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AMENDED AND RESTATED ARTICLES OF INCORPORATION 0}»‘&0 %
oF . LG

- SWEEPSCLUB.COM, INC. ok, %
e

Sweepsclub.com, [ne. (the “Corporation™), a corporation organized and exisling under the
Gengeral Corporation Law of the State of Florida (the “Act”), does hereby certify:

L The Corporation hereby adopts these Amended and Restated Arlicles of Incorporation
{lue “Restated Articles”), which accurately restate and intcgrate the original Articles of
Incorporation of the Corporation filed on August 5, 1999 and all amendments therelo,

1L The Reslated Articles contain amendments requiring shareholder approval, The
Restated Articles, and all amendments contained herein, were duly approved and adopled, on
January 21, 2000, pursuant o the provisions of Scelions 607.0704 and 607.1003 of the Act, by
the written conscnt ol all of the directors and the holders of 2 majority of the oulstanding voting
shares of the Corporation.

ill.  The original Ariicles of Incorporation and all amendments and supplements thercto are
hereby superseded by the Restated Arlicles, which Restated Articles are as folows:

1. Name. The name of the corporation is Sweepselub,com, Inc. (the “Corporation™),

2. Principal Office. The mailing address of the Corporation shall be 550 Ifajrway
Drive, Suiles 201-204, Deerfield Beach, FL 33441 .

3. Duation. The corporation shall have perpotual existence,

4. Burpose. The nature of the business and the purpose for which the Corporation is
formed are 1o engage in auy lawful act or aclivity for which a corperation may be organized
under the Act.

5. Capital Stock. The total numbcer ol shares of all classes of capital stock which the
Corporation shall have the authority to Issuc is 4,250,000 shares, consisting of (i) 4,000,000
shates of common stock, $.0001 par value per sbare and (i) 250,000 Shares of Series A
Convertible Preferred Stock, $.0001 par value per sharcs (the “Series A Preferred Stock™). The
designation, powers, preferences and relative participating, optional or other special rights and
the qualifications, limitations and restrictions thereof in respoct of each class of capital stock of
{he Corperation are as follows:

A.  Common Stock,

1. ¥oting. Each holder of record of shares of Common Stock shall be entitled 1o
votc at all mectings of the shareholders and shall have one vote for each share held by him of
record, Tn any election of directors, no holder of Common Stock shall be entitled to cumulate his
votes by giving onc candidate more than one vote per share. Thus, holders of more than 50% of
the shares voling for the eleclion of direciors can elect all of the directors, if they chioosc to do so.
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The Common Stock is not redeemable and has no conversion or precmptiive rights, There arc no
sinking fund provisions. In the event of liquidation of the Corporation, the holders of Common
Stock will share cqually in any balance of the Corporation's assets available for distribution to
them after satisfaction of ereditors and holders of Series A Preferred Stock.

B. Scrics A Preferrad Stock.

{.  Designation. The designation of such series is “Serics A Convertible Preferred Stock™
{hercinalier in these Restated Articles called the “Series A Preferred Stock™) and the number of
sharcs constituting such series shall be two hundred and fifty thousand (250,000).

2. Dividends. The holders of Series A Preferred Stock shall be entitled to dividends as,
when, If and in the amounts declared by the Board from time to time out of funds legally
available for such purpose.

3. Liquidation Preference. (a) n the event of any liquidation, dissolution or winding up
of the affairs of the Corporation, either voluntarily or involuntarily, the holder of cach share of
Serics A Preferred Stock shall be entitled, after provision for the payment of the Corporalion’s
debls and other labilities, to be paid in cash in full, before any distribution is made on any Junior
Securilies, an amount in cash (thc “Scries A Preference Amount™) cqual to Two and 00/100
Dollars ($2.00) per share of Serles A Preferred Stock. If, upon any such liquidation, dissolution
or other winding up of the affairs of the Corporation, the net assets of the Comporation
distributable among the holders of all outstanding Series A Preferred Stock shall be jnsufficicnt
to permit the payment of the Series A Preference Amount in full, then the entire net assels of the
Corporation remaining after the provision for the payment of the Corporation’s debts and other
liabilitics shall be distributed among the holdexs of the Scrics A Preferred Stock ratably in
propottion to the full preferential amounts to which they would otherwise be respectively entitled
on account of theiv Series A Preferred Stock. Bxecpt as provided by Florida law, upon any such
liquidation, dissolution or winding up of the Corporation, after the holders of Serics A Preforred
Stock shall have been paid in full the preferential amounts to which they shall be entilled to
receive on account of their Series A Preferred Stock, the remaining nei assets of the Corporation
shall be distributed o the other stockholders of the Corporation as their respective interesls may
appear,

