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SIXTH AMENDED AND RESTATED 0527/ - v - 90

ARTICLES OF INCORPORATION-LARSSe L 6F g,

OF SWEEPSCLUB.COM, INC. TR FLORE ’

(a Florida corporation)

Sweepsclub.com, Inc. {ihe “Corpotation”), a corporation organized and existing under the
laws ofthe State of Florida, does hereby cerlify:

ITEM 1

The Corporation hercby adopts these Sixth Amended and Restated Asticles of
Incorporation. (thc “Restated Articles™, which accurately restale and integrate the original
Articles of Tncorporation of the Corporation filed on August 5, 1999, as well as the Fiest Articles
of Amendment adopted on Deccnmiber 16, 1999 and filed on December 21, 1999, the Amended
and Restated Articles of Incorporation adopled on January 21, 2000 apd filed on January 21,
2000, the Sccond Amended and Restated Articles of Incorporation adopted on March 9, 2000
and fited on March 10, 2000, the Amendment to the Sccond Amended and Restated Articles of
Incorporalion adopted on April 10, 2000 and filed on April 25, 2000, the Third Amended and
Restated Articles of Tncorporation adopted on May 15, 2000 and filed on May 17, 2000, as -
amended pursuant to the First Amendment to the Third Amended and Reslated Articles af
Incorporation of the Ceorporation, adopted on May 25, 2000 and filed on May 25, 2000, as
amended pussuant to the Sccond Amendment to the Third Amended and Restated Articles of
Incorpotation of the Corporation, adopted on July 14, 2000, and [iled on July 17, 2000, the
FPourlth Amended and Restated Articles of Incorporation adopted on September 27, 2000 and
filed on September 28, 2000, and the Fifth Amended and Restated Arlicles of Incorporation
adopted on April 4, 2001 and filed on April 19, 2001.

ITEM 2

The Restated Articles contain amendments requiring sharcholder approval. The Restated
Articles, and all amendmenis contained herein, are hereby amended pursuanit 10 writien consent
in licu of & meeling exccuted by all of the Corporation’s Directors on the 20th day of December,
2001, and by wrilten consent of the holders of a majority of the outstanding sharcs of the
Corporation’s Common Stock, the holders of a majority of the outstanding shares of the
Corporation’s Series A Preforred Stock, the holders of a majority of the outstanding shares of the
Corporation’s Series B Preferred Stock, and the holders of a majority of the outstanding shares of
the Corporation’s Series C Preferred Stock. The number of votes cast for the amendment was
sufficient for approval.

ITEM 3

The original Articles of Tncorporation and all amendiments and supplements thereto are
hereby superseded by the Restated Articles, which Restated Articles arc as follows!

1. Name. The name of the Corparation is Swecpsclub.com, Inc.
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I Principal Office. The mailing address of the Corporation is 350 Fairway Drive, Suite
203, Decrfield Beach, Florida 33441. : - _

1il.  Duration. The Corporation shall have perpetual existence.

IV.  Purpose. The nature of the busincss and the purpose for which the Corporation is formed
arc to engage in any lawful act or activity for which a corporation may be organized
under the laws of the Stale 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 ofl (@)
25,000,000 shares of Common Stock, $.0001 par value per share, (ii) 1,500,000 sharcs of
Series A Convertible Preferred Stock, $.0001 par value per share (the “Scries A Prelcreed
Stock™), (iif) 1,500,000 shares of Serics B Convertible Preferred Stock, $.0001 par value
per share (the “Series B Preferred Stock™), (iv) 416,528 shares of Series C Convertible
Preferred Stock, $.0001 par value per share (the “Series C Preforred Stock™), and )
2,000,000 shares of Undesignated Preferred Stock (the “{ndesignated Preferred Stock™),
which may be issned by the Corporation in onc or more setics, as more fully described
herein. Capitalized tcrms used hercin and not othcrwise deflined shall have the meaning
set Forth for such terms in Section V.F. below. The designation, powers preferences and
relative participating, optional or other special rights and the gualifications, limitations
and restrictions thereof in respect of cach class of capital stock of the Corporation arc as

follows:
A. Common Stock.
1. Voting. Each holder of record of shares of Common Siock shall be entitled to

vote at all moctings of the sharcholders and shall have one vote for each share held by such
holder of record. In any election of directors, no holder of Common Stock shall be entitled to
cumulate his votes by giving onc candidale more than one voie per share. Thus, holders of more
than 50% of the shares voting for the eleclion of directors can elect all of the directors, if they
choose to do so. The Cowmmon Stock is not redeemable and has no conversion or precmptive
rights. There are no sinking fund provisions. In the cvent of Hguidation of the Corporation, the
hotders of Common Stock will share equally in any balance of the Corporation’s assets available
for disiribution to them after satisfaction of creditors and holders of Scries A Preferred Stock,
Series B Preferred Stock, Series C Preferred Stock and any holder of any then outstanding series
of Undesignated Preferred Stock of the Corporation.

B. Undesignaled Prefcrred Stock,

1. The Board is hercby authorized, subject to the limitations prescribed by law and
the provisions of this Section V.B., to provide for the jssuance of shares of Undesignated
Preferred Stock in one or more séries, to establish from time 10 time the number of shares to be
included in each such series, and to fix the designation, powers, preferences and rights of the
chares of each such series and the qualifications, limitations and resirictions thereof. The
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anthority of the Board with respect to each scries shall include, but not be limited to, a
determination of the lollowing:

(a) The number of sharcs constituting that scries and the distinetive
designation of that series;

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

{c) Whether that series shall have voting rights, in addition to ihe voting rights
provided by law, and, if so, the lerms of such voting rights;

()] Whether that serics shall have conversion privileges, and, if so, the terms
and conditions of such conversion, including provision for adjustment of the conversion ratc in
such cvents as the Board shall determinc;

(e) Whether or not the shares of that series shall be redeemable, and, if so, the
terms and conditions of such redemption, including the date upon or after which they shall be
redeemable, and 1he amount per share payable in case of redemption, which amount may vary
under different conditions and at different redemption dates;

H Whether that series shall have a sinking fund [lor the redemption or
purchase of shares of that seties, and, if so, (he terms and amount of such sinking fund;

() The rights of the shares of that scries in the cvent of the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, and the relative rights of
priority, iF any, of payment of shares of that series; and

(k)  Any other relative riphts, prefercnces and limitations of that scries.

C. Series A Preferred Stock.

1. Designation. The designation of such scries is “Series A Preferred Stock,” and
the number of sbares constituting such series shall be One Million Five Hundred Thousand
(1,500,000) shares.

