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May 17, 2000

SWEEPSCLUE.COM, INC.

550 FAIRWAY DRIVE

SUITE 203

DEERFIELD BEACH, FL 33441

SUBJECT: SWERPSCLUB.CCM, INC.
REF: POSQOQRCESE4AS

We received your eledgtronieally trangmitted document. Heowavar, the
document has not been filed, Please make the following corrections and
refax the complete document, inciuding the electronic filing cover sheet.

If tha documant was approved by a majority vote of the shareholders., it
shonld alsc conkaln a statement that the number of voktes cast by the
shareheolders was sufficient for approval.

Pleara refax the corrected first page along with the coversheet.

Plaase return your document, along with a copy of thies lettex, within 60
days or your filing will be considered abandoned.

If you have any guastions concerning the riling of your document, please
call (850} 487-6906.

Darlene Connall FAX Aud. #: BOO000O026937
Corporate Specialist Letter Numker: 600R00027819

Divigion of Corporations - P.O. BOX 6827 “Tallahassee, Florida 832314
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THIRD AMENDED AND RESTATED ARYICLES OF INCORPORATION
OF
SWEEPSCLUB.COM, INC.

Sweepsclub.com, Inc. (the "Corporation”), a corporation crganized and existing under‘};;%
General Corporation Law of the State of Florida (the "Act"), does hereby certify: 'L_;,

-ty
of the Corporation filed on August 5, 1999, as well as the First Arficles of Amendment adopted on %‘% ‘;_‘},
December 16, 1999 and filed on December 21, 1999, the Amended and Restated Articles of 25 -
Incorporation adopted on January 21, 2000 and filed on January 21, 2000, the Second Amendedand &
Restated Articles of Incorporation adopted on January 21, 2000 and filed on March 190, 2000, and
the Amendment to the Second Amended and Restated Articles of Incorporation adopted on April 10,
2000 and filed on April 25, 2600. B )

II. The Restated Articles contain amendments requiring sharecholder approval. The Restated
Articles, and all amendments contained Lerein, were duly approved and adopted, on May 15, 2000,
pursuant to the provisions of Sections 607.0704 and 607.1003 of the Act, by the written consent of
all ofthe directors and the holders of a majority of the ontstanding voting shares ofthe Corporation,
The number of votes cast by the shareholders was sufficient for approval.

III. Theoriginal Articles of Tncorporation and all amendments and supplements thereto are hereby
superseded by the Restated Articles, which Restated Articles are as follows:

I. Name. The name of the corporation is Sweepsclub com, Ine. (the "Corporation™).

2. Principal Officc. The mailing address of the Corporation shall be 550 Fairway Drive,
Snites 201-204, Deerfield Beach, FL 33441

3. Duration. The corporation shall have perpetual existence.

4. Purpnge. The nature of the business and the purpose for which the Corporation is
formed are to engage in any lawiul act or activity for which a corporation may be organized under
the Act.

5. Capital Stock. The total number of shares of all classes of capital stock which the
Corporation shall have the authority to issue is 5,000,000 shares, consisting of (1) 4,000,000 shares
of common stock, $.0001 par value per share and (ii) 1,000,000 Shares of Series A Converttible
Preferred Stock, $.0001 par value per shares (the “Scrics A Preforred Stock"), The designation,
powers, preferences and relative participating, optional or other special rights and the qualifications,
limitations and restrictions thereof in respect of each class of capital stock of the Corporation are as
follows:

A. Common Stock,

HOQQ000269373
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1. Voting, Bach holder of record of shares of Common Stock shall be entitled to vote
at all meetings of the sharcholders and shall have one vote for each share held by him of record. In
any election of directors, no holder of Common 8tock shall be entitled to cumulate his votes by giving
one candidate more than one vote per share. Thus, holders of more than 50% of the sharcs voting
for the election of directors can elect all of the directors, if they choose to do so. The Common Stock
isnot redeentable and has no conversion or preemptive rights. There are no sinking fimd provisions.
In the event of liquidation of the Corporation, the holders of Commeon Stock will share equally in any
balance of the Corporation’s assets available for distribution io them after satisfaction of creditors
and holders of Series A Preferred Stock.

B. Series A Preforred Stoek,

1. Designation. The designation of such series is "Series A Convertible Preferred Stock™
{hereinafter mthese Restated Avficles called the "Series A Preferred Stock™) and thenumber of shares
constituting such series shall be ane million (1,000,000).

