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Qriginal Articles of Incorporation by Glacier Consulting, Inc. were fled with the™> o>
Secretary of Stale on April 8, 1998. A Certificate of Amendment changing the name of Gl et
Consulting, Inc. to YPManager.com, Tnc. was filed on December 8, 1999, These Amended-and
Restated Articles of Amendment have been duly adopied by the Board of Directors of the +
Corporation in accordance with the Florida Business Corporation Act, Florida Statutes, Chapter
607.0202, General Corporation Law of the State of Florida, These Amended and Restated
Asticles of Amendment wers dppraved by the shareholders of the Cotparation as of December
17, 1999 and the number of votes cast for these Amended and Restated Articles of Incorporation
by the shareholders of the Corporation was sufficient for approval

The text o ihe Certifizate of Incorporation of the Corporation as herctofore amended or
supplemented is hereby restated and farther amended to read i ife entirsty as faliows;

TIC _ L

The nams of the Cerporation is VPManager.com, Inc.

The address of the Corporation’s registered office in the State of Florida is 8582 NW
168th Terrace Miami Lakes, Flovida 33016-6162. The name of its Tegistered agent at such
address is Michael W. Carbroy. The Board of Directors may, from time to time, mave the
registered alfice to any ather address in the State of Florida. :

ARTICLE I

"The nature of the business or purposes to be conducted or promoted by the Corporation is
10 engage in any lawful act or activity for which corperations may be organized wmder the
General Corporation Law of the State of Florida.

ARTICLE IV

The total number of shares of capital stack which the Carporation shail have authority to
lssuc is 10,500,000, of which (a) 500,000 shares shall be designated as Scries A Convertible
Stack, par value $.00] per share (the “Convertible Preferred), and (b) 10,000,000 shares shall be
designated as Common Stock, $.001 par valys per shara (the “Convnon Stock™).

Except as otherwise vestricted by this Amended and Restated Certificaie of Incorporation,
the Corporation is authorized to issue, from time o time, all or any pertion of the capital stock of
the Corpayation which may have been authorized but not issued, to such persan of persons and
for such lawful consideration as it may deem appropriate, and generally in its absolute discretion
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ta d]ecte:mine the terms and manner of any disposition of such authorized but ynissued capital
stock. :

Any and all such shares issued for which the tul) consideration has been paid or delivered
shell be desmed fully paid shares of capital stack, and the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

 The vating powers, designations, praferences, privileges and relative, participating,
opuonal or other special rights, and the qualifications, limitations or restrictions of cach class of
eapital stock of the Corporation, shall be as provided in this Article TV,

A. CONVERTIBIE PREFERRED STOCK

I. General. ANl of the preferential amounts to be paid to the holders of the
Convertible Prefirred Stock as provided in this Seetion A shall be paid or set apart for payment
before the payment or setling apart for payment of any amonns for, or the distribution of any
property of the Corporation {o, the holders of any other equity securities of the Corporation,
whcther new or hereafter auihorized,

2. Voting, Bach share of Convertible Preforred Stock shall be entiled to the
number of votes equal to the largest number of full shares of Common Stock into Which such
share of Convertible Preforred Stock could be converted pursuant to Section A.6 hereof on the ,
record date for the vole or writicn consent of stockholders, if applicable, with Gactiona] vates for
fractional shares as defermined below and appropriate adjustments for stock splits, stock
dividends, recapitalizations and the like. Each holder of shares of Couvertible Praferved Stock
shall be entitled to notice of any stockholders’ meeting in accordance with the by-laws of the
Corporation and shall vole with holders of the Common Stock, voting together as a single class,
upon all matters submnitted 10 4 vote of stockholdars, excluding those matters required to be
snbmitted (o a class or scries vote pursuant to the terms hereof (including, without lmitation,
Seetion A.8) or by law. Fractianal votes shall not, however, be permitted and any fractional

 voting rights resulling from the above formula (afier ageregating all shares of Comman Stack
into which shares of Convertible Preferred Stock held by cach holder could be converted) shall
be rounded to the nearcst whole number (with any Faction cqual or greater than enic-half
rounded upward lo one).

3. Rividends. The holders of Convertible Preferred Stock shall be entifled to
receive dividends out of funds legally available therafor at such times and in such amounts as the
Board of Directors may determine in its sole discretion: provided, however, that no such
dividend may be doclared or paid on any shares of Convertibls Preferred Stock unless at the
same time a dividend is declared or paid on all outstanding shares of Common Stock and viee
versa, with holders of Convertible Preferred Stock and Common Stock sharing in any such
dividends as if they constituted 2 single olass of stock and with each holder of shares of
Convertible Preferred Stock entitled to rective such dividends based on the munber of shares of
Common Stock into which such shares of Convertible Proferred Stack are then convertible in
accordance with Section A.6 hereof,

RSTID {088 348-4.050) 47.0010
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4. Liymidation.

