FAX NO.

Florida Department of State

Division of Corporations
Public Access System
Katherine Harris, Secretary of State

t v ar—

Electronic Filing Cover Sheet

= oa [OTTA: IR SRy

Note; Pleasc print this page and use it as a cover sheet, Type the fax audit
number (shown below) on the top and boliom of all pages of the document.

.

Ak e = 1474w

e e 83 S ey

(01000041644 5)))

Note: DO NOT hit the REFRESH/RELOAD button an your browser from this
page. Doing so will generate another cover shect.

t

R s L L s — - ——

- ——— e #2  e w e

To:
Pivision of Corporations
Fax Number : {850)}205~0380
From: ' 7 —-;(ﬂ ?_;. "o
Account Name  : EDWARDS & ANGELL : [l = =T
Account Number : 075410001517 = Cig . RE
Phone -+ {561)833-7700 _ Zm P e
Fax Numbex i (561)655-8719 T3 o % :
i b
UL — Y a%
o 2k
\;"."\9 - o
U
_ ] IR s P -
, e et s e e e el g S
A
BASIC AMENDMENT S
SWEEPSCLUB.COM, INC.
Cerlifiehte of Status ™" 'n'"'“'—g
LCerified Copy — " R R B
Page Count ™™ T [T 37
{Estimated Charge '"m"_r'“ﬁ‘“ffi‘f's_— '
.1-.._. TN e T Y AT e 1D L T K el A e 1 BIL R Il -
s heee e tee—r M m e s - P - - var . = s etts e T T T
Electronic Filing Menu

Corporate Filing Public Access Help

1ol

0471972001 9:41 A



APR-18-2001 THU 08:56 AM FAX NO. P 02

HO1000041644 _ , -
¥ e * “ o
£
SIC/03280] ?‘{3\ ;. o2
964675 (( c%, »20
FIFTH AMENDED AND RESTATED d ‘;-:\ g
ARTICLES OF INCORPORATION %*;;3 L
OF SWEEPSCLUR.COM, INC. : ,%3:,:_ '%_
(2 Florida corporation) S <

. )
Sweepsclub.com, Ine. (the “Corporation®), a corporation organized and existing lﬁé&*ﬂlg)
laws of the State of Florida, does herchy certify:

¥FTEM1 R

The Corporation hereby adopts these Fifth Amended and Restated Articles of | ncorporation
(the “Restated Articles™), which mecuratelyrestate and integratethe original Articles of Incorporation
ol'the Corporalion filed on August 5, 1999, as well as the First Articles of Amendment adapted on
December 16, 1999 and filed on December 21, 1999, the Amended and Restated Arljcles of
Incorporation adopted on January 21, 2000 and filed on January 21, 2000, the Scoond Amended and
Restated Articles of Incorporation adopted on March 9, 2000 and ﬂ‘icd on March 10, 2000, the
Amondment to the Sccond Amended and Restated Articles of Incorporation adopted on April 10,
2000 and filed on April 25, 2000, the Third Amended and Restated Articlesof Incorporation adopled
on May 15, 2000 and filed on May 17, 2000, as amended pursuant to the First Amendinent 1o the
Third Amended and Restated Articles of Incorporation of the Corporation, adopled on May 25,
2000, and filed on May 25, 2000, as amended pursuant 1o the Sccond Amendment to the Third
Amended and Restated Articles of I neorporation of the Corporation, adopied on July 14, 2000, and
filed on July 14, 2000, and the Fourth Amended and Restated Articles of lncorporation adopted on
September 27, 2000 and filed on Heptember 28, 2000.

The Restated Articles contain amendments vequiring shareholder approval. The Restated
Articles, and all amendments contained herein, are hereby amended pursuant to a wrillen conscnt in
licu of a mecting executed by all of the Corporation’s Directors on the Y day of April, 2001 , and
by wrilten consent of the holders of a majotity of ihe outstanding shares of the Corporation’s
Common Stock, the holders of a majority of the outstanding sharcs of the Corporation’s Series A
Preferred Stock, and the holders of a majority of the outstanding shares of the Corporation’sScries B
Preferred Stock. The number of votes cast for the amendment was sufficient for apgroval,

ITEM 3

The original Articles of Incorporation and a1l amendments and supplements thereto are
hereby snperseded by the Restated Articles, which Restated Arlicles are as follows:

i Name. The name of the Corporation is Sweepsclub,com, Ine.

HO1000041644
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M. Principal Office. The mailing address of the Corporation is 550 Fairway Drive, Suite 203,
Decrficld Beach, ¥Florida 33441,

I Duration. The Corporalion shall have perpetual existence.

V.  Purpose. The nature of the business and the purposc for which the Corporation is formed are
to engage in any lawful act or activity for which a corporalion may be organized under the
laws of the State of Florida.

V. Capital Stock. The total number of shares of all classes of capital stock which the
Corporation shall have the authority to issue is 30,416,528 shares, consisting of: (i)
25,000,000 shares of Common Stock, $.0001 par value per share, (i) 1,500,000 shares of
Series A Convertible Preferrod Stock, $.0001 par value per sharc (the “Series A Prelerred
Stock™), (iii) 1,500,000 shares of Series B Convertible Proferred Stock, $.0001 par value per
share (the “Series B Preforred Stock™), (iv) 416,528 shares of Series C Convort] hlePreferred
Stock, $.0001 par value per sharc (the “Series C Preferred Stock™), and (v) 2,000,000 shares
of Undestgnated Preferred Stock (the “Undesignated Preferred Stock™), which may be issned
by the Corporation in one or more serics, as more fully described herein. Capitalived terms
used herein and not otherwise defined shall have the meaning sct forth for such terms in
Scetion V.1, below, The designation, powers preferences and relative participating, optional
or other special rights and the qualifications, limitations and restrictions thercofin vespectof
cach class of capital stock of the Corporation are as Fallows:

Al Common Stock. o
I. Voting. Each holder of record of shares of Common Stock shall be entitled (o voteat

all meetings of the sharcholders and shall have one vote for ¢ach share held by snch holderofrecord.
In any election of directors, no holder of Common Stock shall be entitled {o cumulate his votes by
giving one candidate more than ane vote per share. Thus, holders of more than 50% of the sharcs
voting for the eleetion of dircctors can elect all of the dircctors, ifthoy chooseto do s0. The Common
Stock is not redecimable and has no conversion or preemptive rights. There are no sinking fund
provisions. In the event of liquidation of the Corparation, the holders of Common Stock will share
equally in any balance of the Corporation’s assets available for distributionte them afier satisfaction
of creditors and holders of Serics A Preferred Stock, Series B Preferred Stock, Serios C Preferred

Stock and any holder of any then outstanding scrics of Undesignated Preferred Stock of the
Corporation.

B, Undesipnated Preferred Stock. e —— e

1. The Board is hereby authorized, subject to the Jimitations preseribed by law and the
provisions of this SectionV.B., to provide for the issuance of sharesof Undesipnated Preferred Stock
In one or more series, 1o establish from time 1o time the number of shares to be included in cachsuch
series, and to {ix the degignation, powers, preferences and rights of the shares of each such serios and
the qualifications, limitations and restrictions thereof. The authority of the Board with respect 10
cach series shall include, but not be limited to, a determination of the following:

-2 . - PMB_S616Y S/SCOOPER
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{a)  Thenumberofsharcs constitutingthat serics and the distinctivedes? gnationof
that scrics:

(b)  Thedividendrate, ilany, on the shares ol that serics, whether dividends shall
be cumulative, and, if so, from which date or dates, and the relative rights of priorily, if any, of
payment of dividends on sharcs of that series;

(e} Whether that scries shall have voting tights, in addition o the votin g rights
provided by law, and, il'so, the torms of such voting rights;

(d) Whether that series shall have conversion privileges, and, if so, thoterms and
conditions of such conversion, including provision for adjustment of the conversion rate in such
events as the Board shall determine;

(e} Whether or not the shares of that serics shall be redcemable, and, if so, the
terms and conditions of such redemption, including the datc upon or after which they shali be
redeemable, and the amount per share payable in case of redemption, which amount may vary under
different conditions and at different redemption dates;

(£ Whether that series shall have a sinking fund for the redemption or purchase
of shares of ihat serics, and, if 50, the terms and amount of such sinking fund;

(g)  'The rights of the sharcs of that series in the event of the voluntary or
mvoluatary liguidation, dissolution or winding up of the Corporation, and the relative rights of
priority, if any, of payment of shares of that series; and

(h) Auy other relative rights, preferences and limitations of that scrics,

C. Scries A Proferred Stock. , . L - -
1, Designation. The designation of snch serics is “Serics A Convertible Preferred

Stock,” and the number of shares constituling such serjes shail be One Million Rive Hundred
Thousand (1,500,000) shares.

2, Dividends, The holders of Serics A Preferred Stock shall be entitled {o dividends as,
when. il and in the amounts declared by the Board ffom time (o time oul of funds legally avaifable
[or such purpose.

3 Liquidation Preference. o L

() In the event ol any liquidation, dissolution or winding up of the alTairs ofthe
Corporation, either voluntarily or involuntarily, the holder of each share of Series A Preferred Stock
shall be entitled, after provision for the payment of the Corporation’s dobts and other Habilitics, with
rights gari pessi with any distribution to the holders ol the shares of Scrics B Preforred Stock and

-3- IMIL_96 167_SSCOOMER
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Scries C Preferred Stock, (o 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 Dollars ($2,00) per
share of Series A Preferred Stock. If, upon any such liquidation, dissolulion or other winding up of
the alTairs ol the Corporation, the net assets of the Corporation distribulable among the holdersolall
outstanding Series A Preferred Stock shall be insufficient to permit the payment of the Serics A
Preference Amount in full, then the entire net assets ¢f the Corporation remainingalter the provision
for the payment of the Corporation’s debts and other liabilitiesshal] be distributedamong the holders
ol the Scries A Preferred Stock and any holder of Serics B Preferred Stock that was not paid the
Beries B Preference Amount in fall, as deseribed herein, and any holder of Serics C Preferred Stock
that was not paid the Series C Preference Amount in full, as deseribedherein, ratably in proportionto
the full preferential amounts to which such holders would otherwise be respectively entitled (o on
account of their holdings, Except as provided by law. upon any sach ligquidation, dissoluiion or
witding up of the affairs of the Corporation, after (he holders of Series A Preferred Stock and the
holders of sharcs of Preferred Stock not deemed Junior Securities hereunder, including the Series I3
Preferrod Stock and the Series C Proferred Stock, shall have heen paid in full the preferential
amounts to which they shall be entitled to reecive on account of their holdin s of such stock, the
remaining net assets of the Corporation shall be distributed to the other shareholders of the
Corporation as their rospective interests may appear.

(b)  Consolidation, Meragr, cte. A Merger, Sale of the Corporation or (he
elfectuation by the Corporation of a Reorganization shall be decmed to constitute a liquidation,
dissolution or winding up of Lhe Corporation within the meaning of this Scction V.CA. Any
Reorganization of the Carporation required by any court or administrative body in order 1o comply
with any provision of law shall be decmed to be an involuntary liquidation, dissolution or winding
up of' the Corporation unless the preferences, qualifications, limitations, restrictions and special or
relative rights granted 1o or imposed ypon the holders of Series A Preferred Stock are not adversely
affected by such Reorganization. Notwi thstanding the foregoing, & Merger, Sale of the Corporation
or Reorganizalion shall not be decmed a liquidation, dissolutionor winding up of the Corporationfor
the purposes of this Section V.C.3 if the holders of the Reguisite Percentage of the Serics A
Preferred Stock either waive in writin g the provisions of the preceding two schilences, as applicable,
or vote in favor of such Merger, Sale of the Corporation or Reorganization.