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

3. Liquidation Preference.

(&)  In the event of any lqnidation, dissolution or winding up of the aflairs of
{he Corporation, either voluntarily or involuntarily, the holder of each sharc of Series A Preferred
Stock shall be entitled, alter provision for the payment of the Corporation’s debts and other
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liabilities, with rights pari passu with any disiribution to the holders of the shares of Scries B
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 A Preference Amount™) equal to
Two Dollars ($2.00) per sharc of Serics A Preferrcd Stock. IE, upon any such liguidation,
dissolution or other winding up of the affairs of the Corporation, the net assets of the Corporation
distributable among the holders of all ouistanding Series A Preferred Stock shall be insufficient
t0 permit the payment of the Seties A Preference Amount in full, {flien the entire net assets of the
Corporation remaining afier the provision for the payment of the Corporation’s debts and other
liabililies shall be distributed among the holders of the Series A Preferred Stock and any holder
of Scries B Prcforred Stock that was not paid the Serics B Prefercnce Amount in full, as
deseribed herein, and any holder of Series C Proferred Stock that was not paid the Series C
Preference Amount in full, as described hetein, ratably in proportion to the full preferential
amounts to which such holders would otherwise be respectively entitled to on account of their
holdings. Except as provided by law, upon any such liquidation, dissolution or winding up of the
alfairs of the Corporation, after the holders of Berics A Preferred Stock and the holders of shares
of Preferred Stock not deemed Junior Securilies hereunder, 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 eniitled to receive on account of fheir holdings of such stock, the remaining
net assets of the Corporation shall be distributed to the other shareholders of the Corporation as
their respective interests may appear.

{b) Consclidation. Merger, cte. A Merger, Sale of the Corporation or the
effectuation by the Corporation of a Reorganization shall be deemed to constitule a liquidalion,
dissolulion or winding up of the Corporatien within the meaning of this Section V.C.3. Any
Reorganization of the Corporation required by amy court or administrative body in order to
comply with any provision of law shall be deomed to be an involuntaxy liguidation, dissolution
or winding up of the Corporation unless the preferences, qualifications, limitations, restrictions
and special or relative rights granted to or imposed upon the holders of Series A Preferred Stock
arc not adverscly affected by such Reorganivation. Notwithstanding the foregoing, a Merger,
Sale of the Corporation or Reorganization shall not be deemed a liquidation, dissolution or
winding up of the Corporation for the purposes of this Section V.C.3 if the holders of the
Requisite Percentage of the Series A Preferred Stock either waive in writing the provisions of the
preceding two senlences, as applicable, or vote in favor of such Merpger, Sale of the Corporation
or Reorganization.

© Holders of Series A Preferred Stock shall not be entitled o any additional
distribulion in the event of any liquidaiion, dissolution or winding up of the aflairs of the
Corporation in excess of the Series A Preference Amount.

4. Voting, The shares of the Serles A Preferred Siock shall not have any voting
rights excepl as provided in Sections V.C.5 and V.C.6 and except as otherwise expressly
required by law,

3. Special Approval Riphts,
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{(a) Restricted_Actions. The affirmative vote of the holders of the Requisite
Pereentage of Scries A Preferred Stock, acting by wrillen consent or voting separately as a single
class in person or by proxy, at a special or annual meeting of shareholders catled for the purpose,
shall be necessary to anthorize the Corporation to take any of the following actions (herein, cach
a “Series A Resiricted Action™):

i authorize, or increase the auvthotized number of shares of, or issue
additional shares of Scrics A Preferred Stock or any class or scries of the
Corporatior’s capital stock, or options, warrants or othor rights 1o acquire any
such capital stock, ranking with respect to liquidation prefercnce or dividends,
genior in right io the Series A Preferred Stock;

(i) amend, repeal or change, direcily or indirectly, any of the
provisions of the Articlcs of Incorporation of the Corporation, as amended, or the
By-laws of the Corporation, as amended, in any manner that would alter or
change the powers, preferences or special rights of the shares of Series A
Preferred Stock $0 as to affect them adversely;

(it}  authorize or effcct the sale, leasc, license, abandonment or other
disposition of all or any substantial portion of the assets of the Corporation;

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

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

(vi) incur, create, assume, become or be liable, directly, indirectly or
contingently, i any manner with respect to, or permit to cxist, any indebtedness
or Jiability for borrowed money, including, without limitation, indebledness under
capttal Ieases or the like, if the aggregato of all such indcbtedness and liabilities of
the Carporation exceeds the prineipal amount of $50,000; provided, hawever, that
no term of any such indebtedness shall be modilied or amended in any material
respect, nor shall payment thereof be extended, without the written consent of he
holders of the Requisitc Percentage of Scrics A Preferred Stock;

(vii) authorize or effect the acquisition in any manncr, directly or
indirectly, of a business unit or going concern of any Person by the Corporation;

(viil) authorize or effect the initiation of any ncw business activities by
the Corporation outside of the internct direct marketing and advertising indusiry;

(ix)  authorize the Corporation to enter into any transaction, including,
without limitation, the purchase, sale or exchange of property or assets or the
rendering or accepting of any service with or 1o any Affiliate of the Corporation,
or to amend any agreement belween the Corporation and such Affiliates, or waive
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any substantial right thereof, except in the ordinary course of business and
pursuant to the reasonable requirements of its business and upon terms not less
favorable to the Corporation (han it could obtain in a comparable arm’s length
transaction with a third party other than such Affiliate;

{x) authorize or cffect the declaration or payment of dividends or other
distributions upon, or the redemption or repurchase of, any equity securitics of the
Corporation by the Board;

(xi) engage any senior management employee, or iIncreasc the
compensation or benefits of any senior management employce, except on terms
approved by the Board;

(xii) authorize or effcet any of the following, except on terms approved
by the Board: (i) the organization of any new direct or indirect subsidiaries, joint
ventores, partnerships or similar arrangements ov the material amendment or
modification of any joint venture or partnership agreement to which the
Cormporation is & party; and (ii) the Corporation becoming a general partner of any
parinership or similar entily or serving on a surety with respect fe the liabilities of
any third party;

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

(xiv} capilal cxpendilures in a fiscal year materially in excoess of those
contained in the approved Budget for such fiscal year, except on terms approved
by the Board.

(b)  Approval. The approval rights of the holders of shares of Serics A
Proferred Stock to authorize the Corporation to take any of the Scries A Restricted Actions as
provided in this Seetion V,C.5 may be excrcised at any annual meeting of sharcholders, at a
special meeling of the holders of Series A Preferred Stock held for such purposc or by written
conscnt. At each meeting of shareholdets at which the holders of shares of Scrics A Preferred
Stock shall have the right, voting separately as a single class, to authorize the Corporation to take
any Scries 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 Preferred Stock entitled to vote on
the maiter shall be necessary and sufficient to constitute a quorum. At any such mecting or at
any adjournment thereof, in the absence of a quorum of the holders of shares of Scries A
Proferred Staock, a majotity of the holders of such shares present in person or by proxy shall have
the power 1o adjourn the mecting as 10 the actions to be taken by the holders of shares of Scries
A Preferred Stock from time to time and place to place without notice other than announcement
at the meeting until a quoram shall be present.

G, Board of Dircetors.
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() Ordinary Board Composition. Subject to the provisions of Scetion : -
V.C.6(k), the Board shall consist of at least three (3) and no more than seven (7) individuals, as o
determined by the Board from time to time, unless the holders of the Requisite Percentage of
ontstanding Series A Preferred Stock (voting as a single class) shall otherwise conscnt. Except as
provided in Section V.C.6(b), the holders of Series A Preferred Stock, voting 2s a single class for
such purpos, shall be entitled 10 elect one (1) director to the Board.

