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ARTICLES OF AMENDMENT U e, 5
TO THE o P
ARTICLES OF INCORPORATION ‘7&‘9%{& 4.;%:
ACTIVEUSA.COM, INC., 2 Florida carporation ‘?0/';;}’,?
s
o

Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation Act,
ACTIVEUSA.COM, INC., a Florida corporation (the “Carporation™), adopts the following
Articles of Amendment 1o ils Articles of Incorparation.

ARTICLE 4
Article 4 of the Corporation’s Articles of Incorporation is deleted in its entirery and the

following is substitnted in its stead:

(40,000,000) shares, of which thurty million (30,000,000 shares shall be Comanon Stoek,
par value $0.01 per share (the "Common 81ock”™), and Ten Million (10,600,000) shares shall
be Preferred Stoek, par value 50.01 per share (the “Preferred Stock™).

The Preferred Stock shall be issued 1 one or more series. The Board of Dhirectors is hereby
expressly authorized 1o issue the shares of Preferred Stock in such senes and 1o fix from
1ime to ttme before 1ssuance the number of shares to be included in any seres and the
designation, relanve rights, preferences and himitations of all shares of such sevies. The
authority of the Board of Direcrors with respect to each series shall melude, without
limitanon thereto, the determination of any or all of the following and the shares of each
series may vary from the shares of any ofher series in the following respects:

(a) The number of shares constitutmg such series and the designation thereof
to distinguish the shares of such series from the shares of all other series;

()] The annual dividend rate on the shares of that sertes and whether such
dividends shall ke cumuplative and, 1if cumulanive, the date from which dividends shall

accumulare;
=3 @
(¢)  Theredemption price or prices for the parneulsr seties, if rcdecmabl&r’aiﬁ D
the terms and conditions of such redemption; r; % = at
-t 6 e
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(d) The preference, if any, of shares of such series in the event of any voluniary
or mvoluntary liquidation, dissolution or winding-up of the Corparation;

(c) The voring rights, 1f any, i addition 1o the votng rights prescnbed by law
and the terms of exercise of such voting nights;

{f)  Theright, if any, of shares of such series 1o be converted into shares of any
ather series or class and the terms and conditions of such conversion; and

(€3] Any other relanve nighs, preferences and hnutanions of that series.

The Board of Drrectors shall fix the consideration 10 be recerved for each share. Such consideranion
shali consist of any tangible or miangible property or henefit 1o the Corporation, meludmg cash, promissory
nores, services performed or wntten promises to perform services and shall have a value, in the judgment of
the directors, equivalent to or greater than the full value of the shares,

ARTICIE 11
Article 11 of the Corporatien’s Articles of Incorporation is deleted in its entirety and the

following is substituted in its stead:

The Corporation shall indemmify any present or former officer or dwector, or person

exercising powers and duties of an officer or a directar, to the fullest extent now or hereafier

permitted by law

The undersigned hereby certifies that the foregoing amendment was duly approved and
adopted by written consent of the Board of Directors of the Corporation and the Sharcholders of the
Corporation, in each case as of August §, 1999.

IN WITNESS WHEREQF, the undersigned has execnted these Articles of Amendment to
the Articles of Incorporation of ACTIVEUSA.COM, INC., this 5th day of Angunst, 1999.

ACTIVELISA.COM, INC.

ol o U T

' Jame$ M. Woodman, IV, President

Mia3B1890-2
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Certificate of Designations, Preferences and Rights

of the
Series A Preferred Stock
of ActiveUSA. cony, Inc.

ActiveUSA.com, Inc., a corporation organized and existing under the Florida Business
Corporation Act (the “Company), does hereby certify that, pursuant to the authority conferred upon
the Board of Directors by the Articles of Incorporation of s2id corporation, and pursuant 1o the
provisions of §607.0602 of the Florida Business Corporation Act, said Board of Directors, by
Unamimous Written Consent dated as of August 5, 1999 (the “Adoption Date™), adopted resolutions

providing for the 1ssuance of 1,984,125 shares of “Series A Preferred” stock, which resolutions are

as follows:

Resolved, that pursuant to the authority vesied in the Board of Directors of the Company in
accordance with the provisions of its Articles of Incorporation and §607.0602 of the Florida
Business Corporation Act, a series of Preferred Stock of the Company be, and it hereby is, created,
and the designation and amount thereof and the voting powers, preferences and relative,
participating, optional and other special rights of the shares of such series, and the qualifications,
limitations or restrictions thereof, are as follows:

1. Designation and Amount. Qf the 10,000,000 shares of Preferred Stock, $.01
par value per share, authorized by Article IV of the Articles of ncorporation, there is hereby
designared a series of Preferred Stock consisting of 1,984,125 shares to be designated “Series
A Preferred” (the “Serics A Preferred™).

2, Ranking. So long as any shares of the Series A Preferred remain outstanding,
the Series A Praferred will rank senior to any other stock of the Company, the designation
of which does not expressly provide that such series of stock ranks senior ta or on parity with
the Series A Preferred (the “Junior Stock™), with respect to the right to recejve assets on
liquidation, dissolution or winding up of the Company or the payment of dividends,
redemptions and distributions. In all respects, the Series A Preferred ranks on parity with
the Senes B Preferred Stock of the Company.

3. Dividend Rights. Following the Adoption Date, so long as any shares of
Series A Preferred shall be outstanding, no dividend, whether in cash or property, shall be
paid or declared, nor shall any other distribution be made, on any Junior Stock. Any stock
that is not Junior Stock shall be referred to herein as “Non-Junior Stock.”™ The provisions of

MIA-368257-5
Pax Audit No.HR9000019412 &
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shis Seciion 3 shall not, however, apply to (i) any dividend payable m Common Steck, or (ii)
any repurchase of any outstanding securiries of the Company that is unanimously approved
by the Company’s Board of Directors.