{c) Folders of Series A Preferred Stock shall not be entitled to any additionat
distribution in the ovent of any liquidation, dissolution or winding up of the affairs of the
Corporation in excess of the Serics A Preference Amount,

4. Yoting.

(a) Rights of Series A Preferred Stock. Except ay otherwiserequired by taw or as
provided in these Restated Articles and subject to the rights of any class or scrics of capital stock of
the Corporation that hereafter may be issucd in compliance with the terms of these Restated Atticles,
the shares of the Scrics A Preferred Stock shall vote together with the shares ol the Corporation’s
Common Stock, Series I3 Preferred Stock and Scrics C Preferred Stock at any annual or special
meeting of sharcholders of the Corporation, or may act by wrilten consent in the same manuer, upon
the following basis: cach holder of shares of Series A Preferred Stock shall be entitled to such
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number of votes for the Series A Preferred Stock held by such holder on the record date (ixed for
such meeting, or on the effective date of such written consent, as shall be cqual to the whole number
ol shares of the Corporation’s Commom Stoek into which such holder’s shares of Scrics A Preferred
Stock are convertible (in accordance with the terms of Seetion V.C.7 hereof), immediately after the
close of busincss on the record date fixed for such mecting or the ellective date of such written
conseant,

(®)  Actions by Less than Unanimous Wijtten Consent. No actionthat is required
to be taken by the holders of Common Stock at any annual or special meeting of sharcholders of the
Corporation or that may be taken by the holders of Cornmon Stock at any annual or speeial mecting
of shareholders of the Corporation may be taken without a meeting, wilhout priornoticcand without
a vole unless a conscnt or consents in writing sctting forth the action so taken shall be signed by the
holders of the Requisite Percentage of Series A Preferred Stock.

5. Specjal Approval Righis,

(@)  Restricted Actions. The aflirmative vote of the holders of the Regquisite
Percemtage of Series A Preferred Stock, acting by written consent or voting scparately as a single
class in persen or by proxy, at a speciat or annual mecting of shareholders called for the purpose,
shall be necessury 1o authorize the Corporation to take any of the following actions (herein, cach a
“Series A Restricted Action™):;

® authotize, or increase the authorized number of sharcs of, or issue
additional shares of Scrics A Preferred Stock or any c¢lass or scries of the
Corporation’s capital stock, or options, warranis or other rights {o acquire any such
capital stock, ranking with respect to liquidation preference, dividends or voting
rights, sermior in right to the Serfes A Preferred Stock;

(i1}  amend, repeal or change, directly or indircetly, any of the provistons
of the Articles of Incorporation of the Corporation, as amended, orthe By-laws ofthe
Corporation, as amended, in any manner that would alter or change the powers,

preferences or spectal rights of the shares of Series A Preferred Stock 50 as 1o alfect
them adversely;

(iti)  authorize or cffcet the sale, leasc, license, abandonment or other
dispesition of all or any substantial portion of the assets of the Corporalion;

(v)  authorize oreffect the mergeror consolidationoFthe Corporalionwith
any other Person;

(v}  authorize or effect the liquidation (whether complete or partial),
dissolution or winding up of the Corporation;

\ {vi}) incur, ereaie, assume, become or be liable, dircetly, indirectly or
contingently, in any manner with respect 1o, or pernit to exist, any indebtedness or

-5- VML 86467_S/SCOOMIK
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liahility for borrowed money, including, without limitation, indebtedness under
capital leases or the like, if the aggrepate of all such indcbtedness and liabilitics 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 exiended, without the writien consent of the holders of
the Requisite Percentage of Scrics A Preferred Stock;

(vi) authorize or cffect the acquisition in amy manner, dircetly or
indircetly, of a business unit or poing concern of any Person by the Comporation;

(viii) authorize or effect the initiation of any new business activitics by the
Coarporation outside of {he internet direct marketing and advertising indusiry;

(ix)  authorize the Corporation to enler into any transaction, including,
without limitation, the purchase, salc or exchange of properly or assets or the
rendering or acceptling of any scrvice with or to any Affiliateofihe Corporation, or (o
amend any agreement botween the Corporation and such Affiliates, or waive any
substantial right thercof, except in the ordinary course of business and pursuant {o the
rcasonable requircments of its business and upon terms not less [avorable to the
Corporation than it could obtain in a comparable arm’s length transactionwith a third

party other than such Affiliate;

(x)  authorize or effeet 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;

(x1} enpage any senior management employee, or increase the
compensation or benefits of any senior management employee, cxcept on terms
approved by the Board;

(xii)  authorize or effect any of the {ollowing, cxecpt on terms approved by
the Board: (f) the organization of any new ditcet or indireet subsidiaries, joinl
ventures, parinerships or similar arrangements or the material amendment or
modification of any joint venture or partncrship agreement to which the Corporation
is a party; and (i) the Corporation becoming a general partner of any partnership of
similar entity or serving on a surcty with respect to the labilities of any third parly;

(xiii) the adoption or approval of the Budget, except on terms approved by
the Board; and

(xiv) capital expendilures in a fiscal year materially in cxecss of those

contained in the approved Budget for such fiscal year, except on terms epproved by
the Board,

-6- DRI, D6447, S/SCOOMIR,
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(h) Approval. "The approval riphts of the holders of sharcs of Series A Preferred
Stock 1o authorize the Corporation to take any of the Series A Restricted Actions as provided in this
Scction V.C.5 may be exercised at any annual meeting of shareliolders, at a special meeting of the
holders of Series A Preferred Stock held for such purpose or by wrillen consent. At each meeting of
sharebolders at which the holders of shares of Scrles A Preferved Stock shall have the right, voting
separately as a sinple class, to authorize the Corporation to Lake any Serics A Restricted Action as
provided in this Section V.C.5, the presence in person or by proxy of the holders of the Requisite
Percentage of Series A Prelerred Stock entitled to voleon the matter shall be necessary and sufficicnt

10 constitute a quorum. At any such meeting or at any adjournment thereof, in the absence of a -

quorunt of the holders of shares of Series A Preferred Stock, a majority of the holders of such shares
present in person or by proxy shall have the power to adjourn the meeting as to the actions 10 be
taken by the holders of sharcs of Scries A Preferred Stock from time to time and place to place
without notice other than announcement at the meeting until a quorum shall be present.

6. Board of Directors.

(=) Ordinary Board Composition. Subject (o the provisions of Section V.C.6(b),
the Board shall consist of at least three (3) and ne more than seven (7) individuals, as determincd by
Lhe Board from Lime to time, unless the holders of the Requisite Percenlage of outstanding Series A
Preferred Stock (voting as a single class) shall otherwise consent. Exccpt as provided in Section
V.C.6(b), the holders of Series A Preferved Stock, voting as a single class for such purpose, shall be
enlitled 1o elect one (1) director to the Board.

(b) Board Composition IJpon Series A Triggering Events.

(i) Upon the occurrence of a Series A Triggering Fvent, at the option ol
the holders of the Requisite Percentage ol the Series A Preferred Stock, the holders of
the Serics A Preferred Stock, voting as a single class with each share entitled 16 one
vate, shall 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 pursuant
to Section V.C.(6)(a), shall constitute a majority of the Board. Any such persons so
elected as direclors shall take office effective as of the date specified in a written
notice signed by the holders of the Requisite Pereontage of the Serics A Preferred
Stock confirming the exeteise of such rights by such holders and sefting forth the
rames of such persons elected to the Board.

(i)  Notwithstanding any other provision in these Restated Articlesorthe
By-laws of the Corporation, the number of persons constituting the Board shall be

increased to the number necessary 1o include such persons elected by the holders of
the Series A Preferred Stock,

{©) Removal, Lite. Any dircetor elected by the holders of the Serics A Proferred
Stock may be removed only by the vote or written consent of the holders of a majocity of the Scries
A Preferred Stock, and any vacancy occurring by reason ol such removal or by reason of the dea th,
resignation or inability w serve of any such director, shall be filled by a votc or written conscint of

"7 PMU_GG467_S/SCOOIE
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ihe holders of the Requisite Percentage of the Series A Preferred Stock. Any directorso electod shall
serve until his or her successor is duly elected and gualified, or his or her earlierdeath, resipnationor
removal by the holders of the Requisile Porcontage of the Series A Preferred Stock.

7!

Conversion Rights.

(a) Conversion Procedure.,

(i) At any time and [rom tinic to time, any holder of Serfes A Proferred
Stock shall have the right, at its option, to convert afl or any portion of i shares of
Series A Preferred Stock (including any fraction of a share) held by such holder inle
a number of shares of fully paid and nonassessable Common Stock computed by
dividing the aggregrate Series A Purchase Price for the mamber of shares of Serics A
Preferred Stock to be converted by the Series A Conversion Price in effoct on the
Scries A Conversion Date.

Noiwithstanding any other pravision hereof, if a conversion of Scries A
Preferred Stock is to be made in connection with a Qualified Public Offering or a
Sale of the Corporation, such conversion may, at the clection of any holdertendering
Series A Preferred Stock for conversion, be conditioned upon the consummation of
the Qualificd Public Offcring or Sale of the Corporation, in which case such
conversion shall not be deemed to be effective until the consummation of such
Qualified Public Offering or Sale of the Corporation.

Nolwilhstanding any other provision hereof, il a conversion of Series A
Preferred Stock is to be made in conreclion with a transaction for the sale or
acquisition of securities, the copsummation of which requires the termination of the
applicable waiting period under the ISR Act or any Required Consents, such
conversion may, at the option 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 deemed to be effective until the receipt of such
Required Conscnt(s).

(i)  Cachconversion of Series A Preferred Stock shal) be decmied to have
heen effecled as of the close of business on the effective date of such conversion
specilied ina written notice ((he “Scrics A Conversion Date™); provided, however,
that the Series A Conversion Date shall not be a date earlier than the date sueh notice
is so given, and if such notice does not specify a conversion date, the Scrics A
Converston Pate shall be deemed to be the date such notice is given to the
Corporation. On the Serics A Conversion Date, the rights of the holder of such Series
A Preferred Stock as such holder (including the risht to reccive dividends)shall cease
and the Person or Persons in whose name or names any certificale or corlificates for
shares of Commion Stock are to be issued upon such conversion shall be deemed to
have become the holder or holders of record of the shares of Common Stock
represented thereby,

-8~ PMDB_n6467_5/SCOOFER
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{(iii)  Assoon ag practicable after the Scries A Conversion Date (but in any
event within ten (10) business days after the holder has delivered the certificales or
affidavits of lost stock certificates) evidencing the sharcs of Series A Preferred Stock
converted into shares of Comumon Siock in accordance herewith, the Corporalion
shall deliver to the converting holder:

{x) a cerlificale or cerlficates representing, in the
apgregate, the number of shares of Common Stock issued upon such conversion, in
the same name or namcs as the cerlificates 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 elause (vii) of this Section V.C.7(a); and

(v) a certificate represenfing any shares that were
represented by the cerlificatc or certificates delivered to the Corporation in
connection with such conversion but that were not converted.

(iv)  The issuance of ccrtificates for shares of Common Stock upon
conversion of Serics A Preferred Stock shall be made without charge to the halders
of such Series A Preferred Stock for any issnance tax in respect thereof or other cost
incurred by the Corporation in connection with such conversion and the related
issuance of shares of Conunon Siock. Upon conversion of any shares of Series A

' Preferred Stock, the Corporation shall take all such actions as are necessary in order

o ensure that the Commeon Stock so issued upon such conversion shall be validly
issued, {ully paid and non-asscssablc.

(v) The Corporation shall not close i1s books againstihe transferof Series
A Preferred Stock or of Comimon Stock issued or issuable upon conversion of Serles
A Preferred Stock in any manner that interferes with the timely conversion of Scrics
A Trelerred Stock. The Corporation shall assist and cooperate with any holder of
sharos of Series A Preferred Stock roquired to make any governmental filings or
obtain any governmental approval prior to or in connection with any conversion of
sharcs of Series A Preforred 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 availableout ofits
authorized bt unissued shares of Common Stock, solely for the purpose ofissuance
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 Serics A
Preferred Stock. All shares of Comimon Stock that arc 5o issuable shall, when issued,
be duly and validly issued, fully paid and nonassessable and free from all taxes, liens
and charges. The Corporation shall iake all such actions as may be necessary to
assurc thal all such shares of Common Stock may be so issued without violation ol
any applicable law or governmental regulation or any requirements of any domestic

-9- IMI_D66T_SISCQOFER
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sceurities exchange upon which shares of Common Stock may be then listed (except
for official notice of issuancce which shall be immediately delivered by the
Corporation upon each such issuance).

