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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
INTERSEARCH GROUP, INC.

Pursuant to Sections §07.1007 and 607.1003 of the Florida Business Corporation Act (the
“FBCA™, ImerScarch Group, Ing., a Florida corporation (the “Corporation™), hereby certifies

that:

FIRST:

incorporated in the State of Florida on April 7, 1994, and that these Amended and Restated
Articies of Incorporation shall amend, restate and supercedsz in their entirety any and all prior
Articles of Incorporation, as amended, including, without limitation, any Articles of Amendment
or Certificates of Designation thercto, filed with the State of Florida from the date of the
Corporation’s otiginal incotporation through the date hercof.

SECOND: These Amended and Restated Articles of Incorporation have been approved
by the Board of Directors and sharehoiders of the Corporation in the manner and by the vote
required by the FBCA. These Amended and Restated Articles of Incorperation contain
amendments that tequire shareholder approval. These Amended and Restated Asticles of
Incorporation were approved by the sharcholders pursuant to a written consent in liew of a

meeting dated December 8, 2004, and the votes cast for the amendment by the sharcholders was
sufficient for approval.
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The name of the corporation is InterSearch Group, Inc. e
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The address of the principal office of the Corporation Is 4307 Bay Club Circle, Tampa,
Florida 33607. The street address of the current registered office of the Corporation {s 4307 Bay

Club Circle, Tampa, Florida 33607, and the name of the registered agent of the Corporation in
the State of Florida at such address is Frank J. McPartland.

L.
Capital Stock

A, ‘The Corporation shall have authority to issue (1,200,000,000) shares of capital
stock, consisting of 1,000,000,000 shares of Commen Stock, $0.001 par value per share (the
“Common Stock™), and 200,000,000 shares of Preferred Stock, $0.001 par value per share (the
“Preferred Stock™), of which 137,442,776 shall be designated as “Series A Preferred Stock” (the

“Qeries A Preferred”).
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B. The Preferred Stock may be issued from time to time in one or more series.
Pursnant 1o Section $07.0602 of the FCBA, the Board of Directors is authorized, without the
approval of the shareholders of the Corporation, to (a) provide for the classification and
reclassification of apy unissued shares of Preferred Stock and determine the preferences,
limitations, and relative rights thereof” and (b) issue Prefetred Stock in one ov more classes or
series, all within the limitations set forth in Section 607.0601 of the FCBA.

C. The rights, preferences, privileges, restrictions and other matters relating to the
Serics A Preferred are as follows:

1. Dividends.

& Series A Preferred. The holder of cach share of Series A Preferred shall be
entitled to receive dividends at the rafe of $0.00029103 per month on each
outstanding share of Series A Preferred (as adjusted for any stock
dividends, combinations or splits witht respect to such shares). Such
dividends shall be cumulative, and shall be payable (i) when, as, and if
declared by the Board of Directors or {ii) upon a Liquidation Event (ag
defined below). Such dividends shall be pavable in cash. If the
Corporation at any time subdivides (by any stock split, stock dividend or
otherwise} its outstanding shares of Series A Preferred into a greater
number of shares, the amount in effect immediately before the subdivision
will be proportionately reduced, and conversely, if the outstanding shares
of Series A Preferred are combined into a smaller number of shares, the
amount in effect immediately before the combination will be
proportionately increased

b. Preference. No dividends shall be paid or declared on any Common Stock
of the Corporation during any fiscal year of the Corporation until all
dividends on the Series A Preferred shall have been first paid or declared

and set apart.

2. Liguidation Preference.

a. Ranking. The Series A Preferred shall rank senior to the Common Stock.

b. Preferential Amounts to Series A Preferred. In the event of any liquidation,
dissolution, or winding up of the Corporation (a “Liguidation Event™),
gither voluntarily or involuntarily, the holders of the Series A Preferred
shall be entitled to receive, prior and in preference to any payment or
distribution to the holders of the Common Stock, or any other shares of
capital stock ranking junior as to liquidation, dissolution, or winding up 1o
the Series A Preferred, an amount equal to $0.0161 (as adjusted for eny
stock dividends, combinations or splits with respect to such shares) for
each share of Series A Preferred then so held, and the amount of any
unpaid accrued dividend with respect to the Series A Preferred. If upon