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. Liguidation Preference. (a) Inthe cvent of any liquidation, dissolution or winding up ofthe
affairs of the Corporation, efther volnntarily or involuntarily, the holder of each share of Series A
Preferred Stock shall be entitled, after provision for the payment ofthe Corporation’s debts and other
liabilities, to be paid in cash in full, before any distribution is made on any Junior Securities, an
amount in cash (the "Series A Preference Amount") equal to Two and 00/100 Dollars ($2.00) per
share of Series A Preferred Stock. If, upon any such liquidation, dissolution or other winding up of
the affairs of the Corporation, the net assets of the Corporation distributable among the holders of
all outstanding Series A Preferred Stock shall be insufficient to permit the payment of the Series A
Preference Amount in full, then the entire net assets of the Corporation remaining after the provision
forthe payment of the Corporation’s debts and other liabilities shall be distributed among the holders
of the Series A Preferred Stock ratably in proportion to the full preferential amounts to which they
wonld otherwise be respectively entitled on account of their Series A Preferred Stock. Except as
provided by Florida law, upon any such liquidation, dissolution or winding up of the Corporation,
after the holders of Series A Preferred Stock shall have been paid in full the prefercntial amounts fo
which they shail be entitled to receive on account of their Series A Preferred Stock, the remaining net
assets of the Corporation shall be distribuied to the other stockholders of the Corporation as their
respective interests may appear.

{b) Consolidation. Merger. efc. A consolidation or merger of the Corporation with or into any
other corporation or corporations (a “merger™), or a Sale of the Corporation, or the effectuation by
the Cozporation of a transaction or a series of related transactions in which more than fifty percent
(509%) of the voting power of the Corporation is disposed of (a "reorganization™) (except in the case
ofa Qualified Public Offering) shall be deemed to constitute a liquidation, dissolution or winding up
of the Corporation within the meaning of this Scction 3. Any reorganization of the Corporation
required by any court or administrative body in order to comply with any provision of law shall be
desmed to be an involuntary liquidation, dissolution or winding up of the Corporation uniess the
preferences, qualifications, limitafions, restrictions and special or relative rights granted to or imposed

2
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upon the holders of Series A Preferred Stock are not adversely affected by such reorganization.
Notwithstanding the foregoing, a consotidation, merger, Sale of the Corporation or reorganization
shall not be deemed a liquidation, dissolution or winding up of the Corporation for the purposes of
this Section 3 if the holders of the Requisite Percentage ofthe Scrics A Preferred Stock cither waive
in writing the provisions of the preceding two sentences, as applicable, or vete in favor of such
merger or reorganization.

(c) Holders of Series A Preferred Stock shall not be entitled to any additional distribution in the
event of any liquidation, dissolution or winding up of the affairs of the Corporation in excess of the
Series A Prefercnce Amount.

4. Voting,
(a) Rights of Series A Preferred Stock. Except as otherwise required by law or as provided in

these Restated Articles and subject to the rights of any class or series of capital stock of the
Corporation that hercafter may be issued in compliance with the verms of these Restated Articles, the
shares of the Series A Preferred Stock shall vote fogether with the shares of the Corporation’s
Common Stock at any annual or special meeting of stockholders of the Corporation, or may act by
written consent in the same manner as the Corporation’s Common Stock, upen the following basis:
each holder of shares of Series A Preferred Stock shall be entitled to such number of votes for the
Series A Preferred Stock held by such holder on the record date fixed for such meeting, or on the
effective datc of such written consent, as shall be equal to the whole number of shares of the
Corporation’s Common Stock into which such holder’s shares of Series A Preferred Stock are
convertibie (in accordance with the terms of Section 7 hereof), immediately afterthe close of business
on the record date fixed for such meeting or the effective date of such written consent.

(b) Actions by T ess than Unanimous Written Consent. No action that is required to be taken by

the holders of Common Stock at any annual or special meeting of stockholders of the Corporation
orthat may be taken by the holders of Common Stock af any anmual or special meeting of stockholder
of the Corporation may be taken without 2 meeting, without prior notice and without a vote unless
a Consent or consents in writing setting forth the action so taken shall be signed by the holders of the
Requisite Percentage of Series A Preferred Stock.