(L) Board Composition Upon Serics A Triggering Events.

® Upon the occurrence of a Series A Triggering Event, at {he option
of the holders of the Requisite Percentage of the Series A Preferrcd Stock, the
holders of the Scries A Preferred Stock, voting as a single class with cach share
cntitled to one vote, shall be entitled to elect such additional number of diraclors
which, when taken together with the director clected by the holders of Serics A
Preferred Stock pursuant to Scction V.C.(6)(2), shall constitute a majority of the
Beoard. Any such persons so clected as direciors shall take office cffective as of
the date specilied in a written poifce signed by the holders of the Requisite
Percentage of the Series A Preferred Stock confirming the exercise of such riphts
by such holders and setting forth the names of such persons clecied to the Board.

(it}  Notwithstanding any other provision in these Restaled Articles or
the By-laws of the Corporation, the number of persons constituling the Board
shall be increased 1o the rumber necessary to include such persons elected by the
holders of the Series A Preferred Stock.

{c) Removal, Ete. Any director elected by the holders of ihe Serfes A
Preferred Stock may be removed only by the vote or written consent of the holders of a majority
of the Serles A Preferred Stock, and any vacancy occurring by reason of such removal or by
reason of the death, resignation or inability Lo serve of any such dircctor, shall be filled by a vote
or written consent of the holders of the Requisitc Percentage of the Series A Preferred Stock.
Any dircotor so elected shall serve until his or her successor is duly elected and qualified, or his
or her earlicr death, resignation or removal by the holders of the Requisite Percentage of the
Series A Preferred Stock,

7. Conversion Rights. The holders of Series A Preferred Stock shall not have any
conversion rights. - S

8 Redempiion. )

(a) The Scries A Proferred Stock shall be redeemed (in whole or in part) by
the Corporation for the Serics A Purchase Price per share at the option of ihe holders of the
Requisite Percentage of Serics A Preferred Stock, on or afler the earlier to ocour of (i) December
31, 2004, (i) a Qualified Public Offering or (ii) » Series A Triggering Event (a “Serics A
Redemption™). In any such case, the holders of the Requisite Percentage of Scries A Preferred
Siock shall notify the Corporation in writing of its or their intent lo cxercize the righis afforded
by this Section V.C.8(a) and specily a date not iess than ninety (90) nor more than onec-hundred
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cighty (180) days from the date of such notice on which the Series A Preferred Stock shall be
redeemed by the Corporation (the “Series A Redemption Date”). Upon receipt of such notice, the
Corpotation shall promptly notify the remaining holders of the Series A Preforred Stock, the
holdors of the then outstanding Scrics B Preferted Stock and the holders of the then outstanding
Series C Preferred Stock, of the Scrics A Redemption Date. The remaining holders of Series A
Preferred Stock have the right to participate in stch redemption if they so elect by giving the
Corporalion written notice to such effect within ten (10) days of having received such notice.
‘The Corporation shall redeem on the Series A Redemption Date all shares of Series A Preferred
Stock being redeemed in cash by wire transfer of immediately available funds.

{b) If the funds of the Corporation legally available for redemption of shares
of Series A Preferred Stock on a Series A Redemplion Date are insufficient to redeem the iotal
number of outstanding shares of Series A Preferred Stock cntitled to redemption, the holders of
shares of Scries A Preferred Stock entitled to redemption shall share ratably in any funds legally
available for redemption of such shares according to lhe respective amounts that would be
payable with respect to the full number of sharcs owned by them if all such cutstanding shares of
Scrics A Preferred Stock being so redeemed were rodeemed in full. To the extent shares of
Secrics I3 Preferred Stock and/or Series C Preferred Stock are being redecmed within ninety (90)
days prior 1o the Serics A Redemption Date, or notice of such redemption is received by the
Corporation within nincty (90} days prior to the Series A Redemption Date, and 1o the oxtent of
any shottfall in the amount of funds available from the Corporation for such redemption, the
holders of all Serics A Preferred Stock, Series B Preforred Stock and/or Series C Preferred Stock
boing redeemed, unless otherwise provided under applicable law, shall participate in any such
redemption on a pro rata basis, based on the aggregate proceeds required to be disiributed 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, Series B Preferred Stock and/or
Series C Preferred Stock in the aggregale so being redeemed by a holder thereof. At any time
ihereafter when additional funds of the Corporation are legally available for ihe redemption of
such shares of Series A Preforred Stock, Scrics B Preferred Stock and/or Serics C Preferred
Stock, such funds will be used at the earlicst permissible time, to redeem the balance of such
shares, or such portion thercof for which funds are then legally available. The Corporation shalt
be obligated to use its host cfforts to take such actions as may be necessary (including, without
Jimitation, the issuance of additional equity securities, the revaluation or recapitalization of the
Corporation or the consummation of a merger or sale of assets) in order to permit the full and
timely redemplion of the shares of Series A Preferred Stock entitled to redemption.

{c) If, for any reason, the Corporation fails to redeem all shares of Serics A
Preferred Stock entitled o redemption on 2 Scrics A Redempiion Date (i) the unredeemed shares
shall remain outstanding and shall continuoe to have all rights and preferences {including, without
limitation, dividend and voting rights) provided for herein, (ii} interest shall acerue and be
pavabic on demand on the amount owing and vrpaid on the Series A Redemption Date until paid
in {ull at a rate of eight percont (8%) per annum, compounded annually, or such lower ratc as
cquals the maximum rate permiited by law and (iii) the holders of such unredeemed shares shall
have the ongoing right to be redeemed together with such rights and remedies as may be
available under applicable law.
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{d) The notices provided for in this Section V.C.8 shall be sent, if by or on
behalF of the Corporation, to the holders of the Scrics A Preferrcd Stock at their respeclive
addresscs as shall then appear on the records of the Corporation, or if by any holder of Series A
Preferred Stock te the Corporation at its principat executive office as set forth in the Purchase
Agreement, by first class mail, postage prepaid, (i) notifying such vecipicnt of the redemption,
thie date of such redemption, the smumber of shares of Series A Preferred Stock to be redeemed,
and the redemplion price therefor and (if) in the casc of any noticc by or on bchalf of the
Corporation, stating the place or places at which the shares called for redemption shall, upon
presentation and surrender of such certificates representing such shares, be redecmed.

8. 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 sharcs of Series A
Preferred Stock and may be reissued, followmg the affirmative vote of the holders of the
Requisite Percentage of Series B Preferred Stock and the holders of the Requisite Percentage of
Sorics C Preferred Stock, acting by wrilten consent or voting separately as a single class in
person or by proxy, at a special or annual meeting of shareholders.

10.  Exclusion of Other Rights. Except as may otherwise be required by law, the
shares of Series A Preferred Stock shall not have any preferences or relative, participating,
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 liguidation, dissotation or winding up (o all Junior Securities, whenever issued.

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

13. Cerfificates. So long as any shares of the Series A Preferred Stock are
outstanding, there shall be set forth on the face or back of each stock ccrtificate issued by the
Corporaiion a staiement that the Corporation shall fornish without charge to cach shareholder
who so requests, a full statement of the designatton and relative rights, preferences and
limitations of each class of stock or series thercof that the Corporation is authorized to issue and

of the authorily of the Board to designale and fix the relative rights, preferences and limitations
of cacl: series.