. (@)  Liquidatiop Preference. Upon any liquidation, dissoluliog oy
winding up of the Corparation and its subsidiaries, whother voluntary or Involuntary (a
“Liquidation Evert™), each holder of outstanding shares of Convertible Proferrad Stock shall be
entitled (o be paid out of the assets of the Corparation available for distribution io stockholders,
whether such assets are capital, surplus or zamings, and befare any arnount shall bs paid or
distributed to the holders of Common Stock or of any other stock ranking on liquidation junior 1o
the Convertible Preferred Stock, an amount jn cash, equal to (i) $1.50 per share of Convertible
Preferred Stock held by such holder (adjusted appropriately for stock splits, stock dividends,
recapitalizations and the like with fespect Lo the Convertiblo Preferred Stack), plus (ii) any
declared but unpaid dividends 1o which such holder of outstanding shares of Couvertible
Preferred Stock is then enlitled, if any, pursuant to Section A.3 hereof (the sum of clauses {i) and
(i) being referred 1o herein as the “Convertible Preferred Base Ligridation Amount™), plus (iii)
any inierest accrued pursnant to Section A.5(e} hereof to which such holder of Convertible
Preferred Stosk is entitled, if any (the sum of clauses (), (ii) and (iii) belng veferred to herein as
the “Counverlible Preferred Liguidation Preference Amount™); provided, however, that if upon
any Liquidation Event the holders of the outstanding shares of Convertible Preferred Stock
wollld veceive more than the Convertible Preferred Liguidation Preference Amount in the event
their shares were converted into Comman Stock immediately prior to such Liquidation Event
pursuant 1o Section A.6(x) and such shates of Common Stock would receive a iquidating

-distribution or distributions frem the Corporation, then cach holder of Convertibie Preferred
Stack shall receive as a distribution from the Corpotation in comnection with such Liquidation
Event an amount equal 1o the amount that would be paid if such holder*s shares of Convertible
Freferred Stock were canvertsd into Commaon Stock immediately prior to such Liquidation Bvent
pursuant 1o A.6(s). The provisions of this Section A.4 shall nat in any way limit the right of'the
halders of Convertible Preferred Stock to eleet to convert their shares of Convertible Prefemred
Stock into Common Stock pursuant to Section A.6 prior (o or in connsction with any Liquidation
Bvent. Unon any Liquidation Event, holders of fractional shares of Convertible Prefered Stock
shall receive proportionate paymenic in.respoct theresf,

{b) ars, Congolidations gand Sales of Assets, Upon (i) the
occurrence of a consalidation or merper of the Corporation (except one in which the beneficjal
owners of the Corporation’s eapital stock immediately prior to such transaction continue fo hold
directly or indirsctly not Jess than 51% of the voting pawer i the resulting entity) or (3i) a sale of
all ar substaniially all of tha assets af the Corporation (each, #n “Extraordinary Liquidation
Transaction™), a Lignidation Bvent within the meaning of this Section A.4 shall be deemed to
have eccurred and the kolders of Convertible Preferred Stock shall be paid the Convertible
Freferred Liquidation Preference Amount in accordance with Section 4(a) hersof; provided,
however, that cach halder of Convertible Preferred Stock shall have the right to elect the benefits
of the pravisions of Sectien A.7(h) hercoFin leu of receiving payment pursuant to this Section
A.4(b). The amount deemed distibuted to the holders of Convertible Preferred Steck upon any
such transaction shall be the cash or the value of the property, rights or securities distributed to
such holders by the Corporation or the acquiring person, firm or other entity.

In connection with any Extracrdinary Liquidation Transaction contemplated by this
Section A.4(b), all consideration payable to the stockholders of the Carporation (in the sasc of 2

-3
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merger or consalidation) or all consideration payable 1o fhe Corporation, together with alf other

available assets of the Corporation net of obligations owed by the Comporation {in the case of an

asset sale), shall be paid to and deemed (to the fillest extent pesmitted by taw) distributed (in the

- case of a merger or consalidation) or available for distribution and payment as provided herein =

- {in the case of a sale of asscts), ag fpplicable, to the holders of capital stack of the Corparation in
accordance with the preferences and prionities set forth in this Section A.4, with such preferences
and prionties specifically intended to be applicable in any such merger or consolidation or sale
transaction as if the same wars a liquidation, dissolution or winding up. If applicable, the
Carporation shall ejther (G) cause the agreement with respect to the merger or consolidation to
provide as a consequence ol such mergor or consalidation for the conversion of the Convertible
Preferred Stock into the right to receive an amount equal to the amounts Payable under Section
4{(a} tn the form of the applicable consideration for such merger or consolidation, or (i)

- immediately concurrent with the consummation of the sale of all or substanfiaily all of the assets
of the Corperation, cause the vedemption of all sutstanding shares of the Convertible Preferred
Stock for an arnaumt equal te the amounts payable under Scction 4(a) in the form of the
applicable consideration for such sale. In the event of the foregoing redemption. (i) the
Corporation shall revalue its assets and Habilities to the fullest extent permitted by Jaw to
determine lawfully available funds for such redemption and (ii) if the Corporation shall not have
such fimds available to vedeem all such shares, the Corporation shall redeem such shares 1o the
fullest extent of available finds as the same become available.

(¢}  Value of Non-Cash Corsideration. Ifthe consideration received

by the Corporation or its stockhiolders in » Liguidation Event or an Extracrdinary Liguidation
Transaction as contemplated in Section A.4 hereof is secutities or other consideration ather than
cash, such securities or other consideration shall be valued as follows: (i} iftraded on 1
nationally recognized seourities exchange or inter-dealer quotation system, the value shall bo
deemed to be the average of the closing prices of the securities on sich exchange or system over
the 30-day period (or all such trading days on which such securitios have been traded if fewer
than thirty (30) trading days) ending three (3} businass days prior fa the consummation of the
Liquidation Event or Extraordinary Liquidation Transaction; (i} if traded over-the-counter, the
value shall be deemed to be the average of the closing bid prices over the 30-day period (or all
such trading days on which such sceurities have been traded if fewer than thirty (30) frading
days) ending three (3) business days prior to the conswmmation of the Liquidation Event ot
Extraordinary Liquidation Transaction; and (iii) if there is no active pubslic market, the value
shall be the fair matket value thereof, as dstermined in good faith by resolution of the Board of
Directors of the Comoration.