(vi) No fractional shares of Common Stock or script shall be issued upon
conversion ol sharcs of the Series A Preferred Stock. If more than onc share of
Series A Prefcrred Stock shall be surrendered for conversion at any one time by the
same holder, the number of full sharcs 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 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 respeet of such
fractiomal interest equal to the [wir markel value of such [ractional interest as
determined by the Corporation’s Board.

() Scrics A Conversion Price. The conversion price of the Scries A Preferred
Stock (the “Series A Conversion Price”) shall initially be equal 1o the Scrics A Purchase Price, The
Series A Conversion Price shall be subject to adjusiment from time to time as set forth below. Ifand
whencever on or afier the original date of issuyance of the Series A Prelerred Stock the Corporation
issues or sells, or in accordance with Section V.C.7(c) is deemed to have issued or sold, any sharcs
of'its Common Stock, or Convertible Securities, for a consideration per share less than the Series A
Conversion Price in effect immediately prior to tho time of such issue or sale, then upon such issue
or sale, the Series A Conversion Price shall be reduced to an amount determined by dividing (a) the
sum of {1) the product derived by multiplying (i) the Series A Conversion Price in effect
imninediately prior to such issue or sale times (ii) the number of sharcs of Common Stock Deemed
Outstanding immediately prior to such issue or sale, plus (2) the considcration, if any, received (or
deemed received pursuant to Section V,€.7(e)(ii) below) by the Corporationupen such issuc or sale,
by {b) the number of sharcs of Common Stock Deemed Quistanding immediatcly after suchissueor
sule,

(<) Lffect on Scries A Conversion Price of Certain fivents. For purposes of
determining the adjusted Series A Conversion Price under Scelion V.C.7, the following shall be
applicable:

{1 1ssuance of Convertible Sccurities. Ifthe Corporation in any manner
issues or sclls any Convertible Securities, whether or not the rights fo exereise,
exchange or converl any such Convertible Securitics are immedintely exereisable,
and the price per share for which Common Stock is issuable upon such exercise,
conversion or exchange is less than the Series A Conversion Price in cffeet
immediately prior to the time of such issue or sale, then the maxinmm 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 ofthis paragraph, the “price per
share for which Common Stock is issuablo™ shall be determined by dividing (2) the
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total amount received or receivable by the Corporation as consideration (or the issuc
or sale ol such Convertible Securities, plus the cumulalive minimum agpregate
amount of additional consideration, if any, payable (o the Corporation upon the
exercise, conversion or exchange thercof and, if applicable, the exercisc, conversion
and exchange of any other Convertible Sceurities that such Convertible Securities
may be converted inlo or exchanged for, by (b) the total maximum number of shares
of Common Stock issuable upon the exercise, conversion or exchange of all such
Converlible Securities. No firther adjustment of the Serics A Conversion Trice shall
be made when Commeon Stock and, if applicable, any other Convertible Securities,

are actually issued upon the cxcreise. conversion or exchange of such Convertible
Securities.

(ii)  Change in Exercise Price or Conversion Rate, IF the additional
consideration payable to the Corporation upon the cxercise, conversion or exchange
of any Converlible Sgcurities, or the ratc at which any Convertible Sceuritios arc
convertible into or exercisable or cxchangeable for Common Siock chanpes at any
time, the Scrics A Conversion Price in ellect at the time of such change shall be
readjusted to the Series A Conversion Price that would have been in effoct 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 Securitics were initially pranted, issued or sold; butonlyil
as aresult of such adjusiment the Scries A Conversion Price then in ellect hereunder
is thereby reduced; and on the termination date of any right to exercise, convert or
exchange such Convertible Securities, the Series A Conversion Price then in offoct
hereunder shall be increased to the Serics A Conversion Price that would have been
in effect at the time of such termination had such Convertible Securities, io the extent
oulslanding immediately prior to such termination, never been issued.
Notwithstanding anything contained herein 1o the contrary, no adjustment in the
Series A Conversion Price shall be required hereunder in the event ol any change in
the exercise or conversion price of a derjvative seeurity, inchiding, without
limitation, the Series B Prelerred Stock or the Series € Preferred Stock, as a
consequence of the anti-dilulion provisions set forth in such instraments evidencing
such derivative sceurities.

(d) Subdivision or Combination of Common Stock. [f the Corporation at any
time subdivides (hy any stock split, stock dividend, recapilalization or othcrwisc) its outstanding
sharcs of Common Stock into a greater number of shares, the Series A Conversion Price in effect
immediately prior to such combination shall be pro portionatelyreduced, and conversely, in the event
the outstanding shares of Common Stock shall be combined (by reverse stock split or otherwise)into

a smaller numbcr of shares, the Series A Conversion Price in effect immediately prior to such
combination shall be propertionately increased.

(e} Certain Events. 1fan event not specified in this Section V.C.7 oceurs that has
subslantially the same economic effect on the Scries A Preferred Stock as those specifically
enumeraled, then this Section V.C.7 shall be construed liberally, mutatis muiandis, in order to give
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the Series A Preferred Stock the intended benefit of the protections provided under this Scetion

V.C.7. In such event, the Corporation’s Board shall make an appropriate adjustment in the Series A
Conversion Price o as to protect the rights of'the holders of Series A Preferred Stock; provided that
no such adjustiment shall increase the Scrics A Conversion Price as otherwise determined pursuantio
this 8cetion V.C.7 or decrease the number of shares of Common Stock issuable upon conversion of
cach share of Scrics A Prelerred Stock.,

()] Notices.

3] Immediately upon any adjusiment of the Series A Conversion Price,
the Corporation shall give written notice thereof to all holders of Serics A Preferred
Stock, sciting forth in reasonable detail and cortifying the caleulation of such
adjustment.

{iiy  The Corporation shall pive written notice 1o all 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 {a) with respect to any dividend or distributionupon
Common Siock (b} with respect to any pro rata subscription offer 1o holders of the
Corporation’s capital stock or (¢) for determining rights to vote with respect to any
dissolution or liquidation,

8. Redemption, o

{(a) The Serics A Preferred Stock shall bo redeemed (in whole or in part) by the
Corporation [or the Scrics A Purchase Price per share at the option of the holders of the Requisite
Perccntage of Series A Prelerred Stock, on or after the earlier (0 oceur of (i) December 31, 2004, (i)
a Qualified Public Offering or (iii) a Series A Triggering Event (a “Series A Redemption™), In any
such case, the holders of the Requisite Percentage of Scries A Preferred Stock shall notify the
Corporation in writing of its or their intent 1o excrcise the rights afforded by this Scotion V.C.5(a)
and speeify a date 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 by the Corporation (the
“Series A Redeniption Date™). Upon receipt of such nolice, the Corporationshall promptly notify the
romaining holders of the Series A Preferred Stock, the holders of the then outstanding Scrics I3
Preferred Stock and the holders of the then outstanding Seties C Preferred Stock, of the Series A
Redemption Date. The remaining holders of Series A Preferred Stock have the right 1o participatein
such redemption if they so elect by giving the Corporation written notice to such effee( within ten
(10} days ol having received such notice. The Corporation shall redeen: on the Series A Redemption

Date all shares of Series A Preferred Stock being redeened in cash by wire transfer of immodiately
available funds.

(b)  If'the funds of the Corporation legally available for redemption of shares of
Scries A Preferred Stock on a Series A Redemption Date are insufficient to redeem the total number
of outstanding shares of Serfes A Prefemed Stock entitled to redemption, the holders of shares of
Serics A Preferred Stock entitled 1o redemption shall sharc ratably in any funds legally available for
redemption of such shares according to the respective amounts that would be payablewithrespeetto
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the full number of shaves owned by them if all such cutstanding shares of Series A Preferred Stock
being so redeemed were redeemed in full. To the extent shares of Scries B Preferred Stock and/or
Series C Preferred Stock are being redeemed within nively (90) days prior to the Series A
Redemption Date, or notice of such redemption is received by the Corporation within nincty (90)
days prior to the Serics A Redemnption Date, and to the extent of any short(all in the amount of funds
available from 1he Corporation for such redemption, the holders of all Scrics A Preferred Stock,
Series B Preferred Stock and/or Series C Prelerred Stock being redeemeaed, unless otherwise provided

wrkler applicable law, shall participate in any such redemption on a pro rata bhasis, based on the
agpregale proceeds required to be distributed by the Corporation for such redemption in relation to
the respective amounts that would be payable with respect to the number of shares of Serics A
Preferred Stock, Serfes B Preferred Stock and/or Series C Preferred Stock in the aggregate so being
redecmed by a holder thoreof. At any time thercafter when additional funds of the Corporation arc
legally available for the redemption of such shares of Series A Preferred Stock, Series B Preferred
Stock and/or Series C Preferred Stock, such funds will be used at the carlicst permissible time, to
redeem the balance of such shares, or such potiion thercof 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 additionnl equity sccuritics, the revaluation or
recapitalization of the Corporation or the consummation of a merger or sale of asscts) in order 10
permit the full and timely redemption of the shaves of Scries A Preferred Stock entitled 1o
redemplion.

(c) If, for any rcason, the Cotporation fails 10 redeem all shares of Seties A
Preferred Stock entitled to redemption on a Scrics A Redemption Date (i) the unredeemed shares
shall remain outslanding and shall continuc to have all rights and preferences (including, without
limitation, dividend and voting rights) provided for herein, (if) interest shat! accrue and be payable
on demand on the amount owing and unpaid on the Serjfes A Redemption Date until paid in full ata
rale of cight percent (8%) per annum, compounded anmually, or such lower ratc as equals the
maximum rate permitted by law and (iif) the holdets 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 for in this Seerion V.C.8 shall be sent, il'by or on behalf
of the Corporation. to the holders of the Series A Preferred Stock at their respective addresses as
shal then appear on the records of the Corporation, or ifby any holder of Scrics A Preferred Stock to
the Corporation at its principal executive office as set forlh in the Purchase Agreement, by firstclass
mail, postage prepaid, (i) notifying such recipicnt of the redemption, the daie of such redemption, the
number of shares ol Serfes A Preferred Stock to be redeemed, and the redemption price therefor and
(if) in the case of any notice by or on behalf of the Corporation, siating the place or places at which
the shares called for redemplion shall, upon presentation and surrender of such certilicates
representing such shares, be redecimed. - - - S

9. Status of Reacquired Shares. Shares of Series A Preferred Stock which have been

issued and reacquired in any manner shall (upon compliance with any applicable provisions of the
laws of the State of Florida) have the status of authorized and unissued shares of Series A Preferred
Stock and may be reissucd, following the affirmative vote of'the holders of ihe Requisite Percentage

HO1000041644
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of Serics B Preferred Stock and the holders of the Requisite Percentage of Series C Prefeyred Stock,
acting by written consent or voting separately as a single class in person or by proxy, ata special or
aunoal meeting of shareholders.

10.  Lxclusion of Other Rights. Exccpt asmay otherwisebe required by law, the sharesof
Series A Preferred Stock shall not have any preferences or relative, participaling, optional or other
special rights, other than those specifically set forth in these Restated Articles.

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

12.  Idcntical Rights, Each sharc of the Series A Preferred Stock shall have the same

16

relative rights and preferences as, and shall be identical in all respects with, all other shares of the

Series A Prefaerred Stock.

13.  Cerlificatcs. So long as any shares of the Series A Preferred Stock are outstanding,
there shall be set forth on the face or back of cach stock certificate issucd by the Corporation a
slatement that the Corporation shall furnish withoul charge to each sharcholder who so requests, a
full statemont of the designation and refative rights, preferencesand limitationsof each class of stock
ot scries thereol that the Corporation is authorized to issue and of the authority of the Board 1o
designate and fix (he relative rights, preferences and limitations of cach series.

1. Series B Preferred Stock.

1. Designation. The designation of such serics is “Series B Convertible Proferred
Stock,” and the number of shares constituting such scries shall be One Million Five [Tundred
Thousand {1,500,000) sharcs. '

2. Dividends. The holders of Serics I3 Preferred Stock shall be entitled to dividends as,
when, if and in the amounts declared by the Board [rom time to time out of funds logally available
for such purposc.

