation's 
wholly owned subsidiary, into the Corporation, the Corporation change its name from 4networld.com, Inc. 
to 4net Software, Inc., pursuant to Section 253(b) of the Delaware Corporation Law. The proper officers of 
the Corporation be, and they hereby are, authorized, empowered and directed to do and perfonn all such 
other acts and things as any of them shall detennine to be necessary or desirable to change the 
Corporation's name from 4networld.com, Inc. to 4net Software, Inc.; and be it further 

RESOLVED, that the proper officers of the Corporation be, and each of them hereby is, authorized and 
directed, by and on behalf of the Corporation, to execute, file and/or deliver, in the name and on behalf of 
the Corporation, any and all minutes, stock certificates, orders, receipts, agreements and other documents as 
they deem necessary or appropriate to cany out the intent of the foregoing resolutions and to consummate 

STA TE OF DELAWARE the transactions contemplated thereby, the execution and delivery of any such minutes, stock certificates, 
SECRETARY OF STATE orders, receipts, agreements or documents to be conclusive evidence of their authority to do so, and be it 

DIVI S I ON OF CORPORATION~her 
FILED 0 9 :01 AM 03/ 02/ 2'tf6't'" 

01 01 3 1 772 - 2 105565 
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RESOLVED, that pursuant to Section 253(c) of the GCL, the resolutions approving the Merger may be 
abandoned by the Bow of Directors on its own initiative at any time prior to the time dtat dte Certificate 
of Ownership and Merger becomes effective in accordance with Section 103 ofthe GCL. 

IN WITNESS WHEREOF, 4networld.com, Inc., a corporation, bas caused this certificate to be signed by Steven 
N. Bronson, its President and attested to by Robert Park a member of the Board of Directors, this 21" day of 
February, 2001. 

Attest: 



S TATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09 : 00 AM 0 4/ 10/ 2001 

01 0175 966 - 21 05 565 

CERTIFICATE OF DESIGNATIONS, PREFERENCES 

AND RIGHTS OF SERIES A CONVERTIBLE PREFERRED STOCK 

OF 

4net Software, Inc. 

4net Software, Inc. (the "Companf~). a corporation organized and existiug under 
and by virtue of the General Corporation Law of the State ofDelaware (the "GCV~}, in 
accordance with Section lSl of the GCL, DOES ImREBY CERTIFY that: 

The Cenificate of Incorporation of the Company provides that the Company is authorized 
to issue 5,000,000 shares of preferred stock 'With a par value of$.01. The Certificate of 
Incorporation provides, further, that the Board of Directors is authorized, to the extent pennitted 
by law, to provide for the issuance of the share$ of preferred stock in series, and by filing a 
certificate pursuant to the GCL, to establish from time to time the number of sb.ares to be 
i1.1cluded in each series and to fix the designation, powers, preferences and rights and the 
qualifications. limitationS or restrictions thereof Pursuant to the authority conferred upon the 
Board of Directors by the Certificate of Incorporation, the Board of Directors~ at a duly held 
meeting on April9, 2001, adopted a resolution pro\-"iding for the desigx:tation, r.igbts, powers and 
preferences and the qualifications, limitations anci restrictions of 550,000 shares of Series A 
Converti.ble Preferred Stock, and that a copy of such resolution is as follows: 

RESOLVED, that pursuant to the &uthority vested in the Board of Directors of the: 
Company and in accordance with the provisions of it~ Certificate of Incorporation, as 
amended, a series of prefeued stock of the Company be and it hereby is create~ such 
series of preferred stock to be designated "Series A Convertible Preferred Stock," said 
series to consist of 550,000 shares of Series A Convertible Preferred Stock with par value 
of$.01 per share, of which the powers, preferences and rights and the qualifications, 
limitations and restrictions thereof, shall be as follows: 

1. Designation an,d Number of Shares. Shares of the series shaU be designated and 
known as the Series A Convertible P referred Stock of the Company. The Series 
A Convertible Preferred Stock shall consist of 550,000 shares. Shares of the 
Series A Convertible Preferred Stock which are retired, converted into shares of 
Common Stock, purchased or otherwise acquired by th= Company shall be 
cancelled and shall revert to authQrized but unissued preferred stock~ 
undesignated as to series and subject to reissuance by the Company as shares of 
preferred stock of any one or more serie$. 

l 
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2. Conversion of Shares of Series A Convertible Prefem:d Sto<;k. 