(@  Natice. Prior fo the occurrence of any Liquidation Event, the
Comporation will furnish each holder of Convertible Preferred Stock notice in accordance with
Section A.9 hereof, together with a certificate prepared by the chief financial officer of the
Corporation or a designee of the Board of Directors describing in detail the faets of such
Liquidation Event, stating in detail the amouni{s) per share of Convertible Preferred Stock cach
holder of Convertible Preferred Stock would receive purswant to the provisions of Section A.4(a)
" hereof pursuant 1o clauses (3), (i) and (iii) of the proviso of Section A.4(8) and stating in detail '
the facts upon which such amounts were determined.
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. (e) Lien, The liguidation preference of the holdars of Convertible
Proferred Stock shall be sacured by a first~-priority security iuterest jn the Corporation’s license 1o
The PM Group database and i gl of the Corporation’s other assets, subordinate only to sesured
, b?gggin%s of the Company incurred in the ordinary conrse af business in an ageregate amount
¢ 00,

5. [INTENTIONALLY DELETED]

6. Conversion. The lolders of the Convertible Preferred Stock shall have the
following conversion rights:

{(a Conversion Upon Election of Helders. Any halder of shares of
Cenvertible Preferred Stock shall be entitled ar any time, upon the wriiten election of such
holder, without the payment of any additional congideration, to cause all (but not less than ally of
the outstanding shares of Convertible Preferred Stock heid by such holder to be awtamatically
converted into the number of fally paid and nenasscsaable shares of Commen Stock which
resnlts from dividing the per share Conversion Valye (#s defined in this Section A.6(a)} of the
Converlible Preferred Stock held by such holder by the Conversion Price (as defined in this
Section A.6(a)) per share in effect for the Convertible Preferred Stock at the time of conversion,
with (ractional sharcs treated proportionately as provided above (the "Conversion Rate™). The
“Conversion Value™ for the Convertibly Preferred Stock be $1.50 per share. The “Conversion
Price™ for the Convertible Preferred Stock initially shall be $1.50. The initial Conversion Price
per share of Convertible Preferred Stock shall be subjeet to adjustmeant from time {o time as
provided in Section A.7, If any share of Convertible Preferred Stock is converted at a tine when [
there are any declared hut unpaid dividends or other amounts due ot or in respect of such shares,
such dividends and other amounts shall be paid in full in cash by the Corporation in connection
with such conversion. The faregoing election shall be made by such holder(s) giving she
Corparation and each of the ether holders of Convertible Preforred Stock written notice of such
election.

(b)  Automalic Conversion. Each share of Convertibie Preferred Stock E
shail automatically be converted, without the payment of auy additional consideration, into ;
shares of Cammon Stock as of, and in all cases subject lo, (i) an Extraordinary Liquidation -
Transaction or (if) the closing of the Corporation’s first undsrwitten offering to the public ;
pursuant to an effective eegistration statement under the Securitics Act of 1933, as amended, ;
provided that (x) such repistration statement covers the offer and sale of Common Stock of : !
which the aggregate net proceads attributable to sales for the account of the Corporation exceed
20,000,000, a1 4 price per share which is based on a pre-affering valuation of the Corporation of
not less than £40,000,600 and (y) such Common Stock is listed for rading on either the New
Yark Stock Exchanga or the NASDAQ National Marker (& "QPO" or a “Qualificd Prblic
Qffering"); provided that it a closing of an Extraotdinary Liquidation Transaction or & QPO
occiis, all outstanding shares of Convertible Preferred Stock shall be deemed to have beer: |
converted into shares of Common Stock immediately prior io such closing. Any such conversion !
shall be at the Conversion Rate in cffect upon the elaging of the applicable Extraordinary
Liguidation Transacrion or QPO.

. -5.
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Tf the holders of shares of Convertible Preferred Stock ars requited to convert the
outstanding shares of Convertible Preferred Stock pursuant to this Sestion A.6(b) at a time when
there are any declared but unpaid dividends or other amounts due on or in respect of such shares,
such dividends and other amounts shall be paid in full in cash by the Corporation in conttection
with such conversion.

(c)  Procedure for Valuntary Conversion. Upon election to converi
pursiant (o Section A.G(a), eash holder of shares ol such series of Convertible Preferred Stock
clecting to convert shall surrender the certificate or cortificates representing its sharce of
Convertible Preferred Stock, duly assigned or endorsed for transfer to the Carporation (or
accompanied by duly executed stock powers relating therato), at the principal executive pffice of
the Corporation or the offices of the transfer agemt for the Convertible Preferred Stock or such
office or effices in the continental United States of an agent for conversion as may from time to
Lime be designaled by notice 1o the holders of the Convertible Preferred Stock by the
Corporation, or shall deliver an Affidavit of Loss with respect 1o such certificates. The issuance
by the Corporation of Cammon Stoek npon 4 conversion of Convertible Preferved Stock pursuant
to Section A.6{a) hereof shall be effective as of the surrender of the certificate or certificates for
the Convertible Preferred Stack to bs canverted, duly assigned or endorsed for transfer ta the
Cerporation (or accompanied by duly exceuted stook powers relating thereto), or as of the
delivery of an Affidavit of Loss. Upon survender of 2 certificate representing Convertib]e
Preferved Stock for conversion, or delivery of an Affidavit of Lass, the Comoration shall issuc
and send by hand delivery, by courier or by first elass mail (postage prepaid) to the holder
thercof or to such holder’s designee, at the address designated by such holder, certificates for the
number of shares of Common Stock to which such holder shall be entitled upon conversion plus
& cash payment in the amount of any declared but unpaid dividends and other amounis as
conteniplated by Section A.6(a) in respect of the shares of Convertible Freferred Stack. The
issuance of certificales for Cornmon Stock upon conversion of Convertible Preferred Stock will
be made without charge 1a the holders of such shares for any issuance tax in respect thereof or
other costs incurred by the Corporation in connection with such conversion and the related
issuance of such stock. If a conversion of Convertible Prefcrred Stock upen a Liguidation Event
or 2n Extraordinary Transaction (as defincd in Section A.8{d) hereof) occurs and the holders of
the Common Stock jssued on such conversian stect to participate, the Comporation shal) make
appropriate provisions for the Cormmnon Steck issued upon such corversion te be treated on the
same basis as all other Common Stock in such Liguidation Event or Extracrdinary Transaction.
I the svent af any public offering constituting a QPO, the provisions of Secticn A.6(d} shall