4. Liquidation Preference. Upon any liquidation, dissolution, or winding up of
the Company, whether voluntary or involuntary, befors any distribution or payment shall be
made to the holders of any Junior Stock, the holders of Series A Preferred shall be entitled
1o be paid out of the assets of the Company an amoun; pex share of Series A Preferred equal
to $0.63 (the “Series A Issue Price”) (as adjusted for any stock dividends, combinations,
splits, recapitalizations and the like with respect 1o such shares) for each share of Series A
Preferred held by them (the “Series A Liguidation Preference™). If, upon any liquidation,
dissolution or winding-up of the Company, whether voluntary or involuntary, the amounis
payable with respect to the Serics A Preferred and all ather Non-Tunior Stack are not paid
in full, the holders of the Series A Preferred and the Non-Junior Stock will share equally and
ratably in any distribution of assets of the Company in proporiion to the full liguidation
preference and accumulated and unpaid dividends, if any, to which cach series of stock is
entitled the *Full Liquidation Preference™. After the payment of the Full Liquidation
Preference 1o the holders of the Series A Preferred and any Non-Junior Stock, the remaining
assets shall be distributed 1o the holders of any Junior Stock

5.  YotingRights.

(2)  General. The Series A Preferred will vote together with the Common
Stock and not as a separate class except as specifically provided herein or as
otherwise required by law. Each share of Series A Preferred shall have a number of
votes equal to the number of shares of Common Stack then issuzble upon conversion
of such share of Series A Preferred. The vore of the holders of a majority of the
Series A Preferred shall be required in the event holders of the Series A Preferred
vote as & separate class.

(b)  Separate Vote of Series Preferred. Forsolong as at least twenty-five
percent {25%) of the authorized shares of the Series A Preferred (subject to
adjustment for any stock split, reverse stock split or other similar event affecting the
Series A Preferred) remain outstanding, in addition to any other vote or consent
required herein ar by law, the voie or written consent of the holders of at least a
majority of the outstanding Serjes A Preferred shall be necessary for effecting or
validating the following actions:

(i) Any material amendment, alteration, or repeal of any
provision of the Amended Articles of Incorporation or the
Bylaws of the Company (including any filing of a Certificate
of Designation), including any changes to the rights Or terms
of the Series A Preferred or any increase or decrease in the
authorized number of members of the Company’s Board of
Directors;

MIA-365857-5
Fax Audit No . B99000019413 &
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(i)  Anyincreaseinthe authorized number of shares of Series A
Preferred ar any other Non-Junior Stock;

(iii) Any changes to the rights or ferms of the Series A Preferred
or any other Non-Junior Stock;

(iv) Any suthorization or any designation, whether by
reclassification or otherwise, of any new class or series of
stock or any other securities convertible into equity securities
of the Company ranking on a parily with or seniar 1o the
Series A Preferred in right of liguidation preference, voling
or dividends; : _

(v}  Any merger, consolidation, sale of more than $100,000 of
asscls or any acquisition in excess of $100,000;

(vi)  Any redemption, repurchase, payment of dividends or other
distributions with respeet to Tunior Stock (except, with the
approval of the Board of Directors, for acquisitions of
Common Stock by the Company pursuant 1o agrecments
which permit the Company to repurchase such shares upon
rermination of services to the Company or in exercise of the
Company’s right of first refusal upon a proposed wansfer);

(vii) Any volumary dissolution, liguidation, recapiralization or
reorganization of the Company; ar

(vit)) Any financing involving the issuance of any deht or equity
securities or borrowings of the company other than (A)
financings involving unsecured debt of less than $1 000,000
or (B) debt financings secured by accounts receivable,
inventory, real property, fixtures or equipment.

(¢}  Election of Board of Directors. For so long as at least twenty-five
percent (25%) of the anthorized shares of Series A Preferred remazin ouistanding
(subject to adjusment for any stack split, reverse stock split or similar event
affecting the Series A Preferred) the authorized size of the Company’s Board of
Directors shall be five (5) or, if approved by the holders of the Series A Preferred as
provided for in Section 5(b)(i), more than five (5), and {i) the holders a majority of
Series A Preferred outstanding, voring as a separale class, shall be entitled to elect
two (2) members of the Company’s Board of Directors at each meeting or pursuant
1o each consent of the Company’s shareholders for the election of directars, and t0
renove from office such directors and 10 fill any vacancy caused by the resignation,
death or removal of such directors; (ii) the holders 3 majority of Common Stock
outstanding, voting as a separate class, chall be entitled to elect two (2) members of
the Board of Directors at each meeting or pursuant 1o each consent of the Company's
chareholders for the election of directors, and to remove from office such directors
and 1o fill any vacancy caused by the resignation, death or removat of such directors;

3
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and {iii) the holders of a majority of the outstanding Comman Stock and Series A
Preferred, voting together as a class, shall be entirled to elect one (1) member of the
Roard of Directors at each meeting or pursuant to each consent of the Company’s
sharcholders for the election of directors, and to remove from office such director and
to fill apy vacancy caused by the resignation, death or removal of such director.

6. Conversion Rights. The halders of the Series A Preferred shall have the

following rights with Tespect to the conversion of the Series A Preferred imo shares of
Common Stock (the “Conversion Righis”™).