(b) Consolidalion, Merger. efc. A consolidation or merger of the Corporation with or into
any olher corporation or corporations (& “merger”), or a Salc of the Corporation, or the
effectuation by the Corporation of a transaction or a scries of rclated {ransactions i which more
than fifty percent (50%) of the voling power of the Corporation is disposed of (a
“reorganization™) (except jn ihe case of a Qualified Public Offering) shail be deemed io
constitute a liquidation, dissolution or winding up of the Corporation within the meaning of this
Scelion 3. Any reorganization of the Corporation required by any court or administrative body in
order to comply with any provision of law shall be decmed to be an involuntary liquidation,
dissolution or winding up of the Corporation unless the prelcrences, qualifications, limitations,
rasirictions and special or relative rights granied lo or imposcd upen the holders of Series A
Preferred Stock are not adversely affected by such reorganization. Notwithsianding the
foregoing, a consolidation, merger, Sale of the Corporation or reorganization shall niet be decmed
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a liquidation, dissolution or winding up of the Corporation for the purposcs of this Section 3 if
the holders of the Requisite Percentage of the Serfes A Preferred Stock cither waive in writing
lhe provisions of the preceding two senfences, as applicable, or vote in favor of such merger or
Teorganization.

(cj llolders of Scrics A Prelerred Stoek shall not be entitled to any additional distribution
in the cvent of any liquidation, dissolufion or winding up of the affairs of the Corporation in
exccss of the Sctics A Preference Amount. ' ' '

4. Voling, , o o

(a) Rights of Scrics A Preferrcd Stock. Except as otherwise required by law or as provided
in {hese Restaled Arlicles and subject to the rights of any class or scrics of eapilal stock of the
Corporation that hercafier may be issucd in compliance with the {erms of these Restated Articlcs,
{he sharos of the Series A Prelerred Stock shall vote {ogether with the shares of the Corporalion’s
Commeon Stock at any annual or special meeting of stocktiolders of the Corporalion, or may act
by written conscnt in the same mannct as the Corporation’s Common Stock, upen the following
basis: each holder of shares ol Series A Preferred Stock shall be entitled to such number of votes
for ihe Series A Preferred Stock held by such holder on the record date fixed [or such mecfing, ot
on the cffective date of such written consent, as shall be equal to the whole number of shares of
the Cotporation’s Common Stock into which such holder's shares of Series A Preferred Stock
are convertible (in accordance with the terms of Section 7 hereof), immediately after the close ol
business on the record date fixed for such moeting or the effeciive date of such wriilen consent,

(b  Actions by Fess than Unanimous Written Consent. No action that is required {o be

{aken by the holders of Common Stock at any annual or special meeling of stockholders of the
Corporation or that may be {aken by the helders of Common Stock at any annual or special
meeting of stockhelder of the Corporation may be taken without a meeting, without prior notice
and without a votc unlcess a conscnt or consents in writing sciting forth the action so taken shall.
be signed by the holders of the Requisite Percenlage of Series A Preferred Stock.,

3.  8pecial Approval Rights.

{a) Resiricted Actions. The affirmative vote of the holders of the Requisite Percentage of
Series A Preferred Siock, acting by wrillen conscnt or voting scparately as a siugle class in
person or by proxy, at a special or annual meeting of stockholders called for the purpose, shall be
neceessary to authorize the Corporation to take any of the following actions (herein, each a
“Restricled Action™):

(A) authorize, or incrcasc the authorized number of shares of, or issue additional shares
of Scries A Prefeited Stock or any class or series of the Corporation’s capital stock, or options,
warrants or other rights to acquire any such capilat stock, ranking with respect to liquidation
preference, dividends or voting rights, senior in right to the Series A Preferred Stock;

(B) amend, tepeal or change, dircelly or indirccily, any of the provisions of the
Cettificatc of Incorporation of the Corporation, as amended, or the By-laws ol the Corporation in

3. - evs BPMB_71625 6.D0OCscoorzn
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any manner Lhat would alter or change the powers, preferences or special tights of the sharcs ol
Scrics A Preferred Stock so as to affect them adversely;

(C) authorize or effect the sale, lease, license, abandonment or oiher disposition of all or
any substantial periion of the assets of the Corporation;

(D) authorize or effect the merger or consolidation of the Corporation with any other
Person;

{B) authotize or effect the liquidation (whether complete or pariial), dissolution or
winding up of the Corporation;

(F) incur, creale, assume, become or be liable, directly, indircctly or conlingently, in any
manmner with respect to, or petmit {o exist, any indebtedacss or liability for borrowed money,
including, without limilation, indebtedness under capital leases or the like, if the aggregate of all
such indebledness and liabilitics of the Corporalion exceeds the principal amount of $50,000;
provided, however, that no tertm ol any such indebtedness shall be modified or amended in any
material respeet, nor shall payment thereof be cxtended, withouwl the written consent of the
holders of the Requisite Percentage of Scries A Preferred Slock;