2 .1 Conxersion at tb~ Option of the Holder. Each share of Series A 
Convertible Preferred Stock shall be convertibl~ at the option of the 
holder thereof, into five (S) shares of the Common Stock of the Company 
(the ••eonversion Ratio"). A holder of the Series A Convertible Preferred 
Stock (•'Series A Shareholder") may exercise his or her option to convert 
the shares of Series A Convertible Prefetred Stock into five (5) fully paid 
and nonassessable shares of Common Srock at any time prior to the fifth 
(.5~ anniversary ofthe date of issuance of the Series A Convertible 
Preferred Stock, at which time the shares of Series A Convertible 
Prefened Stock shall automatically convert into five (S) fully paid and 
nonassessable shares of Common Stock. to convert the shares of Series 
A Convertible Preferred Stock the Series A Shareholder must give written 
notice to the Company that the Series A Shareholder elects to convert his 
or her shares of Series A Convertible Preferred Stock into Common Stock 
and by surrender of all the certificates for the shares of Series A 
Convertible Preferred Stock to be converted to the Company at its 
principal office (or such other office or agency ofthe Company as the 
Company may designate by notice in writing to the holders of the Series A 
Convertible Preferred Stock) at any time during its usual business hours 
on the date set forth in such notice, together with a statement of the name 
or names (with addresses and social security numbers) in which the 
certificates for shares of Common Stock shall be issued. 

2.2 Forced Conversion. Each share of Series A Convertible Prefetted Stock 
shall automatically convert into five (5) fully paid and nonassessable 
shares of Common Stock upon the occurrence ofboth of the following two 
events: 

(i) The shares of the Company's Common Stock, which are currently 
traded on the NASDAQ's Over-the-Counter BulJetin Board under 
the trading symbol "FNSf', close at or above a price of$1.20 for 
twenty (20) consecutive trading days; and 

(ii) The shares of Common Stock underlying all of tbe issued and 
outstanding shares of Series A Convertible Preferred Stock are 
covered by a current and effective registration statement filed 
pursuant to the Secwities Act of 1933. 

1n the event the shares of Series A Convertible Preferred Stock are 
automatically converted into five (5) shues of Common Stock pursuant to 
this paragraph 2.2 (the "Forced Conversion")~ the holders of the Series A 
Convertible Preferred Stock shall be notified by certified mail celum 
receipt requested within ten (10) business days of the Forced Conversion. 
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In connection· with the Foreed Conversion, the holders ofthe Series A 
Convertible Preferred Stock shall be required to surrender their shares of 
Series A Convertible Preferred Stock to the Company, together with a 
statement of the name or names (with addresses and soeial security 
numbers) in which the certificates for shares of Common Stock shall be 
issued. 

2.3 Issuance of Certificates: Iime Conv;rsion Effected. Promptly after the 
receipt of the written notice refeJTed to in subparagraph 2 .1, and surrender 
of the certificate$ for the shares of Series A Conve.rtible Preferred Stock 
to be converted, the Company shall .issue and deliver, or cause to be issued 
and delivered. to the Series A Shareholder, registered in such name or 
names as the Series A Shareholder may direct, certificates to each such 
Series A Shareholder for the number of shares of Common Stock issuable 
upon the conversion of such shares of Series A Convertible Preferred 
Stock. To the extent pennitted by law, such conversion shall be deemed to 
have been effected and the Conversion Ratio shall be determined as of the 
close ofbusiness on the date on which such written notice shall have been 
received by the Company. At such time the rights of the holders of such 
shares of Series A Convertible Preferred Stock to be converted shall cease, 
and the person or persons in whose name or names the ceni.ficates for 
shares of Common Stock shall be issuable upon such conversion shall be 
deemed to have become holders of record of the shares represented 
thereby. 