5. Special Annroval Richis,

(2) Restricted Actions. The affirmative vote ofthe holders of the Requisite Percentage of Series
A Preferred Stock, acting by written consent or voting separately as 2 single class in person or by
proxy, at a special or annwal meeting of stockholders called for the purpose, shall be necessary to
authorize the Corporation to take any of the following actions (herein, each 2 "Restricted Action"):

(A) sauthorize, or increase the authorized number of shares of, or issue additional shares of
Series A Preferred Stock or any class or series of the Corporation’s eapital stock, or options,
warrants or other rights to acquire any such capital stock, ranking with respect to liguidation
preference, dividends or voting rights, senior in right to the Series A Preferred Stock:

HO00000269373
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(B} amend, repeal or change, directly or Indirectly, any of the provisions of the Certificate
of Incorporation of the Corporation, as amended, or the By-laws of the Corporation in any manner
that would alter or change the powers, preferences or special rights of the shares of Series A
Preferred Stock so as to affect them adversely;

(O) auihorize oreffect the sale, lease, license, abandonment orother disposition of all or any
substantial portion of the assets of the Corporation:

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

(E) authorize oreffect the liquidation (whether complete or partial), dissolution or winding
up of the Corporation;

(F) incur, create, assume, become or be lighle, directly, indirectly or contingently, in any
manner with respect to, or permit to exist, any indebtedness or liability for borrowed money,
including, without limitation, indebtedness under capital leases or the like, ifthe agegregate of all such
indebtedness and liabilities of the Corporation exceeds the principal amount of $50,000; provided,
however, that no term of any such indebtedness shall be modified or amended in any material respect,
nor shall payment thereof be extended, without the written consent of the holders of the Requisite
Percentage of Serics A Prefenred Stocks

(&) authorize or effect the acquisition in any manner, direetly orindirectly, of'a business unit
or going concern of any Person by the Corporation:

(H) authorize or effect the initiation of any new business activities by the Corporation
outside of the infernet direct marketing and advertising industry;

(D anthorize the Corparation o enter into any transaction, including, without limitation,
the purchase, sale or exchange of property or assets or the rendering or accepting of any service with
or to any Affiliate of the Corporation, or to amend any agreement between the Corporation amd such
Affiliates, or waive any substantial right thereof, except in the ordinary course of business and
pursuant to the reasonable requirements of its business and upon terms not less favorable to the
Corparation than it could obtain in 4 comparable arm’s length transaction with a third party other
than such Affiliate;

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

(K) engage iy senior management employee, or increase the compensation or benefits of
any senier management employse, except on terms approved by the Board of Directors;

(L) authorize or effect any of the following, except on terms approved by the Board of
Directors: (i) the organization of any new direct or indirect subsidiaries, joint ventures, partnerships

1000000269373




‘H,AY 16 00 12:10  T0-18509224000 . FROM-HATTLIN & HCCLOSKY T-731 P.{07/16 F-ba5

H000000269373

or similar arrangements or the material amendment or modification of any joint venture or
partnership agreement to which the Corporation is a party: and (i) the Corporation becoming a
general partner of any parmership or similar entity or serving on a surety with respect to the lisbilitics
of any third party;

(M) the adoption or approval of its annual operating plan (the "Budget"), inchading capital
expenditures and other project spending, except on terms approved by the Board of Directors; and

(N) capital expenditures 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 shares of Series A Preferred Stock to
authorize the Corporation to take any of the Restricted Actions as provided in this Section 5 may be
exercised at any annual meeting of stockholders, at a special meeting of the holders of Series A
Preferred Stock held for such purpose or by written consent. At each meeting of stockholders at
which the holders of sharcs of Serics A Preferred Stock shall have the right, voling separately as a
single class, to anthorize the Corporation to take any Restricted Action as provided in this Section
3, the presence in person or by proxy of the holders of the Requisite Percentage of Series A Preferred
Stock entitled to vote on the matter shall be necessary and sufficient to constitute 2 quorum. At any
such meeting or at apy adjommnment thereof, in the absence of a quonum of the holders of shares of
Series A Preferred Stock, a ingjority of the holders of such shares present in Pperson or by proxy shall
have the power to adjourn the meeting 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 other than anmouncement at
the meeting until & quorum chall be present.

6. Board of Directors,

() Ordinary Board Composition. Subject to the provisions of Section 6(b), the Corporation’s
Board of Directors shall consist of at least three (3) and no more than seven (7) individuals, unless
the holders of the Requisite Percentage of outstanding Series A Preferred Stock (voting separately)
shall otherwisc consent. Except as provided in Section 6(b), the holders of Series A Preferred Stock,
voting separately for such purpose, shall be entitled to elect one (1) director.

