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FOURTH AMENDED AND RESTATED E N
ARTICLES OF INCORPORATION . Lz o
OF SWEEPSCLUB.COM, INC. g, = O

(a Florida corperation) ey, %

27 5

Swéepsclub.cnm, Ine. (the "Corporation™), a corporation organized and existing undépthe
laws of the State of Florida, does hereby certify:

ITEM 1

The Corporation hereby adopts these Fourth Amended and Restated Articles of Incorporation
(the "Restated Articles™), which accurately restate and integrate the originat Articles of Incorporation
of the Corporation filed on Angust 5, 1999, as well a3 the First Articles of Amendment adopted on
December 16, 1999 and filed on December 21, 1999, the Amended and Restated Articles of
Incorporation adopted on Jannary 21, 2000 and filed on Janmary 21, 2000, the Second Amended and
Restated Articles of Incorporation adopted on March 9, 2000 and filed on March 10, 2000, and the
Amendment to the Second Amended and Restated Articles of Incorporation adopted on April 10,
2000 and filed on April 25, 2000, and the Third Amended and Restated Articles of Incorporation
adopted on May 15, 2000, and filed on May 17, 2000, as amended pursuant 1o the Second
Amendment to the Third Amended and Restated Avticles of Incorporation of the Corporation,
adopted on July 14, 2000, and filed on July 17, 2000.

EM 2

The Restated Articles contain amendments requiring sharcholder approval. The Restated
Articles, and all amendments contained herein, are hereby amended pursuant 1o a written consent in
lien of a meeting executed by all of the Corporation's Directors on the&‘éday of September, 2000,
and by written consent of the holders of 4 majority of the owstanding shaves of the Corporation's
Common Stock and the holders of a majority of the outstanding shares of the Corporation's Series A
Preferred Stock. The number of votes cast for the amendment was sufficient for approval.

ITEM 3
The original Articles of Incorporation and all amendments and supplements thereto are
kereby superseded by the Restated Articles, which Restated Articles are as follows:
L Name. The name of the Corporarion is Sweepsclub.com, Inc. (the "Corporation”).

I Principal Office. The mailing address of the Corporation is 550 Fairway Drive, Suites
201-204, Deerficld Beach, Florida 33441

IH.  Duration. The Corporation shall have perpetual existence.

{MIS56009;1}
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IV.  Purpose. The nature of the business and the purpose for which the Corporation is formed are
10 engage in any lawful act or activity for which a corporation may be organized under the
laws of the Siate of Florida,

V. Capital Stock. The total number of shares of all classes of capital stock which the
Corporation shall have the awhority to issne is 30,000,000 shares, consisting of: (i)
25,000,000 shares of Common Stock, $.0001 par value per share, (ii) 1,500,000 shares ¢f

- Series A Convertible Preferred Stock, $.0001 par value per share (the "Series A Preferred
Stock™), (ifi) 1,500,000 shares of Series B Convertible Preferred Stock, $.0001 par value per
share (the "Series B Preferred Stock™), and (iv) 2,000,000 shares of Preferred Stock (the
"Preferred Stock™), which may be issued by the Corporation in one or more series, as moge
fully described herein. The designarion, powers preferences and relative participaring,
optional or other special rights and the qualifications, limitations and restrictions thereofin
respect of each class of capital stock of the Corporation are as follows:

A, Commog Stack,

1. Noting. Each holder ofrecord of shares of Common Stock shall be entitled 1o vote at
all mestings of the shareholders and shall have one vote for each share held by such holder of record,
In any election of directors, no holder of Common Stock 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 shares
voting for the election of directors can elect all of the directors, ifthey choose to do so. The Common
Stock is not redeemable and has ne conversion or preemptive righrs. There are no sinking fund
pravisions. In the event of liquidation of the Corporation, the holders of Commeon Stock will share
equally in any balance ofthe Corporation's assets available for distribution 1o them after satisfaction
of creditors and holders of Series A Preferred Stock, Series B Preferred Stock, and any holder of any
then owistanding scries of Preferred Stock of the Cerporation,

B. Preferred Stock.

1. The Board of Directors is hereby authorized, subject to the limitations prescribed by
law and the provisions of this Section V(B)., 1o provide for the issuance of shares of Preferred Stock
in ane or more series, to establish from time to time the rumber of shares to be inchuded in each such
Series, and to fix the designation, powers, preferences and rights of the shares of each such series and
the qualifications, limitations and restrictions thereof. The authority of the Board of Directors with
mspect 1o each series shall include, but not be limited 10, & determination of the following:

a. The number of shares constituting that series and the distinctive designation of
that series;

b. The dividend rate, if any, on the shares of that series, whether dividends shall
be cirnulative, and, if so, from which date or dates, and the relative rights of priority, if any, of
payment of dividends on shares of that series;

{MT556099;13
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c. Whether that series shall have voting rights, in addition to the voring rights
provided by law, and, if so, the terms of such voting rights;

d. Whether that series shall have conversion privileges, and, if so, the terms and
conditions of such conversion, inclnding provision for adjustment of the conversion rate in such
events as the Board of Directors shall determine:

e. Whether or not the shares of that series shall be redeemable, and, if so, the
terms and conditions of such redemption, including the date upon or afier which they shal] be
redeemable, and the amount per share payable in case of redemption, which amount may vary under
different conditions and at different redemption dates;

f Whether that series shall have a sinking fund for the redemption or purchase
of shares of thar series, and, if so, the terms and amonnt of such sinking fund;

2. The rights of the shares of that serjes in the event of the vohmtary or
tavoluntary liguidation, dissolution or winding up of the Corporation, and the relative rights of
priarity, if any, of payment of shares of that series; and

b Any other relative rights, preferences and limirations of that series.

C.  Serics A Preferred Stock.

1. Designation. The desipnation of such series is "Series A Convertible Preferred
Stock," and the number of shares constituting such series shall be One Million Five Hundred
Thousand (1,500,000) shares. _

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

3. Liquidation Preference.

{a) In the event of any liquidarion, dissolution or winding up of the affairs of the
Corporation, either voluntar ly or involuntarily, the holder of each share of Series A Preferred Stock
shall be entitled, after provision for the payment of the Corporation's debts and other liabilities, with
rights pari passu with any distribution to the holders of the shares of Series B Preferred Stock, to be
paid in cash in full, before any disuibution is made on any Junior Securities (as defined below), an
amount in cash (the "Serics A Preference Amount”} equal to Two Dollars ($2.00) per share of Series
A Preferred Stock. If, upon any such liquidarion, dissolution or other winding up of the affairs of the
Corporation, the net assets of the Corporation distriburable among the holders of all outstanding
Series A Preferred Stock shall be insufficient 1o permit the payment of the Series A Preference
Amount in full, then the entire ne: assets of the Corporarion remaining afier the provision for the
payment of the Corporation's debts and other liahikities shail be diswibured among the holders of the

Series A Prefarred Stock and any holders of Series B Preferred Stock that was not paid any Series B
{MI556099;13
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Preference Amount in full, as described herein, or holders of any other series of Preferred Stock that
is not deemed Junior Securities hereunder, ratably in proportion 1o the full preferential amounts to
which such holders, together with other holders of Preferred Stock not deemed Junior Securities
hereunder, including the Series B Preferred Stock, would otherwise be respectively entitled 10 on
account of their holdings. Except as provided by law, upon any such liquidation, dissolution or
winding up of the Corporation, after the holders of Series A Preferred Stock and the holders of shares
of Praferred Stock not deemed Junior Securities hereunder, including the Series B Preferred Stock,
shall have been paid in full the preferential amounts to which they shall be entitled to receive on
account of their holdings of such stock, the remaiming net assels of the Corporation shall be
gistibuted to the other stockholders of the Corporation as their respective interests may appeat.