3. Registration Rights for Sh&es of Common Stock Issued upon Conversion ofth~ 
Series A Convertible Preferred Stock at the Qption of the Hol®L The Company 
hereby undertakes to make all reasonable efforts to file a registration statement 
pursuant to the Securities Act of 1933, within ninety (90) days of the date of 
issuance of the Series A Convertible Preferred Stock to register the shares of 
Common Stock issuable upon the conversion of the Series A Preferred Stock 
Stock. The Company shall at its sole cost and expense, use all reasonable efforts 
to cause such registration statement to become effective as soon as practicable, 
and shall take all other action necessary Wl.der federal and state laws and 
regulations to permit the holders of the Series A Convertible Preferred Stock to 
sell or otherwise dispose of his or her shares of Common Stock~ and will maintain 
compliance with such federal and state laws and regulations for the period 
necessary for the holders of the Series A Convertible Preferred Stoclc to effect the 
sale or other disposjtion. Notwithstanding the foregoing, the registration rights 
granted to the holders of the Series A ConveniblePreferred Stock a:e subject to 
such limits or the complete prohibition on the n.umber of shares which may be 
registered as may be imposed by the underwriter, or representative of the 
underwriters, as the case may be. of the offering to be made pursuant to such 
registration statement. 
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4. Interest Pa:yments. Each share of Serie5 A Convertible PreferTed Stock shall 
accrue interest at a rate of ~ight percent (8%) per annwn based on a value of Four 
Dollars ($4.00) per share of Series A Convertible Preferred Stock from the date of 
issuance of the Series A Convertible Prefened Stock ("Interest"'). The Interest 
shall be payable to the holders of Series A Convertible Preferred Stock on a semi
annual basis c •Jnterest Payments .. ). The initial Interest Payments shall become 
due and payable to the holders of the Series A Convertible Preferred Stock on the 
first business day of the calendar month following the six (6) month anniversary 
of the date of issuance of the Seriea A Convertible Prefened Stock (the .. Initial 
Interest Payment''). Subsequent Interest Payments shall be made on the six (6) 
month anniversary of the Initial Interest Payment. Interest shall cease to accrue 
on the Series A Convertible Preferred Stock once the Serie$ A Convertible 
Preferred Stock is converted. for any reason, into Common Stock. Upon 
conversion of the Series A Convertible Prefened Stock into Conunon Stock all 
Interest that has accrued on the Series A Convertible Preferred Stock shall 
become due and payable to the holders of the Series A Convertible Preferred 
Stock forty-five days after the date the shares of Series A Convertible Preferred 
Stock are converted into Common Stot:k. 

5. Liquidation. 

S .1 Upon any liquidation. dissolution or winding up of the Company, whether 
volunta:ry or involuntary, the holders of the shares of Series A Convertible 
Preferred Stock (unless previously converted into shares of Common 
Stock) shall be entitled, before any distribution or payment is made upon 
any stock ranking on liquidation junior to the Series A Converb.cle 
Preferred Stock, to be paid an amount equal to Four Dollars ($4.00) per 
share of Series A Convertible Preferred Stock, plus in each case, any 
accrued, but unpaid Interest. Such amount payable with respect to one 
share of Series A Convertible Preferred Stock, as the case may be, being 
sometimes referred to as the "Liquidation Payment .. and with respect to all 
shares of Series A Convertible Preferred Stock being sometimes referred 
to as the .. Liquidation Payments". 

5.2 If upon such liquidation, dissolution or winding up of the Company, 
whether voluntary or involuntary, the assets to be distributed among the 
holders of Series A Convertible Preferred Stock shall be insufficient to 
permit payment to the holders of Series A Convertible Preferred Stock of 
the full Liqwdation Payments. then the entire asse~ of the Company to be 
so distributed shall be distributed ratably among the holders of Series A 
Convertible Preferred Stock. 
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53 Upon any such liquidation, dissolution or winding up of the Company. 
after the holders of Series A Convertible Preferred Stock shall have been 
paid in full the amo'Wlb to which they shall be entitled as set forth in 
subparagraph 5.1 above, the remaining net assets of the Company shall be 
distributed to the holders of Common Stock in proportion to the shares of 
Common Stock rhen held by them. 

5.4 The consolidation or merger ofth.e Company into or with any other entity 
or entities which results in the exchange of outstanding shares of the 
Company for securities or other consideration issued or paid or caused to 
be issued or paid by any such entity or affiliate thereof, and the sale or 
transfer by the Company of all or substantially all its assets, shall be 
deemed to be a liquidation, dissolution or winding up of the Company 
within the meaning of the provisions of this paragTaph S, with the result 
that, unless previously converted into share5 of Common Stock. the 
outstanding shares of Series A Com·ertible Preferred Stock shall 
automatically convert into five (5) fully paid and nonasses$3.ble shar~s of 
Common Stock. 

5.5 For purposes hereof, the Common Stock shall rank on liquidation junior to 
the Series A Convertible Preferred Stock. 

6. Adjustments to the Conversio11 RAtio, In case the Company shall at any time 
subdivide (by any stoc:k splitJ stock dividend or othezwise) its outstanding shares 
of Common Stock into a greater nwnber of shares, the Convei'$iOn Ratio in effect 
immediately prior to s·uch subdivision shall be proportionately increased. and, 
conversely, in case the outstanding shares of Common Stock shall be combined 
into a smaller nwnber of shares (by reverse split or otherwise), the Conversion 
Ratio in effect immediately prior to such combination shall be proportionately 
reduced. 