(b) Board Composition Upon Triggering Events. (i) Upon the occurrence of a Triggering Event,
at the option of the holders of the Requisite Percentage of the Series A Preferred Stock, the holders
of tho Scrics A Preforred Stock, voting as a single class with cach share entitled to one vote, shail be
entitled to elect such additional number of directors which, when taken together with the director
elected by the holders of Series A Preferred Stock purstiant to Section 6(2), shall constitute a majority
of the Board of Directors. Any such persons so elected as directors shall take office effective as of
the date specified in a written notice signed by the holders of the Requisite Percentage of the Series
A Preferred Stock confirming the exereise of such rights by such holders and sefting forth the names
of such persons elected to the Board of Directors.

RG00000269373
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(i) Notwithstanding any other provision in the Certificate of Incorporation or By-laws of
the Corporation, the number of persons constituting the Board of Directors shall be increased to the
number necessary to include such persons elected by the holders of the Series A Preferred Stock.

(c) Removal, Ete. Any director elected by the holders of the Series A Preferred Stock may be
removed only by the vote or written consent of the holders of a majority of the Series A Preferred
Stock, and any vacancy occwting by reason of such removal or by reason of the death, resignation
or inability to serve of any such director, shall be filled by a vote or written consent of the holders of
the Requisite Percentage of the Seties A Preferred Stock. Any director so elected shall serve until
his or her successar is duly elected and qualified, or his or her earlier death, resjgniation or removal
by the holders of the Requisite Percentage of the Series A Preferred Stock.

7. Conversion Rights.

{2) Conversion Procedyre,

(1) Atany time and from time to time, any holder of Series A Preferred Stock shall
have the right, at its option, to convert all or any portion of the shares of Series A Preferred Stock
(including any fraction of a share) held by such holder into a number of shares of fulty paid and
nonassessable Common Stock computed by dividing the Purchase Price by the Conversion Price in
sffect on the Conversion Date.

Notwithstanding any other provision hereof, if a conversion of Series A Preferred Stock is
o be made in connection with a Public Offering or a Sale ofthe Corporation, such conversion may,
at the election of any holder tendering Series A Preferred Stock for conversion, be conditioned upon
the consummation of the Public Offering or Sale of the Corporation, in which case such conversion
shall not be deemed to be effective until the consumymation of such Public Offering or Sale of the
Corporation.

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 of securitics, the consummation
of which requires the termination of the applicable waiting period under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, or the consent of any other applicable
governmental agencies or authorities (the "Required Consent(s)"), such conversion may, at the aption
of any holder tendering Series A Preferred Stock for conversion, be conditioned upon the receipt of
the Required Consent(s), in which case such conversion shall not be decmed to be effective until the
receipt of such Required Consent(s).

(i) ZEach conversion of Series A Preferred Stock shall be deemed to have heen
effected as of the close of business on the effective date of such conversion specified in a written
notice (the "Conversion Date"); provided, however, that the Conversion Date shall not be a date
carlier than the date such notice is so given, and if such notice does not specify a conversion date, the
Conversion Date shall be deemed to be the date such notice is given to the Corporation. On the
Conversion Date, the rights of the holder of such Series A Preferred Stock as such halder (ineluding
the right to receive dividends) shall cease and the Person or Persons in whose name or names any

6 HO000060269373
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certificate or certificates for shares of Common Stock are to be issued upon such conversion
shall be deemed to have become the holder or holders of record of the shares of Commeon Stock
represenied thereby.

(iii) Assoon aspracticable after the Conversion Date (but in any event within ten (10}
business days after the holder has delivered the certificates or affidavits of loss in the case of

submparagraph (x) below) evidencing the shares of Series A Preferred Stock converted into shares of
Common Stock in accordance herewith, the Corporation shall deliver to the converting holder:

(x) acertificate or certificates representing, inthe aggregate, the mumber of shares
of Comnmon Stock issued upon such conversion, in the same name or names as the certificates
representing the converted shares and in such denomination or denominations as the
converting holder shall specify and a check for cash with respect to any fractional interest in
a share of Common Stock as provided in clause (vi1) of this Section 7(a); and

{¥) a certificale representing any shares that were répmscntcd by the certificate
or certificates delivered to the Corporation in commection with such conversion but that weye
not converted.

(iv) The issnance of certificates for shares of Common Stock uwpon conversion of R
Scries A Preferred Stock shall be made without charge to the holders of such Series A Preferred
Stock for any issuance tax in respect thereof or other cost incurred by the Corporation in connection
with such conversion and the related issuance of shares of Cornmon Stock. Upon conversion of any
shares of Series A Preferred Stock, the Corporation shall take all such actions as are necessary in
order to insure that the Common Stock so issued upon such conversion shall be validly issued, fally
paid and non-assessable.