(b  Consglidation, Merger. etc. A consolidation or merger of the Corporation with
or into any other corporation or corporations (a "Merger"), ora Sale of the Corporation, as defined
hereinafrer, or the effecmation by the Corporation of a ransaction or 2 series of related transactions
in which more than fifty percent (50%) of the voting power of the Corporation is disposed of (2
"Reorgapization") {(except in the case of a Qualified Publie Offering, as defined hereinafier) shall be
deemed to constimute a liquidation, dissolution or winding up of the Corporation within the meaning
of this Section 3. Any Reorganization of the Corporation required by any court or administrative
body in order to comply with any provisior of law shall be deemed to be an involuntary liquidation,
dissolution or winding up of the Corporation unless the preferences, quelifications, limitations,
restrictions and special or relative rights granted to or imposed upen the holders of Series A
Preferred Stack are not adversely affected by such Reorganization. Notwithstanding the foregoing, a
consolidation, Merger, Sale of the Corporatien 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 of the Series A Prefemred Stack either waive in writing the provisions of the
preceding two sentences, as applicable, or vote in favor of such Merger or Reorganization.

(c)  Holders of Series A Preferred Stock shall not be entitled 10 any additional
distibution in the event of any Mquidation, dissolution or winding up of the affairs of the
Corporation in excess of the Series A Preference Amount.

4. Voting,

(&)  RightsofSeries A Preferred Stock. Exceptas otherwise required by laworas
provided in these Restated Articles and subject to the rights of any class or series of capital stock of
the Corporation that hereafier may be issued in compliance with the terms of these Restated Articles,
the shares of the Series A Praferred Stock shall vote together with the shares of the Corporation's
Common Stock, shares of Preferred Stock and shares of Series B Preferred Stock at any annuzl or
special meeting of stockholders of the Corporation, or may act by written consent in the same
marmer as the Corporation's Comman Stock, shares of Preferred Stock, and Series B Preferred Stock,
upon 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 zecord date fixed for
such meeting, or on the effective date of such written consent, as shall be equal 1o the whole number
of shares of the Corporation’s Common Stock into which such holder's shares of Series A Preferred

{MIS556009,13
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Stock are convertible (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 writien consent.

{b)  Actions by Less than Upanimous Written Consent. No action that is required

to be taken by the holders of Common Stock a1 any annual or special meeting of stockholders of the
Corporation or that may be 1aken by the halders of Common Stock at any annyal or special meeting
of stockholder of the Corporation may be taken withouta meeting, without prior notice and withoura
voie unless a consent or consents in writing seuting forth the action so taken shall he signed by the
holders of the Requisite Percentage of Series A Preferred Srock, the Reqguisire Percentage of Series B
Preferred Stock Series and/or other series of Preferred Stock.

5. Special Approval Rights. o =

(@)  Resticted Actions, The affirmarive vote of the holders of the Requisite
Percentage of Series A Preferred Stock, acting by wriken consent or voting separately as a single
class in person or by proxy, at a special or annual meeting of stockholders called for the purpose,

shall be necessary to authorize the Corporation to take any of the following actions (herein, each a
"Resmicted Action™):

(D authorize, or increase the awrhorized number of shares of, or issue
additional shares of Series A Preferred Stock or any class or series of the
Corporation's capital stock, or options, warrants or other rights 1o acquire any such
capital stock, ranking with respect 1o liquidation preference, dividends or voting
rightts, senior in right to the Series A Preferred Stock;

()  amend, repeal or change, directly or indirectly, any of the provisions
of the Articles of Incorporation of the Corporation, as amended, or the By-laws of the
Corporation, as amended, in any manner that would alter or change the powers,
preferences or special rights of the shares of Series A Preferred Stock so 2s to affect
them adversely;

(i)  authorize or effect the sale, lease, license, abandonment or other
disposition of all or any substantial portion of the assets of the Corporation;

(iv}  auwthorize oreffect the merger or consolidation of the Corporation with
any other Person, as defined hereinafter;

(V)  authorize or effect the liguidation (whether complete or partial),
dissolution or winding up of the Corporation;

(vi}  incur, create, assume, become or he liable, directly, indirectly or
contingently, in any manner with respect to, or permit io exist, any indebtedness or
liability for borrowed money, including, withour limitation, indebtedness under
capital leases or the like, if the aggregate of all such indebtedness and lizbilities of

the Corporation exceeds the principal amount of $50,000; provided, however, that no
1MI556095;13
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term of any such indebredness shall be modified or amended in any material respect
nor shall payment thereof be extended, wirhout the writien consent of the holders of
the Requisite Percentage of Series A Preferred Stock;

(vii) authorize oreffectthe acquisition in any manner, directly or indirectly,
of a business umit or going concern of any Ferson by the Corporation;

(viii) awhorize or effect the initiation of any new business activities by the
Corporation outside of the inernet direct marketing and advertising industry;

{(ix}) authorize the Corporation To enter into any transaction, including,
without limitation, the purchase, sale or exchange of property or assets or the
rendering or accepting of any serviee with or to any Affiliate of the Corporation, a5
described helow, or 1o amend any agreement between the Corporation and such
Affiliates, or waive any substantial right thereof, except in the ordinary course of
business and pursuant 1o the reasorable requirements of its business and upon terms
not less favorable to the Corporation than it could obtain in a comparable arm's

length ransaction with 2 third party other than such Affiliate;

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

(xi) engage any senior mManagement employee, or increase the
compensation or benefits of any senior management employee, except an terms
appraved by the Board of Directors;

(xif) authorize or effect any of the following, except on ferms approved by
the Board of Directars: (i) the organization of any new direct or indirect subsidiaries,
joint ventures, parmerships or similar arrangements or the material amendment or
rnodificarion of any joint venture or parmership agreement to which the Corporation
is a party; and (if) the Corporation becoming a general parter of any parmetship or
similar entity o serving on a surety with respect to the liabilities of any thivd party;

(xiii) the adoption or approval of its annual aperating plan (the "Budget™),
including capital expenditures and other project spending, except on terms approved
by the Board of Directors; and

(xiv) capital expenditres in 2 fiscal year materially in excess of thase
contained in the approved Budget for such fiscal year, except on terms approved by
the Board of Directors. '

(v)  Approval, The approvel rights of the holders of shares of Series A Preferred
Stock 1o anthorize the Corporation to take any of the Restriered Actions as provided in this Section 5

may be exercised at any annual meeting of stockholders, a1 a special meeting of the holders of Series
{MISS6099,1}
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A Preferred Stock held for such purpose or by wrillen consent, At each meeting of stockholders at
which the holders of shares of Series A Preferred Qock shall have the right, voting separately as a
single class, 1o authorize the Corporation to take any Resiricted Action as provided in this Section 5,
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 1o constitite a quorum, Al any
such meering or at any adjournment thereof, in the absence of a quorum of the holders of shares of
Qeries A Preferred Stock, a majority of the holders of such shares present in person or by proxy shail
have the power 1o adjourn the meeting as 1o the actions to be taken by the holders of shares of Series
A Preferred Stock from time 1o time and place to place without notice other than announcement at
the meeting watil a quorum shall be present.