(G) authorize or effect the acquisition in any manner, direclly or indirectly, of a business
anit or going concern of any Person by the Corporation;

(H) authorize or effect the initiation of any new business aclivities by the Corporation
outside of the internet direct marketing and adverlising industry;

(I} authorize ihe Corporation to enter into any (ransaction, including, without
limitation, the purchase, sale or exchange of property or assels or the rendering or aceepting of
any service with or to any Affiliate of the Corporation, or to amend any agreement between (he
Corporation and such Affiliates, or waive any substantial right thereof, execept in the ordinary
course of business and pursuant to the rcasonable requirenients of its business and upon torns
not less f(avorable to the Corporation than it could obtain in a comparable arm’s lenglh
iransaction with a third parfy other than such Affiliate;

{7) authorize or effect the declaration or payment of dividends or other distributions
upon, ot the redemption or repurchase of, any equity securities of the Corporation by the Board
of Direclors;

(K) engage any senior managemcent cmployee, or increasc the compensation or benefits
of any scnior management criployee, exeept on terms approved by the Board of Directors;

(L) authorize or effcct any of the following, except on terms approved by the Board of
Dircctors: (i) the organization of any new direct or indirect subsidiaries, joint ventures,
parinerships or similar arrangements or the malerial amendment or modification of any joint
venture or partnership agreement to which the Corporation is a party; aud (ii) the Corporation
becoming a gencral pariner of any partncrship or similar entity or serving on a surcty with respeet
i@ the liabilities of any third party;
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' (M) the adoption or approval of its annual operaling plan (the “Budget™), inclading
capital expendilures and other project spending, except on terms approved by the Board of
Dircctors; and :

(N} capital expenditurcs in a fiscal year materially in excess of those contained in the
approved Budget for such fiscal year, except on terms approved by the Board of Directors.

(b) Approval. The approval rights of the holders of sharcs of Series A Preferred Sfock to
authorize the Corporation to take any of the Restricted Actions as provided in this Scetion § may
be cxercised at any annual mecting of stockholders, at a special meeling of the holders of Series
A Prelerred Stock held for such purpose or by written consent. Al each mecting of stockhelders
at which the holders of shares of Series A Prefetred Stock shall have the tight, voling scparately
as a single class, to authorize the Corporation 1o take any Restricled Action as provided in {his
Section 5, the presence in person or by proxy of the holders of {he Requisitc Percenlage of Serics
A Preferred Stock entitled to vote on the matter shall be necessaty and sufficient to constitute a
quorum, At any such mecting or at any adjoutnment thercof, in the absence of a quorum of the
holders of shares of Serics A Preferred Stock, a majority of the holders of such sharcs present in
person or by proxy shall have the power to adjourn the meeling as to the actions to be taken by
the holders of shares of Series A Preferred Stock from time to time and place to place without
notice olher than announcement al the meeling until a quoram shall be present.

6. Board of Directots.

{8) Ordinary Board Composition. Subject fo the provisions of Secton 6(b), the
Corporation’s Board of Directors shall congist of at least threc (3) and no more than seven {7

individuals, unless the holders of the Requisite Percentage of outstanding Series A Prefcrred
Stock (voling separately) shall otherwise consent. Excepl as provided in Scction 6(b), the
holders of Series A Preferred Stock, voting scparately for such purpose, shall be entitled io elect
onc (1} dircetor,

(b) Board Composition Upen Triggering Bvents. (i} Upon the occurrence of a Triggering

Bvent, al the option of the holders of the Requisite Percentage of the Series A Proferred Stock,
the holders of the Serics A Preferred Stock, voting as a single class with cach share entitled (o
onic vote, shall be catitled to elecl such additional number of directors which, when taken
logether with the director elected by the holders of Series A Preferred Stock pursuant {o Section
G(a), shall constitute a majority of the Board of Dircetors. Any such persons so elected as
directors shall take office cffective as of the dale specified in a written notice signed by the
holders of the Requisite Percenlage of the Series A Preferred Stock confirming the exercise of
such rights by such holders and setting forth the names of such persons elected to the Board of
Dircctors. o

(ii) Notwithstanding any other provision in the Certificate of Tncorporation or By-laws
of the Corporation, the numbcer of petsons constituling the Board of Directors shall be fncreased
to thc number necessary to include such persons elected by the holders of the Series A Preforred
Stock.
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(¢) Rcmoval, Bte. Any director clected by ile holders of the Scrics A Preferred Stock may
be removed only by the vote or writien consent of the holders of a majority of the Scries A
Preferred Stock, and any vacancy oceurring by reason of such removal or by reason of the death,
resignation or inability to scrve of any such director, shall be filled by 3 vote or writlen consent of
the holders of the Requisite Percentage of the Serics A Preferred Stock. Any dircelor go elected
shall serve ualil his or her successor is duly clecled and qualified, or his or her earlier death,
rcsignation or removal by the holders of the Requisile Percentage of the Series A Preferred
Stock.