apply. (

()  Procedure for Automatic Conversion. As of, and in all cases
subject to, the closing of an Extraordinary Liquidation Event or a QPO (the “Automatic
Cenversian Date”), all ontstanding shares of Convertible Prefarrad Stock shall be converted
automatically into shares of Common Stock as set forth in Section A.6(2) heveof and without any
further action by the holders of such shares and whether or not (he certificates representing such
shares of Convertible Preferred Stock are surrendered to the Corporatios of its transfer agent;
provided, however, that all holders of Convertible Preferred Stock shall be given prior written
notice of the ocowrence of an Extraordinary Liquidation Event or a QPO in accordance with
Section A.9 hereof. On the Antomatic Conversion Date, al) rights with respect to the
Convertible Preferred Stock so converted shall terminate, except any of the rights of thc holders

-6-
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thercof pursuant 1o Section A.4(b) hercof or upon surrender of their certificate or centificates
therefor or delivery of an Affidavit of Loss thereof to reccive certificates for the number of
shares of Cornmon Stock into which such Convertibie Preferred Stock has been converted plus
all declared but unpaid dividends and other amaunts as contemplated by Section A.6(b). If so
required by the Corporation, certificates surrendered Jor conversion shall be endorsed or
accampanicd by a written instrument or insteuments of iransfer, in form satisfactory to ihe
Corparation, duly executed by the registered holder or by his, her or ita sttorney duly suthorized
inwriting. Upon surrender of such certificatea or Affidavit of Lass the Comoration shell issue
and deliver to such halder, promprly (and in any event in such time as is sufficiant to enable such
holder to participate in such QPO) et such office and in its name ag shown on such surrendered
certificate or certificates, a certificate or certificates for the number of shares of Common Stock
into which she shares of the Convertible Preforred Stock surrendered are convertible on the
Automatic Conversion Date and shall pay alt declared but unpaid dividends and other amounts as
contemplated by Section A.6{b) in respect of the shares of Convertible Prefarred Stock which are
canvertedl. .

{c) Reservation of Stock Issuabte Upon Copversion. The Corporation

* shall at all times resesve and keep available out of its anthorized but unissued shares of Comineon
S1ack solely for the purpose ol effecting the conversion of the shares of Convertible Preferred
Stock such number of it shares of Common Stock as shialfl from time to time be sufficient to
effect the conversion of all outstanding shares of Convertible Proferred Stock; and il at any time
the number of authorized but unissued shares of Common Stack shall not be sufficient to offect
the conversion of all of the then eutstanding shares of Convertible Preferred Stock, the
Corporation will take such corporate action as may be necessary 1o increase its authorized bt
unissued shares of Common Stack to such number of shares as shall be sufficient for such
puIpRse.

()  NoClosing of Transfer Books. The Corperation shall not close its

hooks ageinst the transfer of shares of Convertible Preferred Stock in any manmer which would
interfere with the 1imely conversion of any shares of Convertible Preferred Stock. !

7. Adinstments. The Conversion Price in effect from time to Bme shall be
subject 1o adjustment from and after Deceraber 20, 1999 (the “Convertible Original Issuance
Date") as follows, regardless of whether any shares of Convertible Preferved Stock are then ‘
issued and cutstanding: ,.

(@) ividen d Srock Splits. Tfthe number of shares of Common
Stock (which tevm for purposes of this Scction A.7 shall include all common stock of the
Carporatian} outstanding at any time afier the date hereof is increased by 3 stock dividend
payable in shares of Common Stock or by a subdivision or split-up o shares, then on the ;
elTective date of such stack dividend, subdivision or split-up, the Conversion Prica shall be !
appropriately decreased so that the number of shaves of Common Stock issuable on ¢onversion
of any sharss of Convertible Preferred Stock shall be incrsased in proportion to such increase of
outstanding shares of Common Stack.

. ()  Reverse Siock Splits. If the number of shares of Common Stock
outstanding at any time after the date hereof {s decreased by a eombination or reversz split of the

7.
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outstanding shares of Common Stock, then, an the effective date of such combination or reverse
split, the Conversion Price shall be appropriately inereased so that the number of shares of
Common Stock issuable on conversion of any shares of Convertible Preferred Stock shall be
decreassd in proportion to such decrense in outstanding shares of Commnn Stock.

. ) Sale of Common Stoek. In the event the Corporation shall at any
time, or from time to (ime, issue, sell or exchange any shares of Common Stock, including shares

held in the Corporation’s treasury, but excluding (i) shares of Common Stock issued to officers,
directars, emplayees or consultants of the Corporation ar upon the exercise of options or other
righis issued ta such officers, directors, employees or consultants purswant to any stock option
plar adopted by the Corporation’s Board of Direciors, (i) any Conumen Stock which mey be
issued upon conversion of the Convertible Preferred Stock, (iii) shares of Common Stock issued
upon exercise of options or warrants outstanding as of the daie of this Amended and Restated
Certificate of Incorparation, (iv) shares of Common Stock which may be issued upon exercise of
warants issued by the Corporation to vendors, strategic parties or in connection with any
financing and (v} any Common Stock issued or issuable by reason of & dividend, stack split or
other distribution of sharss of Commen Stock thai is covered by Section A.7(a) or (b) hereof (the
securitics yeferred to in clauges (i) through (v} hereof shall callectively be refsrred to as the
“Excluded Shares™), for a consideration per share (the “Purchase Price") less than the
Conversion Price for Convertible Preferred Stack in effect immediately prior to the issuance, sale
or exchange of such shares, then, and thereafler mcecssively upon each such issvance, sale or
exghanpe, such Conversion Price in effect immediately prior to the issuance, sale or exchange of
such shares shall forthwith be reduced to an amount determined by mmultiplying such Conversion
Price hy a fraction:

() the numerator of which shall be (X) the number of shares
of Commmon Stock of all classes outstanding immediaiely prior to the issuance of such additional
shares of Common Stock (¢xeluding treasury shares but including all shares of Cowmmon Stock
issuable upon conversion or exercise of any outstanding Converiible Preferred Stock, aptiobs,
warrants, rights ot convertible securities having an exercise of conversion price less than such
Purchase Price), plus (¥) the number of shares of Common Stock which the not aggregate
consideration received by the Corporation for the total number of such additional shares of
Common Btock so issucd would purchase at such Conversion Price (prior to adjustment); and

{ii)y  the denominator of which shall be (X} the number of
shares of Common Stock of all classes outstanding immediately prior to the issuance of such
additional shrares of Common Stock (excluding treasury shares but including all shares of
Comnon Stack issuahle upon conversian or exercise of any outstanding Convertible Preferred
Stock, options, warranis, rights or convertible securitics hiaving an exercise or conversion price
less than snch Purchase Price), plus (Y) the number of such additional shares of Common Stock
so issned.

(@) SBalgof Opi ts, Ri onvertib. urities. [n the
event the Corporation shall at any time or from time to time, issue oplions, warrants or tights to
subscribe for shares of Common Stock, or issue any securities convertible into or exchangeable
for shares of Comimon Stack other than any oplions or warrants for Excluded Shares fora
Purchase Price (determnined by dividing the Net Aggregate Consideration (as detenmined belaw)

. 8-
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by the aggregate number of shares of Common Stack that would be issued if all such options,
: warrants, rights or convertible securities were exercised or canverted to the fullest extent
permitted by their terms) less than the Conversion Price in effeqt immediately prior to the
issuanee of such options ot rights or convertible or exchangsable seewrities, such Conversion
Price in cffect immediately prior to the issuance of such options, watrants or rights or securities
shall be reduced to an amount determined by multiplying sneh Conversion Price by 4 fraction:

(i}  (he numerator of which shall be (X) the number of shares

+ of Common Stock of all classes outsianding immediately prior to the issuanee of such options,

vights or convertible securities {exelding troasury shares but including all shares of Common
i Slack {ssuable upon conversion or exercise of any owtstanding Convertible Praferred Stock,

options, warrats, tights or convertible securities having an exercise or conversion price less than
such Furchase Price), plus (¥} the number of shares of Commen Stock which the total amoumt of
consideration received by the Corporation for the issuance of such options, warrants, rights or
convertible seeurities plus the mininum amount set forth in the terms of such secusity as pavable
to the Corporation upon the exercige or conversion thereof (the “Net Aggregate Consideration”)
would purchase at the Conversion Price (priar to adjustment); and

(i)  the denominator of which shall be (X) the number of shares
. of Corgmon Stock of all classes nulstanding immediately prior o the issnance of such options,
I, warrants, rights or convertitile securities (excluding treasury shares but including all shares of
) Common Steck issuable upon conversion or exercise of any ontstanding Convertible Preferred
Stock, optiens, warrants, rights or convertible securities having an exerciss or conversion price
less than such Purchase Price), plus (Y) the ageregate number of shares of Cormmon Stock that
would be issued if all such oplions, warrants, rights or convertible securities were exercised or
converted.

(®) Expiration or Chavige in Price. If the consideration per share

, pravided for in any options or rights to snbseribe for shares of Comman Steck or any securities
exchangesble for or convertible into shares of Comnon Stock, changes at any lime, the
Conversion Price in effect at the time of such change shall be readjusted to the Conversion Price
which would have been in effect at such time had such options or convertible securities provided
for such changed consideration per share (determined as provided in Section A7(d) hereof), at
the time initially granted, issued or sold; provided that such adjustment of the Conversion Price
witl be made only as and to the extant that the Conversjon Price effactive upen such adjustment
remains less than or equal to the Conversion Price that would be in effect if such options, rights
or securities had not been issued. No adjustment of the Conversion Price shall be made under
this Section A.7 upon the issuanes of any additienal shares of Commen Stock which are jssued
pursuant fa the exercise of any warrants, options or other subscription or purchasc rights or

' pursuant to the exercise of any conversion or exchange rights in any convertible secutities if an
adjustment shall previausly have bech made upon the issuancs of such warrants, options or ather
rights. Any adjustment of the Conversion Price shall be disregarded if, as, and when the rights to
acquire shares of Common Stock upon exercise or conversion of the warrants, options, rights or
convertible secarities which gave risc to such adjustment expirc or are canceled without having
been exercised, so that the Conversion Price effective immediately upon such sancellation or
sxpiration shall bs equal to the Conversion Prics in cffect at the time of the issumce of the
expived or canceled warrants, options, rights or convertible securities, with such additional

) ' .
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adjustments &s would have been made to the Conversion Price had the expired or canceled
warrans, options, rights or convertible securitios bot been issued.