3. Liquidation Preference.

(a) Inihe event of any ligunidation, dissolution or winding up of the a{fairs of the

Corporation, either voluntarily or involuntarily, the holder of each share of Series B Preforred Stock
shall be entitled, after provision [or the payment of the Corporation’s debts and other liabilitics, with
rights pari passu with any distribution to the holders of the shares of Scries A Preferred Stock and
Series C Preferred Stock, to be paid in cash in full, before any distribution is made on any Junior
Securities. an amount in cash (the “Series B Preference Amount™) equal to Throe Dollars ($3,00) per
share of Serics B Preferred Stock. 1 upon any such liquidation, dissolution or other winding up of
the affairs of the Corporalion, the net assets of the Corporation distribulable among the holders ol all
outstanding Series 3 Preferred Stock shall be insufficient to permit the payment of the Serics B
Preference Amount in {ull, then the entire net asscts of the Corporation remainingafler the provision
for the payment ol the Corporation’s debts and other liabiliticsshall be distributedamong the holders
- 14 - FMEB,_06467_S/SCUGMSL
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of the Series 13 Preferred Stock and any holder of Scries A Preferred Stock that was not paid the
Series A Preference Amount in ull, as described herein, and any holder of Series C Preforred S1ock
that was not paid the Scries C Prefercice Amount in full; as described berein, ratably in proportionto
the full preferential amounts to which such holders would otherwise be respectively entitled (o on
account of their hoklings., Except as provided by law, upon any such liquidation, dissolulion or
winding up of the affairs of the Corporation, afler the holders of Scrles B Preforred Stock and the
holders of shares of Proferred Stock not deemed Junior Securitics licreunder, including the Scrics A
Preferred Stock and the Serics C Preferred Stock, shall have been paid in fuil the preferential
amounts to which they shail be entiiled to recelve on account of their holdings of such stock, the
remaining net assets of the Corporation shall be distributed to the other sharcholders of the
Corporation as their respective intercsts may appear.

()  Cousolidation, Merper, ctc. A Merger, Sale of the Corporation, or the
eflecluation by the Corporation of a Reorganization shall be deemed Lo constitute a liquidation,
dissclution or winding up of the Corporation within the meaning of this Section V.D.3. Any
Reorganization of the Corporation required by any court or administrative body in order to comply
with any provision of law shall be deemed to be an involuntary liquidation, dissolution or winding
up of the Corporation nnless the preferences, qualilications, limitations, restrictions and special or
relative rights pranted 1o or imposed upon the holders of Series B Preferred Stock are not adversely
alleeted by such Reorganization. Notwithstanding the foregoing, a Merger, Sale of the Corporation
or Reorgantzation shall not be deemed a liquidation, dissolutionor winding up of the Corporation for
the purposes of this Section V.I).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 ol such Merger, Sale of the Corporation or Reorganization.

(©) Holders of Series B Preferred Stock shall not be entitled 1o any additional
distribution in the event of any liquidation, dissolution or winding up of the affairs of the
Corporation in excess of the Series B Preference Amount.

4. Voling. . . )

(a) Ripbts of Serics B Preferred Stock. Except as otherwiserequiredby laworas
provided in these Restated Articles and subject lo the rights of any class or serics of capital stock of
the Corporation that hercafter may be issued in compliance with the lerms of these Resiated Atticles,
the shares of the Series B Prelerred Stock shall vote together with the shares of the Corporation’s
Common Stack, Series A Preferred Stock and Series C Preferred Stock at any annual or special
meeting of sharchelders of the Corporation, or may act by written consent in the same manner, upon
the following basis: cach holder of shares of Serics B Preferred Stock shall be entitled fo such
numbcer of votes for the Series B Preferred Stock held by such holder on the record date fixed for
such mecting, or on the effective date of such written consent, as shall be cqual to the whole number
ofshiares of the Corporation’s Comunon Stock into which such holder’s shares of Series B Prelerred
Stock arc convertible (in accordance with the terms of Section V.. 7 heteof), immed iately after the

close of business on the record date fixed for such meeting or the effective date of such wrillen
consent.
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(b)  Actionsby [.ess than Unanimous Written Consent. Noactionthatisrequired
to be taken by the holders of Comunon Stock at any annual or special meeting of sharcholders of the
Corporation or that may be taken by the holders of Common Stock at any annual or specisl meeting
of sharcholders of the Corporation may be taken without a meeting, without priornotice and without
a vole 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 B Preferred Stock,

5. Special Approval Rights.

(a) Resiricted Actions, The affirmative vote of the holders of the Requisite
Percentage ol Scries B Preferred Stock, acting by written conscat or voting separately as a single
clasy in person or by proxy, at a special or annual meeting of shareholders called for the purpose,
shall be necessary 1o authorize the Corporation to take any of the following actions (herzin, cach a
“Series B Restricted Action™):

{i) authorize, or inerease the authorized number of shares of, or issuc
additional sharcs of Serics B Preferred Stock or any class or series of the
Corporatton’s capital stock, or options, warrants or other rights to acquire any such
capital stock, ranking with respect 1o liquidation preference, dividends or voling
rights, serior in tight to the Series B Preferred Stock; and

(ii)  amend, repeal or change, direetly 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 auy manner that would alter or change the powers,
preferences or special rights ol the shares of Series B Preferred Stock so as lo affoet
them adversely.

6. Boarg of Directors.

()  Ordinary Board Composition. Subject to the provisions of SeclionV.D.6(b},
the Board shall consist of at least three (3) and no more than seven (7) individuals, as delermined by
the Board from timic 1o time. The holders of the Series B Prefetred Stock shall be entitled to elect
one (1} director to the Board.

( Removal, Ele. Any direclor elecied by the holders of the Series B Preferred

Stock pursuant to Scetion 6(a) may be removed only by the vote or wrilten consent of the holders of
a majorily of the Series B Proferred Stock, and any vacancy occurring by ecason of such removal or

" by reason of the dealh, 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 Scries B Preferred Stock, Any
dircetor so elected shall serve until his or her successor is duly elected and qualified, or his or her

carlier death, resignation or removal by the holders of the Requisite Percentage of the Series B
Preferred Stock.
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Conversion Rights.

(&) Conversion Procedure.

() At any time and from time to time, any holder of Serics B Preferred
Stock 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'a sharc) held by such holderinioa
number of shares of fally paid and nonassessable Common Stock compuled by
dividing the aggrogate Series B Purchase Price for the number of shares of 8cries B
Preferred Stock to be converted by the Scrics B Conversion Price in elfcet on the
Serics B Conversion Date.

Notwithstanding any other provision hercof, if a conversion of Serics B
Preferred Stock is to be made in connection with a Qualified Public Offering or a
Sale ol the Corporation, such conversion may, at the election of any holder tendering
Series B Preferred Stock for conversion, be conditioned upon the consummation of
the Qualified Public Offcring or Sale of the Corporation, in which casc such
conversion shall not be deemed to be ellective until the consummation of such
Qualified Public Offering or Sale ol the Corporation.

Notwithstanding any other provision hereof, if 2 conversion of Series B
Preferred Stock is lo be made in connection with a transaction for the sale or
acquisition ol sccuritics, the consummation of which requires the termination of the
applicable waiting period under the HSR Act or the Required Consenl(s), such
conversion may, at the option of any holder tendering Scries B Preferred Stock for
conversion, be conditioned upon the reccipt of the Required Conseni(s), in which
casc stch conversion shall not be deemed (o be effective until the receipt of such
Required Consent(s).

(i)  Lachconversion of Scrics B Preferred Stock shall be decmed 1o have
been effected as of the close of business on the effective date of such conversion
specified in a wrilten notice (the “Scries B Conversion Date™); provided, however,
that the Series B Convorzion Date shall not be a date earlicr than the date such notice
is so given, and if such notice does not specify a conversion date, the Serics B3
Conversion Date shall be deemed to be the date such notice is given to the
Corporation. On the Scrics 3 Conversion Date, the rights of the holder of such
Series B Proferred Stock as such holder (inctuding the right to receive dividends)
shall ecase and the Person or Persons in whose name or names any cerlificate or
certificates for shares o Common Stock are to be issued upen such eonversion shall

be deemed 1o have become the holder or holders of record of the sharcs of Common
Stock represented thereby.

(iify  Assoon as practicable afler the Series B Conversion Date (but in any
cvent within ten {10) business days after the holder has delivered the certificates or
affidavits of lost stock certificales) evidencing the sharcs of Series B Preferred Stock
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converted into shares of Common Stock in accordance herewith, the Corporation
shall deliver 10 the converling holder:

(x) a cerificate or certilicates represeniing, in the
aggregate, the number of shares of Common Stock issued upon such
conversion, in the same name or names as the certificates representing the
converled shares and in such denomination or denominations as the
converting holder shall specify and a check for cash with respect to amy
fractional interest in a share of Common Stock as provided in clause (vii) of
this Section V.D.7(a); and

(y) a ccrtificate representing any shares that were
represented by the certifieate or certificates delivered to the Corporation in
conncction wilh such conversion but that were not converled.

(iv}  The issuance ol certificates for shares of Common Stock upon
conversion of Serjes B Preforred Stock shall be made without charge (o the holdersof
such Series B Preferred Stock for any issuance tax in respect thercof or other cost
incurred by the Corporation in connection with such conversion and the related
issuance of shares ol Common Stock. Upon conversion of any shares of Scries B
Preferred Stock, the Corporation shall 1ake ali such actions as are neecssary in order
10 ensure that the Cormimeon Stock so issued upon such conversion shall be validly
issued, fully paid and non-assessablc.

{v)  The Corporation shall not close its books against the transfer of
Serics I3 Preferred Stock or of Common Stock issued or issuable upon conversion of
Series B Preferred Stock in any manner that interferes with the timely canversion off
Serios B Preferred Stock, The Corporation shall assistand cooperatewith 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 at all times rcserve and keepavailableout of its
authorized but unissucd shares of Common Stock, solely for the purpose of issuance
upon the conversion of the Series B Preferred Stock, such number of shares of
Common Stock as are issuable upon the conversion of all outstanding Series B
Preforred Stock. All shares of Common Stock that are so issuableshall, 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 nccessary to
assure that all such shares of Common Stock may be so issued without violation of
any applicable law or governmental regulation or any requirements of any domestic
securities cxchange upon which shares of Common Stock may be then listed (except
for official nolice of issuance which shall be immediately delivered by the
Corporation upon cach such issuance).
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(vil) WNo fractional shares of Conumon Stock or script shall be issued upon
conversion of shares of the Scries B Preforred Stock, If more than one share of
Series B Preferred Stock shall be surrendered for conversion at any one lime by the
same holder, the number of {ull shares of Commeon Stock issuable upon conversion
thereof shall he computed on the basis of the aggregate number ol shares of Series B
Preferred Stock so suimendered, Insiead of any {ractional shares of Common Stock
which would otherwise be jssuable upon conversion of any shares of Scrics B
‘Preferred Stock, the Corporation shall pay a cash adjustment in respect of such
fractional intcrest equal to the [air market value of such fractional interesl as
determined by the Corporation’s Board.

(b)  Scries B Conversion Price. ‘The conversion price ol the Scries B Preferred
Stock (the “Serics B Conversion Price™) shall initially be equal to the Series B Purchase Price. The
Series B Conversion Price shall be subject o adjustment from time to time as sct forth below, 1fand
whenever on or afler the original date of issuance of the Series B Preferred Stock the Corporation
jssues or sells, or in accordance with Section V.D.7(¢) is deemed to have issued or sold, any shares
of its Common Stock, or Convertible Sceurities, Tor a consideration per sharc less than the Scrics B
Conversion Price In effect immcediately prior to the time of such issuc or sale, then upon such issue
or salc, the Series B Conversion Price shall be reduced to an amount determined by dividing (a) tho
sum of (1) the product derived by multiplying (i) the Secrics B Conversion Price in eflect
immediately prior to such issue or sale times (ii) the numbcr of shares of Common Stock Deemed
Qutstanding immediately prior to such issuc or sale, plus (2) the consideration, if any received (or
deemed received pursuant 1o Scetion V.1, 7(e)(ii) below) by the Corporationuponsuchissuc or sale,

by (b) (he number of shares of Common Stock Deemed Quistanding immediately afler suchissueor
salc.