7.  Conversion Rights.
(a) Conversion Procedure. e

() At any time and from time to time, any holder of Series A Preforred Stock
shall have the right, at its option, to converl all or any portion of the sharcs of Series A Preferred
Stock (including any fraction of a share) held by such bolder into a number of shares of ful ly paid
and nonassessable Common Siock computed by dividing the Purchase Price by the Conversion
Price in effect on the Conversion Date,

Notwithstanding any other provision hereof] if a conversion of Series A Proferred Stock
is to be made in conneetion with a Public Offering or a Sale of the Corporation, such conversion
may, at {he election of any holder tendering Scrics A Preferred Stock for conversion, be
conditioned upon the consummation of the Public Offering or Sule of the Corporation, in which
case such conversion shall not be deemed Lo be effective until the consummation of such Public
Offering or Sale of the Corporalion,

Notwithstanding any other provision hereof, if a conversion of Series A Preferred Stock
is to be made in connection with a transaction for the sale or acquisition ol sccurities, the
consummation of which requires the termination of the applicable wailing period vuder the [lart-
Scoti-Rodino Antitrust Tmprovements Act of 1976, as amended, or the consent of any other
applicable governmental agencies or authorities (the “Required Consecnt(s)”), such conversion
may, at the option of any holder tendering Scrics A Preforred Stock fot conversion, be
conditioned upon the receipt of the Required Consent(s), in which case such conversion shall not
be deemed lo be effective until the receipt of such Required Conseni(s).

(i) Each conversion of Scries A Prferred Stock shall be deemed 1o have boen
effected as of the close of business on he effective date of such conversion specified in a written
notice (the “Conversion Date™); provided, however, that the Conversion Date shall not bo a date
earlier thau the date such nolice is so given, and if such notice does nol specify a conversion date,
the Conversion Date shall be decmed fo be the date such notice is given to the Corporation. On
the Conversion Date, the rights of the holder of such Scrics A Preforred Stock as such holder
(including the right to receive dividends) shall ccase and the Person or Persons in whiose name or
names any certificate or certificates for shares of Common Stock ate 1o be issucd upon such
conversion shall be deemed to have become the holder or holders of record of the shares of
Common Stock represented thereby.

-6- rve PMB_71625_6.190Cscoornr
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(iil) As soon as practicable after the Conversion Datle (but in any cvent within ten
(10) business days after the holder has delivered the certificates or affidavits of loss in the case of
subparagraph (x) below) cvideneing the shares of Scrics A Preferred Stock converled inlo sharcs
of Common Stock in accordance herewith, the Corporation shall deliver to the converting holder:

(x) a certificate or cerlificates representing, in the aggregate, the number of
shares of Comuinon Stock issued upon such conversion, in the same name or namcs as the
certificates represcntitg the converted shares and in such denomination or denominations
as the converling holder shall specify and a chock for cash with respect to any fractional
intcrest in a share of Common Stock as provided in clause (vii) of this Scetion 7(a); and

{y) a cerlificate representing any sharcs that were represenied by the
cerlificale or certificates delivered to the Corporation in connection with such conversion
but that were not converted.

(v) The issuance of certificates for sharcs of Common Stock upon conversion of
Serics A Preferred Stock shall be made without charge 10 the holders of such Scries A Preferred
Stock for any issuance tax in respect thereof or other cost incurred by the Corporation in
connecetion with such conversion and the related issnance of shares of Common Stock. Upon
conversion of any shares of Serics A Proferred Stock, the Corporation shall take all such actions
as are necessary in otder 1o insure that the Common Stock so issued upon such conversion shall
be validly issued, fully paid and nonassessable.

(v) The Corpotation shall not close its books against the transfer of Serfes A
Prelerred Stock or of Common Stock issued or issuable upon conversion of Series A Preferred
Stock inn any manner that interfores with the timely conversion of Series A Preferred Stock. The
Corporaiion shall assist and ceoperale with any holder of shares of Scrics A Proferred Stock
raquired io make any govemmental filings or obtain any governmental approval prior to or in
connection with any conversion of shares of Series A Preferred Stock hercunder (including,
without limilation, making any filings required to be made by the Corporation).

{(vi) The Corporation shall at all times reserve and keep availablc out of ils
authorized but unissncd shares ol Common Slock, solely for the purposc of issuance upon the
conversion of the Series A Preferred Slock, such number of shares of Common Stock as are
issuable upon the conversion of all ouistanding Scrics A Preferred Stock. All shares of Comimon
Stock that arc so issuable shall, when issued, be duly and validly issued, fully paid and
nonassessable and free from all taxes, liens and charges. The Corporation shall take all such
actions as may be necessary to assure that ail such shares of Common Stock may be so issued
withotit violation of any applicable law or govermmental regulation or any requircments of any
domesiic securities exchange upon which shares of Common Stock may be lisled (excepl for
official notice of issuance which shall be immediately delivered by the Corporation upon each
such issuatice).