) Other Adjustments. In the event the Corporation shall make or
isswe, or fix a record datc for the determination of holders of Common Stock entitled 1o receive,
a dividend or other distribution payable in s=curities of the Corporation other than shares of
Common Stack, then and in éach such event lawful and adequats provision shali be made so that
e holders of Convertible Preferved Stock shall teceive upon conversion thereof in addition to
the number of shares of Common Stock receivable thereupon, the mumber of securities of the
Corporation which {hey would have received hiad their Convertibie Preferred Stock besn
converted {nta Commeon Stock on the date of such event und had they thereafter, during the
period from the date of such eveat to and including the date of conversion, retained such
secuiritics receivable by them as aforesaid during such period, giving application to sl
adjustments called for during such period under this Section A.7 as applied to such distributed
securities.

{8}  Reoreanization, etc. Ifthe Common Stock issushle upon the
conversion of the Canvertible Preferred Stock shall be changed into the same or different number
of sharcs of any class or classes of stack, whether by reclassification or otherwise (other than &
subdivision or combination of shares o stock dividend provided for above, or 2 reorganization,
merger, consolidation or sale of assets provided for elsewhere in this Section AT, then and in
each such event the holder of each share of Convertible Preferred Stock shall have the right
thercafter to convert snch share into the kind and amount of shares of stock and other securities
and propetty receivable upon such reorganization, reclassification or other change, by holders of
the number of shares of Cammon Stock into which such shares of Convertible Preferred Stock
might have been converted immediately prior 1o such reorganization, reclassification or change,
alt subjest 10 further adjustment as provided herein.

(h)  Mergers and Othor Reorpanizations. If at any time or from time to
time there shall be a capital reorganization of the Commion Stock (other than a subdivision,
comisination, reclassification or exchange of shares provided for elsewhete in this Section A.7)
or a merger of consolidation of the Corporation with or into another eorporation or the sale of all
ar subgtantially all of the Corporation’s propertics and assets 1o any other person, ther, as part of
and as a condition (o the effectiveness of such reorganization, merger, consolidation or sale,
lawful and adequate provision shall be made so that the holders of the Cenvertible Preferred
Stock shall thereafier be entitled Lo receive upon conversion of the Convertible Preferred Stock
the number of shares of stock or other securities or property of the Corporation, or of the
successor corporation resulting from such merger or consolidation or sale, to which a holder of
Common Stock would have been entitled in connection with such capital reorganization, merger,
cansolidation, or sale. I any such case, appropriate provisions shall be made with respect to the
rights of the holders of the Convertible Preferred Stock afier the reorganization, merger, -
consalidation or sale to the end that the provisions of this Section A.7 (including, without
limitation, provisions for adjustment of the applicable Conversion Price and the number of shares
purchasable upon conversion of the Convertible Preferred Stock} shall thereafter be applicable,
as nearly 4s may be, with respect to any sheres of stock, securities or assets to be deliverable
thereaficr upon the conversion of the Convertible Preferred Stock.

-10-
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Fach holder of Convertible Preferred Stock upon the ocentrence of an Extracutinary
f Liguidation Transaction (as defined in Section A.4(b)) shall have the option of electing freatment
' of its shares of Convertible Preferred Stock under either this Section A.7(h) or Ssction A.4(b)
hercof, and te the extent such Section A.4(b) is elected, notice of said alection shal] be submitted
n writing 1o the Corporation at its principal offices no later than ten (10) davs before the
effective date of such event, provided that any such notice shall be effective if given not [ater
than ten {10) days afier the date of the Corporation's netice, pursumt to Section 9, with respez)
1o such event.

Special Adjustments. Tn the event of an Extzaordinary Liquidation Transaction with an
effestive purchase price or consideration less than $3.00 share (a5 adjusted for stock dividends,
stock splits, recapitalization and the like) then the Conversion Price in effect immediately prior
to such Extraordinary Liguidation Transaetion shall be adjusted to one-half of the putchase price
per share immediately prior to such Extraotdinary Liquidation Transaction and the Convertible
Preferred Stock will be converted into Common Stock such that the holders of Convergbie
Freferred Stock receiva 2 return of capital equal to fwo times their initial investment of $1.50 per

' share of Convertible Preferred Stack.

(i) Caleulations, All calculations under this Section A.7 shall be made
to the nearcst cant or to the nearest one hundredth (1/100) of a share, as the tase may be.

(G}  Cenificate. Upon the occuirence of each adjustment or
readjustment pussnant to this Seclion A.7, the Corporation at its expense shalf promptly compute
such adjustment or readjustment in accordance with the terms hereof and prepare and furnish to
each holder of Convertihle Proferred Stock a cortificate setting forth such adjustent or
readjustment and showing in detai] the facts upon which such adjustmeant or readjustment is
based. The Corporation shall, upon written reqacst at any time of any holder of Convertible
Prefcered-Stock, furnish or cause to be fisrnished to such holder a like certificate setting forth {i)
such adiustmenis and readjustments, (ii} the Conversion Price before and after such adjustment ’
or readjusbment, and (i) the number of shares of Common Steck and the amount, if any, of other |

+ property which at the fime would be received upon the conversion of such holder’s shares of )
Convertible Preferred Stock.