{c) Effect on Scrics 13 Converston Price of Ceriain Events. For purposes of

determining the adjusled Serics B Conversion Price under Section V.I).7, the following shall be
applicable:

(i) Issuance o[ Convertible Securities. Ifthe Corporation in any imanncr
issues or sells any Convertible Securities, whether or not the righls to cxcrcise,
exchange or convert any such Convertible Sccurities are immediately excrcisable,
and the price per share for which Common Stock is issuable upon such exercisc,
conversion or cxchange is less than the Serics B Conversion Price in cffoct
immediately prior to the time of such issue or sale, then the maximum number of
shares of Common Stock issnable upon exereise, conversion or exchange of such
Convertible Securities shall be deemed to be outstanding and {0 have been issued and
sold by the Corporation at the time of {he issuance or sale of such Convertible
Securities for such price per share. Ior the purposes of this paragraph, the “price per
share for which Common Stock is issuable™ shall be determined by dividing (2) the
tolal amount received or receivable by the Corporation as consideration for the issue
or sale of such Convertible Securities, plus the curnulative minimum aggregate
amount of additional consideration, il any, payable to the Corporation upon the
- 71:0 " 7 PMD_I6467 _S/SCOOVER,
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cxercise, conversion or exchange thercof and, if applicable, the excrcise, conversion
and exchange of any other Convertible Securities that such Convertible Sceurities
may be converted into or exchanged for, by (b} the total naximum nuniber of sharcs
of Common Stock issuable upon the exercise, conversion or exchange of all such
Convertible Securities. No {urther adjustment of the Series B ConversionPrice shall
be made when Common Stock, and, il applicable, any otber Convertible Securitics,
are actually issued upon the cxercise, conversion or exchange of such Convertible
Securitics,

(iy  Chanpe in Exgfeise Price or Conversion Ratg. if (he additional
considctation payable (o the Corporation upon the exercise, conversion or exchange
of any Convertible Securitics, ot the rate al which any Convertible Sccurities are
convertible into or exercisable or cxchangeable for Conunon Stock changes at any
time, the Scries B Conversion Price in effect at the time of such change shall be
readjusted to the Scries B Conversion Price that would have been in effect at such
time had such Convertible Sccurities that are siill outstanding provided for such
changed additional consideration or changed conversion rate, as the case may be, at
the tinte sich Convertible Securities were initially granted, issued or sold; bul only if
as a result of such adjustment the Serics 13 Conversion Price then in effect hercunder
is thereby reduced; and on the termination daie of any right fo exevcise, convert or
exchange such Convertible Seeurities, the Serics B Conwversion Price then in eflect
hercunder shall be increased to the Series B Conversion Price (hat would have been
in effect af the time of such termination had such Convertible Securities, to the extent
outstanding immediately prior to such termination, never been lissued.
Notwithstanding anything contained herein to the contrary, no adjustment in the
Series B Conversion Price shall be required hereunder in the event of any change in
the excrcise or conversion price of a derivative security, including, without
limitation, the Series A Preferred Stock or the Serics C Preferred Stock, as a

consequence of the anti-dilution provisions set forth in such instruments evidencing
such derivative securitics.

(d)  Subdivision or Combination of Comnon Stock. If the Corporation at any
time subdivides (by any stock split, stock dividend, recapitalization or otherwise) its outstanding
shares of Common Stock into 2 greater number of shares, the Series B Conversion Price in effect
immediately prior to such combination shall be proportionatelyreduced, and converscly.in the event
the outstanding shares of Common Stock shall be combined (by reverse stock splitor otherwise)into

a smaller number of shares, the Serics B Conversion Price in effect immediately prior to such
combinution shall be proportionately increased.

(e) Cerfain Livents. 1fanevent not specified in this Section V.1D.7 occurs thal has
snbstantiatly the same cconomic effect on the Series B Preferred Stock as those specilically
chumerated, then this Section V.D.7 shall be construcd liberally, mutatis mutandis, in order to pive
the Scrics B Preferred Stock the intended benefit of the protections provided under this Scction
V.12.7. Insuch event, the Corparation’s Board shall make an appropriate adjustiment in the Series B
Conversion Price so as 10 protect the rights of the holders of Series B Preferred Stock; provided that
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no such adjustment shall increase the Series B Conversion Price as otherwise determined pursuantto
this Scction V.D.7 or decrease the number of shares of Common Stock issuable upon conversion of
cach share of Series B Preferred Stock.

nH Notices. )

(i) Immediately upon any adjustment ol the Series B Conversion Price,
the Corporation shall give written notice thereof 10 all holders of Series B Preferred
Stock, selting forth in reasonable dotail and certifying the caleulation of such
adjustment.

(iiy  The Corporation shall give writlen notice to all holders of Scries B
Preferred Stock at least twenty (20) days prior (o the date on which the Corporation
closes its books or takes a record (a) with respect to any dividend or distributionupon
Common Stock, (b) with respect to any pro rala subscription offer to holders of the
Corporation's capilal stock or {¢) for determining rights {o vote with respect 1o any
dissolution or liquidation.

B. Redemption.

(a) The Series B DPreferred Stoek shall be redeemed (in whole or in part) by the
Corporation for the Scrics B Purchase Price per share, at the option of the holders of the Requisite
Percentage of Series B Preferred Stock, on or afier the earlier to occur ol (f) December 3 1, 2004, (if)
a Qualified Public Offering or (iii) a Series B Triggering Event (each a “Series B Redemption™). In
any such case, the holders of the Requisitc Percentage of Series B Preferred Stock shall notify the
Corporation in writing of its or their intent to excreise the riphts afforded by this Section V.D.8(a)
and specify a date not less than ninety (90) nor more than one-hundred cighty (180) days from the
date of such notice on which the Scrics B Preferred Stock shall be redeemed by the Corporation (the
“Series I3 Redemption Date™). Upon receipt of such notice, the Corporation shall promptly notify
the remaining holders of the Series B Preferred Stock, the holders of the then outstanding Series A
Preferred Stock, and the holders of the then outstanding Scrics C Preferred Stock, of the Redemption
Date. The remaining holders of Serfes B Preferred Stock have the right to participate in such
redemplion if they so elect by giving the Corporation written notice to such effect within ten (10)
days ol having received such notice. The Corporation shall redeem on the Series B Redemplion

Date all shares of Serics B Preferred Stock being redeemed in cash by wire transfer of immediately
available finds.

(b}  Ifthe funds of the Corporation legally available for redemplion of shares of
scrics B Preferred Stock on a Series B Redemption Date are insufficient to redeen: the total number
of oulstanding sharcs of Series B Preferred Stock entitled to redemption, the holders of shares of
Series B Preferred Stock entitled to redemption shiall share ratably in any funds lepally available for
redemption ol such shares according to the respective amounts that would be payable with respect to
the full numbcer of shares cwned by them if all such outstanding shares of Series B Preferred Stock
being so redeemed were redeemed in full. To the exient shares of Series A Preferred Stock and/or
Series C Preferred Stock, are being redeemed within ninety (90) days prior {o (he Scries 13
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Redemption Date, or notice of such redemption is received by the Corporation within ninety (90)
days priot (o the Series B Redemption Date, and to the extent of any shottfall in the amount of (unds
available from the Corporation for such redemption, the holders of all Scrics A Preferred Stock,
Serics T3 Preforred Stock and/or Series C Preferred Stock being redeemed, unless otherwiseprovided
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 redemplion in relation to
the respective amounts that would be payable with respect o the number of sharcs of Serics A
Preferred Stock, Series B Preferred Stock and/or Series C Preferred Stock in the appregate so being
redecmed by a holder thereof. Atany titne thereafter when additional funds of the Corporation are
jepally available for the redemption of such shares of Scries A Preferred Stock, Serics I3 Preferred
Stock and/or Series C Preferred Stock, such funds will be used at the earligst pennissible lime, to
redecm 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 equily 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 umely redemption of the shares of Series B Preferred Stock entitled 1o
redemption,

{) If, for any reason, the Corporaiion fuils to redesm all shares of Series B
Preferred Stock entitled to redemption on a Series I3 Redemption Date (i) the unredoemed sharcs
shall remain outstanding and shall continue to have all rights and preferences (including, without
Himitation, dividend and voling rights) provided for herein, (if) interest shall accrue and be payable
on demand on the amount owing and unpaid on the Series 3 Redemption Date until pajd in fullata
rale of eight percent (8%) per annum, compounded annually, or such lower rate as cquals the
maximum rate permitted by law and (iii) the holders of such unredeemed shares shaill have the

ongoing right to be redecmed together with such rights and remedics as may be available under
applicable law,

(d)  Thenotices provided for in thiz Scetion V.ID.8 shall be sent, ifby or oh behalf
of the Corporation, 1o the holders of the Series B Preferred Stock at their respective addresscs as
shall then appear on the records of the Coxporation, or if by any holder of Series 3 Preferred Stock to
ihe Corporalion at its principal executive office as sct forth in the Purchase Agrecment, by first class
mail. postage prepaid, (i) notifying such recipient of the redemption, the date of such redemption, the
number of shares of Series B Preferred Stock to be redeemed, and the redemption 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 tedemption shall, upon presentation and surrender of such cerlificates
representing such shares, be redeemed.

9. Status of Reacquired Shares. Shares of Series B Preforred Stock which have been
issued and reacquired in any manncr shall (upon compliance with any applicable provisions of the
laws of the State of Florida) have the status ol authorized and unissued shares of Scrics B Preferred
Stock and may be reissucd, following the affirmative vote ol'the holders ofthe RequisilePercentage
of Nerics A Preforred Stock and the holders of the Requisite Percentage of Series C Preferred Stock,

acting by wrilten consent or voting separalely as a single class in person or by proxy, at a special or
annual meeting of shareholders.
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10.  Exelusion of Other Riphts. Exeopt as may otherwisebe required by law, the shares of
Qerics B Preferred Stock shall not have any preferences or relative, participating. optional or other
speeial rights, other than those specifically sel forth in these Restated Articles.

11. Rank. The Scries B Proferred Stock shall rank senior in right as to dividends and
upon ilquldatlcm, dissolution ar winding up to all Junior Sceuritics, whencver issucd.

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

13, Certificales. So long as any shares of the Series B Prefcered Stock are nuLﬁlanchng
there shall be set forth on the face ot back of cach stock certificate issued by the Corporation a
staternent that the Corporation shall furnish withoul charge to each sharcholder who so requests, a
il statement of the designation and relative ifghts, preferencesand limitationsof each ¢lass of stock
or series thercof that the Corporation is authorized to issuc and of the authority of the Board to
desipnate and fix the relative rights, preferences and limitations of cach series.

L. Series C Preferred Stock.

1. Designation. The designation of such series is *Series C Converlible Preferred
Stock,” and the number of shares constituting such series shall be Four Hundred Sixieen Thousand
Five [ Iundred Twenty-Light (416,528) shares.

2. Dividends. The holders of Serics C Preferred Siock shall be entitled o dividends as,

when, if and in the amounts declared by the Board from ime 1o time out of funds legally available
for such purpose.

