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ARTICLES OF AMENDMENT PURSUANT TO SECTION 607.0602 oF
THE FLORIDA BUSINESS CORPORATION ACT

AMENDED AND RESTATED CERTIFICATE OF DESIGNATION, PREFERENCES,
RIGHTS AND LIMITATIONS OF
SERIES Al CONVERTIBLE PREFERRED STOCK, §.01 PAR VALUE OF
MAREX.COM, INC.

MAREX.COM, INC., ¥k/a Affiliated Networks, knc., hereafier calied the “Company,” 3
corporation arganized and existing under the Florida Business Cotporation Act, daes hereby
certify that, pursuant to the authority conferred upon {lie Board of Directors of the Company (the
“Baard of Directors™) by the Amended and Restated Articles of Incorporzation of the Company
{he “Asticles of Incorporation™), and pursusat o the provisions of §607.0602 of the Florida
Business Corporation Act, said Board of Directors, by actions duly
adopted resolutions designating, creating,

taken on Pebray 285, 2000,
authnrizing and praviding for the issuance of a series
of preferved stack, par value §0.01 per share, 1o be designated as Series A
Stack and, by actions duly

1 Convertible Preferred
taken on March 2, 2000, increased the number of puthatized shaves of
the Series Al Copvertible Prefemmed Stock to 430,000. These actions did pot require a

sharchalder action and were autharized by all necessary actions of the Board of Directars. This
Amended and Restated Certificate of Designation is intended 1o supersede the original Certificate
of Desiguation for the Sevies Al Convertible Preferred Stock, The Sevies Al Convertible
Preferred Stack, has the following desighation, preferences, rights and limitations:
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AMENDED AND RESTATED CERTIFICATE OF DESIGNATION OF
SERIES Al CONVERTIBLE FREFERRED STOCK
OF MAREX.COM, INC.

1. Pesignation, Amonnt, Pay Value, Stated Value, Rank anid Certain Defined
Terms.

a. The preferred stock authotized under this Certificate of Designation shall be
designated as the Series Al Convertible Preferred Stock (the “Seriss Al Preferred Stock™), and
the number of shares so designated shall be 430,000, subject to adjusiment for any stock splits,
stock dividends or similar wansactions affecting the Series Al Preferred Stock, Each share of

+Series Al Preferred Stock, par value .01 per share, shall have a stated value of $100.00 per share

(the “Stated Valus™).

b. The Series Al Preferred Stock shall rank senior to all classes of Commeon
Stock and serior to of pari passu with each other series of preferred stock or class of ofhey
capital stock ot instruments of the Company convertible into Common Stack of the Company
with respect io dividend distributions, redemptions and distributions upon Liquidation.

¢. Certain terms used hevsin are defined in Section 106 hereof.

2.  Dividends. The Holders of the Sories Al Preferred Stock shall be entitled to
veceive dividends, whether in cash, property or otherwise (other than dividends payable solely in
shares of Common Stock), out of any sssets legally available therefor, ratshly with any
declaration or payment of any dividend to any Junior Secunities of the Company, when, as and if
declared by the Board of Directors, in an amonnt per share equal to that which the Holders would
have been entitled had they converted such shares of Series Al Preferred Stock inte Common
Stock immediately prior to the payment of such dividends. No rights o any dividends shall
otherwise accme o the Holders of the Series Al Preferred Stock unless declared by the Board of
Directors.

3, Liquidation.

a. Upen any Liquidation, the Holders of record of the Seriss Al Preferved Stock
shall b entitled to recaive, out of the assets of the Company and before any distribution or
payment is made wupon any Junior Securities, for each share of Series Al Preferred Stock, an
amownt per share cqusl to the lesser of (1) the Stated Value or (ii) the assets of the Company
available for distribution te its stockholders, distributed ratably among the Holders of the
outstanding Series Al Preferrad Stock (determined on an “as converted™ basis) and the holders of
all of'the outstanding capital stock of the Compatry.

b The Company shall majl written notice of any such Liquidation, not less than
435 daye prior to the payment date stated therein, to each Holder, ‘
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4. Vuting Rights.

2 General Yoting Rights. Each Holdet ghal] hiave the right to one voie for each
.share of Common Stock into which the shares Series Al Preferved Stock owned by such Haolder
conld then be converied, and with vespest to such vote, such Holder shall have full voting rights
and powers equal to the voting rights and powers of the holders of Comemen Stock, amd shall be
entitled 1o notice of any stockholders® nieeting in accordance with the charter fdocuments of the
Company, and shalt be entitled to vote, together with the halders of Commen Stock, with respect
to any guestion upon which halders of Common Stock have the right to vote. Fractional votes
<hall wot, however, be permitted and any frartional voting rights available an an as-converted
basis (after aggregaiing all shares into which shares of Scries Al Prefemred Stock held by each
Holder could be converied) shall be rounded to the nearest whole nurmber.

b. Cerain Limpitalions. As long as any shares of Series Al Preferred Stack are
outstanding, the Company shall not, and shall cause its subsidiaries not o, without the
afirmative vote or cansent of the Halders of 50% of ihe shares of the Serics A} Preferred Stock
then ouistanding (or, with respect to clause (iv) only, 75% of the shars of the Scrics Al Prefemred
Stack then cutstanding) (with shares held by the Company oOF any of its Affiliates mot being
c;m.sidered to be outstanding for this parpose) voing or consenting, as the case may be, as one
class:

()  smend or otherwise alter this Certificate of Designation in any manner that
adversely affects the absolute or velative rights, pawers, preferences, privileges of voting
rights given to the Series Al Preferred Stock;

G4y amend oF othsrwise alter the Articles of Incorporation, bylaws or other
charter documents of the Company so as to affect adversely the ahsolute or relative
powers, preferences or rights of the Series Al Preferred Stock;

i)  increase or decrease (other than by vedemption or conversion} the iotal
nuraher af authorized shares of Seriea Al Proftrred Stock;

(iv)  seil all o substantially all of its assets;

(+)  avoid or seek to avoid the observance or performancs of any of the terms .
1o be chserved or performed by the Company under this Certificate of Designation; or

(vi) enter into any agreement with respect to the foragoing.
5. Cunversion.