(v) TheCorporation shallnot closeits hooks against the transfer of Series A Preferred
Stock or of Common Stock izsued or isenable upon conversion of Seriez A Preferred Stock in any
manner that interferes with the timely conversion of Series A Preferred Stock. The Corporation shall
assist and cooperate with any holder of shares of Series A Preferred Stock required 1o make any
governmental filings or obtain any governmental approval prior fo or in connection with any
conversion of shares of Series A Preferred Stock hereunder (including, without limitation, making
any filings required to be made by the Corporation).

(vi} The Corporation shall at all times reserve and keep available out of its guthorized
but unissued shares of Cornmon Stock, solely for the purpose of issuance upon the conversion of the
Series A Preferred Stock, such number of shares of Common Stock as are issuable upon the
conversion of all outstanding Series A Prefarred Stock. All shares of Common Stock that are so
issuable shatl, when issued, be duly and validly issued, fully paid and nonassessable and free from all
taxes, liens and charges. The Corporation shall rake all such actions as may be necessary to assure
that all such shares of Common Stock may be so issued without violation of any applicable Iaw or
governmentzl regulation or any requirements of any domestic securities exchange upon which shares
of Common Stock may be listed (except for official notice of issuance which shall be immediately
delivered by the Corporation upon each such issuance).

H000000269373
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(vii) No fractional shares of Common Stock or script shall be issued upon conversion
of shares of the Series A Preferred Stock. If more than one share of Series A Preferred Stock shall
be surrendered for conversion at any one time by the same holder, the number of full shares of
Common Stock issuable upon conversion thereof shall be computed on the basis of the aggregate
number of shares of Series A Preferred Stock so suzendered. Instead of any fractional shares of
Commeon Stock which would otherwise he issuable npon conversion of any shares of Series A
Preferred Stock, the Corporation shall pay a cash adjustment in respect of such fractional interest
equal to the fair market value of such fractional interest as determined by the Corporation’s Board
of Directors.

(b) Conversion Price. The conversion pri¢e shall be equal to the Purchase Price, which may be
adjusted from time to time hereafter (the "Conversion Price™). If and whenever on or afier the
original date of issuance of the Series A Preferred Stock the Corporation issues or sells, or in
accordance with Section 7(c) is deemed to have issued or sold, any shares of its Common Stock, or
Convertible Securities, for a consideration per share less than the Conversion Price in effect
immedistely prior to the time of such issue or sale, then upon such issue or sale, the Conversion Price
shall be reduced to an amount determined by dividing {(z) the sum of (1) the product derived by
multiplying (i) the Conversion Price in effect immediately prior to such issue or sale times (ii) the
number of shares of Common Stock Deemed Qutstanding immediately prior to such issue or sale,
plus (2) the consideration, if any, received (or deemed received pursuant fo Section 7(e)(ii) helow)
by the Corporation upon such issue or sate, by (b) the number of shares of Common Stock Deemed
Outstanding immediately after such issue or sale,

(c) Effect on Conversion Price of Certain Events. For purpeses of determining the adjusted

Conversion Price under Section 7, the following shall be applicable:

(i) IssuanceofConvertible Seentities. Ifthe Comoration ir any manmer issnes or sells
any Convertible Securities, whether or not the rights o exercise, exchange or convert any such

Convertible Securities are immediately exercisable, and the price per share for which Common Stock
is issuable upon such exercise, conversion or exchange is less than the Conversion Price in effect
immediately prior to the time of such issue or sale, then the maximum number of shares of Common
Stock issuable upon exercise, conversion or exchange of such Convertible Securities shall be deemed
to be outstanding and to have been issued and sold by the Corporation at the time of the issuance or
sale of such Convertible Securities for such price per share. For the purposes of this paragraph, the
"price per share for which Common Stock is issusble" ghall be determined by dividing (a) the total
amount received or receivable by the Corporation as censideration for the issue or sale of such
Convertible Securities, plus the cumulative minimum aggregate amount of additional consideration,
if any, payable to the Corporation upon the exercise, conversion or exchange thereof and, if
applicable, the exercise, conversion and exchange of any other Convertible Securities that such
Convertible Securities may be converted into or exchanged for, by (b) the total maximum number of
shares of Common Stock issuable upon the exercise, conversion or exchange of ali such Convertible
Securities. No further adjustment of the Conversion Price shall bs made when Common Stock and,
if applicable, any other Convertible Securities, are actually issued upon the exercise, conversion or
exchange of such Convertible Securities,

8 HO00000269373
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(ii) Change in ise, Price or Conversion Rate, If the additional consideration
payable to the Corporation upon the exercise, conversion or exchange of any Convertible Securities,
or the rate at which any Convertible Securities are convertible into or exercisable or exchangeable
for Common Stock changes at any time, the Conversion Price in effect at 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 are still ontstanding provided 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 result of such adjustment the Conversion Price then in effect
hercunder is thereby reduced; and on the fetmination date of any right to exercise, convert or
exchange such Convertible Securities, the Conversion Price then in effect herennder shall be increased
to the Conversion Price that would have been in effect at the time of such termination had such
Convertible Securities, to the extent outstanding immediately prior to such termination, never been
issued.