(vil) No fractional shares of Common Stock or script shall be issued upon
conversion of sharcs of the Serics A Preferred Stock. If more than one share of Scrics A
Preferred Stock shall be surrendered for conversion at any one lime by the same holder, the
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number of full shares of Common Stock issuable upon conversion thereof shall be computed on
the basis of the aggrogate number of shares of Scries A Preferred Stock so surrcndered. Instead
ol any fractional shares of Common Stock which would othierwise be issuable upon conversion
of any shares of Scries A Preferred Stock, the Corporation shall pay a cash adjustment in respect
of such fractional interest cqual 1o the fair market value of such fractional interest as determined
by the Corporation’s Board of Directors. )

(b) Conversion Price, The initial conversion price shall be cqual to the Purchase Price,
which may be adjusted from time Lo lime hercafter (the “Conversion Price™). If and whenever on
or after the original date of issuance of the Series A Preferred Siock the Corporation issucs or
sclls, or in accordanee with Section 7(c) is deemed (o have issued or sold, any shares of ils
Cominon Stock, or Convertible Scourilies, for a consideration per share leas than the Conversion
Price in effect immediately prior to the thme of such issue or sale, then upon such issue or sale,
the Convcrsion Price shall be rediced to an amount determined by dividing (a) the sum of (1) the
product derived by multiplying (i) the Conversion Price in effcct immediately prior lo such issuc
or sale times (ii) the number of sharcs ol Coromon Stock Deetned Outstanding immediately prior
to such issue or sale, plus (2) the consideration, if any, received (or deemed received pursuant to
Section 7(c)(ii) below) by the Corporation upon such issue or sale, by (b) the number of shares of
Common Slock Deemed Outstanding immediately afler such issuc or sale,

{c) Effect on Conversion Price of Cortain Events. For purposes of determining the adjusted
Conversion Price under Sectiont 7, the foltowing shall be applicable:

() lssuance of Convertible Sceurilies. If the Corporation in any manner issues or

sells any Convertible Securities, whether or not the rights to exercise, exchange or convert any
such Convertible Sceurities are immediatcly exercisable, and the price per share for which
Common Stock is issuable upon such exercise, coaversion or exchange is less than the
Conversion Price in cffect immediately prior to the time of such issuc or sale, then the maximum
mumber of shares of Common Stock issuable upon excrcise, conversion or exchange of such
Convertible Sectrities shall be deemed o be outstanding and lo have been issucd and sold by the
Corporation at the time of the issnance or sale of such Converlible Securities for such price per
share, For the purposcs of this paragraph, the “pricc per share for which Common Stock is
issuable” shall be detcrmined by dividing (2) the tolal amount received or receivable by the
Corporation as cousideration for the issue or sale of such Convertible Securitics, plus the
cumulative minimum aggregale amount of additional consideration, if any, payable o the
Corporation upon the exercisc, conversion or exchange thercof and, if applicable, the cxcreise,
conversion and cxchange of any other Convertible Securities that such Converlible Securilies
may be converied into or exchanged for, by (b) the total maximum number of shares of Comumon
Stock issuable upon the exercise, conversion or exchange of all such Convertible Securities. No
farther adjustment of the Conversion Price shall be made when Common Stock and, if
applicable, any other Convertible Securities, are aclually issued upon the exercise, conversion or
exchange of such Convertible Securities.

(i) Change in Exercise, Prce or Conyersion Rate. If the additional consideration
payable {o the Corporation upon the cxcrcise, conversion or exchange of any Converlible

Securitics, or the rate at which any Convertible Securities arc convertible inlo or exercisable or

(00000003501 4) -8- eme_PMB_71625_6.DOCroiomir

'd ‘ON ¥94d Hd 9¢:€0 ¥4 0002-Tc-Nul



01

(HO0000Q003501 4)

exchangeable for Common Stock changes at any time, the Conversion Price in effcot al the time
of such change shall be readjusted to the Conversion Price that would have been in effect at such
time had such Convertible Securities that arc sill oulstanding pravided for such changed
additional consideration or changed conversion rate, as the case may be, at the time such
Convertible Securities were initially granted, issued or sold; but only if as a resull of such
adjustment the Conversion Pricc then in effoet hereunder is thereby reduced; and on the
termination date of any right to exercise, convert or exchange such Converlible Securities, the
Conversion Price then in effect hereunder shall be incrcased 1o the Conversion Price that would
have been in effect at the time of such termination had such Convertible Sccuritics, to the extent.
outstanding immediately prior to such termination, never been issued.