. a Opfional Copversion. Each share of Series Al Praferred Stock shall be

canvertible, at the option of the Holder thereof, at any fime after Oviginal Issue Date, into that

‘numbor of fully paid and non-assessable shares of Common Stock as is determined by the
quatient of {i) the Stated Value aver (ii) the per share Conversion Frice in effect at tie time of
conversion, determined as hereinafter provided. The initial per share Conversion Price shall be
$13.00, subject to adjustment from time to time as provided herein (the *ConvezsionPrice”™.

3 H00000012042




B3/16/,2080 16:51 CCRS > 92240088 NO.37S

HO0000012042

k. Autoratic Conversion-

()  Upon the campletion of 3 QPO, all shares of Series Al Preferred Stock
{iren outstanding shall, by virtue of and simultaneously with such QPO and without any
action n the part of the Helders or the Company, be automatically converted into that
number of fully paid and non-assessable shares of Common Stock into which such shares
of Series Al Preforred Stock would have been convertible in the event of an optional
conversion at such time pussuant to Section 5(a} bereol,

(i) Followinig the one-year anniversary of the date that Secprities and
Exchange Cominigsion declares effestive the Initial Registration Staternent (as defined in
the Registration Rights Agreement), if the Per Share wMarket Vahie exceeds 200% af the
then effective Conversicn Price for a period of twenty (20} consecutive Trading Days (the
“Trigget] "y all shares of Series Al Preferred Stock then outstanding ghall, by
viriue of and simultaneousty with such Triggering Event and without any action on e

- part of the Holders or the Company, be awomatically canverted into that number of fully
pald ang non-assessable sharss of Commen Stock into which such shares of Series Al
Preferred Stock would have been canvertible in the gvent of an optional conversion 8t
such tinse pursuant to Section 5{a) hereof; provided, however, that such Triggering Event
shall not trigger the automatic conversion of fhe Series Al Breferred Stock inte Common
Stack wnless (i} (a) any Registration Stalement requires to be filed and be effective
pursuact to the Registration Rights Agreement is then in effect and has beex in effect and
sales of a1l of the Underlying Shayes can be made thereunder for at leass five (3) Business
Days prior to the Trigesring Event ot (b) the Underlying Shares are able to be sold
without registration pursuaat to Rule 144(k) promulgated under the Bxchange Act, (i) the
Company has a sufticient aumber of authorized shares of Comman Stovk seavrved for
sseuance upon full converslon of the Series Al Preferred Stock at the then applicable
Conversion Price and (ili) the Company is not then in breach of Section 5(c) hereof.

¢. Mechanics of Copversian. A Holder shall effect conversians by sutrendering
. ta the Company, or to the Campsny’s transfer agent, the certificate or certificates representing
the shares of Series Al Preferred Stock to be cunverted, together with a copy of the form of
conversion notice aftached hersto as Exhibit. A (the “Copversion Motige™). Each Conversion
Notice shall specify the Holder, the name or names in which the certificate ot certificates for
shares of Common Stock are to be issued, the pumber of shares of Series Al Proferred Stock
to be converted and the date on which such conversion is to be effected, which date may not be
prior fo the date the Holder delivers such Conversion Notice by facsimile (the “Conversion
Date™. 1f no Convetsian Date is specified in & Conversion Noties, the Conversion Date shall
bo the date that the Conversion Notice is deemed delivered pursuant to Section 11, The
Company shall, within three (3) Trading Days after the reoeipt of the Conversion Notice, canse
to be delivered to the Holder, or to such Holder’s nomines oy nominees, (i} a certificate or
certificates which shall be free of restrictive legends and trading restrictions {other than those
required pursuant to the Purchase Agresment or otherwise required by law) representing the
aumber of shares of Conuuon Stock heing acquired vpon the conversion of shares of Sexies Al
Preferred Stock and (it} if the Holder is converting less than all the shapes of Series Al
Preferrad Stack tepresented hy the certificate or certificates tendered by the Holder with the
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Conversion Notice, one or more certificates represepting the number of shares of 8eries Al
Preferred Stock not converted. The Person or Persons entitled to receive the shares of
Commen Steck issuable upon such conversion shall be treated for all purposes as the record
holder or hotders of such shares of Common Stock as of the Conversion Date. Upon vequest
of the Holder, and in compliance with the provisions hereof, in lieu of physical delivery of the
shares of Common Stock, provided the Company’s transfer agent is participating in the
Depositary Trust Company ("RTC") Fast Automated Securities Transier (FAST) program, the
Company shal) use its beat efforts to cause its transfer agent to glectronically fransmit any
certificate oy certificates rexquired to be delivered to the Holder {or the Holder's nominez)
under this Section 5 hy crediting the account of the Helder's (or the Holder's nomines’s)
Prime Broker with DTC through its Deposit Withdrawal Agent Commission system. The fime
period for delivery described herein shall apply to any such electronic transmittals. If in the
case of any Conversion Notice such certificate or certificates are nof delivered to or as directed
hy the applicable Holder hy the senth {10%) Trading Day after the Conversion Date, the Holder
shall be entitled at any time on or bafore its receipt of such certificate or certificates thereafier
to escind such conversion by written notice to the Company, in which event the Company .
shall immediately return the certificates representing the shares of Seties Al Preferred Stack
for which Common Stock was not delivered pursuant {o such conversion.

d. Failursto Convert. If the Company fails to deliver to the Holder {or to the
Holder's nominee) such certificate or certificates pursuant to this Seciion 5 on or prior tp the
seventh (7% Trading Day after the Conversion Date (the “Delivery. Date™), in sddition to all
other vemedies that such Holder may pursue hereunder or under the Purchase Agreement, the
Company shalt pay to such Holder upon demand an amount in cash equal to the product of (a)
the number of chares of Common Stock raquired to be issued wpon conversion of such shares of
Series Al Preferred Stock, (b) the Per Share Murket Value on the Conversion Date, (¢} the
aumber of days after the tlwee (3) Trading Day period referred to in Section 5(¢) that the
Company fails to deliver such certificates and (d) ,005. For the avoidance of doubt, no Holder
shal) be entitled to any such payment if the Company delivers ta such Holder 2 certificate or
certificates representing the total number of shares of Common, Stock being acquired upon
conversion of such shares of Series Al Prefemred Steck prior to the Delivery Date.