6. Board of Direciors.

(2)  Ordinary Board Composition. Subject to the provisions of Section &(b), the
Corporation's Board of Directors shall consisr of at Jeast three (3) and no more than seven (7)
individuals, as determined by the Corporation's Board of Directors from time to time, unless the
holders of the Requisite Percentage of outstanding Series A Preferved Stock (voting as 2 single class)
shall otherwise consent. Except as provided in Section 6(b), the holders of Series A Preferred Stock,
voting as a single class for such purpose, ghall be entitled to elect one (1) director.

(b) Roard Composition Upon Triggering Bverts,

@) Upon the occurrence of a Triggering Event with respect 1o the Series
A Preferred Stock, as defined hereafter, at the option of the holders of the Requisite
Percentage of the Series A Preferred Stock, the holders of the Series A Preferred
Stock, voting as a singie class with each share entitled to one vote, shall be entitled to
elect such additional mmber of directors which, when 1aken together with the
director elected by the holders of Series A Preferred Stock pursuant to Section 6(a),
shall constinge a majority of the Board of Directors. Any such persons so elected as
Jirectars shall take office effective as of the date specified in a writien notice signad
by the holders of the Requisite Percentage ofthe 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 Directors.

(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 10 include such
persons elected by the holders of the Series A Preferred Stock.

(¢  Removal, Ere. 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 2 majority of the Series
A Preferred Stock, and any vacaney occurring by reason of such removal or by reason of the death,
resignarion or inability vo sezve of any such director, shall be filled by & vote orwritien consent of the
holders of the Requisite Percentage of the Series A Preferred Stock. Any director so elected shall

£MISSE099:1}
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serve until his or her successor is duly elected and qualified, or his or her earlier death, resignation or
removal by the holders of the Requisite Percemage of the Series A Preferred Stock.

7. Conversi ights,

(=) Conversion Procedure.

(1) At any 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 holderinto a
number of shares of fully paid and nonassessable Common Stock computed by
dividing the aggregate Purchase Price for the number of shares of Series A Preferred
Stock to be converted by the Conversion Price in effect on the Conversion Date, as
defined heyeafier.

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

Notwithstanding any other provision hereof, if a conversion of Series A
Preferred Stock is 1o be made in connection with a transaction for the sale or
acquisition of secarities, 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 governmenial agencies or
anthorities (the "Required Consent(s)"), such conversion may, at the option of any
holder tendering Series A Preferred Stack for conversion, be conditioned upon the
receipt of the Required Consent(s), in which case such conversion shall not be
deemed to be effective until the receipt of such Required Conseni(s).

(iiy  Eachconversion of Series A Preferred Stock shall be deemed to have
been 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 earlier than the date such notice is so given, and
if such notice does not specify a conversion date, the Conversion Date shall be
deemed 1o be the date such notice is given 1o the Corporation. On the Conversion
Date, the rights of the holder of such Series A Preferred Stock as such holder
(including the right to recejve dividends) shall cease and the Person or Persons in
whose name or names any certificate or certificates for shares of Common Stock are
10 be issned upon such conversion shall be deemed to have become the holder or
holders of record of the shares of Common Stock represented thereby,

{BAISSE099;1}
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(i)  As soon ag practieable after the Conversion Date {(but in any event
within ten (10) business days afier the holder has delivered the certificates or
affidavits of lost stock certificates) 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} a cemificate or cerificates representing, in the
aggaregate, the number of shares of Common Stock jssued 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 1o any fractional interest ina share of Common Stock as
provided in clanse (vii) of this Section 7(a); and

(&) @ cemificate vepresenting any shares thar were
represenied by the certificate or certificates delivered to the Corporation in
comnection with such conversion bur that were not converted.

(iv) The issuance of cenificates for shares of Common Stock upon
conversion of Series A Preferred Stock shall be made without charge 10 the holders
of such Series A Preferred Stock for any issnance tax in respect thereof or other cost
incurred by the Corparation in connection with such conversion and the related
issuance of shares of Common Stock. Upon conversion of any shares of Series A
Preferred Stock, the Corporation shall take all such actions as are necessary in order
1o ensure that the Common Stock so issued upon such conversjon shall be validly
issued, fully paid and non-assessable.

(v)  The Corporation shall not close its books against the transfer of Serjes
A Preferred Stock or of Commen Stock issued or jssuable upon conversion of Serfes
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 governmenta] filings or
obrain any govemmental approval prior 10 or in connection with any conversion of
shares of Series A Preferred Stock hereunder (including, without limitation, making
any filings required 1o be made by the Corporation).

(vi)  The Corporation shall a1 all times reserve and keep available our ofits
authorized but unissued shares of Common Stock, solely for the purpose of issuance
pon the conversion of the Series A Preferred Stock, such number of shares of
Common Stock as are issuzble ypon the conversion of all ourstanding Series A
Preferred Stock. All shares of Common Stock that are 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 all such shares of Common Stock may be so issued withowt violation of
any applicable law or governmental regulation or any requirements of any domestic
securities exchange upon which shares of Common Stock may be then listed (except

$MIS56050.1 1
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for official notice of issuance which shall be immediately delivered by the
Corporation upon each such issuance).

(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 ar any one time by the same
holder, the number of full shares of Common Stock issuable upon conversion thereof
shall be compured on the basis of the apgregate number of shares of Series A
Preferred Stock so surrendered. Instead of any fractional shares of Common Stock
which would otherwise be issuable upon 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 marker value of such fractiopal interest as
determined by the Corporation's Board of Directors.

(b nversi ice. The conversion price shall bs equal 1o the Purchase Price,
which may be adjusted from time to time hereafter (the "Conversion Price™). fand whenever on or
after the original date of issuance of the Series A Preferred Stock the Corporation issues or sells, or
in accordance with Seetion 7(¢) is decmed 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
immediately priot to the time of such issue or sale, then upon such issue or sale, the Conversion
Price shall be reduced 1o an amount deterrined by dividing () the sum of (1) the product derived by
multiplying (i) the Conversion Price in effect immediately prior to such issue or sale times (i) the
aumber of shaves of Cornmen Stock Deemed Outstanding, as defined hereafier, immediately priorio
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
Commen Stock Deemed Omstanding immediately afier such issue or sale.

(c)  Effect on Conversion Price of Certain Events. For purposes of determining the
adjusted Conversion Price under Section 7, the following shall be applicable:

) Issuance of Convertible Securities. If the Corparation in any manner
issues or sells any Convertible Securities, whether or not the rights 1o 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 desmed to be ourstanding 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 issuable” shall be determined by dividing (2) the total amount
received or receivable by the Corporation as consideration for the issue or sale of
such Canvertible Securities, plus the cumulative minimum aggregate amount of
additional consideration, if any, payable 1o the Corporation upon the exercise,
conversion or exchange thereof and, if applicable, the exercise, conversion and

{MI556099;1}
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exchange of any other Convertible Securities that such Convertible Securities may be
converted into or exchanged for, by (b) the toral maximum number of shares of
Commen Stock issnable upon the exercise, conversion or exchange of all such
Convertible Securities. No further adjusiment of the Conversion Price shall be made
when Common Stock and, if applicable, any other Convertible Securities, are actually
issued upon the exercise, conversion or exchange of such Converiible Securities.