7. Notice of Adjustment. Upon any adjustment of the Conversion Ratio, as set forth 
in paragraph 6, above, the Company shall give 'Written notice thereof, within 
twenty (20) business days, by first class mail, postage prepaid, or by telex to non
United States residents, addressed to each holder of shares of Series A 
Convertible Preferred Stock at the address of such holder as shown on the books 
of tbe Company. which notice shall state the Conversion Ratio resulting from 
such adjustment, setting forth in reasonable detail the method upon which sttch 
calculation is based. 
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8. Voting Rights. The holders of the Series A Convertible Preferred Stock shall 
have no voting rights, except that so long as any shares of Series A Convertible 
Preferred Stock are outstanding, the consent of the holders of at least a majority, 
or any greater amount then required by lawt of the shares of Series A Convertible 
Preferred Stoek outstanding. given in person or by proxy, either in writing or by 
vote at a meeting ofthe holders of the holders of Series A Convertible Preferred 
Stock called for the pUipose, shall be necessary for authorizing or effecting the 
amendment. alteration or repeal of any of the provisions of the Certificate of 
Incorporation or the ByM.Laws of the Company, as amended to date and presently 
in effect, or of this resolution. so as to affect adversely the preferences, priority, 
rights, powers or privileges of the Series A Convertible Preferred Stock as such or 
the hold81"S thereof as such. 

9 . Stock to be Reseryed. The Company will at all times reserve and keep available 
out of its authorized Common Stock, solely for the purpose of issuance upon the 
conversion of Series A Convertible Preferred Stock as herein provided, such 
number of shares of Conunon Stock as shall then be issuable upon the conversion 
of all outstanding shares of Series A Convertible Preferred Stock. 

1 0. Dividends, The holders of shares of Series A Convertible Preferred Stock shall 
not be entitled to any dividends declared on the Common Stock. unless and until 
the shares of Series A Convertible Preferred Stock are converted into shares 
Common Stock . 

11. Amendments. No provision of these terms of the Series A Convertible Preferred 
Stock maybe amended, modified or waived as to such Series without the writte1.1 
consent or affirmative vote of the holders of at least fifty-one percent (51%) of the 
then outstanding shares of Series A Convertible Preferred Stock. 

IN WITNESS 'WHEREOF~ 4net Software, Inc. has caused this Ce 
by Steven N. Bronson, its President. this lOth day of April, 2001. 
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~lEND ED 
CERTIFlCATE OF DESIGNATIONS, PREFERENCES 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09 : 00 AM 05/ 1 7/2001 

01023 7205 - 2105565 

AND RIGHTS OF SERIES A CONVERTIBLE PREFERRED STOCK 

or 

4net ·Software, Inc. 

4net Software, Inc. (the "Company"), a corporation Otianized and existing under and by virtue of the 
General Corporation law of the State of Delaware (the: "GCL'"), in accordance with Section 151 of the GCL, 
DOES HEREBY CERTIFY that: 

The Certificate of Incorporation of the Company provides that the Company is authorized to issue 
5,000,000 shares of preferred stock \llitb a par value of S.Ol. The Certificate of Incorporation pro ... ides, fwther, that 
the Board of Directors is authorized, to the e'-"tent permitted by law, to provide for the issuance of the shares of 
preferred stock in series, and by filing a certifica~ pursuant to tht; GCL, to establish from time to time the number of 
shares to be included in each series and to fix the dc:signatioll, powers, preferences and rights and the qualifications, 
limitations or restrictions thereof Pursuant to the authority conferred upon the Board of Directors by the Certificate 
ofincoxporation, the Board ofDirectors, at a duly held meetin2 on April9, 2001, adopted a resolution providing for 
the designation, rights, powers and preferences and the qualifications, limitations and restrictions of 550,000 shares 
of Series A Convertible Preferred Steele, and that a copy of such resolution i3 as follows: 

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Company, the 
pro ... isions of its Certificate oflncorporation, as amended, and in accordance with the General Corporation 
Law of the State of Delaware the Board of Directors hereby authorizes the filing of an Amended Certificate 
of Desi~tions, Preferent:es aod Rights of Series A Convertible Preferred Stock of 4net Softv..11re, Inc. to 
amend certain terms and conditions of the CQmpany'5 ''Series A Convertible Preferred Stock." 
Accordingly, the Company's Series A Convertible Preferred Stock with par value of $.01 per share, shall 
have the powers, prefcr~s and rights and the qualifications, limitations and restrictions thereof, as 
follows: 

1. Designation and Number of Shares. Shares of the series shall be designated and known as the 
Series A Convertible Preferred Stockofthe Company. The Series A Convertible Preferred Stock 
shall consist of 550,000 shares. Shares of the Serie& A Convertible Prefrned Stock which are 
retired. converted into shares of Common Stodc, purchased or otherwise acquired by the Company 
shall be cancelled and shall revert to authorized but unissued preferred stock, undesignated as to 
series and subject to reissuancc: by the Company as shares ofprefcned stock of any one or more 
series. 