. Series B Preferred Stock.

1. Designation. The designation of such series is “Series B Preferred Stock,” and
{the munber of shares constituting such series shall be One Million Five Hundred Thousand
(1,500,000} sharcs.

2. Dividends. The holders of Series B Preferred Stock shall be entitled to dividends
as, when, if and in the amounts declared by 1he Board from time 1o lime out of funds legally
available for such purpose,
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3. Ligquidation Prelorence,

{a) In the event of any liquidation, dissolution or winding up of the afTairs of
the Corporation, either voluntarily ot involuntarily, the holder of each share of Series B Preforred
Siack shall be entitted, after provision for the payment of the Corporafion’s debis and other
Habilitics, with rights pari passu with any distribution to the holders of the sharcs of Serics A
Preferred Stock and Series C Preferred Stock, to be paid in cash in full, before any distribution is
made on any Junior Secirities, an amount in cash (the “Serics B Preference Amount”) equal to
Three Dollars ($3.00) por share of Series B Preferred Stock. If, upon any such liquidation,
dissolution or other winding up of the affairs of the Corporation, the net asscts of the Corporation
distributable among the holders of all cutstanding Series 13 Preferred Stock shall be insufffeicnt
to permit the payment of the Series B Preference Amount in full, then the entire net assets of the
Corporation remaining after the provision for the payment of the Corporation’s debts and other
Hahilities shall be distributed among the holders of the Series B Preferred Stock and any holder
of Scries A Proferred Stock that was not paid the BSeries A Preference Amount in full, as
described herein, and any holder of Series C Preferred Stock that was not paid the Series C
Preference Amount in full, as descrbed hercin, ratably in proportion o the full preferential
amounts to which sueh holders would olherwise be respectively catitled to on account of their
holdings, Except as provided by law, upon any such liquidation, dissolution or winding up al'the
affairs of the Corporation, after the holders of Series B Preferred Stock and the holders of shatcs
of Proferred Stock mot deemed Junior Securities hereunder, including the Scries A Preferred
Stock and the Scries C Preferred Stock, shall have been pald in full the prefercatial amounts o
which they shall be cntitled to receive on account of their holdings of such stock, the remaining
nel asscts of the Corporation shall be distributed te the other shareholders of the Corporation as
their respective interests may appear,

(b} Consolidation, Merper, ctc. A Merper, Sale of the Corporation, or the
effectuation by the Corporation of a Reorganization shall be deemed to constitute a liquidation,
dissolution or winding bp of the Corporation within the meaning of this Section V.12.3. Any
Reorpanization of the Corporation required by any court or administrative body in order to
comply with any provision of law shalk be deemed to be an involumary liquidation, dissolution
or winding up of the Corporation unless the preferences, qualifications, limitations, restrictions
and speeial or relative rights granted to or imposed upon the holders of Series B Preferred Stock
arc mot adverscly affected by such Reorganization. Notwithstanding the foregoing, 2 Merger,
Sale of the Corporalion or Reorganization shall not be deemed a liquidation, dissolution or
winding up of the Corporation for the purpeses of this Section v.D.3, if the holders of the
Requisite Percentage of the Series B Preferred Stock either waive in writing ihe provisions of the
preceding two sentences, as applicable, or vote in favor of such Merger, Sale of the Corporation
or Reorgarization.

(©) Holders of Series B Preferred Stock shall not be entitled to any additional
distribution in the event of any liguidation, dissolution or winding up of the aflairs of the
Corporation in excess of the Scries B Preference Amount.
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4, Voting., The sharcs of the Seties B Preferred Stock shall not have any voting
rights except as provided in Scctions V.D.5 and V.D.6 and cxcopt as otherwise expressiy
requircd by law. '

5. Special Approval Rights,

(a) Restricted Actions, The affirmative vote of the holders of the Reguisile
Percontage of Serics B Preferred Stock, acting by written consent or voting separalely as a single
class in person or by proxy, at a special or annuwal meeting of shareholders called for the purpose,
shall be nccessary to authorize ithe Corporation to take any of the following actions (herein, each
2 “Scrics B Restricted Action™):

(i) authorize, or increase the awhorized number of shares of, or issue
additional sharves of Series B Preferred Stock or any class or serics of the
Corporation’s capital stock, or options, warrants or other rights to acquire any
such capital stock, rankiog with respect to liguidation preference, dividends or
voting rights, sentor in right to the Series B Preferred Slock; and

(i) amend, repeal or change, directly or indircctly, amy of the
provisions of the Articles of Incorporation of the Corporation, as amended, or the
By-laws of the Corporation, as amended, in any mamer that would alter or
change the powers, preforenees or special rights of the shares of Series B
Preferred Stock so as o affect them adversely.

6. Roard of Directors.

(a) Ordinary Roard Composition. Subject to the provisions of Section
V.D.6(b), 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 the Series B Preferred Stock shall be
entitled to elect one (1) dircctor to the Board.

{b) Remaval, Ftc. Any direclor clected by the holders of the Serics B
Preferred Stock pursuant to Section 6(a) may be removed only by the vote or written consent of
the holders of & majority of the Series B Prcferred 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 conscnt of the holders of the Requisite Percentage of the
Series B Praferred Stock. Any director so clected shall serve until his or her successor is duly
clected and qualificd, or his or her earlicr death, resignalion or removal by the holders of the
Requisite Percentage of the Series B Preferrcd Stock.

7. Conversion Rights. The holders of Series B Preferred Stock shatl net have any
conversion righs.

8. Redemption.
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{a) The Serios B Proforred Stock shall be redeemed (in whole or in part) by
the Corporation for the Series B Purchase Price per share, at the option of the holders ol the
Requisite Pereentage of Series I3 Preferred Siock, on ot after the earlier to occur of (i) December
31, 2004, (ii) a Qualificd Public OF fering or (iii) a Serics B Triggcring Event (zach a “Series B
Redemption™. In any such casc, the holders of the Requisite Percentage of Series B Prefeyred
Stock shall notify the Corporation in wriling of its or their intent to excreise the rights afforded
by this Scction V.D.8(a) and specify a date not less than ninety {90) nor more than one-hundred
cighty (180) days (rom the date of such notice on which the Series B Preferred Siock shall be
redeemed by the Corporation (the “Series B Redemption Date™). Upon receipt of such notice,
the Corporation shall promptly notify the remaining holders of the Serics B Preferred Stock, the
holders of the then outstanding Scries A Preferred Stock, and the holders of the then outstanding
Gerics C Preferred Stock, of the Redemption Date. The remaining holders of Serics B Prefeired
Stock have the right to participate in such redemption if they so elect by giving the Coxporation
written notice to such cffcct within ten (10) days of having received such notice. The
Corporation'shall redeem on the Series B Redemption Date all sharcs of Serics B Preferred Stock
being redecmed in cash by wire transler of immediately available funds.