(i) Change in Fxercise 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 Commeon Stock changes at any
time, the Conveysion Price in effect at the time of such change shall be readjusted 1o
the Conversion Price that would have been in effect ar such time had such
Convertible Securities that are still outstanding provided for such changed additional
consideration or changed conversion rate, as the case may be, at the time such
Convertible Becurities were initially granted, issued or sold; but only if as a result of
such adjustment the Conversion Price then in effect hereunder is thereby reduced;
and ‘on the termination date of any right to exercise, convert or exchange such
Convertible Securities, the Conversion Price then in effect hereunder shall be
increased 1o the Conversion Price that would have been in effect at the vime of such
termination had such Convertible Securities, 1o the extent outstanding immediately
prior to such termination, never been issued. Notwithstanding anything conrained
herein 1o the contrary, no adjustment in the Conversion Price shall be required
hereunder in the event of any change in the exercise or conversion price of a
derivative security, including, without limitation, the Series B Preferred Stock, asa
consequence of the anti-dilytion provisions set forth in such instruments evidencing
such derivative securities.

@  Subdivision or Combination of Common Stock. If'the Corporation at any time
subdivides (by any steck sphit, stock dividend, recapitalization or otherwise) its ontstanding shares of
Common 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 outsianding
shares of Commeon 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) Certain Events, If an event not specified in this Section 7 occurs that has
substamtially the same economic effect on the Series A Preferred Stock as those specifically
enumerared, then this Section 7 shall be construed liberally, mutatis mutandis, in order 1o 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 Divectors shall make an appropriate adjustment in the
Conversion Price so as to protect the rights of the holders of Series A Preferred Stock; provided that
no such adjustment shall increase the Conversion Price as otherwise determined pursuant to this

{MIS56099.1}
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Section 7 or decrease the number of shares of Common Stock issuable upon conversion of each

chare of Series A Preferred Stock.
{f) Notices.

(0 Tmmediately upon any adjustment of the Conversion Price, the
Corporation. shall give written notice thereof 1o all holders of Series A Preferred
Stock, setiing forth in reasonable detail and certifying the celculation of such
adjustument,

(i)  The Corporaiion shall give wriren notice to afl holders of Series A
Preferred Stock at least twenty (20) days prior to the date on which the Corporation
closes its books or takes a record () with respect to any dividend or distribution upon
Common Stock (b) with respect 1o any pro rara subscription offer to holders of the
Corporation's capital stock or (¢) for determining rights to vote with respect 1o any
dissolution or liguidation.

8. Redemption.

(8)  The Series A Preferred Stock may be redeemed (in whole or in part) for the
Purchase Price of the Series A Preferred Stock, as defined hereafter, at the option of the holders of
the Requisite Percentage of Series A Preforved Stock on or after the earlier 1o oceur of (f) Decemnber
31, 2004, (ii) 2 Qualified Public Offering or (iii) e Triggering Event with respect to the Series A
Preferred Stock (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 theirintent to
exercise the rights afforded by this Section 8(a) and specify a dare not less than ninety (90) nor more
than one-hundred eighty (180) 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
Corporarion shall promptly notify the remaining holders of the Series A Preferred Stock and holders
of Preferred Stock not deemed Junior Securities, including the Series B Preferred Stock, of the
Optional Redemprion 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
Serics A Preferred Stock being redeemed in cash by wire transfer of immediately available funds.

()  If the funds of the Corporation legally available for redemption of shares of
Series A Preferred Stock on an Optional Redemption Date are msufficient to redeem the 1otal
number of onisianding shares of Series A Preferred Stock entitled to 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 amonunts that would be payable
with respect to the full number of shares owned by them if all such outstanding shares of Series A

the Carporation that are not deered Junjor Sgcurities, including shares of Series B Preferred Stock,
are being redeemed within ninety (S0) days prior to the Optional Redemption Date with respect to

the Series A Preferred Stock, or notice of such redemption is received by the Corporation within
{MISSE065;1}
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ninety (90) days prior to the Optional Redemption Date with respect 1o the Series A Preferred Stock,
and 1o the extent of any shortfall in the amount of funds available from the Corporation for such
redemption, the holders of all series of Preferred Stock not deemed Junior Securities, including the
Series B Preferred Stock, being redeemed, unless otherwise provided in the Corporation’s Articles of
Incorporation, as amended, or under applicable law, shall participate in any such redemption on a pro
rata basis, based on the aggregate proceeds required to be distributed by the Corporation for such
redemprion in relation to the number of shares in the aggregate so being redeemed by a holder
pursuznt 1o this provision. At any time thereafier when additional funds of the Corporation are
legally available for the redemption of such shares of Series A Preferred Stock, and/or other series of
Preferred Stock not deemed Junior Securitics, including the Series B Preferred Stock, such finds will
be used ar the eartiest permissible time, to redeem the balance of such shares, or such poriion 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 3
merger or sale of assets) in order to permit the fill and timely redemprion of the shares of Serjes A
Preferred Stock entitled to redemption.,

(¢) If, for any reason, the Corporation fails to redeem all shares of Series A
Preferred Stock entitled to vedemption on an Optional Redemption Date (f) the unredecmed shares
shall remain outstanding and shall cantinue 1o have all rights and preferences {including, without
limitation, dividend and voting rights) 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 ata
vate of eight percent (8%) per annum, compounded annually, or such lower rate as equals the
maximum rate permitted by law ad (iif) the holders of such unredeemed shares shall have the
ongoing right 1o be redeemed together with. such rights and remedies as may be available under
applicable law.

(@)  The notices provided for in this Section 8 shall be sen, if by or on behalf of
the Corporation, 1o 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 1o 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 suchredemption, the
number of shares of Series A Preferred Stock 1o be redeemed, and the redempiion price therefor and
(ii) in the case of any notice by or on behalf of the Corporation, stating the place or places at which
the shares called for redemption shall, upon presemtation and surrender of such certificates
representing such shares, be redeemed.

9, Status of Reacquired Shares. Shares of Series A Preferred Stock which have been
jssued and reacquired in any manner shall (upon compliance with any applicable provisions of the
laws of the State of Florida) have the status of authorized and unissued shares of Series A Preferred
Stock and may be reissued, following the affirmative vote of the holders of the Requisite Percentage
of Series B Preferred Stock and/or other series of Preferred Srock, acting by writien conseny or voting
separately as a single class in person or by proxy, at a special or annual meeting of stockholders.

{M1556099;1}
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10.  Exchusion of Other Rights. Except asmay otherwise be required by law, the shares of
Qeries A Preferred Stock shall not have any preferences or relarive, parficipating, optional or other
special rights, other than those specifically set forth in these Restated Aricles.

11,  Rank.The Series A Preferred Stock shall rank senior inrightasto dividends and upon
liguidation, dissolution or winding up 10 all Junior Securities, whenever issued.

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

13.  Cenificates, So long as any shares of the Series A Preferred Stock are outstanding,
there shall be set forth on the face or back of each stock certificate issued by the Corporation 4
statemen that the Corporation shall furnish without charge to each shareholder who so requests, a
£ull staternent of the designation and relative rights, preferences 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 designate and fix the relative rights, preferences and lmitations of each series.

D. Serjes B Preferred Stock. B

1. Designation, The designation of such series is "Series B Convertible Preferred
Stock", and the numbsy of shares copstituting such series shall be Ore Millicn Five Hundred
Thousand (1,500,000) shares.