6. Reservation of Shares. The Company covenants that it will at all times
reserve and keep available out of its authorized and unizsued Common Stock, salely for the
puspose of issuance upon conversion of the Series Al Preferred Stock and free from presmptive
rishts of any other actual contingent purehase rights of Persons other than te Holders of Serics
Al Preferred Stock, not less than 100% of such number of shates of Common Stock as shall
(subject to any additional requirements of the Company a3 to reservation of such shares sef forth
in the Purchase Agreement) be issuable (taking into account the adjustments of Scotion 7 hereof)
upon the conversion of all outstanding shares of Series Al Proferred Stock (without repard to any
limitations on conversion). The Company shall, from time fo time in accardance with Florida
jaw, take all staps necessary to increase the authorized amount of its Commen Stock if at any
time the authorized number of shares of Common Stock Temaining unisswed shall not be
syfficient to permit the conversion of all of the shares of the Series Al Preferred Stock, The
Campany covenants that all ehares of Common Stack that shall be go issuable shall, upon issue,
be duly asuthorized, validly issued and fully paid. monassessable and, subsequent to the
effectiveness of the Imitial Registration Statement {as defined in the Registration Rights
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Agreement) and other han any restrictions that may be imposed therean by the Holder thereof,
freely tradable.
7. Adjnstment of Conversion Price.

. a. armon Stock Divigends L OMINON Ot ke 5 Jeclassitics
Company, at any time after the Original Yssue Date (3) shall pay ar make a stock dividend on its
Common Stock in shares of Commen Siock, {ii) subdivide outstanding shares of Common Stesk
into a larger numbser of shares or (i) jssue by reclassification uf shares of Comman Stork any
shares of Common Stock of the Company, then the Conversion Price shall be multiplied by 2
fraction, the numerator of which shall be the number of shares of Common Siock auistanding
befare such event and the denominator of which <hall be the number of shares of Common Stock
oumstanding afier such evemt. Any adjusiment marde pursuant to this Section 7(a) shall bevome
effective immediately after the record date Tor the determination of shareholders entitled to
receive such dividend or distribution and shall become effective immediately after the cifective
date in the case of a swbdivision or re-classification.

b. Ri _ Ifthe Company, at any tme after the Original Issue Date,
ehall fix 3 record date for the isswance of rights, options, warranis or other sesutifies to the
holders of its Commian Siock entilling them to subsceibe for or purchase, exchange for, convert
into or otherwise acquire shares of Common Siock, or any stock or other sesuritics convertible
inte of exchangeable for Common Stack, for no consideration or for a price per share less than
the Conversion Price, then the Conversion Price shall be mukiplied by a fraction, the aumerator
of which shail be the number of shares of Comman Stack outstanding immesiataly prior to such l
ssuance ar sale plus the number of shares of Conmmon Stock which the aggegate consideration ;
received by the Company would purchase at the Conversion Prive, and the dencminator of which :
shall be thiz number of shares of Common Stock outslanding immediately prinr to such issyance
ot sale plus the number of additional shares of Common Staek affered for subsseripiion, purchass,
conversion, exchange or acquisition, as the case may be. Such adjustment shall be made
whenever such rights, options, warranis or ofher securities are issned, and shall become effective
immediately afier the record date for the determination of shareholders entitled to receive such

 rights, aptions, warrants or other securities.

¢. Subscriphion Rights. If the Company, at any time after the Original Issue
Date, shall fix = recard date for the distribution to holders of Cormmon Stock evidence of its
indebtedness or assets or rights, aptions, warrants of ather securities entitling them ta subsoribe
for or purchase, convest into, exchange for of otherwise acquire any secnnity {excluding those
veferred to in Seetions 7(a) and (k) hereof), then in each surh ease the Coaversion Price at which
e Serics Al Preferred Stock shall thersafter be convertible shall be determined by multiplying
the Conversion Price i effect immediatety prior to such record date by a fection, (he numerator
of which chall be the Conversion Price on such recard date less the then fair market value at such
record date of the portion of such asseis or evidence of indebtedness so distibuted applicsble to
one outslanding share of Cammaon Stock as determined by the Board of Directors in gaod faith,
and ihe denominator of which shall be the Conversion Price as of such recond date; provided,
howewer, that in the cvent of a distribution exceeding ten gercont {10%4) of the net ascets of the
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Company, euch fair market value shall be determined by an Appraiser seleried in good faith by
the Holders of the Series Al Preferred Stock; and provided, further, that the Company, sfter
receipt of the determination by such Appraiser, shall have the right to select in good fith an
additional Appraiser meeting the same qualifications, in which case the fair market value shall be
equal to the average of the determinations by each such Appraiser. Such adjustment shall be
made whenever any such disiribution is made and shall kecome effective Itmmediately after the
record date mentionsd above.

d. Record.Dawg. I the Company takes a record of the holders of Commuon Stock
for the porpose of entitling them (i) to receive a dividend or sther distribution payable in Common
Stoek, rights, options, warants or other securities or (ii) to subscribe for or purchase Common
Stock, rights, options, warrants or other securities, then, for the puposes of this Seetion 7, such
record date will be deemed fo be the date of the issue or sale of the shares of Common Sinck
deemed to have been issued or sold upon the declaration of such dividend or the making of such
ofher distribution or (he date of the granting of such right of subscription or purchase, as the case
may he.