(b If the funds of the Corporalion legally available for redemption of shares
of Serics ¥ Preferred Stock on a Series BB Redemption Date arc insulficient 10 redcem the total
number of outstanding shares of Series B Preferred Stock entitled to redemption, the holders of
shages of Scries B Preferred Stock entitled to redemption shall share ratably in any fuads legally
available for redcmption of such sharcs according to the respeciive amounts that would be
payable with respect to the full number of shares owned by them if all such outstanding shaves
of Series B Preferred Stock being so redeemed were redeemed in full. To the extent gharcs of
Series A Preferred Stock and/or Scries C Preferred Stock, are being redeemed within ninety {90)
days priot to the Serics B Redemption Date, or notice of such redemplion is received by the
Corporation within nincty (90) days prior to the Series B3 Redemption Date, and to the cxtent of
any shortfall in the amount of funds available from the Corporation for such redemption, the
holders of all Sertes A Preferred Stock, Serics B Preferred Stock and/or Series C Preferred Stock
being redeemed, unless otherwise provided under applicable law shall participate in any such
tedemption on a pro rata basis, based on the aggregate proceeds required to be distibuted by the
Corporalion for such redemption in relation to the respective arounts that would be payable with
respect to the number of shares of Scries A Preferred Stock, Serics B Preferred Stock and/or
Serics C Preferred Stock in the aggregate so being redeemed by a holder thereof. At any time
(hereaficr when additional lunds of the Corporation are legally available for the redemption of
such sharcs of Serics A Preferred Stock, Series B Preferred Stock and/or Series C Prelerred
Stock, such funds will be uscd at the earliest permissible fime, to redeem the bhalance 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 lake such aclions as may be necessary (including, without
fimitation, the issuance of additional equity securitics, the revaluation or recapitalization of the
Corporation or the copsummation of a merger or salc of assets) in order to permiit the full and
timely redemption of {he shares of Scries B Preferred Stock entitled to redemption.

(c) 1f, for any reason, the Corporation fails o radeem alt shares of Scries B
Preferred Stock entilled to redemption on a Series B Redemption Date (i) the unredeemed shares
chall remain outstanding and shall continue to have all rights and preferences (including, without
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Kmitation, dividend and voting rights) provided for herein, (i) interest shall accrue and be
payable on dernand on the amonnt owing and unpaid on the Series B Redemption Date until paid
in full at a rate of ejght percent (8%) per annum, compounded annually, or such lower rate as
equals 1lic maximum rato permitied by law and (ji1) the helders of such unredeemed shares shall
have fhe ongoing right to be redeemcd together with such rights and remedies as may be
available under applicable law.

(@  The notices provided for in this Section V.D.8 shall be sent, if by or on
behalf of the Corporation, to the holders of the Serics B Prelerrcd Stock at their respective
addresscs as shall then appear on the records of the Corporation, or if by any holder of Series B
Preferved Stock to the Corporation at ifs principal executive office as set forth in the Purchase
Agreement, by first ¢lass mail, poslage prepaid, (i) notifying such recipiont of the redemption,
the date of such redemption, the number of shares of Series B Preferred Stock to be redeemod,
and the redemption price therefor and (i) in the case of any notice by or on behalf of the
Corporation, stating the place or places at which the sharcs called for redemption shall, upon
presentation and surrender of such certificates representing such shares, be redecined.

9. Status of Reacquired Sharcs, Shares of Scries B Prefetred Stock which have been
issued and reacquired in any manner shall (upon compliance with any applicable provisions of
the laws of the Statc of Florida) have the status of authorized and unissued shares of Scrics B
Preferred Stock and may be reissucd, following the affinnative vote of the holders of the
Requisite Percentape of Series A Preferfed Stock and the holders of the Requisite Percentage af
Series C Preforred Stock, acting by writien consent or voting separatcly as a single class in
person ot by proxy, at a spesial or annual meeting of shareholders.

10, Exclusion of Other Rishts. Except as may otherwise be required by law, the
shates of Series B Preferred Stock shall not have any preferences or relative, participating,
optional or other special rights, other than those specifically sct forth in these Restated Articles.

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

12.  Identical Rights. Fach sharc of the Series B Preferred Siock shall have the same
relative rights and preferences as, and shall be identical in all respects with, ail other shares of
the Series B Preferred Stock.

13.  Certificates. So long as any shares of the Scries B Preferred Stock arc
outstanding there shall be set forth on the face or back of cach stock cerlificate issued by the
Corporation a slatement that the Corporation shall fumish withowt charge to cach shareholder
who so requesis, a full statement of the designation and relative rights, prefercnces and
limitations of each class of stock or scries thereof that the Corporation is authorized to issue and
of the authority of the Board to designate and fix the relative rights, preferences and limitations
of each series.

L. Senes C Preferred Stock,
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1 Designation. The designation of such series is “Series C Preferred Stock,” and
the nember of sharss constituting such series shall be Four Hundred Sixtcen Thousand Five
TIundred Twenty-Eight (416,528) shares.

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

3. Liquidation Preference,

(a) In the event of any liquidation, dissolution or winding up of the affairs of
the Corporation, cither voluntarily or involuntarily, the holder of each share of Series C Proferred
Stack shall be cntitled, afier provision for the payment of the Corporation’s debls and other
Yiabilities, with rights pari passu with any distribntion to the holders of the shares of Scrics A
Preferred Stock and Series B Preforred Stock, 10 be paid in cash in [ull, before any distribution is
made on any Junior Securilies, an amount in cash (the “Series C Prefcrence Amount”) equal to
Three Dollars ($3.00) per share of Series C Preferred Stock. If; upon any such lquidatiomn,
dissolution or other winding up of the affairs of the Corporation, the net assets of the Corporation
distributable among the holders of all outstanding Series C Preferred Stock shall be insuffictent
1o permit the payment of the Series C Prefercnce Amount in full, then the entive net assets of the
Corporation remaining after the provision for the payment of the Corporation’s debts and other
liabilities shall be distributed among the holders of the Series C Preferred Stock, any holders of
Scrics A Preferred Stock that was not paid the Series A Preference Amount in full, as deseribed
herein, and any helders of Series B Preferred Stock that was not paid the Serics B Preference
Amount in full, as deseribed herein, ratably in proportion to the full prefcrential amounts {o
which such holders would otherwise be respectively entitled to on account of their holdings.
Except as provided by law, upon any such liquidation, dissolution or winding up of the affairs of
the Corporation, afler the holders of Series C Preferred Stock and the holders of shares of
Prefermed Stock not deemed Junior Securities hercunder, including the Series B Preferred Stock
and the Scrics C Preferred Stock, shall have been paid in full the preferential amounts to which
they shall be entitled to receive on account of their holdings of such stock, the remaining net
assels of the Corporation shall be distributed to the other shareholders of the Corporation as their
respoctive interests may appeat.