8. Covenants. So long as any shares of Convertible Preferred Stock shall be
outstanding, the Corperation shall not, without fisst having provided written notice of such
proposed action to each holder of autstanding shares of Convertible Preferred Stock and having
obrained the affinnative vote or writicn consent of the holders ofnat less than a two-thirds in
interest of the outstanding shares of Convertible Preferred Stock, voting as = single clags, with |
cach share of Convertible Preferred Stock entitling the holder thereof to one vote per share of
Convertible Preferred Stack held by such holder: |

(@)  amend, alter or repaal any provision of, or add any provision to,
Article IV of this Amended and Restated Certificate of liicorporation, or otherwise amend, alter |
or repeal any provision of, or add any provision to, this Amended and Restated Certificate of ’
Incorparation ar the Corparation’s by-laws if such latter action would alier or change the
preferences, rights, privileges or powers of, or the resirictions provided for the benefit of, any of
the Convertible Preferred Stock; B

A1l-
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(b}  increase or decrease (other than by reslemption or conversion) the
autharized numbcr of shares of Convertible Preferrad Stock or issue any additional Converible
Preferved Stoek;

(£)  pledge of assets or incur any debl in the aggregale in excess of
$25,000;

() create, obligate itself to croate, authorize or issue any new ¢lass o
classes of stock or new serics of common stock or preferred stock of any security converlihle
into or evideneing the right to purchase shares of any new class or series of comnton stock or
preferred slock or any new capital stock of the Corparation having preference over or being on
parily with the Convertible Preferred Stock in any respect;

(8} effect or permit any ol the following events: (i) the repurchase or
redemption of any securities other than the repurchase at cost of any unvested shares held by the
officers, directors, employees or consultanis to the Corporation upon the termination of their
association with the Corporation; or (ii) the merger, consolidation, or veotganization of the
Carporation. or the sale of all or substantially al) of its assets or (he effectuation of any
transaction ar series of related iransactions in which more than 50% of the voling power of the
Corporatian is disposed efin a less than arm’s length transaction (i each Case, an
“Extraordinary Transaction™),

Further, the Corporation shall not, by amendment of thie Amended and Restated
Certilicaie of Incorparation or through any Extraordinary Transaction or ather reorganization,
wransfer of assets, consolidation, merger, dissolution, issue or sale of seeurities, agreoment or any
other voluntary action, avoid or sgek Lo avoid the observance or performance of any of the terms
le be observed or performed herennder by the Corporation but shall at all times in good Raith
assist in the carrying out of all the provisions of this Article TV and in the taking of all such
actiem as may be necessary or appropriate in arder.to protest the rights of the holdcrs of the
Converlible Preferred Stock against impairment. Without limitation of the foregoing, the
Corparation shall take such action as shall be necessary or appropriate, 1o the extent reasonably
within its cantrol, to remove promptly any impediments fo its ability fo redeam Convertible
Preferred Stock under the circumstances contemplated by Section A.5(c). Any suceessor to the
Corporation shall agree, as a condition to sueh succession, to carry out and chserve the
obligations of the Corporation hersunder with respect to the Convertible Praferred Stock.

9.  Nofice

(&)  Lignidation Events, Extraordivary Liguidation Transactions.
Exiraordinary Transactions. Ete. In the avent (i) the Corporation establishes a record date to
determine the helders of any elass of securitics who are entitled to receive any dividend or other
distritution or who are entitlad fo voto at 2 meeting (or by writien consent) in conmection with
sy of the transactions identifled in clause (if) hereaf, or (ii) any Liguidation Event {as defined in
Section A.4(a)), any Extraordinary Liguidation Transaction {as defined i Section A-4(b), any
Extraordinary Transaction (as defined in Section 4.8(d)), any QPO {as defined in Section A6} or
any other public affering hecomes reasonably likely to coeur, the Corporation shall mait or cause
to be mailed by first class mail (postage prepaid) 1o each holder of Convertible Preferred Stock af

-12-
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least twenty (20) days prior to such record date specified therein or the expected effective date of
any such trangactian, whichever js earlier, a notice specifying (A) the date of such record date for
+ the purpose of such dividend or distribution or meeting or consent and a description of such
dividend or distribution or the action to be taken at such meeting or by such consent, (B) the date
on which any such Liguidation Event, Extracrdinary Liquidation Transaction, Extraordinary
Transaction, QPO or other public offering is expected to becore effeciive, and (C) the date on
which the books of the Corporation shall close or a record shall be taken with respect 1o zny such
eveni,

{t)  Waiver of Notice. The holder or holders of not less than two-
thirds in interest of the outstanding shares of Convertible Preforred Siock may, at 2ny time upon
, wrilten notice o the Corporation, waive any notice provisions specified herein for the benefit of
such holders, and any such waiver shall be binding upon ali holders of such securities.

(¢}  General. Inthe svent that the Corporation provides any notice,
report or siatement to any holder of common steck, the Corporation shall at the same time
provide a copy of any such notice, report or statement to each holder of outstanding shares of
Convertible Preferred Stack,

10. o Reinsu of Convertible Preferred Stoek. No share or sharves of
Convertible Preferred Sinck acquired by the Corparation by reason of rederaption, purchase,
conversion or etherwise shall be reissued, and all such shares shall be canceied, retired and
eliminated from the shares which the Corporation shall be authorized to issue.

11,  Contraetug] Rights of Halders. The various provisions set forth herein for

the benefit of the holders of the Convertible Preferred Stock shall be deemed contract vights
enforccable by them, including without limitation, one or move aciions for specific performance.

B. COMMON STOCK

1. - Voling. The halder of each share of Common Stock shall be entitled to
one vote for each such share as determingd on the record date for the vote or consent of
stoekholders with a proportionale vote for any fractional share. The holders of the Common
Stack shall vete together with the holders of the Converiible Preferred Stock as a single elass
upon any items subimitted to a vote of stockholders as long as any shares of Convertibic
Preterred Stock ate outstanding, except as otherwise provided herein.