MIA-IBERS TS

@) Opnonal Conversion.  Subject 1o and in compliance with the
provisions of this Section 6, any shares of Series A Preferred may, at the option of
the holder, be converted at any time into fully-paid and nonassessable shares of
Common Stock. The number of shares of Common Stack to which 2 holder of Series
A Preferred shall be entitied upon conversion shall equal the prodnct cbtained by
multiplying the “Series A Preferred Conversion Rate” then in effect (determined as
provided in Section 6(b) by the aumber of shares of Series A Preferred being
converted.

(b)  Series A Preferred Conversion Rate. The conversion rate in effect a1
any time for conversion of the Series A Preferred (the “Series A Preferred
Conversion Rate”) shall equal the quotient obtained by dividing the Series A Issue
Price by the “Series A Preferred Conversion Price,” calculated as providad in Section
6(c).

(c) Series A Preferred Conversion Price. The conversion price for the
Series A Preferred shall initially equal the Series A lssue Price (the “Series A
Preferred Conversion Price™). Such initial Series A Preferred Conversion Price shall
he adjusted from time to time in accordance with this Section 6. All references to the
Series A Preferred Conversion Price herein shall mean the Series A Preferred
Conversion Price as so adjusted.

(@)  Mechanics of Conversion. Each holder of Series A Preferred who
desires to convert the same into shares of Common Stock pursuant ta this Section 6
<hall surrender the certificare or certificates therefor, duly endorsed, at the office of
the Company or any wansfer agent for the Series A Preferred, and shall give wriiten
notice to the Company at such office that such holder elects to convert the same.
Quch notice shall state the mumber of shares of Senes A Preferred being converted.
Therenpon, the Company shall promptly issue and deliver at such office 10 such
holder a cenificate or certificates for the number of shares of Common Stock 1o
which snch holder is entitled and shall prompily pay in cash or, 1o the extent
sufficient funds are not then legally available therefor, in Common Stock (at the
Common Stock’s fair market value determined by the Board of Directors as af the
dare of such conversion), any declared and unpaid dividends on the shares of Series
A Preferred being converted. Such conversion shall be deemed 10 have been made
at the close of business on the date of such swrender of the certificates representing
the shares of Serics A Preferred 1o be convered, and the person entitled to receive

4
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the shares of Commen Stock issuable upon such conversion shall be treated for ali
prrposes as the record holder of such shares of Common Stock on such date.

(&)  Admstment for Stock Sphis and Combinations. If the Company shall
al any Hme or from time 10 time after the date that the first share of Series A
Preferred is issued (the “Original Issue Dare™) effect a subdivision of the ourstanding
Common Stock without a corresponding subdivisien of the Preferred Stock, the
Serjes A Preferred Conversion Price in effect immediately before that subdivision
ahal} be praporticnately decreased. Conversely, if the Company shall at any titne or
from Time 1o vme after the Original Tssue Date combine the outstanding shares of
Common Stock into a smaller number of shares without a correspanding combination
of the Preferred Stock, the Seties A Preferred Conversion Price in effect immediately
before the combination shall be proporticnately increased. Any adjustment under this
Section 6(¢) shall become effective ar the closc of business on the date the
subdivision or combmation becomes effective.

() Adjustmens for Common Stock Dividends and Distribusions. 1f the
Company at any time or from time 10 time after the Original Issue Date makes, or
fixes a record dare for the determination of holders of Common Stock entirled to
recsive a dividend or other distributian payable in shares of Commen Stock or other
securities or property of the Company, in each such event the Series A Preferred
Conversion Price that is then in effect shall be decreased as of the time of such
issnance or, in the event such record date is fixed, as of the close of business on such
record dare, hy multiplying the Series A Prefered Conversion Price then in effect by
a fraction (i) the numerator of which is the total number of shares of Common Stock
issned and ourstanding immediately prior to the time of such issuance or the ¢close of
business on such record date, and (ii) the denominator of which is the total number
of shares of Common Stock issued and owstanding immediarely prior 1o the fime of
such issuance or the close of business on such record date plus the number of shares
of Common Stock issuable in payment of such dividend or the fair market value per
share of the securities or other property of the Company, 4§ determined by the Board,
1o be dismributed; provided, however, (a) this adjusiment shall exclude any such
distributions o the extent such distribution is made to the holders of the Series A
Preferred, and {b) that if such record date is fixed and such dividend is not fully paid
or if such distribution is not fully made on the dare fixed therefor, the Series A
Preferred Conversion Price shall be recomputed accordingly as of the close of
business on such record dare and thereafier the Series A Preferred Conversion Price
shal] be adjusted pursuans to this Section 6(f) to reflect the acmal payment of such
dividend or distriburion.

(&) Admstment for Reclassification, Exchange and Substitunon. If atany
time or from rime to time after the Original Issue Date, the Common Stock issuable
upon the conversion of the Series A Preferred is changed into the same or a different
aumber of shares of any class or classes of swock, whether by recapitalization,
reclassification or otherwise (other than a suhdivision or combination of shares or
arack dividend or a reorganization, mMergev, consolidation or sale of assefs provided

Fax Audit No.H29000012413 6
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for elsewhere in this Section 6), in any such event each holder of Sevies A Preferred
shall have the right thereafter to convert such stock inta the kind and amonnt of stock
and other securities and property veceivgble upon such yecapitalization,
reclassification or other change by holders of the maximum sumber of shares of
Common Stock into which such shares of Senies A Preferred could have been
converted immediately prior to such recapitalization, reclassification or change, all
subject to farther adjustment ae provided herein or with respect 1o such other
securities or property by the terms thereof.

