B800-342-8086

o networks

FRENTH L AL

e b ACCOUNT NO. : 072100000032
REFERENCE 204506 10915A
AUTHORIZATION

COST LIMIT $PREPAID

ORDER DATE : December 30, 1996
ORDER TIME : 10:14 AM

ORDER NO. : 204506-005

10000204104 L3 4
CUSTOMER NO: 10915A .‘;,.‘.‘%%o'. S “"'
CUSTOMER: Peggy Adolphson, Legal Asst

Walker & Koegler

Suite 200 Building 100

10151 Deerwood Park Blvd.

Jackscnville, FL 32256

GENERAL PARCEL SERVICE, INC.

EFFICTIVE DATE:

Narge

. |
XX ARTICLES OF _thg&ixﬂ 9%
____ RESTATED ARTIGLES OF PORA

.Ea. - m) ! ;__.

PLEASE RETURN THE FOLLOWING Asﬁmgmov F1¥

CERTIFIED
XX PLAIN ST Y
CERTIFICATE,.QF, 500D 5Y

W PI Vch.’y:-.'
CONTACT PERSON: JEPI'R?“EBHTBP

EXAMINER'S INITIALS:

s B L gt e i
4t - e o w
-




N R,
. Wiy, <@
CERTIFICATE OF AMENDMENT L ONIT
TO THE ARTICLES OF INCORPORATION OF o A
GENERAL PARCEL SERVICE, INC. " Ye

S
”
- é
Genera) Parcel Service, Inc.. a Florida Corporation, under its corporate scal and uxdcr{ﬁ't;j/@
hand of its President and Secretary, hereby centifies that 4

The following Amendmnent 1o the Articles of Incorporation was unsnimously adopted by the
Board of Duectors pursuant to Section 607 1002 and Section 607 0602, Florids Statutes, without
action by the Shareholders on December _20 |, 1996

BE IT RESOLVED, that pursuant o the authority vested in the Board of
Directors of the Corporation by Article IV of the Corporation's Certificate of
Lncorporation, as amended, a series of prefemred stock of the Corporzation be, and it
hercby is, created out of the authorized but unissued shares of the capital stock of the
Corporation, such scries to be designated Class A Series 4 Cumulative Convenible
Preferred Stock (the "Preferred Stock®), 1o consist of Three Hundred Thousand
(300,000 shares, par value $0 0} per share, of which the preferences and relative and
other nghts, and the qualifications, fimitations or restrictions thereof, shall be (in
addition to those set forth in the Corpontion's Certificate of Incorporstion, as
amended) as set forth below, and

FURTHER RESOLVED, that the President and Secretary be, and they hereby
are, authorized and directed 1o file a Certificate of Amendment with the State of
Flonda Dwision of Corporations to effectuste the Board of Directors’ determination
of the fourth series of preferred stock, and

FURTHER RESOL VED, that the Articies of Incorporation be amended in the
following particulars  The following language shall be inserted st the end of Asticle
IV as Section 8

Section?,  Class A Series 4 Cemulative Conyertible Preferred Stock

1 Certain Definitions Unless the context otherwase roquires, the terms defined in this
paragraph 1 shall have, for all purposes of this resolution, the meanings herein specified

Common Stock The term "Common Stock” shall mean all shares now or hereafter
authorized of anry class of Common Stock of the Corporation and amy other stock of the Corporation,
howsoever designated, authorized afier the lssue Date, which has the right (subject always to priof
rights of any class or series of preferred stock) to participate in the distribution of the assets and
earmungs of the Corporation without Emit as to pet shate amount

Conversion Date The term "Conversion Date® shall have the meaning set forth in
subparagraph $(d) below




Comveniion Price  The term "Coaversion Price” shall mean the price per share of Commoa
Stock used 1o determine the number of shares of Commoa Stock deliversble upoa coaversion of a
share of the Preferred Stock, which price shall initislly be $2.00 per share, subject to adjustment in
accordance with the provisions of paragraph 5 below.

Current Market Price  The term “Current Market Price” shall have the meaning set forth
in subparagraph 5(g) below

Dividend Paymesnt Date. The term *Dividend Payment Date” shall have the meaning set
forthin subparagraph 2(a) below

Dividend Period The term "Dividend Peniod” shall have the meaning set forth in
subparagraph 2(a) below.

Final Redemption Date. The term "Final Redemption Date” shall have the meaning set forth
in subparagraph 4(¢) below

Isstse Date. The term "Issue Date” shall mean the date that shares of Preferred Stock are first
issued by the Corporation.