(d) Subdivision or Combination of Cornmon Stock. Ifthe Corporation at any time subdivides {(by

any stock split, stock dividend, recapitalization or otherwise) its outstanding shares of Comnmon Stock
into a greater number of shares, the Conversion Price in effect immediately prior to such combination
shall be proportionately reduced, and conversely, in the event the outstanding shares of Commons
Stock shall be combined (by reverse stock split or otherwise) into a smaller number of shares, the
Conversion Price in effect immediately prior to such combination shall be proportionately increased.

(e) Ceriain Events. If an event not specified in this Section 7 occurs that has substantially the
same economic effect on the Series A Preferred Stock as those specifically enumerated, then this
Scction 7 shall be construed liberally, mutatis mutandis, in order io give the Series A Preferred Stock
the intended benefit of the protections provided under this Section 7. In such event, the
Corporation’s Board of Directors shall make an appropriate adjustment in the Conversion Price so
as to protect the rights of the holdars of Series A Preferred Stock; provided that no such adjustment
shall increase the Conversion Price as otherwise determined pursuant to this Section 7 or decrease
the number of shares of Common Stock issuable upon conversion of each share of Series A Preferred
Stock.

() Natices.

() Immediately upon any adjustment of the Conversion Price, the Corperation shall
givewritten notice thereof'to all holders of Series A Preferred Stock, sefting forth inreasonable detail
and certifying the calculation of such adjustment.

(ii} The Corporation shall give written notice to all holders of Serieg A Preferred
Stock at least twenty (20) days prior to the date on which the Corporation closes its books or takes
arecord (a) with respect to any dividend or distribution upen Commeon Stock, (b) with respect to any
pro rata subscription offer to holders of Common Stock or (¢} for determining rights to vote with
respect to any dissolution or liquidation,
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8. Redempiion,

(a) The Series A Preferred Stock may be redeemed (in whole or in part) at the option of the
holders of the Requisite Percentage of Serieg A Preferred Stock on or after the earlier to ocour of (6]
December 31, 2004, (ii) 2 Qualified Public Offering or (iii) a Triggering Event (each an "Optional
Redemption™). In any such case, the holders of the Requisite Percentage of Series A Preferred Stock
shall notify the Corporation in writing of its or their intent to exercise the rights afforded by this
Section &(a) and specify a daie not less than ten (10) nor more than sixty (60) days from the date of
such notice on which the Series A Praferred Stoock shall be redeemed (the "Optional Redermption
Date"). Upon receipt of such notice, the Corporation shall promptly notify the remaining holders of
the Series A Preferred Stock of the Optional Redemption Date, The remaining holders have the right
to participate in such redemption if they so elect by giving the Corporation written notice to such
effect within ten (10) days of having received such notice. The Corporation shall redeem on the
Optional Redemption Date all shares of Scrics A Preferred Stock being redeomed in cash by wire
transfer of immediately available funds in the Series A Preference Amount of such shares.

(b} Ifthe funds of the Corporation legally available for redemption of shares of Series A Preferred
Stock en an Optional Redemption Date are insufficient to redeem the total number of outstanding
shares of Series A Preferred Stock entitled fo redemption, the holders of shares of Series A Preferred
Stock entitled to redemption shall share ratably in any funds legally available for redemption of such
shares according to the respective amounts that would be payable with raspect to the full number of
shares owned by them if all such outstanding shares were redeemed in full. At any time thereafier
when additional funds of the Corporation are legally available for the redemption of such shares of
Serics A Preferred Stock, such funds will be used at the earliest permissible time, to redeem the
balance of such shares, or such portion thereof for which funds are then legally available. The
Corporation shall be obligated to use its best efforts to take such actions as may be necessary
(including, without limitation, the issuance of additional equity securities, the revaluation or
recapitalization of the Corporation or the consummation of a merger or sale of assets) in order to
permit the full and timely redemption ofthe shares of Series A Preferred Stock entitled to redemption.