2, Dijvidends. The holders of Common Stock and Convertible Preferred
Stock shall be entitled to receive dividends out of funds legally available thersfor on a pari pasan
basis as if a single elass at such tires and in such amounts as the Board of Directors may
determine in its sole discretion, as contemplated by Section A.3,

3. Lignidation. Upon any Liquidation Event, after the payment or provision
for payment of all debts and ligbilities of the Corporation and all prelerential amounts to which
the halders of Convertible Praferred Stock are entitled with respect to the distribution of asseis in
liguidation, the holders of Common Stock shall be entitled to share ratably in the remaining
asscts of the Corporation available for distribution. :

. ~13-
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4. Fractional Shares; Uncartifigated Shares, The Corporation may issue
fractional shares of Canvertible Preferred Stock and Common Stock. Fractional shares shall be
enfitled to dividends {on a pro rata basis), and the holders of fractional shares shall be entitled to

+ afl rights 8s stockhalders of the Corporation o the extent provided herein and under applicable
law in respect of snch fractional ehares. Fractional shares may, but need not be represented by
share certificates. Such shares, or fractions thereof, not represented by share certificates
("Uncertificated Shares™) shall be registered in the stock records baok of the Corporation. The
Corporation at any time at its sole option may deliver to any registered holder of sneh shares

N share cerfificates to represent Uncertificatsd Shares previously issued (or decrned issued) to such
holder.

ARTICLEY

In furtherance of and riot in limitation of powers conferred by statute, it is further
provided:

1. Election of Directors need not be by written ballet unless the hy-laws of
the Corparation so provide,

2. Exccpt as sct forth in Section A.8(a) of Article IV, the Board of Directors
is expressly authorized to adopt, amend or repeat the by-laws of the Carparation to the extent
spetified therein,

! ARTICLE Vi

Mzetings of stockholders miay be held within or without the State of Florida as the by-
laws may provide, No action required 10 bs taken or which may be taken at any annual or
special meeling of stockholders of the Cetporation may be taken, except at a duly convened
meeting or by unanimaus writlen consent of the stockholders entitled to vote thereat with respect
ta the matters submitted thereto, and the power of stackhaolders to act by other than unanimeus
written consent withoul 2 meeting, is specifically denied, provided that the foregoing shall not
apply (i) with respect to consent, approval or waiver rights of the holders of the Convertible
Preferred Stock set forth hierein in cases for which less than unanimous consent by the hotders of
such class of securities is contemplated hereby or (if) if the holders of not less than a two-thirds
in interest of the outstanding Convertible Preferred Stock waives such requirement in advance of
the 12king of such action.

Ta the extent permitied by law, the books of the Corporation may be kept outside the
State of Florida at such place or places as may be designated in the by-laws of the Corporation or
: from timc to time by its Board of Directors.

ARTICLE VIH

No petson shall be personally liabie Lo the Corparation cr its stockholders for monesary
damages for breach of his or her fiduciary duty as a Director of the Corparation, exeept for
liability ¢a) for any breach of the Director's duty of loyalty to the Corporation or its stockholders,

14~

BRTI0 10R6T4K-4.056 147,001 0

H5%006003283 ]



T12/22/1998 16:00 CCRS » S224pP0 NO.B48  R1E

T HO900003283]

(b) for acts or omissions not in good faith or which involve intentional miseonduct or a knowing
vielation of law, or (¢) for any transaction from which the Director derived an improper peysonal
benefit. 1fthe General Corporation Law of the State of Florida is amended after the eféective
date of this Amended and Restated Certificate of Incorporation to anthorize corporate action
further eliminating or limiting the personal. liability of ditectors, then the liability of each past or
present Director of the Corporation shall be eliminated or limited to the fullest extent permitted
by the Genersl Corporation Law af the State of Florida.

Any repeal or modification of this Article VIS by (a) the stockholders of the Corporation
or (b) an amendment to the Gemeral Carporation Law of the State of Florida (anless such
statulory amendment specifically provides to the contrary) shall not adversely affect any right or
protection existing at the time of such repeal or modification with respect to any acts or

b omissions accurring either befors or after such repeal or modification, of a person serving 4s &
Disector prior ta or at the time of such repeal or modification,

ARTICLE IX

Subject to Agticle IV, Section A.8, the Corporation reserves the right to amend, alter,
change or repeal any provision conlained in this Amended and Restated Certificale of
Incorporation, in the manner now or hareafer prescribed by statute, and all rights conferred upen
stoekholders herein are granted subject to this reservation.
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THESE AMENDED AND RESTATED ARTICLES OF INCORPORATION are
exceuted as of this day of 40M day of December, 1999,

VEMANAGER.COM, INC.

; By ‘ a&v
Namg: Michael W. Catbrey  //

Title: Chief Exccutive Officer and
President

STATE OF FLORIDA. )
) g8,
COUNTY OF DADE )
The forogoing instrument was acknowledged before me this 2&_ day of WAdAVIA m%ﬁ

1999, bw’?’ o personally appeared before me at the time of notarization, and whao is
ersanall 0 me ot Who provided a5 identification. ,

NOTARY PUBLIC: ":;ﬂ_}\_,

Staie of Florida at Large
. My comnmission expires:

’ Commission No.

-16- :
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS STATE,

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to the provisions of Section 607.0501, Florida Statuics, the following is
submitted, in compliance with said Statutes:

That VPManager.com, Inc., 2 corporation organized under the laws of the State of
Florida, with its registered office at 8582 NW 168th Tetrace Miami Lakes, Florida 33016-6162,
has named Michael W. Carbrey, located a1 8582 NW 168th Tarrace Miami Lakes, Florida
i 330166162 as its agent lo accept service of process within this state,

ACKNOWI EDGEMENT:

Having been named as registered agent and to accept service of process for the above
stated Corpotation, at the place designated in this certificate, T hereby accept the appointment as
registered agent and agree to act in this capacity. I further agree to comply with the provisions of
all Statutes refating to the proper and complete performance of iy duties, and 1 am familiar with
and acoept the obligations af my position as Registered Agent.

Michaet W, Carbrey

BSTHY $0RG34H-J.058614T.00(0
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