)] Consolidation, Merger, ele. A Merger, Sale of the Corporatien, or the
cffectualion by the Corporation of a Reorganization shall be deemed Lo constitute a liquidation,
dissolution or winding up of the Corporation within the meaning of this Scction V.E.3. Any
Reorganization of the Corporation required by any court or administrative bady in order to
comply with any provision of law shall be deemed to be an involuntary liquidation, dissolution
or winding up of the Corporaticn unless the preferences, quatifications, imitations, restrictions
and special or relative rights granted to or imposed upon the holders of Series C Preferred Stock
arc not adversely affocted by such Reorganization. Nolwithstanding the foregoing, a Merger,
Sale of the Corporation or Reorganization shall not be deemed a liquidation, dissolution or
winding up of the Corporation for the purposes of this Section V.E.3, if the holders of the
Requisite Percentage of the Series C Preferred Stock either waive in wriling the provisions of the
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preceding two sentences, as applicable, or vote in favor of such Merger, Sale of the Corporation
or Reorganization,

(<) Holders of Seres O Preferred Stock shall not be entiticd to any additional
distribution in the event of any Hquidation, dissolution or winding up of the affairs of ithe
Corporation in excess of (he Scries C Preference Amount.

4. Voting. The shares of the Serics C Preferred Stock shall not bave any voling
rights except as provided in Sections V.E.5 and V E.6 and except as otherwise exprassty required
by law.

5. Special Approval Rights.

{a) Restricted Actions, The alfirmative vote of the holders of the Requisite
Percentage of Series C Preferred Stock, acting by written consent or voting separately as a single
class in person or by proxy, at a special or annnal meeting of shateholders called {or the purpose,
shall be necessary to authorize the Corporation to take any of the following actions (hercin, each
a “Series C Restricted Aclion™):

(i) authotize, or increase the authorized runmber of shares of, or issue
additional shares of Serics C Prefemred Stock or any class or series of the
Corporation’s capital stock, or options, warrants or other rights to acquire any
such capital stock, ranking with respect to liguidation preference, dividends or
voting rights, senior in right to the Series C Preferred Stock; and

(i) amend, repeal or change, directly or indircctly, any of the
provisions of the Articles of Incorporation of the Cormporation, as amended, or the
By-laws of the Corporation, as amended, in any manner that would alter or
change the powers, prefercnces or speciat rights of the sharcs of Series C
Prelerred Stock so as 10 alfect them adversely,

5. Board of Dircctors.

() Ordinary Board Comiposition. Subject to the provisions of Section
V.LE.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 1o time. The holders of Series C
Preferred Stock shall be entitled to clect one (1) director to the Board.

(b}  Removal, Ete. Any director elected by the holders of the Series C
Preferred Stock pursuant to Section 6{a) may be remaved only by the vote or written consent of
the holders of a majority of the Series C Preferred Stock, and any vacancy oceurring 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 writlen conscnt of the holders of the Requisite Percentage of the
Seres C Preferred Stock. Any dircctor so elected shall serve until his or her successor is daly
elected and qualified, or his or her carlier death, resignation or removal by the holders of the
Requisile Porcentage of the Sertes C Preferred Stock,
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7. Conversion Rights, The holders of Series C Preferred Stock shall nol have any
conversion rights.

8. Redemption.

(@) The Serics C Prelerred Stock shall be redeemed (in whole or in part} by
the Corporation for the Series C Purchase Price per share at the option of the holders of the
Requisite Percentage of Series C Preferred Stock, on or alter the earlier 10 occur of (1) Dccember
31, 2004, (i) a Qualilied Public Offering or ({ii) a Series C Triggering Event (a “Series C
Redomption™. In any such case, the holders of the Requisite Percentage of Serics C Preferred
Stock shall notify the Corporation in wriling of its or their intent to excrcise the rights afforded
by this Section V.C.8(z) and specify a date not less than ninety (90) nor more than one-hundred
cighty ¢180) days from the date of such potice on which the Series C Preforred Stock shall be
redesmed by (he Corporation (the “Series C Redemption Date™). Upon reccipt of such notice, the
Corporation shall promptly notify ihe remaining holders of the Series C Preferred Stock, the
Tholders of the then. outstanding Scrics A Preferred Stock and the holders of the then outstanding
Series B Proferred Stock, of the Serics C Redemption Date. The remaining holders of Scries €
Preferred Stock have the right to participate in such redemption if they so clect by giving the
Corporation written notice to such effect within ten (10} days of having received such notice.
The Corporation shall redcem on the Serics C Redemption Date all shares of Serics C Preferred
Stock being redeemed in cash by wire transfer of immediately available funds.

42)) If the fimds of the Corporation legally avatlable for redemption of shares
of Scrics C Preferred Stock on a Serics C Redemption Date are insufficient to redeem the total
number of outstanding shares of Serics C Preferred Stock entitled to redemption, the holders of
shaves of Serics C Preferred Stock entitled to redemption shall share ratably in any funds legally
available for redemption of such shares according to the respective amounts that would be
payable wilh respect to the full number of shares owned by them if all such outstanding shares of
Scries C Preferred Stock being so redeemed were redeemed in filll. To the extent sharcs of
Scrics A Preferred Stock, and/or Series B Preferred Stock are being redeemcd within ninety (90)
days prior 10 the Scries C Redemption Date, or notice of such yedemplion is received by the
Corporation within ninety (90) days prior o the Series C Redemption Date, and to the extent of
any shortfall in the amounl of funds avajlable from the Corporation for such redemption, the
holders of all Serics A Preferred Stock, Series B Preferred Stock and/or Series C Preferred Stock
being redeemed, unless otherwise provided under applicable Jaw, shall participate in any such
redemption on a pro rata basis, based on the aggregale proceeds required to be distriboted by the
Corporalion for such redemption in relation to the respective amounts that would be payable with
respect 1o the number of shares of Series A Preferred Stock, Series B Preferred Stock and/or
Series C Preferred Slock in the aggregale so being redeemed by a holder thereof. At any time
therealter when additional funds of the Corporation are legally available for the redemption of
such shares of Series C Preferred Stock, Series A Preferred Stock and/or the Sexies B Preferred
Stock, such funds will be uscd at the sarliest permissible time, to redeem the balance of such
shares, or such poriion thereof for which funds are then legally available. The Corporation shall
be oblipated to use its best efforls Lo take such actions as may be nccessary (including, wilhout
limitation, the issuance of additional equity securities, the revalvation or recapitatization of the
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Corpotation or the consummation of a merger or sale of assets) in order to permvit the full and
timely redemption of lhe shares of Series C Preferred Stock entitled to redemption.

(c) If, for any reason, the Corporation fails to redecm all shares of Series C
Prefecred Stock entitled to redemption on a Scries C Redemption Date (i) the unredecmed shares
shall remain outstanding and shalt continue to have all rights and preferences (ineluding, without
ljritation, dividend and voting rights) provided for hercin, (i) interest shall accrue and be
payable on demand on the amount owing and unpaid on the Secries C Redemption Date until paid
in fall at a rate of eight percent (8%) per annum, compounded annually, or such lower rats as
cquals the maximum rie permiited by law and (jii) the holders of such utredcemed shares shall
have the ongoing rght to be redeemed together with such rights and remedies as may be
available under applicable law,

(&) The notices provided for in this Section V.E.B shall be sent, if by or on
behalf of the Corporation, to the holders of the Series € Preferred Stock at their respective
addresses as shall then appear on the records of the Corporation, or if by any bolder of Serics C
Preferred Stock to the Corpovation at its principal executive office as set forth in the Purchase
Agrcoment, by first class mail, postage prepaid, (i) notifying such recipient of the redemption,
the date of such redemption, the number of sharves of Series C Preferred Stock to be redeemed,
and the redemption pricc therefor and (if) in (he casc of any noticc by or on behalf of the
Corporation, stating the place or places at which the shares called for redemption shall, upon
presentation and sucrender of such certificates representing such shares, be redeemed.