()  Reorganizanons, Mergers, Consclidations or Sales of Assers. If at
any time or from time to time after the Qriginal Issue Date, there is a capital
rearganization or any reclassification of the capital stock of the Company or in case
of the consolidation or merger of the Company with another corperation or in the
case of any sale or conveyance of all or substantially all of the property of the
Company {other than a recapitalization, subdivision, combination, reclassificarion,
exchange or substitution of shares provided for elsewheye in this Section 6) (a
“Reorganization’), as a part of such Reorganizarion, provision shall be made so that
the holders of the Series A Preferred shall thereafter be entitled 1o receive upon
conversion of the Series A Preferred the number of shares of stock or ather securities
or property of the Company o which a holder of the number of shares of Common
Stock deliverable upon conversion of such shares of Series A Preferred would have
been entitled on such Reorganization, subject to adjustment in respect of such stock
or securities by the terms thereof. In any such case, appropriate adjusmment shall be
made in the application of the provisions of this Section 6 with respect to the rights
of the holders of Series A Preferred afier the Reorganization to the end that the
provisions of this Section 6 (including adjustment of the Series A Preferred
Conversion Price then in effect and the number of shares issuable upon conversion
of the Series A Preferred) shall be applicable afier that event and be as nearly
equivalent as practicable.

(i} Sale of Shares Below Series A Preferred Conversion Price.

(i)  Ifatany time or from time to time after the Original Issue
Date, the Company issies or sells, or is deemed by the
express provisions of this subsection {i) to have issued or
sold, Additional Shares of Common Stock (as defined in
sybsection (iv) helow), other than as a dividend or other
Jistbution an any class of stock as provided in Section 6(f)
above, and other than a subdivision or copbination of shares
of Common Stock as provided in Section 6(¢) above, for an
Effective Price (as defined in subsection (iv) below) less tThan
the then effective Series A Preferred Conversion Price, then
and in each such case the then existing Series A Preferved
Conversion Price shall be reduced, as of the opening of
business on the date of such issue or sale, to a price
determined by multiplying the Series A Preferred Conversion

MIASLEBTTS
Fax audit No.H99000019413 6
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Price by a fraction (i) the numerator of which shall be (A} the
aumber of shares of Common Stock deemed outstandimg (as
defined below) immediately prior to such issue or sale, plus
{(B) the number of shares of Common Stock which the
aggregate consideration received (as defined in subsection
(ii)) by the Company for the total number of Additional
Shares of Common Stock so issued would purchase at such
Serjes A Preferred Conversion Price, and (ii) the denominator
of which shall be the number of shares of Common Stock
deemed outstanding (a¢ defined below) immediately prior to
such 1ssue or sale plus the toral number of Additional Shares
of Common Stock so issued. For the purposes of the
preceding sentence, the number of shares of Commen Stock
deemed 1o be outstanding as of a given date shall be the sum
of (A) the number of shares of Common Stock actually
outstanding, (B) the number of shares of Common Stock into
which the then owistanding shares of Series A Preferved could
be converted if fully converted on the day immediately
preceding the given date, and (C) the number of shares of
Common Stock which could be obtained throngh the exercise
or couversion of all other rights, opticas and convertible
securities exercisable on the day immediately preceding the
given dare,

For the purpose of making any adjustment required under
Secrion 6(1), the considerarion received by the Company for
eny issue or sale of securities shall {A) 10 the extent it consists
of cash, be compured af the net amount of cash received by
the Company after deduction of any underwriting or similar
commissions, campensation or concessions paid or allowed
by the Company in comection with such issue or sale but
without deduction of any expenses payable by the Company,
(B) to the extent it consists of property other than cash, be
computed at the fair value of that property as determined in
good faith by the Board of Directors, and (C) if Additional
Shares of Common Stock, Canvertible Securities (as defined
in subsection (iii)) or rights or aptions 1o purchase either
Additiona} Shares of Common Stock or Convertible
Qecuritics are issued or sold together with other stock ar
securities or other asscts of the Company for & consiisration
which covers both, be computed as the portion of the
consideration so recerved that may be reasonably derermined
in good faith by the Board of Directors 10 be allacable to such
Additional Shares of Common Stock, Convertible Securities
ar rights or options.
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Forthe purpose of the adjustment required under this Section
6(i), if the Company issues or sells {A) stock or other
securities convertible into, Additional Shares of Commen
Syock (such convertble stock or securities being herein
referred to as “Converiible Securities”) or (B) nights or
options for the purchase of Additionel Shares of Common
Srack or Convertible Securities and if the Effective Price of
such Additional Shares of Common Stock is less than the
Series A Preferred Conversion Price, in each case the
Company shall be decmed to have issued af the time of the
jssuance of such rights or options or Convertible Securities
the maximum number of Additional Shares of Common
Stock issuable upon exercise or conversion thereof and o
have received as consideration for the issuance of such shares
an amount equal 1o the total amount of the consideration, if
any, received by the Company for the issuance of such rights
or options or Convertible Securities, plus, in the case of such
Tights or options, the minimum amounts of consideranon, if
any, payahle to the Company upon the exercise of such rights
or options, plus, in the case of Convertible Securities, the
minimurn amounts of consideration, if any, payable to the
Company (other than by cancellation of lisbilities or
ohligations evidenced by such Convertible Securities) upon
the conversion thereof; provided that if in the case of
Convertible Secnrities the minimum amounts of such
consideration carmot be asceytained, but are a function of anti-
dilution or similar protective clauses, the Company shall be
decrued 1o have teceived the minimum amounts of
consideration without reference to such clauses; provided
further that if the rminimum amount of consideration payable
1o the Company upon the exercise or conversion of rights,
options or Canvertible Securities is reduced over time or on
the occurrence or non-occurrence of specified events other
than by reason of ami-dilution adjustments, the Effective
Price shall be recalculated using the figure to which such
minimum amount of consideration is reduced; provided
further that if the minimum amount of consideration payable
to the Company upon the cxercise or conversion of such
rights, oprions or Convertible Securities is subsequently
increased, the Effective Price shall be again recalculated using
the increased minimum amount of consideration payable to
the Company upon ihe exercise or copversion of such rights,
options or Convetible Securities. No farther adjustment of
the Senes A Preferred Conversion Price, as adjusted upon the
issnance of such rights, options or Convertible Sccurities,
shall be made as a resuli of the actual issuance of Additicnal