(¢} I, for any reason, the Corporation fails to redeem all shares of Series A Preferred Stock
entitled to redemption on an Optional Redemption Date (i) the unredesmed shares shall remain
cutstanding and shall continue to have all rights and preferences (including, without limitation,
dividend and voting righus) provided for herein, (ii) interest shall accrue and be payable on demand
on the amount owing and unpaid on the Optional Redemption Date until paid in full at a rate ofeight
percent (8%) per annum, compounded annually, or such lower rate as equals the maximum rate
permitted by law and (iii) the holders of such unredeemed shares shall have the ongoing right to be
redeemed together with such rights and remedies as may be available under applicable law,

(d) The notices provided for in this Section & shall be sent, if by of on behalf of the Corporation,
to the holders of the Series A Preferred Stock at their respective addresses as shall then appear on
the records of the Corporation, or if by any 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
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prepaid, (i) notifying such recipient of the redemption, the date of such redemption, the number
of shares of Series A Preferred Stock to be redeemed, and the redemption price therefor and (ii) in
the case of any notice by or on hehalf of the Corporation, stating the place or places at which the
shares called for redemption shall, upon presentation and surrender of such certificates representing
such shares, be redeemed.

9. Status of Reacanired Shares. Shares of Series A Preferred Stock which have been issued and
regequired in any manner shall (upen compliance with any applicable provisions of the laws of the
State of Florida) have the statua of authorized and unissued shares of Serics A Preferred Stock and
may be reissued.

10. Exclusion of Other Rights, Except as may otherwise be required by law, the shares of Series
A Preferred Stock shall not have any preferences or relative, pariicipating, optional or other special
rights, other than those specifically set forth in thess Restated Articles.

11, Rank. The Series A Preferred Stock shall rank senior in right as to dividends and upon
liguidation, dissclution or winding up to all Junior Securities, whenever issued.

12. Identical Rights. Each share of the Series A Preferred Stock shall have the same relative
rights amd preferences as, and shall be identical in all respects with, all other shares of the Series A
Preferred Stock,

13. Certificates. Solongas any shares ofthe Series A Preferred Stock are outstanding, there shall
be set forth on the face or back of each stock certificate issued by the Corporation a statement that
the Corporation shall farnish without charge to each sharehelder who so Tequests, a firll statement
of the designation and relative rights, preferences and limitations of cach class of stack or series
thereof that the Corporation is authorized to issue and of the authority of the Board of Directors to
designate and fix the relative rights, preferences and limitations of each series.

14. Registered Office and Resistered Agent. The street address of the registered office of the
corporation is: Maitlin & McoClosky, 2300 Glades Road, Suite 400 East Tower, Boca Raton, Florida

33431 and the name of the registered agent of the corporation at that address is: Steven G. Schwartz,

15. Amendment. Amendments to the Articles of Incorporation shall be first adopted in resolution
form by majority vote of the Board of Directors, who shall direct in ita proceedings that the proposed
amendment be submitted to a vote of the shareholdars. At the shareholders® meeting (or by written
consent, if applicable), the affirmative vote of holders of a majority of shares entitled to vote,
including the Series A Preferred Stock voting as a separate class, if any shall be issued and
outstanding, shall be required for adoption of the proposed amendment.

16, Indemnification. The Corporation 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, parinership, joint venture, trusi, or other enterprise, to the fullest extent permitted by
law.
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17. Definitions.

"Affiliate or Affiliates” shall mean with respect to any Person, any other Person that would
be considered to he an affiliate of the Corporation under Rule 144{a) of the Rules of Regulations of
the Securities and Exchange Commission, as it effect on the date hereof,, if the Corporation weye
issuing securities.

"Board" shall mean the Beard of Directors of the Corporation.

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

"Cormon Stock" shall mean the Corporation’s Common Stock, $.6001 par value.

"Common Stock Deemed Outstanding” shall mean, at any given time, the number of shares
of Common Stock aciually outstanding at such time, pius the number of shares of Common Stock
issuable upon conversion of the Series A Preferred Stock, plus the number of shares of Common
Stock issuable upon the exercise in full of all Convertible Securities whether or not the Convertible
Securities are convertible into Common Stock af such time.

"Conversion Price" shall have the meaning set forth in Section 7(h) hereof.

"Convertible Securities” shall mean securities or obligations that are exercisablc for,
convertible into or exchangeable for, directly or indirectly, shares 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 are convertible into or exchangeable for Common Stock.