3. Liquidation Preference.

(a) In the cvent of any liquidation, dissolution or winding up of the affairs of the
Corporation, either volantarily or involuntarily, the holder of each share of Series C Preforred Stock
shall be entitled, after provision for the payment of the Corporation’s debts and other liabilities, with
rights parl passy with any distribution to the holders of the sharcs of Series A Preferred Stock and
Scries 13 Preferted Stock, to be paid in cash in [ull, before any distribution is made on any Junior
Securities, an amount in cash (the “Series C Preference Amount™) equal to Three Dollars (53.00) per
share of Series C Preferred Stock. If, upon any such liquidation, dissolution or other winding up of
the affairs of the Corporation, the net assets ol the Corporation distributable among the holdersofall
oulstanding Series C Preferrcd Stock shall be insufficicnt to permit the payment of the Series C
Preference Amount in full, then the entive net assets of the Corporation remaining afier the provigion
for the payment of the Cotporation’s debts and other liabilities shall be distribuledamong the holders
of the Series C Preferred Stock, any holders of Series A Preferred Stock that was not paid ihe Series
A Prelerence Amound in full, as described herein, and any holders of Series B Preferred Stock that
was not paid the Series B Preference Amount in full, as deseribed herein, ratably in proportionto the
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full preferential amounts to which such holders would otherwise be respectively entitled to on
account of their holdings, Lxeept as provided by law, upon any such Hquidation, dissolution or
winding up of the affairs of the Corporation, after the holders of Serics C Preferred Stock and the
holders of shares of Preferred Stock not deemed Junior Sceurities heteunder, including the Series B
Preferred Stock and the Series C Preferred Stock, shall have been paid in full the preferential
amounts to which they shall be cntitled {0 reeeive on account of their holdings of such stock, the
remaining net asscts of the Corporation shall be distributed to the other sharcholders of the
Corporation as their respective interests may appear.

(b)  Consolidatjon. Merger, cte. A Merger, Sale of the Corporation, or the
cffectuation by the Comoration of a Reorganization shall be deemed to constitute a liquidation,
dissolution ar winding up of the Corporation within the meaning of this Scction V.E.3. Any
Reorpanization ol the Corporation required by any court or administrative body in order to comply
with any provision of law shafl be deemed Lo be an involuntary liquidation, dissolution or winding
up of the Corporation ualess the preferences, qualifications, limitations, restrictions and special or
relative rights granted 1o or imposed upon the holders of Serics C Preferred Stock are not adversely
aflected by such Reorganization. Notwithstanding the forepoing, a Merger, Sale of'the Corporation
or Reorganization shall not be deemed a liquidation, dissolutionor windingup of the Corporationfor
the purpeses of this Scction V.E.3, if the holders of the Requisite Percentage of the Scrics C
Preferred Stock cither waive in writing the provisions of the preceding two senlences, as applicable,
or vote in favor ol sueh Merger, Sale of the Corporation or Reorganization,

(c) Iolders of Serics C 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 Serics C Preference Amount.

4, Voting. ] , o

(@)  Rightsof Serics C Preferred Stock. Iixceptas otherwiscrequired by law oras
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 terms of these Restated Articles,
the shares of the Series C Preferred Stock shall vote together with the shares of the Corporation’s
Common Stock, Serics A Preferred Stock, and Scries B Preferred Stock at any annual or speeial
meeting of sharcholders of the Corporation, or may act by wrilten consent in the samte manner, upon
the following basis: each holder of shares of Series C Preferred Stock shall be entitled to such
number of votes for the Series C Preferred Stock held by such holder on the record date fixed for
such meeting, or on tbhe elfective date of such written conscat, as shall be egual (o the whole number
of shares of the Corporation’s Common Stock inio which such holder’s shares of Series C Preferred
Stock are convertible {in accordance with the terms of Seclion V.E.7 hereof), immediately after the

close of business on the record date {ixed for such meeting or the effective date of such writien
consent,

(b) Actions by Less _!,ha_n Unanimous Written Consent. No action (hat is required
to be taken by the holders of Common Stock at any annual or special meeling of sharcholders of the
Corporation or that may be taken by the holders of Common Stock at anry annual or speeial meeting
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ol shareholders of the Corporation may be taken withoul a meetin g. withoutprior notice and without
a vole unicss a consent or consents in writing setting forth the sction so taken shall be si gned by the
holders of the Requisite Percentage of Series C Preferred Stock.

5. Special Approval Rights. . -

{a) Roestricted Actions. The alfirmative vote of the holders of the Requisite
Percenlage of Series C Proferred Stock, acting by written consent or voting separately as a sinale
class in person or by proxy, at a special or annual meeting of sharcholdors called for the purpose,
shall be necessary to authorize the Corporation to take any of the following actions (herein, cach a
“weries C Restricted Action™):

(i) authorize, or increasc the authorized number of shares of, or issuc
additional sharcs of Series Preferred Stoek or any class or series of the
Corporation’s capital stock, or oplions, warrants or other rights {o acquire any such
capilal stock, ranking with respect to liquidation preference, dividends ar voling
rights, senior in right to the Series C Preforred Stock; and

(i)  amend, repeal or change, directly or indircetly, any of the provisions
of'the Articles ol Incorporation of the Corporalion, as amended, or the By-laws ofthe
Corporation, as amended, in any manner that would alter or chanpe the powers,
preferences or special rights of the shares of Serics C Preferred Stock so as to affect
them adverscly.

G. Board of Directors. B} - =

(2) Ordinary Board Compositi of1. Subjeet to the provisions of Section V.L.6(b),
of these Restated Articles, the Board shall consist of at least three (3) and no more than seven (7)
individuals, as determined by the Board from time to time. The holders of Serics C Proferred Stock
shall be entitled to elect one (1) director to the Board.

(b)  Removal, Ete, Any dircetor elected by the holders of the Scries C Preferred
Stock pursuant to Section 6(a) may be removed only by the vote or wrilten consent of the holders of
a majority of the Serics C Prelerred Stock, and any vacancy occurring 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 Percentape of the Serics C Preferred Stock, Any
director so elected shall serve until his or her successor is duly elected and qualified, or his or hey
carlier death, resignation or removal by the holders of the Requisite Percentage of the Series C
Preferred Stock.
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a3 3 H L
7. Conversion Riohts. ‘ : -

(a) Conversion Procedure, L -

-

(i) At any time and from time to time, any holder of Series C Preferred
stock shall have the right, at its option, o convert all or any portion of the shares of
Serics C Preferred Stock {inel uding any fraction of'a share) held by such holderintoa
number of shares of fully pajd and nonassessable Common Stock computed by
dividing the aggregate Series C Purchase Price for (he mimber of shares of Serjeg C
Preferrcd Stock to be converted by the Series C Conversion Price in effect on ihe
Series C Conversion Date. ‘

Notwithstanding any other provision hereof, if a conversion of Series C
Preferred Stock is to bo made in connection with a Qualified Public Of fering or a
Sale ofthe Corporation, such conversion may, at the clection of any holder lendering
Series € Preferred Stock for conversion, be conditioned upon the consummation of
the Qualified Public Offering or Sale of the Corporation, in which case sych
conversion shall not be deemed to be effective until the consummation of such
Quatified Public Offering or Sale of the Corporation,

Notwithstanding any other provision hereof, if a conversion of Series C
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 wailing period under the HSR Act, or the Required Consent(s), such
conversion may, at the option of any holder tendering Series C Preferred Stock for
conversion, be conditioned upon the reccipt of the Required Conseni(s), in which
case such conversion shall not be deemed to be effective until the reecipt of such
Required Consent(s).

(i)  Eachconversion of Series C Preferred Slock shall be deomed to have
been cffected as of the close of business on the effective date of such conversion
specified in a written notiee (the “Series Conversion Date™); provided, however,
that the Series C Conversion Date shall not be a date carlier than the date sueh notico
is so given, and if such notice doos not specify a conversion date, the Series C
Conversion Date shall be deemed to be the date such notice is given o the
Corporation. On the Series C Conversion Date, the rights of the holder of such Serfes
C Preferred Stock as such holder (includling the rightto receivedividends)shall coase
and the Person or Persons in whose namie or namges any certificate or certificates for
shares of Common Stock are to be issued u pon such conversion shali be decmed to
have become the holder or holders of record of the shares of Cominon Siock
represented therchy.

(iif)  Assoonaspracticable after the Serics C Conversion Date (butinany
event within ten (10) business days after the holder has delivered the cerlificaies or
affidavits of lost stock certificates) evideneing the shares of Series C Preferred Stock
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converted mto shares of Commeon Stock in accordance herewith, the Corporation
shall deliver to the converting holder:

x) a4 cerlificate or certificates repregenting, in the
aggregate, the number of shares of Common Stock issucd upon such conversion, in
the same namie or names as the certificates representing the converted shares and in
such denomination or denominations as the converting holder shall specifly and a
check for cash with respect 1o any fractional interest in a share of Cotnimon Stock as
provided in clause {vii) of this Section V.LE.7(a); and

() a cerificate representing any shares that were
represented by the certificate or certificates deliverad 1o the Corporation in
conncction with such conversion but that were not converted.

(iv)  The issuence of certificales for shures of Common Stock upon
conversion of Series C Prelerred Stock shall be made without charge to the holdors of
such Series C Preferred Stock for any issuance tax in respect thereof or other cost
incurved by the Corporation in connection with such conversion and the relatad
issuance of shares of Common Stock. Upon conversion of any shares of Serics C
Preferred Stock, the Corporation shall take all such actions as are necessary in order
to ensure that the Common 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 transfer of
Series C Preferred Stock or of Common Stock issued or issuable upon conversion of
Series C Prelerred Stock in any manuer that interferes with the timely conversion of
Series C Preferred Stock. The Corporation shall assist and cooperatewithany holder
of shares of Series C Preforred Stock required 1o make any povernmental filings or
ubtain any governmental approval prior to or in conncetion with any conversion of
shares of Series C Preferred Stock hereunder (including, without limitation, making
any filings required 1o be made by the Corporation).

(vi)  The Corporation shall at 21l times reserve and kecpavailableout ofiis
authorized but unissued shares of Common Stock, solely for the purposc of issuance
upon ihe conversion of the Serics C Preferred Stock, such number of shares of
Common Stock as are issuable upon the conversion of all outstanding Serics C
Preferred Stock, Al shares of Comumon Stock that are so issuable shal 1, when issued,
be duly and validly issued, fully paid and nonassessable and free from all taxes, licns
and cliarges. The Corporation shall take all such actions as may be necessary to
assure that all such shares of Common Stock may be so issued without violation of
dny applicable law or governmental rcgulation or any requircments of any domestic
sceurities exchange upon which shares of Common Stock may be then Hsied (cxcept
for official notice of issuance which shail be immediately delivered by the
Corporation upon each such issuance).
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(vil)  No fraclional shares of Common Stock or seript shall be {ssued upon
conversion of sharcs of'the Serics C Preferred Stock. If more than one shareof Scries
C Preferred Stock shall be surrendered for conversion at any one time by the same
holder, the number of full shares of Commion Stock issuableupon conversion thereof
shall be computed on the basis of the aggregate number of shares of Serjes C
Preferred Stock so sumrendered. Instead of any [vactional shares of Common Stack
whicli would otherwise be jssuable upon conversion of any sharcs of Serics C
Preforred Stock, the Corporation shail pay a cash adjustment in respeet of such
fractional interest equal to the fair market valuo of such fractional interest as
determined by the Corporation’s Board.

(B)  Sgries C Conversion Price. The conversion price of the Serics C Preferred
Stock (the “Series C Conversion Price™) shall initially be oqual to the Series C Purchase Price. The
Series C Conversion Price shall be subject (o adjustment from time (o time as set forth below, [ and
whenever on or afier the original date of jssuance of the Series C Preferred Stock the Corporation
issues or sells, or in aceordance with Scetion V.E.7(c) is deemed to have issued or sold, any shares of
its Common Stock, or Convertible Securitics, for a consideration per share less than the Series C
Conversion Price in effect itmmed lately prior to the time of such issue or sale, then upon such issue
or sale. the Series C Conversion Price ghall be reduced to an amount determined by dividing (a) the
sum of (1) the product derived by mulliplying (i) the Series ¢ Conversion Price in coffect
immediately prior to such issuc or sale times (ii} the number of shares of Common Stock Deemed
Owtstanding, immediately prior to such issuc or sale, plus (2) the censideration, if any, received (or
deemed received pursuant 1o Scction V.L.7(e)(ii) below) by the Corporation u pon such issue or sale,

by (b} the number of shares of Common Stock Deemed Outstanding immediately afier such issue or
sale.