2. Convasion Qf Shares of Series A Convertibl;, Preferred Stock. 

2.1 Conversjon at the Option of the Holder. Each share of Series A Convertible Preferred 
Stock shall be convertible, at the option of the holder thereof, into five (5) shares of the 
Common Stock of the Company (the "Conversion Ratio"). A holder of the Series A 
Convemole Preferred Stock ("Series A Shareholder") lll3Y exercise his or her option to 
convert the shares of Series A Convertible Preferred Stoclc into five (5) fully paid and 
nonassessable shares of Common Stock at any time prior to the .fifth (5111

) anniversary of 
the date of issuance of the Series A Convertible Preferred Stock, nt which time the shares 
of Series A Convertible Preferred Stock shall automatically convert into five (5) fully 
paid and nonassessable shares of Common Stock. To convert the share' of Series A 
Convertible Preferred Stock the Series A Shareholder must give written notice to the 
Company that the Series A Shareholder eleets to convert his or her shares of Series A 



Convertible Preferred Stock inoo Conunon Stock and by sutttnder of all the certificates 
for the shares of Series A Convertible Preferred Stock to be eonverted to the Company at 
its principal office (or such other office or agency of the Company as the Company mAY 
designate by notice in writing to the holders of the Series A Convertible Prdened Stock) 
at any time during its usual business hours on the date set forth in such notice, to~ethcr 
with a statement of the name or names ('1'-ith addresses and social security numbers) in 
which the certificates for shares of Corrunon Stock shall be issued. 

2.1 FQ_rced ConversioJ!. Each share of Series A Convertible Preferred Stock shall 
automatically convert into five (5) fully paid and nonassessabl~~: shares of Common Stock 
upon the occUITence of both of the following two events: 

(i) The shares of the Compii.Ily'' Common StOCk. which are cWTently traded on the 
NASDAQ's 0\•er-the..Counter Bulletin Board under the trading symbol "FNSI", 
dose at or above a price of S 1.20 for twenty (20) consecutive trading days; and 

(ii) The shares of Common Stock underlying all of the issued and outstanding share$ 
of Series A Convertible Preferred Stoek are covered by a current and effective 
registtation statement filed pursuant to the Securities Act of 1933. 

In 1he event the shares of Series A Convertible Preferred Stock are automatically 
converted into five (5) shares of Common Stock pursuant to this paragraph 2 .2 (the 
"Forced Conversion"), tM holders of the Series A Convertible Preferred Stock shall be 
notified by certified mail return receipt requested wirhin te:n (I 0) business days of the 
Forced Conversion. In connection ""ith the Forced Conversion, the holders of the Series 
A Convertible Pieferred Stock shall be required to surrender their shares of Series A 
Convertible Preferred Stock to the Company, tOgether with a statement of the name or 
names (\\-ith addresses and social securiry numbers) in which the certificates for shares of 
Cormnon Stock shall be issued. 

2.3 Issuance ofCertificares : Time Conversion Effected. Promptly after the receipt of the 
written notice referred to in subparagraph 2.1, and surrender of the certificates for the 
shares of Series A Convertible Preferred Srock to be converted, the Company shall issue 
and deliver, or cause to be issued and delivered, to the Series A Shareholder, registered in 
such name or names as the Series A Shareholder may direct, certificates to each such 
Series A Shareholder for the number of shares of Common Stock issuable upon the 
conversion of such shares of Series A Convertible Preferred Steele. To the extent 
permitted by law, such conversion shall be deemed tO have been effected and the 
Conversion Ratio shall be determined as ofthe close of business on the date on which 
such written notice shall have been received by the Company. At such time the rights of 
the holders of such shares of Series A Convertible Preferred Stoek to be converted shall 
cease, and the person or persons in whose name or names the certificates for shares of 
Corrunon Stock shall be issuable upon such conversion shall be deemed to have become 
holders of record of tbe shares represmtc:d thereby. 