"Tunior Securities” shall mean any of the Corporation’s Common Stock and all other equity
securitics of the Corporation other than the Series A Preferred Stock and any other shares of the
Corporation’s preferred stock (a) which by their terms, state that they are not Junior Securities or
provide the holders thereof with rights pati passu with or senior to those of the holders of Saries A
Preferred Stock and, (b) are approved for issuance in accordance with Section 5 hereof.

"Person” shall mean an individunal, partnership, corporation, association, trust, joint venture,
unincorporated organization and any government, governmental department or agency or politieal
subdivision thereof.

"Preferred Stock” shall mean the Series A Praferred Stock,
"Purchase Price" of any share of Series A Preferred Stock shall be $2.00,

"Purchase Agreement” shall mean that certain Preferred Stock Purchase Agreement between
Alpine Venture Capital Partners LP and the Corporation, as it may be amended from time fo time.

"Qualified Public Offering” shall mean any underwritten offering by the Corporation of its
equity securities to the public pursuant to an effective registration statement under the Securities Act
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of 1533 or any comparable statement under any sitilar federal stamte then in force vielding
the Corporation net proceeds of at least $20,000,000, other than an offering of shares being issued
a8 consideration in a bosiness acquisition or combination or an offering in connection with an
employee benefit plan.

"Registration Rights Agreement” shall mean that certain Registration Rights Agreement
between the Corporation and the holder(s) of the Series 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 set forth in Section § hereof,

"Requisite Percentage" shall mean more than fifty percent (50%), except that, with respect
to any amendment to these Restated Articles that reduces the Series A Preference Amount, reduces
the dividend rate provided in Section 2(a), extends the date set forth in Section 8{a}(i), amends the
provisions of Section 14 or amends this definition, Requisite Percentage means 100%.

“Sale of the Corporation” shall mean a single transaction or a series of transactions pursuant
to which a Person or Persons acquire (i) capital stock of the Corporation possessing the voting power
to elect a majority of the Corporation’s board of directors (whether by merger, consoHdation or sale
ortransfer of the Corporation’s capital stock, provided, however, that a Qualified Public Offering that
results in an acquisition of voting power shall not be a Sale of the Corporation); or {ii) all or
substaniially all of the Corporation’s assets determined on a consclidated basis.

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

"Stockholders® Agreement” shall mean that certain Stockholders® Agreement dated Jaruary
24,2000 enong Jeffrey Katz, Richard Kaufiman and the Corporation, as it maybeamended from thme
1o time.

"Subsidiary" shall mean, withrespect 1o any Person, any corporation, partnership, association
or other business entity of which (i) if a corporation, 2 majority of the total voting power of shares
of stock entitled (without regard to the occurrence of any contingency) to vote in the election of
directors, managers or trustees thereof'is at the time owned or controlled, directly or indirectly, by
that Person or one or more of the other Subsidiaries of that Person or a combination thereof, or (ii)
if a partncrship, association or other business entity, a majority of the partnership or other similar
ownership interest thereof'is at the time owned or controlled, directly or indirectly, by any Petson or
one or more Subsidiaries of that person or a combination thereof. For purposes hereof, a Person or
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Persons shall be deemed to have s mejority ownership interest in a partnership, association or other
business entity if such Person or Persons shall be allocated 2 majority of partnership, association or
other business entity gaing or losses or shall be or control the managing general partner of such
parinership, association or other business entity.

"Triggering Event” shall mean any one or more of the following events:

(@) The Corporation fails for any reason to redeerm the Series A Preferred Stock as and
when required pursnant to the terms of Section 8 hereofs

(it) The Corporation takes any Restricted Action without the affirmative vote or approval
of the holders of the Requisite Percentage of the Series A Preferred Stock; and

(iii)Any breach in any material respect of the provisions of these Restated Arficles, the
Purchase Agreement, the Registrafion Rights Agreement or the Stockholder’s Agreement.

18. Severability of Provisions. If any right, preference ot limitation of the Series A Preferred
Stock eet forth in these Restated Articles (as such Restated Articles may be amended from time to
tirne) is invalid, unlawiizl 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 canbe
given effect without implicating the invalid, unlawful or unenforceable right preference or limitation
shall, nevertheless, remain in full force and effect, and no right, preference or limitation herein set
forth shall be deemed dependent upon any other right, preference or limitetion unless so expressed

herein,
[N WITNESS WHERBOF, he undersigtod hascxesutod these Restated Arcl on i st
day of May, 2600.
Sweepsclub.com, Inc.,
By: M % 3
Name: Je
Title: Secret
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