8
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Qhares of Common Stock on the exercise of any such rights
or options or the conversion of any such Convertible
Securities, If any such rights or oprions or the conversion
privilege represented by any such Convertible Securities shall
expire without having been exercised, the Series A Preferred
Conversion Price as adjusted upon the isspance of such rights,
options or Convertible Securities shall be readjusted to the
Series A Preferved Conversion Price which would have been
in effect had an adjustment been made on the basis that the
only Additiona) Shares of Commeon Stock so jssued were the
Additional Shares of Common Stock, if any, actually issued
or sold on the exercise of such rights or options or vights of
conversion of such Convertible Securities, and such
Additional Shares of Common Stock, if any, were issued or
sald for the consideration acmally received by the Company
upon such exercise, pius the consideration, if any, actaally
received by the Company for the granving of 2ll such rights or
options, whether or not exercised, plus the consideration
received for issuing or selling the Convertible Securities
actually converted, plus the consideration, if any, actually
received by the Company (other than by cancellation of
liabilities or obligations evidenced by such Convertible
Securities) on the conversion of such Convertible Securities,
provided that such readjusiment shall not apply to prior
conversions of Series A Preferved.

“ Additional Shares of Common Stock” shall mean all shares
of Commen Stock issued by the Company or deemed to be
jssued pursuant to this Section 6(i), whether or mol
sithsequently reacquived or retired by the Company other than
(A) shares of Commen Stock issued upon conversion of the
Series A Preferred or upon the exercise of the warrants issued
with the Series A Preferred; (B) up to 1,676,000 shares of
Common Stock and/ar options, warrants or other Cammon
Stock purchase rights, and the Common Stock issued
pursuant to such options, wartants or ather rights (as adjusted
for any stock dividends, combinations, splits, recapiralizations
and the like) afier the Original Issue Date to employees,
officers or directors of, or consultanis or advisors 1o the
Company or any subsidiary pursuant to stock purchase or
stock option plans or other arangements that ave approved by
the Board; (C) shares of Common Stock issued pursuant 1o
the exercise of options, warrants or convertible securities
outstanding as of the Original Issue Dale, (D) shares of
Common Stock which may be issued ta Competitor
Publishing and 1o Windy City Publishing pursuant to their

S
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respective publishing agreements with the Company, (E)
shares of Common Stock issued pursuant 10 a8 MEIgET,
consolidation, acguisition or similar business combination
which has been approved by the majority of the holders of the
Sefes A Preferred, (F) shares of Commeon Stock 1ssued
pursuant to any equipment leasing arrangement, or debt
financing from a bank or similar financial institution, and (G)
shares which the majority of the holders of the outstanding
shares of Series A Preferred agree, in writing, shall not be
considered “Additional Shares of Commeon Stock.™ The
wEffactive Price” of Addirional Shares of Conmmon Stock
shall mean the quotient determined by dividing the total
number of Additional Sheres of Common Stock issued or
sold, or deemed 10 have been issued or sold by the Company
under this Section 6(1), into the aggregate consideration
received, or deemed to have been received by the Company
for such issue under this Section 6(i), for such Additional
Shares of Common Stock.

14)] Certificate of Adjusiment. n each case of an adjustment or the
readjustment of the Series A Preferred Conversion Price for the number of shares of
Common Stock or other securities issuable upon conversion of the Series A
Preferred, if the Series A Preferved is then convertible pursuant 1o this Section 6, the
Company, ar i1s expense, shall compute such adjusiment or readjustment in
accordance with the provisions hereof and prepare a certificate showing such
adjustment or readjustment, and shall mail such certificate, by first class mail,
postage prepaid, 1o each registered holder of Series A Preferred at the holder’s
address as shown in of the Company’s books. The cerrificate shall ser forth such
adjustment or readjusiment, showing in detail the facts upon which such adjustment
or readjustment is based, including a statement of (i) the consideration received or
deemed 1o be received by the Company for any Addiional Shares of Common Stock
jssued or sold or deemed to have been issned or sold, (if) the Series A Preferred
Conversion Price in cffect at that fime, (i) the number of Additional Shares of
Coramon Stock and (1v) the rype and amount, if any, of other property which at that
time would be received upon conversion of the Series A Preferred.

(K)  Nouces of Record Date. Upon (i) any taking by the Company of a
record of the holders of any class of securities for the purpase of determining the
holders thereof who are entitled 1o receive any dividend or other distribution, or (1)
any Reorganization of the Company (as defined in Section 6(h) hereto) or auy
voluntary or involuntary dissolution, liquidation or winding up of the Compauy, the
Company shal} mail to each holder of Series A Preferred at least twenty (20) days
prior to the record date specified therein a notice specifving (&) the date on which
any such record is to be taken for the purpose of such dividend or disibution and a
description of such dividend or dismibution, (B) the date on which any such
Reorganization, dissolution, liguidation or winding up is expected 10 become

10
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effective, and (C) the date, if any, that is to be fixed ast0 when the halders of record
of Coramon Stock (or other securities) shall be entitled to exchange their shares of
Common Stock (or other securities) for securities or ather property deliverable upon
such Reorganization, dissolution, liquidation or winding up.