3 . Registnstion Rights for Shares of Common Stock Issued upQn Conversion of the Series A 
~nvertible Preferred Stock at the Option of the Holder. The Company hereby undertakes to 
make all reasonable efforts to file a registration statement pursuant to the Securities Act of 1933, 
within ninety (90) days of the date of issuance of the Series A Convertible Preferred Stock to 
register the shares of Common Stock issuable upon .the conversion of the Series A Preferred Stock 
Stock. The Company shall at its sole cost and expense, use all reasonable efforts to cause such 
registration statement to become effective as soon as practicable, and shall take all other action 
ne~ssary under federal and state laws and regulations to pemlit the holders of the Series A 
Convertible Preferred Stock to selt or otherwise dispose ofhis or her shares ofConunon Stock, 
and will maintain compliance with such federal and stlte lnws and regulations for the period 

2 



necessary for the bolders of w Series A Convertible Preferred Stock to effect the sale or other 
disposition. Norn.ithstanding the foregoing, the re~istration rights granted to the holders of tbe 
Series A Convertible Preferred Stock are subject to such limits or the complete prohibition on the 
number of sbarei which may be registered as may be imposed by the underwriter, or 
representative of the un.detWriters, as the case may be, of the offering to be made pursuant to such 
registration statement. 

4 . Cumulative Divjdend Paymepts. Each share of Series A Convertible Preferred Stock shall be 
paid, out of any assets at the time legally available therefore, a dividend at the rate of eight percent 
(8%) per annum based on a value of four dollars (S4.00) per share of Series A Convernble 
Preferred Stock from the date of issuance of the Series A Convertible Preferred Stock 
(''Cumulati,re Dividend"). Such Cumulative Dividends are prior and in preference to any 
declaration or payment of any distribution to any other class of preferred stock or the common 
stock of the Company. The Cwnulative Dividend shall be payable to the holders of Series A 
Convertible Prefened Stock on a semi-annual basi' ( .. Cumulative Dividend Payments"). The 
initial Cumulative Dividend Pa:yrnents shall become due and payable to the holders of the Series A 
Converoble Preferred Stock on the fust business day of the calendar month following the six (6). 
month anniversary of the date of issuance of the Series A Convenible Preferred Stock (the "Initial 
Cumulative Dividend Pa}ment"). Subsequent Cumulative Dividend Payments shall be made on 
the six (6) month anniversary of the Initial Cumulative Dividend Payment. Cumulative Dividends 
shall cease to accrue on the Series A Convertible Preferred Stock once the Series A ConYet1ible 
Preferred Stock is converted, for any reason, into Common Stock. The Cumulative Dividend shall 
accrue on each share of Series A Convertible Preferred Stock from day to day from the date of 
issuance of the Series A Convemble Preferred Stock whether or not earned or declared so that if 
such Cumulative Dividend v.ith respect to any previous period at the rate provided for herein bas 
not been paid on, or declared and set apart for, all shares of Series A Convertible Preferred Stock 
at the time outstanding, the deficiellC)' shall be fully paid on, or declared and set apart for such 
shares of Series A Convernble Preferred Stock before any distribution shall be paid on or declared 
and set apart for any other class of preferred stock or the common stock of the Company. Upon 
conversion of the Series A Convertible Preferred Stock into Corilmon Stock all Cumulative 
Dividends th.u have accrued, but which have not been paid, on the Series A Convertlble Preferred 
Stock shall become due and payable to the holders of the Series A Convertible Preferred Stock 
forty-five days after the daw the shares of Series A Convertible Preferred Stock are convert<!d into 
Common Stock. 

5. Liquidation. 

5.1 Upon any liquidation, dissolution or winding up of the Company, whether voluntary or 
involuntary, the holders of the shares of Series A Convertible Preferred Stock (unless 
previously converted into shares of Common Stock) shall be entitled, before any 
distribution or payment is made upon any stock ranlcing on liquidation junior to the Series 
A Convertible Preferred Stock, to be paid ~D amount equal to four. dollars ($4.00) per · 
share of Series A Convertible Preferred Stock. plus in each case, any accrued, but unpaid 
Cumulative Dividends. Such amount payable with respect to one share of Series A 
Convertible Preferred Stock, as the case may be, being sometimes referred to as the 
"Liquidation Paymcn.t" and with respect to all shares of Serif!s A Convertible Preferred 
Stock being sometimes referred to as tru: "Liquidation Payments" . 
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5.2 Ifupoa such liquidation, dissolution or winding up of the Company, whether voluntary or 
involuntary, the assets to be distributed arnoug the holders of Series A Converttble 
Preferred Stock shall be insufficient to permit payment to the holders of Series A 
Convertible Preferred Stock of the full Liquidation Payments, then the ~ntire nsets of the 
Company to be sa distributed shall be distributed ratably among the holden of Series A 
Convertible Preferred Stodc. 