{c) Effcet on Series € Conversion Price of Certain Events, For purposes of
detennining the adjusted Series C Conversion Price under Soction V.E.7, the following shall be
applicable;

(i) Issuance of Convertible Scourities. If the Corporation in any manner
issues or sells any Convertiblo Securilies, whether or not the tights to exercise,
cxchange or convert any such Convertible Securities are immediately excreisable,
and the price per share for which Conmon Stock is issuable upon such excreise,
conversion or exchange is loss than the Serjes C 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, convorsion or exchange of such
Convertible Securities shall be deemed to be outstanding and to have becn [ssued and
sold by the Corporation at the time of the issuance or sale of such Convertible
Securitics for such price per share. or the putposes of this paragraph, the “price per
share for which Coramon Stock is issughle” shall be determined by dividing (a) the
total amount received orreceivable by the Corporation as consideration for the issuc

~or sale of such Convertible Securitics, plus the cumnulative minimum agpregate
amount of additional consideration, if any, payable to the Corporation upon the
exXercise, conversion or exchange thereof and, if applicable, the exercise. conversion
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and exchange of any other Convertible Securities hat such Convertible Sccurities
midy be converied into or exchanged for, by (b) the total maximum number of shares
of Common Stock issuable upon the exercise, convetsion or exchange of all such
Cenvertible Securities. No further adjustment of the Scrics ¢ ConversionPrice shail
be made when Common Stoek and, iff applicable, any other Convertiblo Securitics,
are actually issued upon the exercise, conversion or exchange of such Convertibic
Securities.

(i) Chane in Exercise Price or Conversion Rate, If the additional
consideration payable to the Corporation upon the exercise, conversion or exchan e
of any Convertible Securifies, or the rate at which any Convertible Securitics are
convertible into or cxercisable or exchangeable for Common Stock changes at any
time, the Series C Conversion Price in cflect at the time of such change shall be
readjusied to the Series C Conversion Price that would have been in effect af such
time had such Convertible Sceurities that are still outstanding provided for such
chanped additional consideration or changed eonversion rate, as the case may be, at
the lime such Convertible Securities were initially granted, issued or sold; but onlyif
as a result of such adjustment the Serics C Conversion Price then in offect hereunder
is thereby reduced; and on the termination datc of any right to excrcize, convert or
exchange such Convertible Sceurities. the Series C Conversion Price then in offoet
hereunder shall be increased to the Series Conversion Price that would have been
in effect at the time of such termination had such Convertible Sceurities, to the extent
outstanding  immediately prior 10 such termination, never been issued.
Noiwithstanding anylhing coniained herein to the conirs , no adjusiment in the
Series C Conversion Price shall be requircd hereunder in the event of any change in
the excreise or conversion price of a derivative security, j nchuding, without
limitation, the Secries B Preferred Stock or the Serfes A Preferred Siock, as a
censequence of the anti-dilution provisions set forth in such instruments evidencing
such derivative securities.

()  Subdivisionor Combinationof Common Stoek. Ifthe Corporationat any time
subdivides (by any stock s plit, stock dividend, recapitalivationor otherwise) its outstanding shares of
Common Stock inte a greater number of shares, the Serics C Conversion Price ineffectimmediately
prior 1o such combination shal] be proportionately reduced, and eonverse) y, in the event the
ouistanding shares of Common Stock shall be combined (by reverse stock split or otherwise) into a
smaller number of shares, the Serics C Conversion Price in effect immediately prior to such
combination shall be proportionately increased.

(c) Cerlain Events, Ifan event not specified inthis Section V.17 ocours that has
substantially the same economic olfect on the Scries C Preferred Stock as those specifically
cuumerated, then this Scetion V.E.7 shall be construed liberally, mutatis mutandis, in order (o give
the Series C Preferred Stock the intended benefit of the protections provided under this Section
V.E.7. In such cvent, the Roard shall make an appropriate adjustment in the Series C Conversion
Price so as 10 profect the rights of the holders of Series € Preferred Stock; provided that no such
adjusiment shall incroase the Serics C Conversion Price as otherwisc determined pursuant 1o this
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Seetion V.L.7 or decrease the number of shares of Common Stock issuable upon conversion of cach
share ol Serics C Preferred Stock.

(6 Notices.

(i) Immediately upon any adjustment of the Series C Conversion Price,
the Corporation shall give writien notice thereol'to all holders of Series C Preferred
Stock, setting forih in reasonable detail and certifying the calculation of such
adjustment,

(i)  The Corporation shail give written nolice to all holders of Series C
Preferred Stock at least twenty {20) days prior to the date on which the Corporation
closes its books or takes a record (a) with respeet to any dividend or distributionupon
Common Stock, (b) with respect to any pro rata subscription offer (o holders of the
Corporation’s capital stock or (¢} for determining rights to vote with respeet Lo any
dissolution or liquidation.

8. Redemption. P -

(a) The Serics C Preferred Stock shall be redeemed (in whole or in part) by {he
Corporation for the Serics C Purchase Price per share, at the aption of the holders of the Requisite
Pereentage of Series C Preferred Stack on, or aller the carlier to occur of (i) December 31, 2004, (ii)
a4 Qualified Public Offering or (iii) a Series C Triggering Event (each a “Serics C Redemption™). In
any such case, the holders of the Requisite Pereentage of Series C Proferred Stock shall notify the
Corporation in writing of its or their intent to exercise the rights afforded by this Seetion V.L.&(2)
and specify a date not less than ninety (90) nor more than onc-hundred cighty (180) days from the
date of such notice on which the Scries C Proferred Stock shall be redeemed by the Corporalion (the
“Series C Redemplion Date™). Upon reeeipt of such notice, ihe Corporationshali promptly notily the
remaining holders of the Series C Preferred Stock, the holdets of the then outstanding Serics A
Preferred Stock and the then vutstanding Series B Preferred Stock of the Serics € RedemptionDate.
The remaining holders of Serios C Preforred Stock have the right to participatein such redemptionif
they so elect by giving the Corporation wrillen notice o such effeet within ten (10) days of having
received such notice, The Corporation shall redeem on the Scries C Redemption Date ali shares of
Series C Preferred Stock being redeemed in eash by wire transfer of immediately available funds.

(L) If the funds of the Corporation legally available for redemption of shares of
Series C Preferred Stock on a Series C Redemption Date arc insufficient 1o redoem the total number
of oulstanding shares of Series C Pre(erred Stock entitled to redemption, the holders of shates of
Series C Preferred Stock entitled to redemptiion shali share ratably in any funds legally available for
redemption of such shares according to the respective amounts that would be payablewitlirespectto
the full number of shares owned by them if all such outstanding sharcs of Scrics € Preforrad Stock
being so redeemed were redeemed in [ull, ''o the extent shares ol Serics A Preforrad Stock, md/or
Serics B Preforred Stock are being redeemed within ninety (90) days prior to the Scries C
Redemption Date or notice of such redemption is received by the Corporation within ninety (90)
days priorto the Series C Redemption Date, and 1o the extent of any shortfall in the amount of funds
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available from the Corporation for such redemption, the holders of all Serics A Trefcrred Stock,
Series 13 Preferred Stock and/or Scries C Preferred $tock being redecmed, unlessotherwise provided
under applicable law, shall participate in any such redemption on a pro rata basis, based on the
agpregate proceeds required to be distributed by the Corporation for such redemption in relation to
the respective amounts that would be payable with respect to the number of shares of Scries A
Preferred Stock, Serics B Preferred Stock and/or Series C Preferred Stock in ihe aggregate so being
redeemed by a holder thercof, At any time thercafter when additional funds of the Corpovation are
legally available for the redemption of such shares of Scries C Preferred Stock, Serics A Preferred
Stock and/or the Series B Preferved Stock, such funds will be used at the earliest permissibletime, to
redeeim the balance of such shares, or such portion thercof for which fundsare then legally available.
The Corparation shall be obligated to use its best efforts to lake such actions as may be necessary
{including, without limitation, the issuance of additional cquity securities, the revaluation or
recapitalization of the Corporation or the consummation of a merger or sale of assets) in order 10

permit the full and timely redemption of the shares of Serics C Preferred Stock entitled to
redemption.

(c) If, for any rcason, the Corporation fails to redcem afl shares of Series C
Preferred Stock entitled to redemption on a Scries C Redemption Date (i) the unredeemed shares
shall remain outstanding and shall continue to have all rights and preferences (including, withoul
limitation, dividend and voting rights) provided (or herein, (if) interest shall acerue and be payabilo
on demand on the amount owing and unpaid on the Series C Redemption Date until paid in fullata
rale of eight pereent (8%) per annum, ecompounded annually, or such lowcer rate as cquals the
maximum rate permilted by law and (ili) the holders of such unredeemecd shares shall have the

ongoing right 1o be redeemed together with such rights and remedics ag may be available under
applicable law.

(d) The notices provided for in this Section V.E.8 shall be sent, i'by or on behal{
of the Corporation, to the holders of the Series C Preferred Stock at their respective addresses as
shall then appear on the records of the Corporation, or if by any holder of Series C Preferred Stock to
the Corporation at its principal executive office as sot forth in the Purchase Agrecment, by first class
muail, postage prepaid, (i) notifying such recipient of the redemption, the date of suchredemption, the
number ol'shares of Series C Preferred Stock to be redecmed, and the redemption price therefor and
(ii} in the case of any notice by or on behalf of the Corporation, stating the place or places al which
the shares calted for redemplion shall, upon prescntation and surrender of such certilicates
representing such sharcs, be redecmed.

9. Status of Reacquired Shares. Shares of Series C Preferred Stock which have been
issucd and reacquired in any manner shall (upon compliance with any applicable provisions of the
laws of the Staice of Vlorida) have the status of authorized and unissucd shares of Serles C Preferred
Stock and may be reissued, following the aflirmative vote of the holders of the Requisite Percentage
ol Serics A Prelerred Stock, and the holders of the Requisite Percentage of Series B Prefered Stock,

aeling by written consent ot voling scparately as a singlc class in person or by proxy, at a special or
annual mecting of shareholdors.
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10.  Exclusion of Other Rights. Except as may otherwisebe required by law, the shares of
Series C Preferred Stock shall not have any prcferences or relative, participaling, optionat or other
special riphts, other than those specifically sct forth in these Restated Articles.

11.  Rank. The Seres C Preferrcd Stock shall rank senjor in right as to dividends and
upon liquidation, dissolution or winding up to all Junior Securities, whenever issued.

12. Identical Rights, Each share of thie Serics C Preforred Stock shall have the same
relative rights and pn,fcrcnces as, and shal} be 1dt.nt1c:al in all respects with, all other sharcs of the
Series C Prefurred Stock,

13.  Certificates. So long as any shares of the Scries C Preferred Stock are ontstanding,
{here shall be sct forth on the face or back of cach stock certificate issued by the Corporation a
statement that the Corporation shall furnish without charge to each shareholder who so requests, 8
full statenient of the designation and relative rights, preferencesand limitationsof each class of stock
or series theveol that the Corporation is authorized to issue and of the authorily of the Board to
designaie and fix the rolative rights, preferences and Hmitations of cach series.

F Definitions. N

“Affiliate or Afliliatcs” shall mean with respect 10 any Person, any other Person that
would be considered to be an affiliate of the Corporation under Rule 144(a) of the Rules or
Regulations of the Securitics and Exchange Commission, as in effect on the date hercof, if the
Corporation were issuing securitics.

“Board” shall mean the Board of Directors of the Corporation.

“Budget” shall mean (he annual operating plan for the Corporation, including capital
expenditures and other project spending.

“Certificate of Tncorporation” shall mean the Certificale of Incorporaiion of the
Company. as amended from time to time,

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

*Common Stock Deemed Qutstanding™ shall mean, at any given time, the numberof
shares of Common Stock actually outstanding at such time, plus the number of sharcs of Common
Stock issuable upon conversion of the then outstanding Series A Preferred Stock, Serics B Preferred
Stock, Series C Preferred Stock and/or other series of Undesignated Preferred Stock, plusthe number
of shares of Common Slock issuable upon the excreise or conversion in {ull of all Converlible

Securitics whether or not the Convertible Securitics are convertible or exercizsable into sharcs of
Common Stock at such time,

“Converlible Securities” shall mean securitics or obligations that arc excrcisable for,
converiible into or exchangesble for, directly or indirectly, shares of Common Stock. ‘the term
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includes oplions. warrants or other rights to subseribe for or purchase Common Stock or to subscribe
for or purchase other securitics that arc convertible into or exchangeable for Common Stock.