i Whenever the Conversion Price is adjusted pursuant to
this Section ? the Company shall prompily deliver to the Holdsrs a notice setting forth the
Conversion Price afler such adjustment and seiting forth a brief stetement of the facts requiring
such adjustment. Such notice shall be signed by the chairman, president or chicf Bnancial officer
of the Company.

afier the Ongma! Issue Data the Cnmmn Smck: lssnahle upon tha onnvarsmn of the Series Al
Preferved Stock is changed into the same or a different number of shares of any class or classes
of singk, whether by recapitalization, reclassification or atherwise {other than a subdivision of its
Common Stock ar dividend an it shares of Common Stock paid in shares of Common Sfock, and
other than a reorganization, merger or consolidation provided for elsewhere in this Section 7), in
any such event each Holder of Series Al Preferved Stock shall have the right thereafier to convert
such stock into the kind and amount of stock and other securities and property receivable in
vonnection with such recapitalization, reclassification or ather change wilh respest to the
maximum number of shares of Comrmon Stock into which sush shares of Series Al Preferred
Stack could have bean ¢onveried immediately prior to such recapitalization, reclassification or
change, al subject to further adjustments as provided herein or with respect i such other
sevurities or property by the terms thereof.

Reo1g G idations. If at any time after the Oripingl
Issue Date the Gnmmon Stnck is cnnvarted intn other sacunuw or property, whether pursuant (o
a reorganization, merger, conselidation or otherwise {other than a recapitalization, subdivision,
reclassification, exchange or substitution of shares provided for elsewhers in this Section 7), as 8
part of such bansaclion, provision shall be made so that the Holders of the Serics Al Preferred
Stoek shall thereafier be wntitled to receive upon conversion shereof the number of sharss of
stock or other securities or property to which a holdet of the maximum mumber of shaws of
Commoan Stock deliverable unon conversion would have been entitled in eannection with cush
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transaction, subject to adjustment jin respeet of such stock or securities by the terms thereof. n
any such case, appropriate adjustment ahall be made in the application of the provisions of this
Section 7 with tespect to the sights of the Haldew Series Al Proferred Stock after such
yansaction to the end thas the pravisions of this Section 7 (including adjustment of the Serics Al
Conversien Price ther in effeet and the nwmber of shares issuable upen conversion of the Series
Al Preferred Stock) shall bie applicable afer that cvent and be as nearly equivalent as practicable.
The Company shall not be a party o any reorganization, merger or consolidation in which the
Company is not the swviving entity unless the entity surviving such transaction asswies all of
the Company’s obligations hereunder.

h. lssuances Below Conversion Frice. If the Company, at &y time whep any
shares of Series Al Preferred Stock are owistanding, takes any of the actions described in this
Section 7MY, the majority of the Holders shall bave the right to amend fhis Certificate of
Designation as set forth below:

(i) issmes ot sells, of is deemed 1o bave jesued or sald, any Common Stock (ether
than Bxcluded Securitiss)

(i) in any manncr grants, issues or sells any rights, eptions, warasts, eptions ie
subseribe for or to purchase Common Stock or any stock or other securities convertible
into or exchapgesble for Commoan Stock (othsr than any Excluded Sceurities) (such
vights, cptions or warranis being hercin called “Qptions” and such converble or
exchangeable stock or securitics being hersin called “Converiible Beguritics™;: or

(i) in any mannes jssues or sells any Convertible Securities; '

for () with respect to paragraph (b)(i), above, a price per ehare, of (b) with respect to patagraphs
hii} or hii), ebove, a price per share for which Common Stock iasuable upon the exercise of
such Options or upon conversion of sxchange of such Convertible Securities is, less than the
Conversion Price in effect immediately prior to such issyance or sale, then, inamediately after
snch issuance, sale or grant, the majority of the Holders ghall have the right to amend the
issuanee tenms of the Common Stock ismable upon conversion of the shares of Serier Al
Preferred Stock (including adjustment of the Conversion Price) so that the issuance terms hezeof
are equivalent to the issuance terms of such offering. Mo madifieation of the issuance tezms shalt
be made upon the acfual issuance of such Common Stock upen conversion or exchange of such
Options or Convertible Securites, If there is a change at any time in (i} the exercise price
. provided for in eny Options, (i) the additional consideration, if any, payable upon the {ssuance,
. conversion or exchange of any Convertible Securities or (i) the rate &t which any Cenvertible
Secutities are eonvettible into or exchangeabls for Common Stack, then immediately after such
change the Holders shall have the right to amend the issuance terms of such Common Stock
issuable upon conversion of the shares of Series Al Preferred Stock accatdingly, including,
without limitation, by reducing the Conversion Price in efiest to the Convession Price which
would have been in effect al such time had such Options or Converfible Seeusities still
outstanding provided for such changed exercise price, additional consideration or changed
conversion rate. as the case may he. at the time initially orantedd. icaned ar enld: provided that no
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adiustment shall be made if such adjustment would result in an increass of the Copversion Price
then in effect.

&= . sratiom Prico of Certain Lyonit Far F“!PQEGS nfde:e;'n:ining the
Price under Section 7(h), the following chall be applicable:

i.
adjusted Conversion

() Calculation of Consideration Received. If any Common Stock, Oplions or
Convertible Securities are issued or sold or deemed to have been issued or sold for cash, the
consideration veceived therefor will be deemed to be the net amount recsived by the
Company therefor, without deducting any oxpenses paid or incurred by the Company oF any
commissions or compensations paid or concessions oF discounts allowed to underwriters,
dealers ar others performing similar services in connection tith such issue or sale, Incase