(d) Subdivision or Combinalion of Common Stock. If the Corporation al any time
subdivides (by any stock split, stock dividend, recapitalization or otherwise) its outstanding
shares of Common Stock into a greater number of shares, the Conversion Price in effoct
immediately prior to such corubination shall be proportionately reduced, and conversely, in the
event the outstanding shares of Commons Stock shall be combined (by reverse stoek split or
otherwise) jnto a smaller number of shares, the Conversion Price in offect immediately prior to
such combination shall be proportionately increased,

(¢} Cerlain Events. If an event nol specified in this Section 7 occurs that has substantially
the same economic effect on the Series A Preferred Siock as those specificatly entnierated, then
this Section 7 shall be construed liberally, mutatis mutandis, in order to give the Scries A
Preferred Stock the intended benefit of the protections provided under this Section 7. In such
event, the Corporalion’s Board of Dircctors shall make an appropriate adjustment in the
Conversion Price so as to protect the rights of the holders of Series A Prefemed Stock; provided
that o such adjusiment shall increase the Conversion Price as otherwise determined pursuant to
this Scction 7 or decrease the number of shares of Common Stock issuable upon conversion of
sach share of Series A Prcforred Stock. -

(i) Immediately upon any adjustment of the Conversion Price, the Corporation
shall give written notice thereof to afl holders of Series A Preferred Stock, sctting forth in
reasonable detail and certifying the calculation of such adjustment.

(ii) The Corporation shall give written notice {0 all holders of Series A Preferrod
Stock at Jeast twenty (20) days prior to the datc on which the Corporation closes ils books or
takes a record (a) with respect o any dividend or distribution upon Commeon Stock, (b} with
respect 1o any pro rata subscription offer to holders of Common Stock or (c) for deletmining
riplits to vote with respect to airy dissolution or liquidation.

8. Redemption,

(@) The Series A Preferred Stock may be redeemed (in whole or in parl) at the option of the
holders of the Requisite Percentage of Series A Preferred Stock on or after the earlier to occur of
(1) December 31, 2004, (ii) a Qualified Public Offering or (iii) a Triggering Event (each an
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“Optional Redemption™). In any such case, the holders of the Reguisite Percentage of Scries A
Prefetred Stock shall notify the Corporation in wriling of its or their intent to excreisc the rights
afforded by this Scetion 8(a) and specify a date not less than ten (10) nor more than sixty (60)
days from the date of such notice on which the Series A Preferred Stock shall be redeemed (the
“Optional Redemption Date™). Upon receipt of such notice, the Corporation shall promptly
notify the remaining holders of the Scrics A Preferved Stock of the Optional Redemption Date.
The remaining holders have the right 1o parlicipate in such redemption if they so clect by giving
the Corporation written nolice lo such effect within ten (10) days of having received such notice.
The Corporation shall redecm on the Optional Redemption Date all shares of Serics A Proferved
Stock being redeemed in cash by wire (ransfer of immediately available funds in the Series A
Preference Amount of such shares.

(b} If the funds of the Corporation legally available for redemption of shares of Serics A
Preferred Stock on an Optional Redemption Date are insufficient 1o redeem the total number of
oulstanding shares of Serics A Preferred Stock entitled to redemption, the holders of sharcs of
Scries A Preferred Stock entitled to redemption shall share ratably iz any funds legally available
for redemption of such sharcs according 1o the respective amounts that would be payablc with
respect to the full number of shares owned by them if all such outsianding shares were redeemed
in full. At any time thereafter when addilional funds of the Corporation are legally available for
the redemption of such shares of Series A Prefetred Stock, such funds will be used at the carliest
permissible time, to redeem the balance of such shares, or such porlion thereof for which funds
are then legaily available. The Corporation shall be obligated to use its best efforts o take such
actions as may be necessary (including, without limitation, the issuance of additional cquily
securities, the revaluation or recapitalization of the Corporation or the consummation of a merger
or salc of asscts) in order {o permit the full aud thnely redemption of the shares of Series A
Preferred Stock entitled to redemption.

{c) If, for any rcason, the Cotporation fails to redeem all shares of Scrics A Preferred Stock
cntitied to redemplion on an Oplional Redewption Date (i) the unrcdecmed shares shall remain
ouistanding and shall continne to have 21l rights and prefercnees (including, without limitation,
dividend and voling rights) provided for hercin, (ii) interest shall accrue and be payablc on
demand on the amount owing and unpaid on the Optional Redemption Date until paid in full ata
rate of cight percent (8%) per annum, compounded annually, or such lower rate as equals the
maximum rale pernuited by law and (i) the holders of such unredcemed shares shall have the
ongoing right to be redcemed together with such rights and remedies as may be available under
applicable law,