5.3 Upon any such liquidation, dissolution or windin& up of the Company, after the holders 
of Series A Convertible Preferred Stock shall have been paid in full the amounts to which 
they shall be entitled as set forth in subpara~aph 5.1 above, the remaining net assets of 
the Company sball be distributed to the holders of Common Stock in proportion to the 
shares of Common Stock then held by them 

5.4 The consolidation or merger of the Company into or with any other entity or entities 
which results in the exchange of outstmding shares of the Company for securities or 
other consideration issued or paid or caused to be issued or paid by any such entity or 
affiliate thereof, and the sale or transfer by the Compmy of all or substantially all its 
assets , shall be deemed to be a liquidation. dissolution or winding up of the Company 
within the memiDg of the pta\•isions of this paraJraph S, with the result that, unless 
previously converted into shares of Common Stock, the outstandini shares of Series A 
Convertible Preferred Stock shall autol'l'l!tically convert into five (5) fully paid and 
nonassessable sb.ues of Common Stock. 

S.S For pwposes hereof, the Common Stock shall rank on liquidation junior to the Series A 
Convertible Preferred Stock. 

6. Adjustments to the ConYersion Ratio. In case the Company shall at any time subdivide (by any 
stock split, stock dividend or otherwise) its outstanding ~hares of Common Stock into a greater 
number of shares, the Conversion Ratio in effect i.mmedintely prior to such subdivision shall be 
proportionately increased, and, conversely, in case the outstanding shares of Common Stock shall 
be combined into a smaller number of shares (by reverse split or other\\ise), the Conversion Ratio 
in effect immediately prior to such combination shall be proportionately reduced. 

7. :t:fotice of Adjustment. Upon any adjustment of the Conversion Ratio, as set forth in paragraph 6, 
above, the Company shall give \\Titten notice thereof, within t"Wenty (20) business days, by first 
class mail, postage prepaid. or by tel~x to non-United States residents, addressed to each holder of 
shares of Series A Convertible Preferred Stock at the address of such holder as sho~n on the 
books of the Company, which notice shall state the Conversion Ratio result~ from such 
adjustment, setting forth in reasonable: detail the method upon which such calculation is based. 

8. Voting Rights. 1be b.olders of the Series A Convertible Preferred Stock shall have no voting 
rights, except that so long as any s.hares of Series A Convertible Preferred Stock are outstanding, 
the consent of the holders ofat least a JTU!jority, or any greater amoWlt then required by law, of the 
sh.arcs of Series A Convertible Preferred Stock outs1a.nding, given in person or by proxy, either 

in writing or by vote at a meeting of the holders of the holders of Series A Convertible Preferred 
Stxlck called for the pwpose, shall be necessary for authori2ing or effecting the amendment, 
alteration or repeal of ai:J.y of the provisions of the Certificate of Incotporation or the By-Laws of 
the Company, as amended to date and presently in effect, or of this resolution, so as to affect 
adversely the prefere~es, priority, rights, powers or privileges of the Series A Convertible 
Preferred Stack as ~uch or the holders therl'!of as such. 
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9- ~tock to be Resen·esl The Company will at all times resct'Vc and keep available out of its 
authorized Common Stock, solely for the purpose of issuance upon the conversion of Series A 
Convertible Preferred Stock as herein provided, sw:h number of shares of Cormnon Stock as shall 
then be issuable upon the conversion of all outstanding share$ of Series A Convembte Preferred 
Stock. 

10. A.mendmem:i. No provision of these terms of the Series A Conv~rtible Preferred Stock may be 
amended, modified or waived as to such Series without the v.ritten consent or affinnati,.-e vote of 
the holders of at least fifty-one pacent {S 1 %) of the then outsranding shares of Series A 
Convertible Preferred Stock. 

IN WITNESS WHEREOF, 4net Software, Inc. has caused this Certificate to be si 
Bronson, its President, this 17111 day of May, 2001. 

by StevenN. 
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CERTIFICATE OF AMENDMENT 

OF THE 

CERTIFICATE OF INCORPORATION 

OF 

4NET SOFTWARE, INC. 

State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 04:31PM 04107/2016 
ffiED 04:31 PM 04107n016 

SR 20162152462 - FileNumber 2105565 

4NET SOFTWARE, INC. (the "Corporation"), a corporation organized and existing . 
under and by virtue ofthe General Corporation Law of the State ofDelaware, DOES HEREBY . 
CERTIFY: 

. FIRST: That the Board of Directors of 4NET SOFTWARE, INC. duly adopted resolutions 
setting forth proposed amendments to the Certificate of Incorporation of the 
Corporation, declaring said amendments to be advisable and obtained the written 
consent of a majority of the stockholders of the Corporation for approval thereof. 

SECOND: · That the Certificate of Incorporation of the Corporation is hereby 
amended by changing the Article thereof numbered FIRST so that, as 
amended, said Article shall be and read as follows: 

FIRST: The name of the Corporation is: Regional Brands Inc. 