will be the fair value of such consideration, except whiere such consideration consists of
securities listed or quoted on 4 National Market, in which cass the amount of consideration
received by the Company will be the arithmetic average of the ¢losing sale price of such
security for the five (5) consecutive Trading Days immedjately preceding the dats of receipt
thereof, 1 case any Commmon Steck, Options or Convertible Securities are issued to the
owners of the non-susviving entity in connection with any MmerRer in which the Company is
the surviving entity, the amonnt of consideration therefor will be deemed to be the fair value
of such portion of the net assets and buginess of the nor-surviving entity as is altributable to
cuch Common Stock, Options or Convertible Securities, 28 the case may be. The fair value
of any sonsideration other than cash or securities listed ar quoted on a National Market will
be determined jointly by the Company and the Holders of a majority of the shares of Series
Al Preferred Stock then qutstanding. If such parties are unabla to reesh agreement within
ten (10) days after the nocurrence of an event requiring valuation (the “Valuation Event
the fair value of such consideration will be determined within forty-¢ight (48) tours of the
tenth (10ih) day following the Valuation Event by an Appraiser selected in good faith by the
Company, ard agreed upon in good faith by the Holders of a majority of the shares of
Series Al Preferred Stock then owtstanding. The determination of such Appraiser shall be
binding upom al} parties absent manifest ervor.

() Integrated Trapsactions. In case auy Option is issued in connection with the
issue or sale of other securities of the Company, tnsetlier comprising one integrated
transaction in which no specific consideration is allocated to such Options by the partics
thevcto the aggeeate cansideration of the Opiions shall be determined by an Appraiser
selected mumally, in good faith, by the Holdeys of 2 majotity in interest of the shares of
the Series Al Preferred Stock and the Company.

¥ Notise of Cortain Fvents. If:

() the Company shall declare a dividend (or any other distribufion) on s
Canunon Stock;

HO00000012042
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(i) the Company shall declare & epecial nonrecurring cash dividend on or 2
redemption of its Comnion Stook; A

{iii) the Company shall authorize the granting 1o the holders of its. Comon
Stock rights, aplions or wanvanis o subscribe for of purchase any shates of eapiial stock
of atyy ciass o7 of any righis;

(iv) the approval of any shareholders of the Company shall be required in
connection With any reclassification of the Common Stock or any Change of Corntrol
Transaciion; of

(v) the Company shall authorize the Liquidation of the affairs of the Company;

then the Company shall cause to be Jelivered to the Holders at the address specified hereln, at

least 15 (fiReen) calendar days prier @ the applicable record ot effective date hereinafier

specificd, a notjce (provided such notice shall not inchude any material ponspublic infermation)
stating (a) the date on which 3 cecord i to be laken For the purpose of such dividend, distribution,
redemption, or graning of uptions, rights or warrants, ov if 2 record i9 not 1o be taken, the date as
of which the holders af Common Stock of record ta be entitled to such dividend, distributions,
redemption, rights, Options or warnls are 10 be determined or (k) the date on which such
reclassification, Liquidation or Change of Cantrol Transaction is expectsd 10 hecome effective or

. close, and the date 3s of which it is expected that holders of record of Common Stock shall be
entitled o exchange their shares of Common Stock for sepurilies, cash or other property
deliverable in conneciion with such reclassification or Change of Conirol Transaction. Nothing
herein shall prohibit the Holders from converting shares of Series Al Preferred Stock hetd by
quch Holder during the 1$-day peried commenicing on the date of such notice o the effective
date of the event triggering such notice. ;

kK Adi i . For the avoidanse of daubt, upon gach
adjustment in the Conversion Price pursuant io any provision of this Section 7 the number of shares
of Common Stock purchasable hersunder shall be adjusted, to the nearest 17100 of 3 whole share,
fo the product objained by multiplying such momber of shayes purchasable immediately prior fo
such adjustment in the Conversion Price by a fraction, the pumerater of which shall be the
Conversion Price immediately prior to sucit adjustment and the denominator of which shall be the
Conversion Price immediately thereafler,

i Roundigg. Al caleulations under this Section 7 shall be made to the nearest
cent or the nearest M100® of 2 share, a5 the case may be.

. . Increass of Conversion Prios. In the event that (i) cach of the conditions set
forth in Section 4.2(b) of the Purchase Agreement hiave been satisfied or waived by the Holdats,
(ii) the documents and certificates set forth in Section 4.2(c) of the Purchase Agresment tave
been delivered or the delivery thereaf has been waived by the Holders and (iii) the Holders fail to
consummate the Second Clesing (as defined in the Purchass Agreement), then the Conversion
Frice shall be inereased to $16.00 per share (subject to atnck splits, reclassifications and other
similar transactions).
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0. Other Bvenls. If the Company gramts any stack appreciation rights, phantom
stock rights or other rights with aquity features (excinding the issuance of any Excluded Securities)
that adversely affects the rights of any holder of the Series A} Prefaved Stock ccoms but is wot
expressly provided for by Section 7 hereof then the Company's Boand of Diretors will make an
appropriate adjustment in the Conversien Price so as to protect the rights of the Halders or assigns;
proyided, that o such adivstment will increase the Conversion Price, In no event, other
han as set forth it Section 7(m) hereof, shall the Conversion Price ba greater than the Conversion
Price on the Original Jasus Date.

0. Treasury.Shames. The mumber of shares of Common Sinck outstanding at any
given time shall not include. shares erwried or held by or for the aceount of the Company, if any, and
fhe disposition of any shares so swwed or held shall be considered an issus or sale of Common
Stock by the Company.