4N Automatic Conversion.

1)) Fach share of Series A Preferred shall automatically be
converted into shares of Cammon Stock, based on the
then-effective Series A Preferred Conversion Price,
imrmediarely upon the closing of a firmly underwritien public
offering pursuant to an effective regisiration starement under
the Securities Act of 1933, as amended, covering the offer
and sale of Common Stock for the account of the Company in
which the gross cash proceeds o the Company (before
underwriting discounts, commissions and fees) are ip excess
of $20,000,000.

{ii)  Upon the occurrence of the event specified in Section 6(1)(1)
ghove, the outstanding shares of Series A Preferred shalt be
converted antomarically without any further action by the
holders of such shares and whether or not the certificates
representing such shares are surrendered to the Company or
its transfer agent; provided, however, that the Company shall
not be obligated to issue certificates evidencing the shares of
Common Stock issuable upon such conversion unless the
certificates evidencing snch shares of Series A Preferred are
cither delivered to the Company or its transfer agent as
provided below, or the holder notifies the Campany or its
ransfer agent that such cevtificates have been lost, stolen or
destyoyed and executlcs an agreement satisfactary to the
Company to indemnify the Company from any loss incuzred
by it in connection with such certificares. Upon the
ccenrrence of such automatic conversion of the Series A
Preferred, the holders of Serics A Preferred shail surrender the
certificates representing such shares at the office of the
Company or any fransfer agent for the Series A Preferred.
Thereupon, there shall be issued and delivered to such holder
promptly at such office and in 1S name as shown on such
surrendered certificate or certificares, a certificate or
certificares for the number of shares of Common Steck into
which the shares of Series A Preferred surrendered were
convertible on the date on which such awtomatic conversion
occurred.

() Fractional Shares. No fractional shares of Commen Stack shall be
jssued upon conversion of Series A Preferred. All shares of Common Stock

MIa-368857-5 11
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(including fractions thereof) issuable upon conversion of mare than one share of
Series A Preferred by a holder thereof shall be aggregated for purposes of
determining whether the conversion would result in the issuance of any fractional
share. If, after any aforementioned aggregation, the conversion would result in the
issuance of any fractional share, the Company shall, in lieu of 1ssning any fractional
share, pay cash equal to the product of such fraction multiplicd by the Common
Stock’s fair market value (as determined by the Board of Directors) on the date of
conversion,

(m)}  Reservation of Stock Issuable Upon Conversion. The Cornpany shall
at all times reserve and keep available our of its authorized but unissued shares of
Comumon Stock, 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 at any
time and from time to time be sufficient to effect the conversion of all outstanding
shares of the Series A Preferred. If at any time the number of suthorized but unissued
shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Serjes A Preferred, the Company will take such corporate
action as may, in the opinion of {ts counsel, be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purpose.

(0)  Nonces. Auny notice required by the provisions of this Section 6 shall
be in writing and shall be deemed effectively given: (i) upon persanat delivery 1o the
party 1o he notified, (ii) when sent by confirmed faesimile if sent during normal
business hours of the recipient; if not, then on the next business day, (iii) five (5}
days after having been sent by registered or certified mail, retun receipt requested,
postage prepaid, or (iv) one (1) day after deposit with a nationally recognized
ovemight courier, specifying next day delivery, with written verification of receipt.
All notices shall be addressed 10 each holder of record at the address of such holder
appearing on the books of the Company.

(p)  Payment of Taxes. The Company will pay all taxes (other than taxes
based upon income) and other govemmental charges that may be imposed with
respect 10 the issue or delivery of shares of Common Stock upon conversion of shares
of Series A Preferred, excluding any tax or other charge imposed in connection with
any transfer involved in the issue and delivery of shares of Commen Stock in a name
other than that in which the shares of Series A Preferred so comverted were

registered.

(Q)  No Dilunon or Impairment. Without the consent of the holders of
then outstanding Series A Preferred as required under Section 5(h), the Company
shall not amend its Restated Ariicles of lncorporation or participate in any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
secyrities or lake any other voluntary action, for the purpese of avoiding or seeking
to avoid the observance or performance of any of the terms to be observed or
perfarmed hereunder by the Company, but shall at all times in good faith assist in
carrying out all such action as may be reasonably necessary or appropriate in order

MIA-3638575 12
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10 protect the conversion rights of the holders of the Series A Preferred against
dilution or other impawrnent.

7. Redemprions. The Company shall not be obligated to redeemn the Series A
Preferved. ,

8. Qther Rights, Preferences and Limitations. In all other respects, except as set
forth herein, each share of the Series A Preferred shall have the same rights and preferences
as each share of Common Stock including, without limitation, upon liquidation, dissalution
or winding up of the affairs of the Company and with respect to dividends; provided,
however, that the Series A Preferred shall have a preference in that it shall receive its rarahle
portion of any liquidating disgibution or dividend before any such amounis shall be paid to
the holders of the Common Stock.

In Witness Whereof, the Company has caused this Certificate to be executed by its
President and attested by its Secretary this 5th day of August, 1999.

ActdwlISA com, Inc.

, President

/W

[hlec Lidlentuey 1, Secretary

By:

MA-363857-5 13
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Certificate of Designations, Preferences and Rights

of the
Series B Preferred Stock of
ActiveUSA.com, Tne.