Jumior Stock. The term “Jumor Stock” shall mean, for pusposes of paragraphs 2 and 8
below, the Common Stock and any other class or series of stock of the Corporation issued after the
Issue Date not entitled to receive any dividends in any Dividend Period unless alf dividends required
10 have been paid or declared and set apart for payment oa the Preferred Stock shall have been 50
paid or declared and set apart for payment and, for purposes of paragraphs 3 and 8 below, 2oy class
or series of stock of the Corporation issucd after the Issue Date not entitied to receive any assets
upon the liquidation, dissolution or winding up of the affairs of the Corporation until the Preforred
Stock shall have received the entire amount to which such stock is entitled epon such liquidation,
dissolution or winding up.

Liquidation Valae The term “Liquidstion Value® shall mean Tweaty-five Dollars ($25 00)
per share.

Parity Stock The term "Parnity Stock” shall mean, for purposes of paragraphs 2 and 8 below,
any other class or series of stock of the Corporation issued after the Issue Date entitled to receive
payment of dividends on a parity with the Preferred Stock and, for purposes of paragrapha 3 and 8
below, any other cliss or series of stock of the Corporation issued afler the 1ssue Date entitled to
receive assets upon the liquidation, dissolution or winding up of the affairs of the Corporation on a
parity with the Preferred Stock.

Redemplion Agent. The term "Redemption Agent® shall have the meaning set forth in
subparagraph S{4) berow




Redemption Date  The term "Redemption Date® shall have the meaning set forth in
susbparagraph 4(¢) below

Redemption Price The term “Redempuon Pnce® shall mezn the price to be pad upon
redemptica cf the Preferted Stock as determined in accordance with subparnagraph 4(s) beiow

Senior Stock. The term "Semor Stock® shall mean, for purposes of paragraphs 2 and 8
below, any class of senes of stock of the Corporation issued after the 1ssue Date ranking senior to
the Preferred Siack in respect of the nght to recesve dividends, and, for purposes of paragraphs 3 and
8 below, any class or senes of stock of the Corporation issued efier the Issue Date ranking senior to
the Preferted Stock 1o respect of the right 1o receive assets upon the liquidation, dissolution or
winding up of the sffairs of the Corporaticn

Subsidiary The term *Subsidiary® shall mean any corporation of which shares of stock
possessing &t least a majonty of the general voting power in electing the board of directors are, 2t the
ume as of w hich any determination 13 being made, owned by the Corporation, whether directly or
indirectly through one or more Subsidianes

2 Dividends

(a) Subject to the pnor preferences and other rights of any Senior Stock and the option
of the Corpornation to pay dividends in shares of additional Preferred Stock as provided below, the
holders of Preferred Stock shall be entitled to receive, out of funds legaily available for that purpose,
cash dividends st the rate of Two Doltars (32 00) Dollars per annum, subject to increase as provided
in subparagraph 2(d) below Such dividends shall be cumulative from the lssue Date and shall be
payable in srrears, when and &5 declared by the Bosrd of Directors, on March 11, June 30, September
30 and December 31 of each year (each such date being herein referred to as a "Dividend Payment
Date"), comumencing on December 31, 1996  The quarterty period between consecutive Dividend
Payment Dates shall hercinafter be referred (o a3 a “Dividend Period *  Each such dividend shall be
paxd to the holders of record of the Preferred Stock as their names appear on the share register of the
Corporation on the coresponding Record Date  As used above, the term "Record Date® means, with
respect to the dividend payable on March 31, June 30, September 30 and December 31, respectively,
of each year, the preceding March 15, June 15, September 15 and Deceinber 15, or such other record
date designated by the Board of Directors of the Corporation with respect to the dividend payable
on such respective Dividend Payment Date  Dividends on account of arrears for any past Dividend
Penods may be declared and paid at any time, without reference to any Dividend Payment Date, to
holders of record on such date, not exceeding S0 days preceding the payment date thereof, as may
be fixed by the Board of Directors

(b)  The Corporation may, &t its option, declare and pay dividends, in whole or in part, ia
shares of additional Preferred Stock, in beu of cash dividends (2 "Paid-in-Kind Dividend®). Any such
Pzd i Kind Dnvidend thell be 21 the t2me rete per evem as for cesh dividends 2ad shall be declered
and paid at the same times, for the same periods, and on the same terms as set forth above with
respect to cash dividends, except as provided in this subparagraph.  Paid-in-Kind Dividends thall be




pad to holders of record on the applicable Record Date by the issuance of an additional centificzie
representing shares of Prefermed Stock valued at the Liquidanon Vatue  Fractional shares of Preferred
Stock may be 1ssued as Paid-in-Kind Dividends