. 8. Restriction on Conversion by Either the Holder ar the Company.
Notwithstanding anything herein to the contrary, and cxcept as provided in Sections 5(b) and
(b} hereof, in no event shall any Holder or the Company have the right or be required 1o converi
shares of Series Al Preferred Stock if as a result of such copversion the aggregate numbez of
shares of Common Stock beneficially owned by such Holder and its AfHiliates would exceed
4.99% of the outstanding shares of the Common Stock following such conversion. For purposes
of this Section 8, beneficial ownership shall be caloulated in ancordance with Section [3{d) of the
Exchange Act, The provisions of this Section £ may be waived by a Holder 25 10 itself (and
solely as to itself) upen not Jess than sixty-five (65) days priot writien notice to the Company,
and the provisions of this Section 8 shall continne to apply until such 65° day (or later, if stated
in the notice of waivez).

g, Redernption. Mandatory Redemption. In case of (a) the Company's notice
to any Holder of the Seriea Al Freferred Stock, including by way of public annowncement, at any
time, of its intention, for apy season, not to comply with proper requests for the conversion of
any shares of Series Al Preferred Stock into shares of Commeon Stock or (b} the Company’s
refusal to honar a duly executed Conversion Notice delivered pursuant to Section § hereof (sach,
a “Regemption Bvent™ each Holder shall havs the option 1o require fhe Company to redeem,
from fimds Jegally available therefor at the time of such redemmption, its shares of Comenon Stock
immediately theretofore acquirable and reccivable upon the conversion of such Holder's Senies
Al Preferved Stock at s price (the “Redemption Prioe™ equal to, & the option of such Holder, (i)
the product of (A) the Per Share Market Value on the date the Redemption Event or, at the aptian
of the Holder, on the date immediately preceding the date of payment in foll by the Company of
the Redemption Price {the “Detenmination Date™), and (B) the nmmber of shaves of Commaon
Stack into which the Series Al Prefarved Stock is convertible as of such Determination Date or
(ii) the produet of (A} the Stated Value and (B) the number of shires Preferred Stock then held
by such Holder. The Company shall pay the applicable Redemption Price to the Holder of the
shares of Series Al Preferred Stock being redecmed in ¢ash on the Redemption Date, 1f the
Compapy shall fail to pay the applicable Redemption Price to such Holder on the Redemption
Date, in addition 10 any remedy such Holder may have under this Certificate of Besignation and
thcti f’u;:ggae f:; ament, such unpald amount shall bear interest al the rate of 1.0% per month
until paid in fell.
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i0. Defipitions. For the pwposes hereof, the following ierms shall have the
following meanings: ,

waftiliate” means, with respect 1o any Person, (i} any other Person of which securities
or other ewnership interests representing more than fifty percemt (50%) of the voling interesis
are, at the tims such determination is heing made, owned, Controlled or held, dirvectly or
indirecily, by such Person, or (i} any nther Person which, st the time such determination is
heing made, is Controlling, Confrolled by or under common Centro] with, such Person. As
used herein, “Contra]”, whether used as a noun ot verb, refers fo the possession, directly or
indirectly, of the power to direct, or cause the direction of, the management or policies of a
Person, whether through the owpership of vating securitics or otherwise.

“Apgraiser” means a nationally recogmized of major regional investment banking firm
or firm of indspendent certified public accountants of reognized standing,

“approved Slock Plap™ means any coutet, plan or agreamont which Ras been
appraved by the Boasn] of Directars of the Company or comrmittee thersaf, pursuant to which
the Company’s secusities may be jssued to any crployes, officet or direstar of the Companys
provided. that such issuance or issiiances shall not exceed the greater of 35% of the
Company's ouistanding capital stock on the daie theveof or 4,900,000 shares of Comunon
Stack of the Company.

“Change of Contol Trnsaction” means the ocourence of any of (i) any acquisition or
" qeries of relatedt soquisitions by any Person or “gmoup” (a8 described in Section 13(d)(3) of the
Exchange Act) of in excess of 50% of the voiing power of the Company, ({) the merger of
consolidation of the Company with or into another Person, unless the holders of the Campany's
securities immediately prior to sush transaction or series of reluted transactions continue ta hold
at least $0% of such securities following such transaction or series of related transactions, {ii) 3
sale, conveyance, lease, transfer or disposition of all or substaptially all of the assets of the
Company in one or 3 seties of welated transactions or {iv) the execution by the Company of an
agreement to which the Company is a party or by which it is bound, providing for any of the
events set forth above in elauses (i), (i) ot (iv).

“Common Stock™ means the Company’s commaon stock, 5.01 par value per share, and
stock of any ather class into which such shares may hereafter have heen reclassified or changad.

“Copversion Price” has the meaning eet forth in Section 5(a).
nConvertible Seausities” has the meaning set forth in Section 7(h)(id).
“Exchange AcY” means the Seeurities Exchange Act of 1934, as amended.

“Excluded Sequsifies” means (i) shares of Common Stock issued ar issuable pursuant to
the terms of this Certificate of Designation and the Purchase Agreement, {11} shares of Commen
‘&tack issued by the Company in comnectian with an Approved Stock Plan, (it} shares of
Common Stock (including options, rights and wasrants) issuable upon the exemcise of any
options, rights or warranis utstanding as of February 29, 2000 or sef forth on Schedule 2.1(c) of
the Putchase Agrcement, (iv) shares of Common Sinck irsusd or deemed tn b2 isned by the
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Company in connection with & strategie scquisition, joint venture or inyestment by the Company
of the assets or business, or division thereof, of ancther Person or (v) any oiher issuancc of
Commaon Stock, or any securities convertible into or exchangeable o exereisshie for Common
Siack, on any day afer the Original Tssuc Date, in an amourt fewer than 500,000 shares of
Conunon Stack in the aggregate.

“Holder”" or “Hoklers™ means the holder or halders of the Series Al Preferred Stock.

«Junjor Secuxities™ means all classes of Common Stock and each other class of capital
stock or preferred stock of the Company that is not, expressly by its terms, made scnier to of pari
paxsy with the Series A 1Preferred Stock.

“Liquidation” means any liguidation, dissolution or winding-up of the Company, whether
voluntary or inveluntary.

“Nations] Marke(" means the NASDAQ National Market, the NASDAQ SmallCap
Masket, the New York Stock Exchange and the American Stock Exchange,

“Omtions” has the meaning set forth in Section 7(R)(i) hereof.

“Orizinal Issus Date” shall mean ifie date of the first issuance of any shares of the Series
Al Preferred Stock, regardless of the number of transfers of any particular shares of Serics Al
Preferred Stock and regardless of the wwnber of certificalss which may be issued to evidence
such Series A} Preferred Stock, which date shall coinside with the First Closing Date, as defined in
the Purchase Agresment.