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

3. Liquidation Preference.

(&)  Inthe event of any liquidation, disselution or winding up of the affairs of the
Corporation, eithey volumarily or involuntarily, the holder of each share of Series B Preferred Stock
shall be entitled, afier provision for the payment of the Corporation's debts and other liabilities, with
rights pari passy with any disiribution o the holders of the shares of Series A Preferred Stock, to be
paid in cash in full, before any distribution is made on any Yunior Securities {as defined below), an
amount in cash (the "Series B Preference Amount”) equal to Three Dollars ($3.00) per share of
Series B 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 B Preferred Stock shall be insufficient wo permit the payment of the Series B
Preference Amount in fiall then the entire net assets of the Corporation remaining afier the provision
for the payment of the Corporation's debts and other Labilities shall be distributed among the holders
of the Series B Preferred Stock and any holders of Series A Preferred Stock that was not paid any
Series A Preference Amount in full, as described herein, or holders of any other series of Preferred

Stock that is not deemned Junior Securities hereunder, ratably in proportion to the full preferential
{MIS56099:1}
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amounts to which such holders, together with other holders of Preferred Stock not deerned Junior
Securities hereunder, including the Series A Preferred Siock, would otherwise be respectively
entitled to on account of their holdings. Except as provided by law, upon any such liquidation,
dissolution or winding up of the Corporation, after the holders of Series B Preferred Stock and the
holders of shares of Preferred Stock not deemed Tunior Securities hereunder, including the Series A
Preferred Stock, shall have been paid in full the preferemial amounts to which they shall be entitled
1o receive on aceount of their holdings of such stock, the remaining net assets of the Corporation
shall be distributed to the other stockholders of the Corporarion as their respective interests may
appear.

()  Consolidation. Merger, etc. A consolidation or Merger of the Corporation
with or into any other corporation or corporations, or a Sale of the Corporation, or the effectuation by
the Corporation of 3 Reorganjzation {except in the case of a Qualified Public Offering) shall be
deemed 10 constimte a liguidation, dissolution or winding up of the Corporation within the meaning
of this Section 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 involhuntary liguidarion.
dissolution or winding up of the Corporation unless the preferences, qualifications, limitations,
vestrictions and special or relative rights granted to orimposed upon the holders of Series B Preferred
Stock are not adversely affected by such Recrganization. Notwithstanding the foregoing, 2
consolidation, 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 of the Series B Preferred Stock either waive in writing the provisions of the
preceding two sentences, as applicable, or vote in favor of such Merger or Reorganization.

(¢©)  Holders of Series B Preferred Stock shall not be entitled to any additional
distribution in the evemt of any liguidation, dissoluton or winding up of the affairs of the
Corporaticn in excess of the Series B Preference Amount.

4. Vating,

(@)  Rightsof Series B Preferred Stock. Except as otherwise required by law oras
provided in these Restared Articles and subject 1o the rights of any class or sevies of capital stock of
the Corporation that hereafter may be issued in compliance with the terms of these Restated Articles,
the shares of the Series B Preferred Stock shall vote together with the shares of the Corporation’s
Common Stock, shares of Preferred Stock and shares of Series A Prefirred Srock at any annual or
special meeting of stockholders of the Corporation, or may act by writien consent in the same
manner as the Corporation's Common Stock, shares of Preferred Stock, and Series A Preferred
Swock, upon the following basis: each holder of shares of Series B Preferred Stock shall be entitled 1
such number of votes for the Series B Preferred Stock held by such holder on the record date fixed
for such meeting, or on the effective date of such written consent, as shall be equal to the whole
aurnber of shares of the Corporation’s Common Stock into which such holder's shares of Series B
Preferred Stock are convertible (in accordance with the terms of Section 7 hereof), immediately after
the ¢close of business on the record date fixed for such meeting or the effective date of such writien
consent.

EMIS56099,1}

(200000051429 9)



SEF-28-00 0Ui4GAM  FROM- T-366 P.14/26 F-558
(H00000051429 9)

()  ActionsbyLessthan Unagimous Written Counsent. 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 or that may be taken by the holders of Common Stock at any annpal or special meeting
of stockholder of the Corporation may be raken without ameeting, without prior notice and withouta
vote unless & consent or consents in writing setting forth the action so taken shali be signed by the
holders of the Requisite Percentage of Sexies B Preferred Stock, the Requisite Percentage of Series A
Preferred Stock Series and/or other series of Preferved Stock.

5.  Special Approval Riphts.

(@)  Reswricted Actions, The affirmative voie of the holders of the Requisite
Percentage of Series B Preferred Stock, acting by writien consent o voting separately as a single
class in person or by proxy, at a special or annual meeting of stockholders called for the purpose,
shall be necessary wo authorize the Corporation to take arty of the following actions (herein, each a
"Restricted Action”):

® anthorize, or increase the authorized number of shares of, or issue
additional shares of Series B Preferred Stock or anmy class or series of the
Corporation's capital svock, or options, warrants or other rights 1o acquire any such
capital stock, ranking with respect 10 liquidation. preference, dividends or voting
rights, senior in right to the Series B Preferred Stock; and

(i)  amend, repeal or change, directly or indirecily, any of the provisions
of the Articles of Incorporation of the Corporation, as amended, or the By-laws ofthe
Corporation, as amended, in any manner that would alter or change the powers,
preferences or special rights of the shares of Series B Preferred Stock so as to affect
them adversely.

6. Board of Directors,

{(a) Ordinary Board Composition. Subject 1o the provisions of Section V(C)6 of
these Restated and Amended Amicles of Incorporation, as amended from time to time, the
Corparation’s Board of Directors shall consist of at least three (3) and no more than seven (7)
individuals, as determined by the Corporation's Board of Directors from time to time. The holders of
the Serics B Preferred Stock shall be entitled to elect one (1) director to the Board of Divectors.

()  Removal, Eic. Any director elected by the holders of the Series B Preferred
Stock pursuant to Section 6(a) may be remaved only by the vorte ot written consent of the holders of
a majority of the Series B Preferred Stock, and any vacancy oceyrring by reason of such removal or
by reason of the death, resignation or inability 1o serve of any such director, shall be filled by 2 vote
or written consent of the holders of the Requisite Percentage of the Series B Preferred Stock. Any
director so elected shall serve uniil his or her successor is duly elected and qualified, or his or her
earlier death, resignation or removal by the holders of the Requisite Percentage of the Series B
Preferred Stock.

{MIS556099;1}
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7. Conversion Rights.
(8  Conversion Procedure.

@) At any time and from time 1o time, any holder of Series B Preferred
Srock shall have the right, at its option, to convert all or any portion of the shares of
Series B Preferred Stock (including any fraction of 2 share) held by such holderinto a
number of shares of fully paid and nonassessable Common Stock computed by
dividing the aggregate Purchase Price for the number of shares of Series B Preferred
Stock to be converted by the Conversion Price in effect on the Conversion Date, as
defined heveafter,

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

Notwithstanding any other provision hereof, if 2 conversion of Series B
Preferred Stock is to be made in connection with a transaction for the sale or
acquisition of securities, the consummation of which requires the termination of the
applicable waiting period under the Hart-Scont-Rodino Antitrust Improvements Act
of 1976, as amended, or the Required Consent(s), such conversion may, at the option
of any holder tendering Series B Preferred Stock for conversion, be conditioned upon
the receipt of the Required Consent(s), in which case such conversion shall not be
deemed 1o be effective until the receipt of such Required Consent(s).