ActiveUUSA.com, Tne., a corporation organized and existing under the Floride Business
Corporation Ast (the “Company™), does hereby cerify that, pursuant to the autharity conferred upon
the Board of Directors by the Articles of Incorporation of said corporation, and pursuant to the
provisions of §607.0602 of the Florida Business Corporation Act, said Board of Directors, by
Unanimous Written Consent dated as of Angust 5, 1999 (the “Adoption Date™), adopted resolutions
providing for the issuance of 1,984,125 shares of "Series B Freferred" stock, which resolutions are

as follows:

Resolved, that pursuant to the anthority vested in the Board of Directors of the Company in
accordance with the provisions of its Aricles of Incorporation and §607.0602 of the Florida
Business Corporation Act, a series of Preferred Stock of the Company be, and it hereby is, ereated,
and the designation and amount thereof and the voting powers, preferences and relative,
participating, optional and other special rights of the shares of such seres, and the qualifications,
limitarions or restrictions therzof, are as follows:

1. Designation and Amownt. Ofthe 10,000,000 shaves of Preferred Stock, $.01
par value per share, authorized by Article IV of the Articles of Incorporation, there is hereby
designated a series of Preferred Stock consisting of 1,984,125 shares to be designated "Series
B Preferred" (the "Series B Preferred"). The issue price for each share of Series B Preferred
shall be equa} ro $1.008 (the “Seri¢s B Issue Price”).

2. Ranking. So long as any shares of the Series B Preferred remain ourstanding,
the Seres B Preferred will rank senior to any other stock of the Company, the designation
of which does not expressly provide that such series of stock ranks senior to oron parity with
the Series B Preferred (the “Junior Stock™), with respect to the right 1o receive asseis on
liquidarion, dissolution or winding up of the Company, o7 the payment of dividends,
redemptions and distributions. In all respects, the Series B Preferred ranks on parity with the
Series A Preferred Stock of the Company. '

3825572
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3, Dividend Rig}

{(a) Following the Adoption Date, so long as any shares of Series B
Preferred shall be outstanding, no dividend, whether in cash or property, shall be or
declared paid, nor shall any cther distribution be made, on any Junior Stock, Any
stack thart is not Junior Stock shall be referred 1o herein as “Non-Tunior Srock.” The
provisions of this Section 3(a} shall not apply to (i} any dividend payable in Common
Stock, or (ii} any repurchase of any outstanding securities of the Company that is
unanimously approved by the Company's Board of Directors.

{b)  Dividend Amount. Each outstanding share of Series B Preferred will
be entitled, when, as and if declared by the Board of Directors ouf of funds legally
available therefor, to receive cumulative annual cash dividends, equal 1o the
Dividend Rare (as hereafter defined) multiplied by the Series B Issue Price. The
dividends will be cumulative from the Adoption Date, and will accrue from the
Adoption Date, whether or not declared, on a day-to-day basis. The dividends will
be payable int arrears on the first day of each January, Apnl, July and October for the
calendar quarter ending on the day immediately prior to suck dividend payment date.
The nitial dividend payment date will be October 1, 1999, for dividends accrued
during the period commencing ou the Adoprion Date and ending on Seprember 30,
1599. The Board of Directors will fix a record date for the determiration of helders
of the Series B Preferred entitled to receive payment of 2 dividend declared thereon,
which record date will nor be more than forty-five (45) days prior to the date fixed
for payment of such dividends. Dividends on the Series B Preferred which are not
declared and paid when due will accumulate on 3 non-compotnded basis.

(c) Dividend Rare. The Dividend Rare will be egual to 12.50% per
annum.

(d)  Preference Unless all accumulated but unpaid dividends (whether or
not declared) on the Series B Preferred are paid, or immediately available funds
sufficient for the payment thereof are set apart in trust for payment of such dividends,
no dividend, whether in cash or property, shall be paid or declared, nor shall any
other distribution be declared, made, paid or set apart for payment on any capital
stock of the Company.

4. Liguidarion Preference. Upon any liquidation, dissolution, or winding up of

the Company, whether volumtary or involuntary, before any distribution or payment shall be
made to the holders of any Junior Stock, the holders of Series B Freferred shall be entitled
to be paid our of the assets of the Company an amoumt per share of Series B Preferred equal
to the Series B Issue Price for each share of Series B Preferred held by them plus an amount
per share equal to all accumnulated bur unpaid dividends (whether declared or not) thereon
(the “Serics B Liquidation Preference™. If, upon any liquidation, dissolution or winding-up
of the Company, whether voluntary or involuntary, the amounts payable with respect to the
Series B Preferred and all other Non-Junior Stock are not paid in full, the holders of the
Qeries B Preferred and the Non-Tunior Stock will share equally and ratably m any

MIA-382547-2
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distribunon of assets of the Company in proportion to the fill liquidation preference plus any
accumnlated but unpaid dividends (whether declared or not), if any, 10 which each series of
stock is entitled (the “Full Liquidation Preference™). Afler the payment of the Full
Liquidation Preference to the holders of the Serjes B Preferred and any Non-Junior Stock,
the remaining assets shail be distributed to the holders of any Junior Stock

5. Voring Rights. The Series B Preferred have no voting rights except as
required by law.

6. Redemption.

(a)  The ouistanding shares of Series B Preferred shalt be redesmed by the
Company at the earlier of (1) five (5) years after the Adoption Date, (11} three years
after the closing of a firmly underwrinen initial public offering of Conumon Steck on
a Registration Statement on Form S-1, with gross proceeds to the Company in excess
of $20,000,000 (a "Qualified TPO™) or (iii) upon the merger, acquisition or sale of
voting control or sale of substantially all of the assets of the Company in which the
shareholders of the Company do not own a majority of the outstanding shares of the
surviving corporation {each a "Sale Transaction™). The price per share at which the
Series B Preferred shall be redeemed upon the occurrence of a2 Sale Transacton (the
"Redemption Price™) shall equal (A) the Series B [ssue Price, plus (B) an amount per
share equal o all accumulated but unpaid dividends (whether declared or not)
thereon, through the dare of the Sale Transaction m immediately available funds,