(d) The nolices provided for in this Seclion 8 shall be sent, if by or on behalfl of the
Corporation, to the holders of the Series A Prefarred Stock at their respective addresses as shall
then appear on the records of the Corporation, or if by aay holder of Series A Preferred Stock to
the Corporation at its principal executive office as set forth in the Purchase Agreement, by first
class mail, postage prepaid, (i) notifying such recipient of the redemption, the date of such
redemplion, the number of shares of Series A Preferred Siock to be redeemed, and the
redemption price therefor and (ii) in the case of atty notice by or on behalf of the Corporation,
stating the place or places at which the shares called for redempiion shall, upon presentation and
surrcnder of such certificates representing such shares, be redeemed.
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9. Stalus of Reacquired Sharcs. Shares of Series A Preferred Stock which have been
issued and reacquired in any manner shall (upon compliance with any applicable provisions of
the laws of the State of Florida) have the status of anthorized and unissued sharcs of Series A
Preferred Stock and may be reissucd.

10. Exclusion of Other Rights, Except as may othcrwise be required by law, the shares of
Scries A Preferred Stock shall not have any prefevences or relative, participating, optional or
other special rights, other than those speeifically set forth in thesc Restated Atticles,

11. Rank. The Scries A Preferred Stock shall rank scnior in right as {o dividends and upon
liguidation, dissolution or winding up to all Junior Sccuritics, whenever issued.

12.  Identical Richts. Each sharc of the Series A Prefemed Stock shall have the same
relative rights and prefercnces as, and shall be identical in all respects with, all other shares of the
Scrics A Preferred Siock,

13. Cerificales. So long as any shares of the Scrics A Preferred Stock are outstanding,
there shall be sct forth on the face or back of each stock certificate issucd by the Corporation a
statcment that the Corporation shall furnish without charge to cach sharcholder who so requests,
a full statement of the designation and relative rights, proferences and limitations of each class of
stock or series thereof that the Corporation is authorized to issue and of the authority of the
Board of Directors to designatc and [ix the relative nghts, preferences and limitations of each
scrics,

14, Registered Office and Registercd Agent. The streel address of the initial repgistered
office of the corporation is: 3732 N.W. 16th Street, Fort Landcrdale, FL 33311 and ihe name of
the initial registercd agent of the corporation at that address is:  Filings, Inc., a [lorida
corporation.

15, Amendment. Amendments to the Articles of Incorporalion shall be first adopted in
resolution form by majority vote of thc Board of Dircctors, who shall direct in its proceedings
that the proposed amendment be submiited fo a vote of the shareholders. At the sharcholders’
meeling {or by wrilten consent, if applicable), the affirmative vote of holders of a majority ol
sharcs cntitled to vote, including the Scrice A Preferred Stock voting as a separate ¢lass, if any
shall be issued and outstanding, shall be required for adoption of the proposed amendment.

16, Indemnification, The Carporation shall indemnify any person who is or was a Director,
Office of the Corporation of was serving at the request of the Corporation as a Director, Officer,
of another corporation, partnership, joint venture, trust, or other enterprise, to the fullest cxtent
pcrmitted by law.

17, Definitions,

“Affiliale or Affiliales™ shzll mean wilh respect to any Person, any other Person ihat
would be considered to be an affiliate of the Corporation undet Rule 144(a) of the Rules of
Regulutions of (he Secuuities and Exchange Commission, as in effect on the date hereof, if the
Corporation were issuing securilies.
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“Board” shall mean tho Board of Directors of' the Corporation.

“Certificate of Incorporation” shall mean the Certificate of Incorporation of the Company,
as amended from time to time.

“Common Steck” shall mean the Corporation’s Comumon Stock, $.0001 par value.

“Common Stock Deemed Qutstanding” shall mean, at any given time, the number of
shares of Common Siock actually outstanding at such time, plus the number of shares of
Common Stock issuable upon conversion of the Series A Preferred Stock, plus the number of
shares of Commeon Siock issuable upon the exercise in full of all Convertible Securitics whether
or not the Convertible Securities are converiible iuto Common Stock at such time.

“Conversion Price” shall have the meaning sct forth in Section 7(h) hereof,

“Converlible Securities” shall mean securitics or obligalions that are excreisable for,
convertible into or exchangeable for, directly or indirectly, sharcs of Common Stock. The term
includes options, warrants or other rights to subscribe for or purchase Common Stock or to
subscribe for or purchase other securities that ate convetlible into or exchangeable for Common
Stock. , -

“Junfor Secutities” shall mean any of the Corporation’s Common Stock and all other
equily securities of the Corporation other than the Scrics A Preferred Stock and any other shares
of the Corporation’s preferred stock (a) which by their tenms, state that they are not Junior
Sccurilies or provide the holders thereof witl rights pari passu with or senior {o those ol the
holders ol Series A Preferred Stock and, (b) arc approved for issuance in accordance with Section
5 hereof.