“HSR Act” shall mean the Hart-Scoit-Rodino Antitrust Improvements Act of 1976, a8
amended.

*Junior Sccurities” shall mean any of the Corporation’s Common Stock and all other

cquity securities of the Corporation other than Scries A Preferred Stock, Serjes I3 Preforred Stock
and Series C Preferred Stock.

“Merger” shall mean a consolidation or merger of the Corporation with or into any
other corporation or corporations.

“Person” shall mean an individual, partnership, corporation, association, trust, joint
venlure, unincorporated orpanization and any government, governmental depariment or agency or
political subdivision thereoll

“Preforred Stock” shall mean the Setics A Preferred Siock, Series B Preferred Stock,
Serics C Preferred Stock and Undesignated Preferred Stock.

“Purchase Agrecment” with respect to the Series A Preferred Stock shall mean that
certain Preferred Stock Purchase Agrecment between Alpine Venture Capital Partners P and the
Corporation, as it may be amended from time o time.

“Purchase Agreement™ with respect to the Series BB Preferred Stock shall mean that

certain Subscription Agreement between Sun Venture Capital Partners, L.P. and the Corporation,as
it may be amended from time to time.

“Purchase Agreement” with respect to the Serics C Preferred Stock shall mean that
certain Scries C Preferred Stock and Warrant Purchase Agreement between Alpine Venture Capital
Partners LI and the Corporation, as it may be amended from time to time.

“Qualilied Public Offering™ shall mean any underwritteno((ering by the Corporation
of its cquity securifies to the public pursuant to an effective registration stalemcent under the
Sceurities Act of 1933, as amended, or auy comparable statement under any similar federal statute
then in [orce yielding the Corporation net proceeds of at least $20,000,000, other than an offering of
shares being issued as consideration in a busfness acquisition or combination or an offering in
conneclion with an employee benefit plan.

“Registration Rights Agreement” with respoctto the Series A Preferred Stock and the
Serfes C Preferred Stock shall mean that certain Amended and Restated Repistration Rights
Aprcement dated April |, 2001 between Alpine Venture Capital Partners LP and the Corporation,

-33- - IMB_96467_S/SCOOTER

HO1000041644

35



@PR—IQ—EUN THU 10:11 AN FAX NO. P. 36

10100004 1644

“Registration Rights Agreement™ with respect to the Scries B Preferred Stock shall
mean that certain Registration Righis Apreementdated September 28, 2000 bctmcntl1e Corporation
and Sunt Venture Capital Partners I, L.P,

“Reorganization” shall mean the effectuation by the Corporation of a transaclionora
setics of related transactions in which more than fifty percent (50%) of the voting power of ihe
Corporation is disposed of, except in the case ol a Quatified Public Offering.

“Required Consent(s)” shall mean in connection with a transaction for the sale or
acquisition of securities, the consent of any applicable governmental agencies or authorities (the
“Required Consent(s)™),

“Requisite Percentage™ with tespectto Scries A Preferred Stock 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 V.C.2,
exlends the date sct forth in Section V.C.8(a)(i), or amends this definilion, Requisite Percentape
means 100%.

“Requisite Percentage™ with respeet to Series B Preferred Stock shall meanmore than
filty percent (50%%), oxcept that, with respect to any amendment to these Roestated Articles that
reduces the Series B Preference Amount, reduces the dividend rate provided in Section V.D.2,

extends the date set [orth in Section V.D.8(a)(i), or ainends this definilion, Requisite Percentage
means 100%.

“Requisite Percentape™ withrespectio Serics C Preferred Stock shall meanmorethan
filty percent (50%), except that, with respect 1¢ any amendment to these Restated Articles that
reduces the Series C Preference Amount, roduces the dividend rale provided in Section V.E.2,

extends the date set forth in Scetion V.E.8(a)i), or amends this definition, Requisiie Percentage
meims 1009,

“Sale of the Corporation” shall mean a single transaction or a series of transactions
pursuant o which a Person or Persons acquire (i) capital stock of the Corporalion possessing the
valing power to elect a majority of the Corporation’s Board (whether by merger, consolidation or
sule or transfer 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 (u)
all or substantially all of the Corporation’s assets determined on a consolidated basis.

“Series A Conversion Date™ shall have the meaning set forth in Scetion V.C.7(a)(ii).

“Seties A Conversion Price™ shall have the meaning set forth in Section V.C.7(b)
hercof.

"Series A Prefercnce Amount” shall have the meaning set forth in Scction V.C.3(a).
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“Serics A Preforred Stock™ shall mean the Corporation’s Serics A Converlible

Proferred Stock, $.0001 par value, as in effect on the date hercof.

hereof.

“Serics A Purchase Price” shall be $2.00 per share of the Scries A Preferred Stock,
“Series A Rederption™ shall have the meaning set forth in Section V.C.8(a).
“Sories A Redemption Date” shall have the meaning set forth in Scetion V.C.8(a),
“Geries A Restricted Action™ shall have the meaning set forth in Section V.C.5().
“Series A Triggering Eveni” shall mean any one or more of the following events:

{1 The Corporation fails for any reason to redcem the Series A Preferred
Stock as and when required pursuant to the terms of Section V.C.8 hereof;

(if)  The Corporation {akes any Restricied Action without the affirmative
vote or approval of the holders ol'the Requisite Percentage of the Series A Preferred
Stock; and

(iii)  Any breach inany material respect of the provisionsof these Restated
Arlicles, the Purchase Agrcement, the Registration Riglits Agreement or the
Stockholder’s Apreement with respect to the Scries A Preferred Stock.

“Series B Conversion Date™ shall have the meaning set forth in Section V.D.7{a}(ii).

“Series B Conversion Price” shall have the meaning set forth in Section V.12.7(b)

*Scries B Preference Amount” shall have the meaning set forth in Section V.1.3(a).

“Series B Preferred Stock™ shall mean the Corporation’s Serics B Convertible

Preferred Stock, $.0001 par value, as in effect on the date heteof.

“Series I3 Purchasce Price® shall be $3.00 per share of the Series B Preferred Stock.
“Series B Redemption” shall have the meaning set forth in Scction V.D.8(a).

“Series B Redemption Date” shall have the meaning set forth in Section V.D.8(w),
“Series B3 Restricled Action™ shall have the meaning set {orth in Section V., 5(a).

“Series B Triggering Event” shall nican any one or more of ihe lollowing events:
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horeof,

6] The Corporation fails lor any reason to redeem the Serics B Preferred
Stock as and when required pursuant to the terms of Section V.1D.8 hercof:

(ii)  The Corporalion takes any Restricted Action without the affirmative
vote or approval of the holders of the Requisite Percentage of the Series 13 Preferred
Stock; and

(1ii)  Any breach in any material respect ofthe provisionso (fhese Rostated
Articles, the Purchase Agreement, the Registretion Rights Agreement or the
Stockholder's Agreement with respect to the Series B Preferred Stock.

“Series C Conversion Date” shall have the meaning set forth in Scetion V.E. 7(a)(ii).

“8eries C Conversion Pricc” shall have the meaning sct forth in Section V.E.7(b)

“Series C Preference Amount” shail have the meaning sct forth in Section V.E3).

“Series C Preferred Stock”™ shall mean the Corporation’s Series C Convertible

Preforeed Stock, $.0001 par value, as in cffect on the date hereof,

“Series C Purchase Price” shall be $3.00 per sharc of the Scries C Preferred Stock,
“Serics C Redemption™ shall have the meaning set forth in Section V.E.8(a).
“Serics C Redemption Date” shall have the meaning set forth in Section V.E.8(a).
“Series C Restricted Action™ shall have ihe meaning set forth in Scction V.E.5(a).
“Series C Triggering Event” shall ncan any one or more of the following cvents:

(i) The Corporation fails for any reason to redeemn the Series C Preferred
Stock as and when required pursusnt to the terms of Section V.E.8& hercof:

(i)  The Corporation takes any Restricted Action without the affirmative
vole or approval of the holders of the Requisite Percentage of the Series C Preferred
Stock; and

{lif)  Any breach inany material respect of the provisionsol these Restated
Arlicles, the Purchasc Agrcoment, the Repistration Rights Agreement or the

Sharcholder’s Agreement with respect to the Series C Preferred Stock.

“Stockholders” Agreement” with respeet to the Series A Preferred Stock and Series C

Preferred Stock shall mean that certain Amended and Restated Stockhold ers’ Apreement dated April
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|i, 2001 by and among Alpine Ventwe Capital Partners LP, Jeffrey Katz, Richard Kaufmanand the
Corporation, as il may be amended from time to time. '

“Stockholders” Aprcement” with respect to the Series B Preferred Stock shail mcan
that certain Stockholders’ Agreement daled September 28, 2000 by and among Sun Veniure Capital
Pariners I, L.P., Jelfrey Katz, Richard Kaulman and the Corporation, as it may be amended from
time to time.

“Subsidiary™ shall mean, with respect to any Person, any corporation, partnership,
association or other business entily of which (i) if a corporation, a majority ol the total voting power
of shares of stock entilled (without regard to the oceurrence of any continpency) 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 morc of the other Subsidiarics of that Person or a combination
ihereof, or (ii) if a partnership, association or other business entity, a majority of the partnership or
other similar ownership interest thereof is at the lime ownced or controlled, directly or indirectly, by
any Person or one or more Subsidiaries of thal person or a combination thercof. For purposeshereof,
a Person or Persons shall be deemed 1o have a majority ownership interest in a partnership,
assaciation or other business entity if such Porson or Persons shall be allocated a majority of
partnership, associalion or other business entity gains or losses or shall be or control the managing
general pariner of such parinership, association or other business entity.

V1. Repistered Office and Registered Agent, The street address of the registered office of the
corporation is: Corporation Service Company, 1201 Lays Street, Tallahassee, Florida 32301,

VII.  Amendment. Amendments to the Articles of Incorporation shall be first adepted in
resolution form by majority vote of the Board of Dircctors, who shall direct in its
proceedings that the proposed amendment be submitted to a vote of the sharsholders. At the
sharellders’ mecting (or by written consent, if applicable), the affirmative vote of holders o
a majority of shares entitled to vole, including the Scries A Preferred Stock, Series 3
Preferred Stock, Serles C Preferred Stock and/or other series of Undesipnated Preferred
Stock not deemed Junior Securitics, voting as separale classes, if any shall be issued and
oulstanding, shall be required for adoption of the proposed amendment.

VIl Indemnification. The Corporation shall indemnily any person who is or was a Ditector,
Office of the Corporation of was serving at Lhe request of the Corporation as a Director,

Officer, of another corporation, partnership, joint venture, trust, or other enlerprise, 1o the
fullest extent permitted by law.

1X.  Scverability of Provisions. If any ripht, preference or [imitation of the Series A Proferred
Stock, Scries B Preferred Stock, Series C Preferred Stock and/orother series of U ndesipnated
Preferred Stock set forth in these Restated Articles (as such Restated Atticles may be
amended (fom time to time) is invalid, unlawful or incapable of being enforced by reason of
any rule, law or public policy, all other rights preforsnces and limitations set forth ia this
Resolution (as so amended) which can be given effect without implicating the invalid,
unlaw{itl or unenforeeable right prefereace or limitation shall, neverlheless, remain in full
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force and effect, and no right, preference or limitation herein set forth shall be deemed
dependent upon any other right, preference or limitation unless so expressed herein.
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IN WITNESS WHERKOF, the undersigned has cxecutedthis Fifth Amended and Restated
Articles of Incorporation on this }§%ay of April, 2001.

Swecpsclub.com, Inc., a Flori ration

7

C

By:

Name yﬁicW?'l , Preside
By: 4

Name: Jelf yI\ﬁ:Seée ary
‘The effective date of this Fifth Amended and Restated Arifel ') [ncorpo@n shall be upon [fling,.
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