(i)  Eachconversion of Series B Preferred Stock shall be deemed to have
been 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 earlier then the date such notics is so given, and
if such notice does not specify a conversion date, the Conversion Date shali 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 B Preferred Stock as such holder
(including the right to receive dividends) shail cease and the Person or Persons in
whose name or names any certificate or certificates for shares of Common Stack are
1o be issued upon such conversion shall be deemed to have become the holder or
holders of record of the shares of Common Stock Tepresented thereby.,

(i)  As soon as practicable after the Conversion Date (but in any event
within ten (10} business days after the holder has delivered the certificates or
affidavits of lost stock centificates) evidencing the shares of Series B Preferred Stock

{MIS55008:1}
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converted into shares of Common Stock in accordance herewith, the Corporation
shall deliver to the converting holder,

(xX) a cenificate or certificates representing, in the
aggregate, the mumber of shares of Common 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 10 any
fractional interest in g share of Common Stock as provided in clapse (vii) of
this Section 7(a); and

(y) a cenificate represemting any shares thar were
represented by the cestificate or certificates delivered to the Corporation in
connection with such conversion but that were not converted,

(iv)  The issuance of certificates for shares of Common Stock pon
conversion of Series B Preferred Stock shall be made withowut charge 1o the holders of
such Series B 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 Common Stock. Upon conversion of any shares of Series B
Preferred Stock, the Corporarion shall take all such acrions as are necessary in order
10 ensure that the Cormmon Stock so issued upon such conversion shall be validly
issued, fully paid and non-assessable.

(v)  The Corporation shall not close its books against the wansfer of
Series B Preferred Stogk or of Common Stock issued or issuable upon conversion of
Series B Preferred Stock in any manner that interferes with the timely conversion of
Series B Preferred Stock. The Corporation shall assist and cooperate with any holder
of shares of Series B Preferred Stock required to make any governmental filings or
obtain any governmental approval prior to or in connection with any conversion of
shares of Series B Preferred Stock hereunder (including, without limitation, making
any filings required to be made by the Corporation).

(vi)  The Corporation shall ar all times reserve and keep available out of its
awthorized but unissued shares of Common Stock, solely for the purpose of issuance
upon the conversion of the Series B Preferred Stock, such nitmber of shares of
Common $tock as are issugble upon the conversion of ail outstanding Series B
Preferred Stock. All shares of Common Stack that are 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 asg may be necessary to
assure that all such shares of Commeon Stock may be so issued without violation of
any applicable law or governmental regulation or any requivements of any domestic
securities exchange upon which shares of Common Stock may then be listed (except
for official notice of issuance which shell be immediately delivered by the
Corporation upon each such issuance).

{MI556099,13
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(vii} No fractional shares of Common Stock or script shall be issued upon
conversion of shares of the Series B Preferred Stock. If more than ene share of
Series B Preferred Stock shall be swrendered for conversion a1 any one time by the
same holder, the number of full shares of Commen Stock issuable upon conversion
thereof shall be computed on the basis of the aggregate number of shares of Series B
Preferred Stock so surrendered. Instead of any fractiona] shares of Common Stock
which would otherwise be issuable upon conversion of any shares of Series B
Preferred Stock, the Cosporation shall pay a cash adjusiment in respect of such
fractional interest equal to the fair maxket value of such factional imierest as
determined by the Corporation's Board of Directors.

()  Conversion Price. The conversion price shall be equal to the Purchase Price,
which may be adjusted from time to time hereafler (the "Conversion Price"). If and whenever on or
after the original date of issuance of the Series B 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 & consideration per share less than the Conversion Price in effect
immediately prior 1o the time of such issue or sale, then upon such issue or sale, the Conversion
Price shall be reduced 1o an amount determined by dividing (a) the sum of (1) the product derived by
multiplying (i) the Conversion Price in effect immediately prior to such issue or sale Hmes (ii) the
number of shares of Common Stock Deemed Ouistanding, as defined hereafier, immediately prior to
such issus or sale, plus (2) the consideration, if any received (or deemed received pursuant to Section
7(e)(ii} below) by the Corporation upen such issue or sale, by (b) the number of shares of Common
Srock Deemed Qutstanding immediately after such issue or sale.

(e)  Effect on Conversion Price of Certain Events. For purposes of determining
the adjusted Conversion Price under Section 7, the following shail be applicable:

@ Issuance of Convertible Securities. If the Corporation in any manner
issues or sells any Convertible Securities, whether or not the rights 10 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
10 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 Securifies
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 isspable™ shall be determined by dividing (a) the total amount
received or receivable by the Corporation as consideration for the issue or sale of
such Convertible Securities, plus the cumulative minimum aggregate amount of
additional consideration, if any, payable o the Corporation upon the exercise,
conversion or exchange thereof and, if applicable, the exercise, conversion and
exchange of any other Convertible Securities thar such Convertible Securities may be

converted into or exchanged for, by (b} the total maximum number of shares of
{MIS56095;1}
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Common Stock issuable upon the exercise, conversion or exchange of alt such
Convertible Securiries. No fusther adjustment of the Conversion Price shall be made
when Common Stock, and, if applicable, any other Couvertible Securities, are
actoally issued upon the exercise, conversion or exchange of such Convertible
Securities.

(i) Change in Exercise Price or Conversion Rate. If the additional
consideration payable 1o 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 effectar the time of such change shall be readjusted 10

" e Conversion Price that would have been in effect at such time had such
Convertible Securities that are still outstanding 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 affact hereunder is thereby reduced;
and on the termination date of any right to exercise, convert or exchange such
Convertible Securities, the Conversion Price then in effect hereunder shall be
increased 1o the Conversion Price that would have been in effect at the time of such
termination had such Converible Securities, to the extent outstanding immediately
prior to such termination, never been issued. Notwithstanding anything contained
hesein to the contrary, no adjustment in the Conversion Price shall be required
hereqnder in the evert of any change in the exercise or conversion price of 2
derivative security, including, without limitation, the Series A Preferred Stock, asa
consequence of the anti-dilution provisions set forth in such instruments evidencing
such derivative securities.

@ Suhdivision or Combination of Common Stock. If the Corporation at any
time subdivides (by any stock sphit, stock dividend, recapitalization or otherwise) its outstanding
shares of Common Stock into a greater number of shaves, the Conversion Price in effect mmediately
prior to such combination shall be proportionately redoced, and conversely, in the event the
cutstanding shares of Common Stock shall be combined (by reverse stock split or otherwise) into a
smalier number of shares, the Conversion Price in effect immediately prior to such combination shall
be proportionately increased. :

(&) Certain Evenis. If an event not specified In this Section 7 accurs that has
sybstantially the same economic effect on the Sevies B Preferred Stock as those specifically
enumerated, then this Section 7 shall be construed liberally, mtatic mutandis, in order 1o give the
Series B Preferred Stock the intended benefit of the protections provided under this Section 7. In
such event, the Carporation's Board of Directors shall make an appropriate adjustment in the
Conversion Price so as to project the rights of the holders of Series B Preferred Stack; provided that
no such adjustment shall increase the Conversion Price as otherwise determined pursuant to this
Qection 7 or decrease the number of shares of Commen Stock issuable upen conversion of each
share of Series B Preferred Stock.
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(f)  Noteces.

@) Immediately upon any adjnstment of the Conversion Price, the
Corporation shall give written notice thereof to all holders of Series B Preferred
Stock, setting forth in reasonable detail and certifying the calenlation of such
adjustment.