“OTCRB" means the OTC Bulletin Board of the Nationzl Asseciation of Securities
Dealers, Inc.

“Per Share Market Valye™ means on any particular date (i} ths closing bid price per share
of the Common Stock on such date on (2) the OTCRB, as reportcd by the National Quotation
Bureay Incorporated (or similar arganization oF agency succeeding to its function of reparting
prices) of (b) on the National Market on which the Commen Stock is then listed o quoted, of, if
there is no such price on such date, then the closing bid price on such exchange or quotation
system on the date nearest preceding such date, or (ii) if the Commen Stock is not then listed or
gquated an the OTCEB or any National Market, the fair market value of a share of Common
. Btack as determined by an Appeaiser selected in pood faith by the Holders of a majority in
interest of the shares of the Series A Preforred Stock; provided, bowever, that the Company,
after receipt of the determination by such Appraiser, shall kave the right to select, in good faith,
an additional Appeajser, in which case the far market value shall be equal to the average of the
dstertninations by each such Appraiser; and provided, further that all determinations of the Per
Share Market Value shall be appropristely adjested for any stack dividends, stock splits or other
strmilar transactions during such peried. )

“Pergon” means a means an individual or 8 corporation, partnesship, fust, incorporaied or

unincomporated association, joint venture, limited liability company, joint stock company,
goverment {or an agenoy or political subdivision thereof) or ather entity of any kind.
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“Bublic Offering” means 2 public offering of the shares of Common Stock pursuant to an
elfective registration stalement on Form §-1 or other appropriate form (or such succesaor form as
ihen in effect), underwritten by a nationally recognized investment bank (as determined by the
Company iy good faith).

wpypehase Agresment” means the Securities Puchase Agreemens, dated a3 of lio
Original Issus Date, amang he Company and the original Holders of the Series Al Preferred

Stock.

“QPO” wmeans & Public Offering by the Company which raises gross proceeds to the
Company of at least $50,000,600, af an effective price per shate to the public of at feast $26.00 a5
adjusted for stack eplits, stock dividends or other similar transactions.

“Registration Rights Agrecment” meacs the Regisiration Rights Agreement, dated 23 of
{he Original Issuc Date, by and amang the Company and the original Holders.

“Regismation Statement” has the meaning set forth in the Registation Rights Agreement.
uStated Valye® has the meaning set forth in Section | hereof.

“Trading Diay” means any day on which the OTCRB or any Nationa! Market on which
the Comman Stock is then listed or quoted is open for trading.

“Underlying Shates” meaas the shares of Common Stock into which the Series Al
Preferred Stock are convertible in accordance with the terms hereof.

11.  Notiees. Exeapt a5 otherwise provided in the cvent of gouversion of shares of
Series Al Preferred Stock, all notices or other communications required hereunder shall be in
writing and shall be deemed to have heen received (2) upon hand delivery (receipt
acknowledged) or delivery by facsimile (with transinission confirmation report received and
with additional mailing by express cousier service made on the same day) at the address oF
number designated below (if received by 5:00 p.m. EST where such notice is to be received),
or the first business day following such delivery (if received after 5:00 p.m. EST where such
aotice is fo be received) or (b) an the second business day following the date of mailing by
express courier service, fully prepaid, addressed to such address, or upon actual veceipt of sach
mailing, whichever shall fivst oceur; and shall be regarded as properly addressed if sent to ()
the Company, tp Matex.com, Ine., 2701 S. Bayshore Drive, Fifih Floor, Coconut Grove,
Flosida, 33133, facsimile no.! (305) 285-0001, Attention: Chief Financial Officer and i) if
the Holders, at their rospective addresses sef forth in the books and records of the Company, oF
such other address as any of the above may have furmished to the ofher pariies in writing by
vegistered mail, return receipt vequested.

{2.  Lust or Stolen Certificates. Upon recsipt by the Company of evidence
reasonably satiskactory (o the Company of the Joss, thef, destroction or mutilation of any stock
certificates representing the shares of Series Al Proferred Stock, and, in the case of loss, thelt or
destruction, of any indemnification (and, if required by the Compeny, the posting of & bond)
nadertaken by the Holder to the Company in sustomary form and, in the case of nuutilation, upen
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sutrender and cancellation of such certificates representing the shares of Serizs Al Preferved
Stock the Company shall execute and deliver new preferred stock certificate(s) of like tenor and
date; provided, however, the Company shall not be obllgated 1o re-issue prefemred stock
certificates if the Holder contemporancousty vequests the Company to convert such Series Al
Preferred Stock inte Commen Stock, )

13.  Remedies Characterized; Other Oblgations, Dreaches aud Injwnctive Reliel.
The remedies provided in this Certificate of Designation shall be cumulative and in addition to
2]t other remedies available under this Certificate of Desipnation, at law ar in equity (including a
decree of specific performance and/or other injunctive relief), ne remedy contained herein shall
he deemed & waiver of compliance with the provisions giving rise to such remedy and nothing
herein shall limit 2 Holder's vight to pursue actual damages for any faflure by the Company (o
comply with the terms of this Certificate of Degignation. Amounis set forth or provided for
herein with respect to payments, conversion and the like {and the compuiation thersof) shall be
the amounts to he reecived by the Holder thareai and shall not, except as expressly provided
herein, be subject to any other obligation of the Compapy (or the performance thersof). The
. Company acknowledges that a breach by it of its obligations hereunder will cause irreparable
harm to the Holders of (se Series Al Preferred Stock and that the remedy 2t law in the sveat of
any such breach may be inadeguate. The Company therefore agrees that, in the event of any such
breach or thyeatened breach, the Holders of the Series Al Preferred Stock shall be entifled, in
addition to all other available remedies, o an injunction restraining any breach, without the
necessity of showing eennoimic loss and withaut any bond or other security being vequired.