“Person™ shall mean an individual, parinership, corporation, association, (rusi, joint
venture, unincorporated organization and any government, govenunental depariment or agency
ot political subdivision thereof. :

“Preferred Stock” shall mean the Scrics A Preferred Stock,
“Purchase Price” of any share of Serics A Preferred Stock shall be $2.00.

“Purchase Agreement” shall mean that ccriain Preferred Slock Purchase Agrecment
between Alpine Venture Capital Pariners LP and the Corporation, as it may be amended from
time to time.

“Qualificd Public Offering” shall mean any underwritten offering by the Corporation of
its equily securilies to {he public pursvant to an cffeclive registration stalement under the
Securities Act of 1933 or any comparable statement under any similar federal statute then in
force yielding the Corporation nel proceeds of at least $20,000,000, other than an offering of
shares being issued as consideration in a busincss acquisition or combination or an offering in
conneclion with an employee benefil plan,
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‘ “Registration Rights Agreement” shall mean that cerlain Registration Rights Agreement
belween the Corporation and the holder(s) of the Serics A Preferred Stock, as it may be amended
from time to time.

“Required Consent” shall have the meaning set forth in Section 7.
“Restricted Action’ shall have the meaning sct forth in Section 5 hereofl

“Requisite Percemtage” shall mean more than fifty percent (50%), except that, with
respect to any amcndment fo these Restatcd Artieles that reduces the Series A Preference
Amount, reduces the dividend rate provided in Section 2(a), extends the date set forth in Scction
8(2)(i), amends the provisions of Section 14 or amends this definition, Requisitc Perceniage
means 100%.

“Sale of thc Corporation” shall mean a single transaction or a serics of transaciions
pursuant {o which a Person or Persons acquire (i) capital stock of the Corporation possessing the
voling power to cleet a majority of the Corporation’s board of dircctors (whether by merger,
consolidation or salc or transfer of the Corporation’s capital stock, provided, however, that 2
Qualified Public Offering that results in an acquisition of voting power shall not be a 8alc of the
Corporation); or (i) all or substantially all of the Corporafion’s assets determined on a
consolidated basis. '

“Series A Preferred Stock™ shall mean the Corporation’s Series A Preferred Siock, $.0001
par value, as in effect on the date hereof,

“Stockholders’ Agreement” shall mean (hal cerfain Siockholders® Agrecmient dated
Tanuary 24, 2000 among Jeflrey Kalz, Richard Kaufman apd the Corporation, as it may be
amended from time to time,

“Subsidiary” shall mean, with respect 10 any Person, any corporation, partnership,
associalion or other business entity of which (i} if a corporation, a majority of (he {olal voling
power of shares of stock cntiticd (without regard o the occurrence of any contingency) to vote in
the cleciion of direclors, managets or rustees thereof is at the time owned or controlled, dircetly
or indirectly, by that Person or one or more of the other Subsidiarics of that Person or a
combination thereof, or (if) if a partnership, association or other business entity, a majorily of the
partnership or other similar ownership interest thereof is at the lime owned or controlled, directly
or indircetly, by any Person or one or more Subsidiaries of that person or a combination thercof,
For purposes hereof, a Person or Persons shall be deemed to have a majority owncrship interest
in a partncrship, association or other business cntity if such Person or Persons shall be allocaled 2
majotily of parlnership, associalion or other business entity gains or losses or shall be or control
the managing gencral partner of such partuership, association or other busincss cntity.

“Trgeering BEvent” shall mean any one or more of the following events:

(i) The Corporation fails for any reason to redeem the Series A Preferred Stock as
and when required pursuant to the terms of Section 8 hereof;
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(i) The Corporation akes any Restricted Action without the alfirmative vote or
approval of (he holders of the Requisite Pcrcentage of the Scries A Preferred Stock; and

(Hi) Any breach in any material respect of the provisions of these Restated
Arlicles, the Purchase Agreement, the Registration Rights Agreement or the
Stockholder’s Agreement,

16. Scverability of Provisigns, If any right, preference or limitation of the Secrics A
Preferred Stock set forth in those Restated Articles (as such Restated Articles may be amended
From time to time) is invalid, unlawfui or incapable of being enforced by reason of any rule, law
or public policy, all other rights preferences and limitations set forth in this Resolution (as so
amended) which can be given effect without fmplicating the invalid, unlawful or unenforceablo
right preference or limitation shall, nevertheless, remain in full force and effect, and no right,
preference or Nmitation herein set forth shall be deemed dependent upon any other right,
preference or limitation unless so expressced hercin.

N WITNESS WHEREQF, the undersigned has executed these Reslated Articles on this 21st
day of January, 2000, ) o

Sweepsclub.com, Ing.,,

a Florida corporation
By: %/i Lot
Namg; .
Title:
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