()  The Corporation shall give written notice to all holders of Series B
Preferred Stock at least twenty (20) days prior to the date on which the Corporation
closes its books or takes a record (a) with respect to any dividend or diswribution upon
Common Stock (b) with respect to any pro rata subscription offer 1o holders of the
Corporation's capital stock or (c) for determining rights 1o vote with respect to any
dissolution or liquidation.

8. Redemption.

(8)  The Series B Preferred Stock may be redeemed (in whole or in part) for the
Purchase Price of the Series B Preferred Stack, as defined hereafler, at the option of the holders of
the Requisite Percentage of Series B Preferred Stock on or after the earlier to occur of (i) December
31, 2004, (ii) a Qualified Public Offering or (iii) a Triggering Event with respect to the Series B
Preferred Stock (each an "Optional Redemption™). In any such case, the holders of the Requisite
Percentage of Series B Preferred Stock shall notify the Corporation in writing of its or their intent 1o
exercise the rights afforded by this Section 8(a) and specify 3 date not less than ninety (90) nor more
than one-hmumdred eighty (180) days from the date of such notice on which the Series B Preferred
Stock shall be redeemed (the "Optional Redemption Date”). Upon receipt of such notice, the
Corporation shall promptly notify the remaining holders of the Series B Preferred Stock and holders
of Preferred Stock, not deemed Junior Securiiies, including the Series A Preferred Stock, of the
Oprional Redemption Date. The remaining holders have the right to participate in such redemption
ifthey 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 Redempiion Date all shares of
Series B Preferred Stock being redeemed in cash by wire transfer of immediately available fimds.

(b)  Ifthe funds of the Corporation legally available for redemption of shares of
Series B Preferred Stock on an Optional Redemption Date are insufficient to redeem the total
number of outstanding shares of Series B Preferred Stock entitled to redemption, the holders of
shares of Series B Preferred Stock entitled 1o redemption shall share ratably in any funds legally
available for redemption of such shares according to the respective amounts that would be payable
with respect to the filll number of shares owned by them if all such outstanding shares of Series B
Preferred Stock being so redeemed were redeemed in full, To the extent shares of Preferred Stock of
the Corporation that are not deemed Junior Securiries, including shares of Series A Preferred Stock,
are being redeemed within ninety (90) days prior to the Optional Redemption Date with respect 1o
the Series B Preferred Stock or notice of such redemption is received by the Corporation within
ninety (90) days prior 1o the Optional Redemption Date with respect to the shares of Series B
Preferred Stock, and 10 the exient of any shorrfall in the amount of funds available from the

Corporation for such redemption, the holders of all series of Preferred Stock, not deemed Junior
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Securities, including the Serfes A Preferred Stock, being redeemed, unless otherwise provided inthe
Corporarion's Articles of Tneorporation, as amended, o1 under applicable law shall participate inany
such redemption on a pro rata basis, hased on the ageregate proceeds required o be distributed by the
Corporation for such redemption in relation to the number of shares in the aggregate SO being
redeemed by a holder pursuant to this provision. Atauy time thereafter when additional funds of the
Corporation are legally available for the redemprion of such shares of Series B Praeferred Stock, and
any other series of Preferred Srock not deemed Junior Securities, including the Seties A Preferred
Stock, such funds will beused atthe earliest permissible time, 1o redeem the balance of such shares,
or such porion thereof for which funds are then legally available. The Corporation shall be
obligated to use its best effaris 1o take such actions as may be necessary (including, without
Jimitation, the isssance of additional equity securities, the revaluation or recapitalization of the
Corporation or the consummation of a merger or sale of assers) in order to permit the full and timely
redemption of the shaves of Series B Preferred Stock entitied to redemption.

(¢ I, for any reason, the Carporation fails 1o redeem all shaves of Series B
Preferred Stock entitled to redemption on an Optional Redemption Date (i) the unredeemed shares
shall remain owtstanding and shall continue to have all rights and preferences (including, without
limitation, dividend and voting rights) provided for herein, (i) interest shall accrue and be payable
on demand on the amount owing and unpaid on the QOptional Redemption Date unil paidinfull ata
rate of eight 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.

(@)  The notices provided forin this Section 8 shall be sent, if by oron behatf of
the Corporation, to the holders of the Series B Preferred Stock at their respective addresses as shall
then appear on the records of the Corporation, or if by any holder of Series B Preferred Stock to the
Corporation at its principal execuiive office as set forth in the Purchase Agreement, by first class
1mail, postage prepaid, (i) notifying such recipient of the redemption, the dare of such redemption, the
number of shares of Series B Preferred Stock to be redeemed, and the redemprion price therefor and
(ii) in the case of any notice by or on behalf of the Corporation, stating the place or places at which
the shares called for redemption shall, upon presentation and swrender of such certificates
representing such shares, be redeemed.

9, Stams of Reacquired Shares. Shares of Series B Preferred Stock which have been
issued and reacquired in any manner shall (upon compliance with any applicable provisions of the
Taws of the State of Florida) have the stats of authorized and unissued shares of Series B Preferred
Stock and may be reissued. following the affirmarive vote of the holders of the Requisite Percentage
of Series A Preferred Stock and/or other series of Preferred Stock, acting by writen consent or
voting separately as a single class in person or by proxy, at a special or annual meeting of
stockholders.
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10.  Exclusion of Qther Rights. Exceptas may othérwise be required by law, the shares of
Serjes B Preferred Srock shall not have any preferences or relative, participating, optional or other
special rights, other than those specifically set forth in these Restated Articles.

11. Rank. The Series B Preferred Stock shail rank senior in right as to dividends and
upon liquidation, dissolution or winding up 10 all Junior Securities, whenever issued.

12.  Idemtical Rights, Bach share of the Series B Preferred Swock shall have the same
relaiive rights and preferences as, and shall be identical in all respects with, all other shares of the
Series B Preferred Stock.

13.  Cemificates. So long as any shares of the Series B Preferred Stock are outstanding
there shall be sct forth on the face or back of each stock certificate issued by the Corporation a
statement that the Corporation shall furnish without charge 1o each shareholder who so requests, a
full statement of the designation and relative rights, preferences and limitations of each class of stock
or series thereof that the Corporation is authorized 10 issue and of the anthority of the Board of
Directors 1o designate and fix the relative rights, preferences and limitations of each series.

E. Definitions.

# A ffiliate or Affiliates” shall mean with respect to any Person, any other Person that
would be considered 1o be an affiliate of the Corporarion under Rule 144(a) of the Rules or
Regulations of the Securities and Exchange Commission, as in effect on the date hereof, if the
Corporation were issuing securities.

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

"Certificate of Incorporation” shell mean the Certificate of Incorporation of the
Company, as amended from time 10 time.

"Common Stock” shall mean the Corporation's Common Stack, $.0001 par value.

"Common Steck Deemed Outstanding shall mean, at any given time, the number of
shares of Common Stock actnally oursianding at such time, plus the number of shares of Common
Stock issuable upon conversion of the Series A Preferred Stock, Series B Preferred Stock and/or
Preferred Stock, plus the number of shares of Common Stock issuable upon the exercise or
conversion in full of all Convertible Sectirities whether or not the Convertible Securities are
convertible or exercisable into shares of Common Stock at such time.