14,  Specific Shall Net Limit General; Comstruction, No specific provision
contained in this Certificate of Deslgnation shall limit or modify any more general provision
contained herein. This Certificate of Desiguation shall be deemed 1o be jointly drafied by the
Company and all Purchasers (as defined in this Purchase Agreement) and shall not be construed
againat any Person as the drafter hereol.

15.  Faflare or Indulgence Not Waiver. No failure or delay on the patt of 3 Holder
of Seties Al Preferred Stock in the exercise of any power, right o privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exrcise of any such power, right ar
privilege preciude ofher or further exercise thereof or of any other right, power of privilege.

16. Fraclional Shares. Upon & sonversion hereundst, the Company shall not
be required to issue stock certificates representing fractions of shares of Cormmon Stock, but may
if otherwise penmitted, make a cash payment in respect of auy fina) fraction of a share based on
Ihe Per Share Market Value at such time. If the Company elects not, ot is unable, to make sush 2
cash payment, the Holder of 4 share of Scries Al Preferred Stock shall be entitled o receive, In
liew of the final fraction of 2 share, one whole share of Common Stock.

17.  Payment of Tax Upou Yssue of Transfer. The ismuanse of certificates for shares
of the Common Stock upon conversion of the Series Al Preferred Stock shall be made without
charge to the Holders thereof for any documentary stamp of similar taXes that may be payable in
respest of the jssue or delivery of such cextificate, provided that the Company shall not be
required (o pay any tax that may he payable in respent af any rransfer invalved in the ivmenos
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and delivery of any such certificate upon conversion is a name sther than that of the Holders so0

' canverted, and the Company shall not be required to issue ot deliver such ceriificatdh unless or
until the Person or Persons requesting the ismance theteof shall have paid to the Company the
amount of such tax or shall have established to (he satisfaction of the Campany that sich tax bas
been paid or is not payable.

§8.  Shares Owped by Company Deemed Not Outstanding, In deiermining whether
the Holdets of the ontstanding shates of Series Al Preferred Stock have comcurred in amy
- direction, consen oF waiver under this Certificate of Designation, shares of Series Al Preferred
S1ock which are owned by the Company or any other abligor thereof shall be disregarded and
desmed not to be outsianding for the purpose of any such determination; provided, that any
Qeries Al Preferred Stock owned by the Holders shalt be desrned outstanding for purposes of
making such a determination, Shares of the Seriss Al Preferred Stock so owaed which have
been pledged in gond faith may be regarded as outstanding if (i) the pledges establishes w the
satisfaction of the Bolders and the Company the pledges's right so 10 act with racpest to such
shares and (il} the pledges is not the Campany or any uther obligor of the Company.

19,  Communications. The Holders of the Series Al Preferred Stock shall be entitled
lo receive, and the Company shall deliver pursnant to Seetion 11 heread, all commmications
sent by the Company to the holders of the Commozn Stk

20. Reacquired Shares. Any shares of Series Al Preferred Stock redeemed,
purchased, canverted or ctherwise acquired by the Company in any manner whatsoever shall not
be reissued as part of the Company’s Series Al Preferred Stock and shall be retired promptly
afier the acquisition thereof. All such shares shall becotna, upon their retirement (and the fling
of any certifivate required in conneotion therewith pursuant to the Florida Business Caorporation
Act), anthorized but unlssued shares of preferced stock of the Company.

21,  Regisiration of Transfer, The Company shall keep a8 its principal office a
register Yor the registration of the transfets of shares of Series Al Preferved Stock, Upon the
surrender of any certificate representing shares of Series A) Preferred Stock st such place, the
Company shall, at the request of the record Holder of such certificate, execulz and deliver (at the
Company's expense) 8 new certificate or Sertificates in exchange therefor representing is the
aggregate the pumber of shares represented by the surrendered certificate. Each such new
certificate shuil be registersd n such name snd shall Tepresent such aumber of shares as is
requested by the Holder of the eurrendered eertificate and shall ba substantially identical in form
to the surrendersd certificate.

22.  No Impairment. The Company chall not, by amendment of its Asticles of
Incarporation or through any reorganization, recapitalization, transfer of assets, consolidation,
mezger, dissolution, ismwance or sale of securities or any other voluntary action, intentionally take
any action to avoid oy seck to avoid the observance or perfbnnance of any of the terms 1o be
ohserved or performed hereunder by the Company, but will at alf times in good faith assist in the
carrying out of all of the provisions hereof and in the taking of all such action as may be
necessary or sporopnisle i order fo protect the righte of the Saries 41 Praformad Stack againet
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" impairment, )

23.  Effect of Headings. The section headings herein are for convenience only and
shall not affect the eonsteuction hereof,

e
(signature on following page)
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N WITNESS WHEREQF, Marex.com, lnc. has caused this Amended ahd Restated
Cerlificate of Designation to be signed by its President on this 16 day of March, 2000.
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EXHIBIT A \

NOTICE OF CONVERSION
AT THE ELECTION OF HOLDER

(To be Ezecwted by the Registgred Holder in
ardeg) ta Uonvert shares af Series Al Preferred
Stoc

The undersigned hereby elects to convert the number of shares of Series Al Convertible
Preferred Stack indicated below, into shares of commen stock, par value $.01 per share (the
“Comman Stock”), of Marex.com, Inc, (the “Company”) according to the conditions hereof, as
of the date written below. If shares are fo be issued in the name of a person other thag
ucdersigned, the undersigned will pay wi wansfer taxes payable with respect thereto and is
delivering herewith such certifirates angd opinions as reasonably reguested by the Company in
accordance therewitl. No fee will be charged to the Holder for any conversion, except for such
transfer taxes, if any.

Conversior calculations:

Date to Effect Conversion :

Number of sberes of Series Al Preferred Stock (o be
Canverted

Number of shares of Common Stock to be Insued

Applicable Conversion Price :

Nams and Address of Person to whom Shares of
Common Stack are to be Issusd

Signaiure

Name

Address
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