9. Status of Reacquired Shares. Shares of Scries C Preferred Stock which have been
issued and reacquired in any manner shall (upon compliance with any applicable provisions of
the laws of the Slate of Florida) have the status of authorized and unissued sharcs of Sevies C
Prelerred Stock and may be reissued, following the affirmative vote of the holders of the
Requisite Percentage of Series A Preferred Stock, and the holders of the Requisite Percentage of
Scries B Preferred Stock, acting by written consent or voting separately as a single elass in
person or by proxy, at a speciat or annual meeting of shareholdors.

10.  Exclusion of Other Rights. Except as may othcrwise be required by law, the
shares of Series C Preferred Stock shall not have any preferences or relative, participating,
optional or other special rights, other than those specifically set forth in these Restated Articlos.

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

12. Identical Rights. Each share of the Series C Preferred Stock shall have fho same
relative righis and preferences as, and shall be identical in atl rcspects with, all other shares of
the Series C Preferred Stock.

13.  Ceriificates. 8o long as amy shares of the Series C Preferred Stock are
oulstanding, there shall be set forth on the face or back of each stock certificate issued by the
Carporation a statement that the Corporation shall [urnish without charge to each sharcholder
who so requests, a full statement of the designation and relative rights, preferences and
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limilations of each class of stock or series thereof that the Corporation is authorized to issue and
of {he authority of the Roard to designate and fix the relative rights, preferences and limitations
of each series.

B, Definifions.

“affiliate or Alliliates” shall mean with respect to any Person, any other Person
(hat would be considered to be an affiliate of the Corporation under Rule 144(a) of the Rules ot
Regulations of the Securities and Exchange Commission, as in effect on the date hereof, if the
Corporation were issuing secutities.

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

"‘Budgct“ shall mean the annual operating plan for the Corporation, including
capital expenditures and other project spending,.

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

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

“Common Stock Deemad Culstanding™ shall mean, at any given time, the number
of shates of Common Stock actually outstanding at such lime, plus the mumber of shares of
Common Stock issuable upon conversion of the then outstanding Series A Preferred Stock,
Serics B Proferred Stock, Serics C Preferred Stock and/or other series of Undesignated Prefereed
Stock, plus the number of sharcs of Common Stock issuable upon the exercise or conversion in
full of alt Convertible Securitics whether or not the Convertible Sccurities are convertible or
exercisable into shares of Common Stock at such time.

“rranvertible Securitics” shall mean scourities or obligations that are excrcisable
for, convertible into or exchangeable for, directly or indirectly, shares of Common Stock. The
term includes oplions, warrants or other rights to subseribe for or purchase Comunon Stock or 10
subscribe for or purchase other securities that are convertible into or exchangeable for Commeon
Stock.

“IISR. Act” shall mean the Hart-Scott-Rodine Antitrust Improvements Act of
1978, as amended.

“Junior Securities” shall mean any of the Corporation’s Common Stock and ail
other equity securities of the Corporation other than Serics A Preferred Stock, Series B Preferred
Siock and Series C Preferred Stock.

“Metrget” shall mean a consolidation er merger of the Corporation with or into
any olher corporation or corporations.
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“Person” shall mean an individual, partnership, corporation, association, trust,
joint venture, unincorporated organization and any government, governmental department or
ageney or political subdivision thereof.

“Preforred Stock™ sball mean the Serics A Preferred Stock, Series B Preferred
Stock, Scries C Preferred Stock and Undesignated Prelerred Stock.

“Purchasc Agreement” with respect to the Series A Preferred Stock shall mean
{hat egrtain Preferred Stock Purchase Agreement between Alpine Venture Capital Partners LP
and {he Corporation, as it may be amended from time to time.

“Purchase Agrccment” with respect to the Scrios B Preferred Stock shall mean
that cerlain Subscriplion Agrcement bstween Sun Venture Capital Partners I, L.P. and the
Corporalion, as it may be amended from time to time.

“Purchase Agreement” with respect to the Series C Preferred Siock shall mean
that certain Series C Preferred Stock and Warrant Purchase Agreement between Alpine Venture
Capital Partners TP and the Corporation, as it may be amended from time 1o time.

“Qualified Public Offering” shall mean any underwrittcn offering by the
Corporation of its cquity securilies to the public pursuant to an effeclive repistration statcment
under {the Securitics Act of 1933, as amended, or any comparable slatement vnder any similar
federal statute then in foree yielding the Corporation net proceeds of at least $20,000,000, other
than an offering of shares being issued as consideration in a business acquisition or combination
or an offering in connection with an employee benefit plan.

“Reorganization” shall mean the cffectuation by the Corporation of a transaction
or a serics of related transactions in which more than fifty percent (50%) of the voting power of
the Corporation is disposed of, cxcept in the case of a Qualilied Public Offering.

“Regquired 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 respect (o Serics A Preferred Stock shall mean more
than fifty percent (50%), cxcept that, with respect to any amendment to thesc Restated Arlicles
that rcduces the Series A Preference Amount, reduces {he dividend rate provided in Section
V.C.2, extnds the date sct forth in Seclion V.C.8(@a)(), or amends this delinition, Requisite
Pcrecntage means 100%.

“Requisite Percentage™ with respect to Series B Preferred Stock shall mean more
than {ifty percent (50%), except that, will respect to any amendment to these Restated Articles
that Teduces the Series B Preforcnce Amount, reduces the dividend rate provided in Section
V.D.2, extends the dale sel forth in Section V.D.8(2)(), or amcnds this definition, Requisite
Percentage means 100%.
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“Requisile Percentage” with respect to Series C Preferred Stock shall mean more
than fifty perccnt (50%), cxcept that, with respect te any amendment to these Restated Articles
that reduces the Seriss C Preference Amount, reduces the dividend rate provided in Section
V.EZ2, extends the date sct forth in Section V.E.8(a)(i), or amends this definition, Requisiie
Percontage means 100%,

“Sale of the Corporation” shall mean a single transaction or a serics of
{ransactions pursuant 1o which a Person or Persons acquire (i) capital stock of the Corporation
possessing the voling power to clect a majority of the Corporation’s Board (whether by merger,
consolidation or sale or transfor of the Corporation’s capital stock, provided, however, thit a
Qualified Public Offering that results in an acquisition of voting power shall not be 2 Sale of the
Corporation); or (ii) all or substantially all of the Corporation’s asscts determined on a
consolidated basis.

“Series A Preference Amount” shall have the meaning set forth in Section
V.C.3(a).

“Series A Preferred Stock™ shall mean the Corpdration’s Scries A Convertible
Preferved Stock, $.0001 par valug, as in cffect on the date bereof.

“Serjes A Purchase Price” shall bc $2.00 per share of the Series A Preferred
Stock.