THIRD: That the Certificate of Incorporation of the Corporation is hereby 
amended by changing the Article thereof numbered FOURTII so that, as 
amended, said Article shall be and read as follows: 

FOURTH: The Corporation shall be authorized to issue the following shares: 

Class Number of Shares Par Value 

Common Stock 750,000,000 $.00001 

· Preferred Stock 5,000,000 . $.01 

FIFTH: That thereafter, pursuant to Section 228 of the General Corporation UtW' of the State · 
ofDelaware, a majority of the shareholders of the Corporation executed a written 
consent in favor of the amendment. 

SIXTH: That said amendment was duly adopted in accordance with the provisions of Section: · 
242 of the General Corporation Law of the State of Delaware. 



SEVENTH: That the capital of the Corporation shall not be reduced under or by reason of 
said amendment. 

IN WITNESS WHEREOF, the Co~ration has caused this certificate to be signed by 
Steven N. Bronson, its President on this 2_ day of April, 2016. 
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CERTIFICATE OF AMENDMENT 
TO THE 

CERTIFICATE OF INCORPORATION 
OF 

REGIONAL BRANDS INC. 

State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 01:12 PM 07122/2016 
FILED 01:12 PM 07/22/2016 

SR 20165032693 - File Number 2105565 

Pursuant to Section 242 of the General Corporation Law of the State of Delaware 

It is hereby certified that: 

1. The name ofthe corporation is: Regional Brands Inc. (the "Corporation"). The original 
Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of 
Delaware on October 27, 1986. 

2. The amendment to the Certificate of Incorporation of the Corporation effected by this 
Certificate of Amendment is to reduce the number of shares of Common Stock the Corporation is 
authorized to issue and to reflect a reverse stock split, with a ratio of 0.001:1, of the Corporation's 
Common Stock, par value $.00001 per share, so that each one (1) issued and outstanding or treasury share 
ofthe Corporation's Common Stock will become O.OOlofan issued and outstanding or treasury share of 
the Corporation's Common Stock. 

3. To accomplish the foregoing amendments, the Corporation's Certificate oflncorporation 
is hereby amended by striking the article "FOURTH" thereof, so that, as amended, said article 
"FOURTH" shall read in its entirety, as follows: 

"FOURTH: The Corporation shall be authorized to issue the following shares: 

Class 

Common Stock 

Preferred Stock 

Number of Shares 

50,000,000 

5,000,000 

Par Value 

$.00001 

$.01 

Effective at 12:01 a.m., Eastern Daylight Time, on July 26, 2016 (the "Effective Time"), each one 
(1) share of Common Stock of the Corporation issued and outstanding or held as treasury shares 
immediately prior to the Effective Time (the "Old Common Stock'') shall automatically be reclassified 
and continued, without any action on the part of the holder thereof (the "Reverse Split"), as 0.001 of a 
share of post-Reverse Split Common Stock (the "New Common Stock"). The Corporation shall round up 
any fractional shares of New Common Stock, on account of the Reverse Split, to the nearest whole share 
of Common Stock. 

Each stock certificate that immediately prior to the Effective Time represented shares of Old 
Common Stock shall, from and after the Effective Time, automatically and without the necessity of 
presenting the same for exchange, represent that number of whole shares of New Common Stock into 
which the shares of Old Common Stock represented by such certificate shall have been reclassified, 
subject to the elimination of fractional share interests as described above; provided, however, that each 
holder of record of a certificate that represented shares of Old Common Stock shall receive upon 
surrender of such certificate a new certificate representing the number ofwhole shares ofNew Common 
Stock into which the shares of Old Common Stock represented by such certificate shall have been 
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reclassified. From and after the Effective Time, the term "New Common Stock" as used in this Article 
Fourth shall mean Common Stock as otherwise used in this Certificate ofincorporation." 

4. The amendments of the Certificate of Incorporation of the Corporation effected by this 
Certificate of Amendment were duly authorized by the Board of Directors of the Corporation and the 
stockholders holding a majority of the outstanding shares of Common Stock of the Corporation entitled to 
vote thereon by written consent in accordance with the provisions of Sections 242 and 228 of the General 
Corporation Law of the State ofDelaware. 

5. The foregoing amendments shall be effective as of the time this Certificate of 
Amendment is filed with the Secretary of State ofthe State ofDelaware. 

IN WITNESS WHEREOF, Regional Brands Inc. has caused this Certificate of Amendment to be 
signed by Brian Hopkins, its Chairman, Chief Executive Officer and President, this 22nd day of July 2016. 
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REGIONAL BRANDS INC. 

By: /s/ Brian Hopkins 
Name: Brian Hopkins 
Title: Chairman, Chief Executive Officer and 

President 