-2-
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the occurrence of a Liquidation Event, the assets and funds of the
Corporation are insufficient to permit the full payment of the liquidatjon
preference to the holders of the Series A Preferred, then the entire assets of
the Corporaton legally available for distribution shall be disiributed
ratably among the holders of Series A Preferred in proportion to the
amount of Series A Preferred owned by each such holder,

c. Distribution ainin efs. Upon s Liguidation Event and the
compietion of the distributions required by Sections 2(b), the remaining
assets of the Corporation legally available for distribution shall be
distributed ratably among the holders of Series A Preferred and Common
Stock based on the number of shares of Common Stock owned by each
such holder (asguming conversion of all Sedes A Preferred).

d. Deemed Liquidation. For purposes of this Section 2, a “Liguidation
Event” includes (i) a sale of assets of the Corporation that are material to
the ongoing operations of the Corporation or (i) a merger, acquisition, or
similar fransaction, any of which results in the Corporation’s shareholders
immediately prior to such transaction holding lese thun fifty (50%) of the
voting power of the surviving, continuing or purchasing entity.

e. Non-cash Distribution If any of the assets of the Corporation are to be
distributed to shareholders other than in cash under thiz Section 2 or for
any purpose, the value of the asseis to be distributed will be deemed its
fair market value. Any securities to be distributed to the shareholders shall

be valued as follows:

i. If traded ou a securities exchange or on the Masdag national market
list, the value shall be deemed to be the average of the closing
prices of the securities on such exchange or the Nasdag national
market list over the thirty (30) day period ending three {3) business
days prior io the closing of the ransaction;

it If actively traded over-the-counter {(but not on the Nasdaq national
market list), the value shall be deemed to be the average of the
closing bid prices over the thirty (30) day period ending three (3)
business days prior 1o the closing of the transaction; and

il If there is no active public market, the value shall be the fair
market value thereof, as mutually determined by the Board of
Directors of the Corporation and the bolders of a majority of the
Series A Preferred; and in the absence of an agreement as to same,
said valuation issue shall be submitted to srbitration for resolution,

and the costs of such arbitration shall be born by the Corporation,

3. Voting Rights

-3-
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a. Number of Votes. Except as otherwise required by law and the provisions
of this Section 3, the holders of Series A Preferred and the holders of the
Common Stock shall be entitled to notice of any shareholders’ meeting
and to vote together as a single class of capitul stock upon any matter
submitted to the shareholders for a vote, on the following basis:

i Holders of Common Stock shall have one vote per share; and

ii. Holders of Series A Preferred shall have one vote per share.

b. Quorums. Except as otherwise required by law, the presence in persan, by
teleconference or by proxy of the holders of shares constituting fifty-one
percent (51%) of the votes eatitled to vote thereat, calculated in
accordance with Section 3(a) hereof, shall counstitute a quorum for the
purpose of transaction of busingss at all meetings of shareholders.

4. Conversion. The holders of the Seres A Preferred have conversion rights as
follows:

a, Qptional Copversion: Right tp Convert. Each share of Series A Preferred

shall be convertible, at the option of the holder thereof, at any time after
the date of issnance of such share, at the office of the Corporation or any
iransfer agent for the Series A Preferred, into five (5) shares of Common
Stock (as adjusted for any stock dividends, combinations or splits with
respect to such shares).

b. Automatic Conversion. Each share of Series A Preferred shall be
converied automatically into the number of shares of Common Stock into
which such shares of Series A Preferred are convertible pursuant to this
Section 4, without any further action by the holders of such shares and
whether or not the certificates representing such shares are surrendered to
the Corporation or its transfer agent, upon the carlier of (i} the closing of
an underwritten initial public offering pursuant 1o an effective registration
statexnent under the Securitics Act of 1933, as amended, or (ii) the election
of the holders of at least a majority of the then outstanding shares of Beries
A Preferred, voting together as a single elags, to convert such shares into
Common Stock.

c. j ion. No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred. The Corporation shall
round up fractional shares to which the holder would otherwise be entitled
to the nearest whole number. Before any holder of Series A Preferred
shall be entitled to convert such shares into sharcs of Common Stock and
receive certificates therefor, such holder shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation or of
any transfer agent for the Series A Preferred and shall give written notice

e
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to the Corporation at such office that it elects to convert the same. The
Corporation shall issue and deliver at such office to such holder of Series
A Preferred a certificate or certificates for the number of shares of
Common Stock to which it shall be entitled. Such conversion shall be
deemed to have heen made immediately prior to the close of business on
the date of such surrender of the shares of Series A Preferred, and the
person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder
or holders of such shares of Common Stock on such date.

d, Reservation of Sto ie upo version. The Corporation shall at
all times reserve and keep available out of its authorized and unissued
shares of Common Stock, fiee from presmptive or other preferential
rights, restrictions, reservations, dedications, allocations, options, other
warrants and other rights under any stock option, conversion option or
similar agreement, solely for the purpose of effecting the conversion of the
shares of the Series A Preferred, such number of its shares of Common
Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Series A Preferred.