“Scries A Redemption” shall have the meaning set forth in Section V.C.8(a).
“Series A Redemption Date” shall have the meaning sct forth in Scetion V.C.8(a).
“Series A Restricted Action” shall have the meaning sct forth in Section V.C.5(a).
“Series A Trigoering Event” shall mean any ope or more of the following cvents:

(i The Corporalion fails for any reason to redeem the Series A
Preferred Stock as and when requircd pursuant to the terms of Section V.C.8
hereof}

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

(i) Any breach in any material respect of the provisions of these

Restated Articles, the Purchase Agreement or the Stockholder’s Agreement with
respect to the Series A Preferred Stock.
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“Cories B Proference Amount” shall have the meaning' set forth in Section
V.D.3{a).

“Serics B Preferred Siock” shall mcean the Corporation’s Scrics B Convertible
Prefereed Stock, $.0001 par value, as in effect on the date hereof,

“Qories B Purchase Price” shall be $53.00 per share of the Series B Preferred
Slock.

“Serics B Redomption” shall have the meaning set forth in Section V.D.8(a).
“Serics B Redemption Date” shall have {he meaning sct forth in Scction V.12.8(n).
“Garies B Restricted Action” shalt have the mcaning set forth in Section V.D.5{a).
“Qeries B Triggering Event” shall mcan any one or more of the following events!

(i) “The Corporation fails for any reason to redcom the Serics B
Preferred Stock as and when required pursuant 1o the terms of Section V.D.8
hereof:

(i) The Corporation takes any Restricted Action without the
affirmalive vote or approval of the holders of the Requisite Percentage of the
Scrvics B Preferred Stock: and

(iif) Any breach in any material respect of the provisions of these

Restated Articles, the Purchase Agreement or the Stockholder’s Agroement with
respect to the Serics 1B Preferred Stock.

“Series C Preferonce Amount” shall have the meaning set forth in Section
V.1.3(a).

“SQeries € Preferred Stock” shall mean the Corporation’s Series C Cenvertible
Prefarred Siock, $.0001 par value, as in effeet on the date hereof.

“Sories C Purchase Price” shall be $3.00 per share of the Serics C Preferrcd
Stock.

“Geries C Redemption™ shall have the meaning set forth in Section V.E.8(a).
“Series C Redemption Date” shall have the meaning set forth in Section V.E.8 (a).
“Series C Restricted Action™ shall have the meaning set forth in Section V.E.5(@).

“Kerics C Triggering Bvent” shall mean any one or morc of the following events:
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(i) The Corporation fails for any reason to redecm the Series C
Preferred Stock as and when required pursuant to the terms of Section V.L.8
hercof;

(i) The Corporation takes any Restricted Action withoul the
affirmative vote or approval of {he holders of the Reguisite Percentage of the
Series C Preferred Stock; and

(iiiy Any breach in any maferial respect of the provisions of these
Restated Articles, the Purchase Agreement or the Stockholders” Agreement with
respect to the Serics C Preferred Stock.

=Siockholders’ Agpreement” with respect to the Series A Preferred Stock and
Serles C Preferrod Stock shall mean that certain Amended and Restated Stockholders’
Agreement dated April 19, 2001 by and among Alpinc Venturc Capilal Partners LP, Jeffrey
Katz, Richard Kaufinan and the Corporation, as it may be amended from iime to time and that
eottain Stockholders’ Agrecment dated December 20, 2001 by and among Alpine Venture
Capital Partners LP, Richard Kaufiman and the Corporation, as it may be amended from time to
fime.

“Stockholders’ Apreement” with rcspect 1o the Series B Preferrcd Stock shall
mean {hat certain Stockholders” Agreement dated Seplember 28, 2000 by and among Sun
Veniure Capital Partners [, LY., Jefirey Kalz, Richard Kaufman and the Corporation, as it may
be amended from time to time and that certain Stockholders” Agreement dated December 20,
2001 by and among Sun Venture Capital Partners T, L.P., Richard Kau fman and the Corporation,
ag it may be amended from time to time.

“Subsidiary” shall mean, with respect to any Person, any corpotation, parinership,
association ov other business cntity of which (i) if a corperation, a majority of the tolal voting
power of shares of stock entitled (without regard to 1he occurrence of any contingency) to vote in
tho clection of dircctors, managers or trustees thereof is at the time owned or controlled, directly
or inditectly, by that Person or one or more of the other Subsidiaries of that Person or a
combination thereof, or (ii) if a parimership, association or other busincss entily, a majorily of the
partacrship or other similar ownership interest thercof is at the time owned or controlled, dircctly
or indirectly, by any Person or one or more Subsidiaries of that person or a combination thereof.
For piirposes hersof, a Person or Persons shall be deemed to bave a majority ownership interest
in a partnership, association or other business entity if such Person or Persons shall be allocated a
majority of partnership, association or other business cntity gains or losses or shall be or control
the managing goneral partner of such partnership, association or other business entity.

VI.  Regisiered Office and Registered Agent. The street address of the registered office of the
corpotation is: Cerporation Service Company, 1201 Hays Street, Tallzahassee, Florida
32301,
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VIL.  Amcndiment. Amendments to the Articles of Incorporation shall be first adopted in
tesolution form by majoriiy vote of the Board of Directors, who shall direcl in its
proceedings that the proposed amendment be submitted to a vote of the sharcholders. At
the sharcholders’ meeting (or by written consent, if applicable), the aflirmative vote of
holders of a majority of shares entitled to vote, including the Serics A Preferred Stock,
Series B Preferred Stock, Series C Preferved Stock and/or other serics of Undesignated
Preferred Stock not deemed Junior Securifies, voting as separate classes, if any shall be
issued and outstanding, shall be required for adoption of the proposed amendmend,

VI  Indemnification. The Corporation shall indemnity any person who is or was a Direclor,
Oflicer of the Corporation or was serving at the request of the Corporation as a Direclor,
Officer, of another corporation, partncrship, joint venture, trust, or other enterprise, 1o the
fullest extent permitted by law.

[ Severability of Provisions. If any right, preference or limitation of the Scries A Preforred
Stock, Series 13 Preferred Stock, Series C Preferred Stock and/or other geries of
Urdesignated Preferred Stock set forth in these Restated Articles (as such Restated
Asticles may be amended from time to time) is invalid, unlawful or incapable of being
enforced by reason of any rule, law or public policy, all other rights preferences and
limitations set forth in this Resolution (as so amended) which ¢an be given effect without
implicating the invalid, unlawful or unenforceable right preference or limitation shall,
nevertheless, remain in full force and effect, and no right, preference or limitation herein
set forth shall be dcemed dependent upon any other right, preference or limitation unless
s0 expressed herein.
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IN WITNESS WIHEREOF, the undersigned has exccuted this Sixth Amended and
Restated Articles of neorporalion en this 20th day of Decembert, 2001.

Sweepsclub.com, E_%&.FIO id:
_.ﬂ‘::;z”.__’,,'/_’,.
e

s

By: -
Ng;m/c: B&ﬁﬁarﬁ 8. Kaufman, President

By: 72":{'?/‘-7 M - _

Name: Rodfer Berman, Secretary

"The effective date of this Sixth Amended and Rostated Articles of Incorporation shall be upon
filing.
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