{(b)  Noiice of any redemption of shares of Series B referred pursuant 1o
Section 6(2) shall be given to the holders thereof. Notice shall be mailed at least 30
days, but not more than 60 days, prior 10 the date fixed for redemption (the
“Redemption Daie™) at each Series B Preferred halder's address as it appears on the
transfer books of the Company. [n order to facilitate the redemption of shares of
Prefarred Stack, the Board of Directors may fix a record date for the determination
of shares of Series B Preferred 1o be redeemed, or may cause the ransfer boeks of
the Company for the Series B Preferred to be closed, not more than 60 days or less
than 30 days prior to the Redemption Date.

(c) At any time afier a notice of redemption shall have been mailed, and
before the Redemption Date, the Company shall deposiz for the benefit of the holders
of shares of Series B Preferred 10 be redeemed the funds necessary for such
redemption with 4 bank or trest company. Any moneys so deposited by the Company
and unclaimed at the end of iwo years from the date designated for such redemption
shall rever: to the general funds of the Company. Afier such reversion, any such
bank or trust company, upon demand, shall pay over to the Company such unclaimed
amounts and thereypon such bank or must company shall be relieved of all
responsibility in respect thereof and any holder of shaves of Series B Preferred to be
redeemed shall look anly to the Company for the payment of the Redemprion Price.
Any interest acerned on funds deposited pursuant to this Section 6(c) shall be paid
from rme to time to the Company for its own account.

3
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(d)  Norice ofredemption having been given as aforesaid, upon the deposit
of funds pursuant to Section 6(c) in respect of shares of Series B Preferred ta be
redeemed pursuant to Section 6(a), notwithstanding thar any certificates for such
shares shall not have been surrendered for canceflarion, from and afier the
Redemption Date (i} the shares represented thereby shall no longer be deemed
custanding, (ii) the rights to receive dividends thereon shall cease to accrue and {iii)
all rights of the holders of shares of Series B Preferred 1o be redeemad shall cease
and terminate, excepting only the nght to recejve the Redemption Price therefor;
provided, however, that if the Company shall defanlt in the payment of the
Redemption Price, the shares of Series B Preferred thar were to be redeermned shall
thereafter be desmed to be outstanding and the holders thereof shall have all of the
rights of a holder of Series B Preferred, including the rights 1o dividends, until such
time as such default shall no longer be continuing or shall have been waived by
holders of at least 51% of the then oustanding shares of Series B Preferred.

7. Other Rights, Preferences and Limitanions. Tn all other respects, except as set
forth herein, each share of the Series B Preferred shall have the same rights and preferences
as cach share of Common Siock including, without limitation, upon liquidation, dissolution
or winding up of the affairs of the Company and with respect to dividends; provided,
however, that the Series B Preferred shall have a preference in that it shall receive its ratable
portion of any liquidating distribution or dividend before any such amoumnts shall be paid 1o
the holders of the Corumon Stock. :

8. Notices of Record Date. Upon (i) any taking by the Cormpany of a record of
the holders of any class of securities for the purpose of determining the holders thereof who
are entitled to receive any dividend or other distribution, other than & redemption, or (ii) any
capital reorganization of the Company, any reclassification or recapitalization of the capital
stock of the Company, any merger or consolidation of the Company with or into any other
corporation, or any sale or conveyance of all or substantially alt of the property of the
company (an “Asset Transfer”), or any voluntary or inveluntary dissolution, liquidation or
winding up of the Company, the Company shall mail 1o each holder of Series B Preferred
at least rwenty (20) days prior 1o the record date specified there¢in a notice specifying (A) the
date on which any such record is o be 1aken for the purpose of such dividend or distribution
and a description of such dividend or distribution, (B) the date on which any such
reorganization, yeclassification, transfer, consolidation, merger, Asset Transfer, dissolution,
liquidation or winding up is expected to become effective, and (C) the date, if any, that is 10
be fixed as to when the holders of record of Common Stock (or other securities) shall be
entitled to exchange their shares of Commeon Stock (or other secuyities) for secunities or other
property deliverable upon such reorganization, reclassification, transfer, consolidation,
merger, Asset Transfer, dissolution, liquidation or winding up.

Any notice required by the provisions of this Centificate of Designations shall
be in writing and shall be deemed effectively given: (1) upon personal delivery to the party
10 be notified, (ii) when sent by confirmed facsimile if sent during normal business hours of
the recipient; 1f not, then on the next business day, (iii) five (5) days after having been sent

4



AUG-05-93 01:15PM  FROM-AKERMAN SENTERFITT 305~374~5085 T-348 P.21/21 F-151

Fax audit Na.HS5000019413 &6

by registered or certified mail, renum receipt requested, postage prepaid, or (iv) cne (1) day
afier deposit with a nationally recognized overnight courier, specifying next day delivery,
with written verification of receipt. All notices shall be addressed to each holder of record
at the address of such holder appearing on the books of the Company.

In Witness Whereof, the Company has caused this Certificate to be execured by its
President and attested by its Secretary this Sth day of Angnst, 1999,

ActivelJSA . com, Inc.

By: (k(-

Jameis M. Woodman, IV, President

Apest:

-

By:
[ At {.5thner ], Secretary
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