5. No_Pre-emptive Rights. No sharcholder of the Corporation shall have any
preferential or pre-emptive rights fo subscribe for or purchase from the

Corporation any new or additional shares of capital stock, or sccutities convertible
into shares of capital stock, of the Corporation, whether now or hereafier

authorized. .

6. Savings Clanse. The Corporation and the holders of the Series A Preferred
intend to comply strictly with applicable law regulating the maximum allowable
rate or amount of interest that may be charged and collected on amounts due with
respecl to the Series A Preferred. Accordingly, the maximum aggregate amount
of interest and other charges constituting interest under applicable law that ace
payable, chargeable, or receivable with respect to the Series A Preferred shall not
the maximum amount allowable arnoumt under applicable law, The Corpotation
shall not be liable for any amounts in excess of the maximum lawful amounts, and
any excess interest charged or collected by the holders of the Series A Preferred
wifl constitute an inadvertent mistake and, if charged but not paid, wil be
cancelied aniomatically, or if paid, will either be refunded to the Corporation or
credited against future amounts owed by the Corporation to the holders of the
Series A Preferred at the discretion of the Corporation

IV,
Indemnification.

The Corporation shall, to the fullest extent permitted or required by the FBCA, mcluding
any amendments thereto (but tn the case of any such amendment, only fo the extent such
amendment permits or requires the Corporation to provide broader indemnification rights than to

-5-
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such amendment), indemnify all of the Corporation’s officers and directors, all of the officers and
directors of all of the Corporation’s domestic subsidiaries, and all persons rendering services to
the Corporation’s foreign subsidiaries in capacities as officers and directors or in equivalent,
identical, or similar capacities (hereinafter collectively the “Officers” and “Directors” of the
Corporation), against any and gll Habilities and advance any and all reasonable expenscs incurred
thereby in any proceeding to which any such Director or Officer is a party or in which such
irector or Qfficer is deposed or called to testify as a witness because he or she is or was a
Director or Officer of the Corporation or any of the Corporation’s domestic or foreign
subsidiaries. The rights to indemmification granted hersunder shall not be deemed exclusive of
any other rights to indemnification against liabilities or the advancement of expenses which a
Director or Officer may be entitied under any written agreement, Board of Director’s resolution,
vote of shareholders, the FBCA, or otherwise. The Corporation may, but shall not be required to,
supplement the foregoing rights to indemnification apainst liabilitics and advancement of
expenses by the purchase of insurance on behalf of any one or morc of its Directors or Qfficers,
whether or not the Company would be obligated to indemnify or advance expenses to such
Director or Officer under this Article. For purposes of this Article, the term “Directors” includes
former directors of the Corporation or any of the Corporation’s domestic or foreign subsidiaties
andd any dircctor who is or was serving at the request of the Corporation or any of the
Cormporation’s domestic or foreign subsidiaries as a director, officer, employee, or agent of
another corporation, patrtnership, joint venture, frust, or other enterprise, inchuding withowt
limitation, any employee benefit plan (other than jn the capacity as an agent separatcly retained
and compensated for the provisions of goods or services to the enterprise, including without
Kmitation, alterneys at law, accountants, and financial conmsultants). The term “Officers”
includes all of those individuals who are or were at any time officers of the Corporation or any of
the Corporation’s domestic or foreign subsidiaries and not merely those individuals who are or
were at any fime “executive officers” of the Corporation or any of the corporation’s domestic or
foreign subsidiaries as defined in Securilies and Exchange Commission Rule 3b-7 promulgated
under the Securities Exchange Act of 1934, as amonded. All of the capitalized terms used in this
Article V and pol otherwise defincd herein hava the meaning set forth in Section 607.0850 of the
FBCA. The provisions of this Article V ars intended solely for the benefit of the indemnificd
parties described herein, their heirs and personal representatives, and shall not create any rights in
favor of third partics. No amendment to or repeal of this Article V shall diminish the rights of
indemnification provided for herein prior to such amendment or repeal.

{ ( (RDA000244968 3)))
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IN WITNESS WHEREOQF, the undersigned has executed this Amended and
Restated Articles of Incorporation as of December 9, 2004,

— 7
e

Frank J. McPartland
Chief Executive Officer and President

{{{HO4000244060 3)))
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