"Canversion Price” shall have the meaning set forth in Section V(C)7(b). and/or
Section V(D)7(b). hereof.

nConvertible Securities” shall mean securities or obligations that are exercisable for,
convertible into or exchangeable for, directly or indirectly, shares of Commeon Stock. The term
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includes options, warrants or other rights to subsczibe for or purchase Common Stock or to subseribe
for or purchase other securities that are convertible into or exchangeable for Common Stock.

nTunior Securities" shail mean any of the Corporation's Common Stack and all other
equity securities of the Corporation other than Series A Preferred Stock, Series B Preferred Stock
and/or any other shares of the Corporation's Preferred Stock (a) which by their terms, sfate that they
are not Junior Securities or provide the holders thercof with rights pari passu with or senior 1o those
of the holders of any other capital stock and, {b) are approved for issuance in accordance with
Section V(C)5.

"Person” shall mean an individual, partmership, corporation, association, trust, joint
venture, unincorporated organization and any government, governmental department or agency or
political subdivision thereof. . '

"Purchase Price” of one shate of the Series A Preferred Stock shall be $2.00, and of
one share of the Series B Preferred Stock shall be $3.00.

"Parchase Agreement” with respect to the Series A Preferred Stock shall mean that
certain Preferred Stock Purchase Agreement between Alpine Ventyre Capital Partmers LP and the
. Corporation, as it may be amended from time to time.

"Purchase Agreement” with respeet to the Series B Preferred Stock shall mean that
certain Subscription Agreement between Sun Venture Capital Parmers I, L.P. and the Corporation, as
it may be amended from time 1o time.

nQyualified Public Offering" shall mean any underwritten: offering by the Corporation
of f1s equity securities to the public pursuant to an effective regisuation statement under the
Securities Act of 1933, as amended, or any comparable staiement under any similar federal stamte
then in force yielding the Corporation net proceeds of at least $20,000,000, other than an offering of
shares being issued as consideration in a business acquisition or combination or an offering in
connection with an employee benefit plan.

"Registration Rights Agreement” shall include, without limiration, certain
Registration Righis Agreements between the Corporation and the holder(s) of the Corporation's
Series A Preferred Stock and/or Series B Preferved Stock, as may be amended from time 10 time.

"Restricted Action” shall have the meaning set forth in Section V(C)5(a) and/or
Section V{D)5(a). :

"Requisite Percentage” with respect to Sevies A Preferred Stock shall mean more than
fifty percent (50%), except that, with respect to any amendment 1o these Restaied Articles that
reduces the Series A Preference Amount, reduces the dividend rate provided in Section V(C)2,
extends the date set forth in Section V(C)8(a)(i), or amends this definition, Requisite Percentage
means 100%.
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"Requisite Percentage” with respectto Series B Preferred Stock shall mean more than
fifiy percent (50%), except that, with respect 1o any amendment to these Resiated Articles that
reduces the Series B Preference Amount, veduces the dividend rate provided in Section V(D)2,
extends the date ser forth in Section V(D)8(2)(i). or amends this definition, Requisite Percentage
means 100%. '

"Sale of the Corporation” shall mean a single wansaction or a séries of fransactions
pursyant 1o which a Person or Persons acquire (1) capital stock of the Corporation possessing the
voting power to elect a majority of the Corporation’s board of directors (whether by merger,
consolidation or sale or ransfer of the Corporation’s capital stock, provided, however, that a
Qualified Public Offering that results in an acquisition of voling power shall not be a Sale of the
Corporation); or (i) all or substantially all of the Corporation’s assels determined on 4 consolidated
basis.

“Series A Preferred Stock” shall mean the Corporation's Series A Prefarred Stock,
$.0001 par vatue, as in effect on the dare hereof.

wGaries B Preferred Stock" shall mean the Corporation's Series B Preferred Stock,
$.0001 par value, as in effect on the date hereof.

nSrackholders' Agreement” with respect 1o the Saries A Preferred Stock shall mean
fhat certain Stockholders’ Agreement dated January 24, 2000 by and among Alpine Ventuzre Capital
Parmers, L.P., Jeffray Karz, Richard Kaufman and rhe Corporahion, as it may be amended from time
w dme.

"Srackholders' Agreement” with respect 1o the Series B Preferred Stock shall mean
that certain Stockholders' Agreement dated September _ 28, 2000 by and among Sun Venture
Capital Partners I, L.P., Jeffrey Katz, Richard Kaufman and the Corporation, as it may be amended
from time to time.

nSubsidiary” shall mean, with respect to any Person, any corporation, parmership,
association or other business entty of which (i) if a corporation, a majority of the total voting power
of shares of stock entitled {without regard 1o the occurrence of any contingency) 1o vote in the
election of directors, managers or trustees thereof is at the time owned or conwrolled, direcily or
indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination
thereof, or (ii) if a parmership, 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 Person or one or more Subsidiaries of that person or 8 combination thereof. For purposes hereof,
a Person or Persons shall be deemed 10 have a majonity ownership interest in a parmership,
association or other business ennty if such Person or Persons shall be allocated a majority of
partnership, association or ather business entity aains or losses or shall be or control the managing
general parmer of such parmership, association or other business enwity.

"Triggering Event” with respect to Series A Preferred Stock shall mean any one or

more of the following events:
{MIS56089,1%
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3] The Corporation fails for any reasonio redeem the Series A Preferred
Stock as and when required pursuant to the terms of Section V{(C)8 hereof;

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

(i) Anybreachinany material respect of the provisions of these Restated
Arricles, the Purchase Agreement, the Regisrration Rights Agreement or the
Stockholder's Apreement with respect to the Series A Preferred Stock

"Triggering Event” with respect 1o Series B Preferred Stock shall mean any one or

more of the following events:

%)) The Corporation fails for any reason to redeem the Series B Preferred
Srock as and when required pursuant jo the terms of Section V(D)8 hereotf}

G  The Corporationakes any Restricted Action without the affivmative
vote or approval of the holders of the Requisite Percentage of the Series B Preferred
Stock; and

@)  Anybreachinany material respect of the provisions of these Restated
Articles, the Purchase Agreement, the Registration Rights Agreement or the
Stockholder's Agreement with respect 1o the Series B Preferred Stock.

vH.

Amendment. Amendmentsto the Anicles of Incorporation shall be first adopted inresolution
form by majority vote of the Board of Directors, who shall direct in its proceedings that the
proposed amendment be submitted toa voie of the shareholders. 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, Series B Preferred Stock and/or
other series of Prefarred Stock not deemed Junior Securities, voting as separare classes, if any

shall be issued and outstanding, shall be required for adoption of the proposed amendment.

Indemnification, The Corporgtion shall indemnify any person who is or wes a Director,
Office of the Corporation of was serving at the request of the Corporation as a Director,
Officer, of another corporation, parmership, joint venture, trust, 0 other enterprise, w the
fullest extert permitted by law.
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IX.  Severshility of Provisions. If any right, preference or limiration of the Series A Preferred
Stock, Series B Preferred Stock and/or other series of Preferred Stock set forth in these
Restated Articles (as such Restated Articles may be amended from time 1o time) is invalid,
unlawiul 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 implicating the invalid, unlawful or unenforceable right preference or
limitation shall, nevertheless, remain in full force and effect, and no right, preference or
Timitation herein set forth shall be deemed dependent upon any other right, preference or
limitation unless so expressed herein.
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IN WITNESS WHEREOF, the undersigned has executed this Amendment to the Third
Amended and Restated Articles of Incorporation on this 2F“day of September, 2000,

Sweepsclub.com, Inc., a Florida corporation

By:__z
%Iaﬁ: Richard Kaufman
itle: Presidemt

By: / '

Name: Jeffrey
Title: Secrs

The effective dare of this amendment shall be upon filing.
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