(c)  Inthe even that full cash dnadends are not paid or made available to the holders of
all outstanding sheres of Preferred Stock and of any Panty Stock, and funds gvalable shall be
insutbaient to perma psyment tn full in cash to 28 such holders of the preferential amounts to which
they are then eritled, the entire amount available for payment of cash dividends shall be distributed
amony the holders of the Preferred Stock and of aeny Panity Stock ratably in proportion to the full
amount to which they would otherwise be respectively entitled, and any remainder not paid in cash
to the holders of the Preferred Stock shall cumulate as provided in subparagraph 2(c) below

(d) I onany Dividend Payment Date, the holders of the Preferred Stock shall not have
recetved the full dividends provided for in the other provisions of this paragraph 2, then such
dnidends shall cumulate, whethers or not eamned or declared, with additional dividends thereon for
each succeeding full Dividend Peniod duning which such dividends shall remain unpaid Unpaid
dividends for any period less than a full Dividend Period shall cumulate oa a day-to-day basis and
shall be computed on the basis of a 360 day year

(¢)  Ifand whenever the Corporation shall have failed to declare and pay in cash the full
amount of dnadends payable on the Preferred Stock on any eight (8) consecutive Dividend Payment
Dates, then and i such event the rate per annum of dividends on the Preferred Stock shall be
increased from 32 00 per share to the amounts set forth below for the periods set forth below

Penod Rate Pey Annum

From eight (8) to $2 14 per share
twelve (12) consecutive
Dmidend Payment Dates

Greater than twelve con- $2 28 per share
secutive Dividend Payment
Dates

Such rate per annum shall be and remain in effect until cash dividends for the current Dividend Period
have been declared and funds therefor set apart, and when so paid and set apart, the dividend rate per
annum shall return to $2 00 per share of Preferred Stock  The fact that dividends have been paid and
sct apart as required by the preceding sentence shall be evidenced by a certificate executed by the
President and the chuef financial officer cf the Corporation and delivered to the Board of Directors.
Nothing in this section shall cause a retroactive increase in the dividend rate per shere on the
Preferred Stock and the Rate per Annum set forth above shall apply only to dividends accumulating
dunng the epphesble period of defeuh




(H So lang as any shares of Preferted Stock shall be outstanding, the Corporatioa shall
not declare or pay on any Jurvor Stock any dividend whatsoever, whether in cash, propenty or
otherwise (other than divadends payable in shares of the class of series upon which such dividends are
declared or paid, of payuble 1n shares of Common Stock with respedt 1o Junior Stock other than
Common Stock, together with cash i Bev of fractional shares), nor shall the Corporation make ary
distnbution on any Jumor Stock, nor shall any Junior Stock be purchused or redeemed by the
Corporation or any Subsidiary. nor shall any monies be paid or made available for a sinking fund for
the purchase or redemption of any Junior Stock,, unkess all drvadends to which the holders of Preferred
Stock shall have been entitled for all previous Dividend Periods shall have been paid or declared and
a sum of money (with respect to cash dividends) sufficient for the pryment thereof set apant

3 Distributions Upon Liquidstion, Dissolutios or Windimg Up. 1n the event of any
voluntary of uvoluntary bquidation, dissolution or other winding up of the affairs of the Corporation,
subyect to the prior preferences and other nghts of any Senior Stock, but before any distribution or
payment shall be made to the holders of Junior Stock, the holdens of the Preferred Stock shail be
ant:tled to be paid the Liquidation Value of sl outstanding shases of Preferred Stock as of the date
of such hiquidation or dissolution or such other winding up, plus any accrued and unpaid dividends
thereon to such date, and no more, in cash or in property taken at its fair vahue 33 determined by the
Board of Durectors, or both, at the election of the Board of Directors.  If such payment shall have
been made in full to the holders of the Preferred Stock, and if payment shall have been made in full
to the holders of any Semor Stock and Parity Stock of all amounts to which such helders shall be
crtstiod, the rematning assets and funds of the Corporation shall be distributed among the holders of
Junior Stock, according to their respective shares and priorities  If, upon any such liquidation,
dissolution or other winding up of the affairs of the Corpontion, the net assets of the Corporation
distnbutable among the holders of all outstanding shares of the Preferred Stock and of any Parity
Stock shall be mnsufficient to permit the paymsent in full to such holdens of the preferential amounts
to which they are entitled, then the entire net assets of the Corporation remaining after the
distnibutions to holders of any Senior Stock of the full amounts to which they may be entitled shall
be distnbuted among the holders of the Prefermed Stock and of any Parity Stock ratably in proportion
to the full smounts to which they would otherwise be respectively entitled.  Neither the consolidation
or merger of the Corporation into or with another corporation ot corporations, nor the sale of &l or
substantially all of the assets of the Corporation to another corporation or corporations shall be
deemed a liquidation, dissolution or winding up of the affairs of the Corporation within the meaning
of thus paragraph 3

4 Redemption by the Corporation

(a)  The Preferred Stock shall not be redeerned in whole of in part prior to seven years
from date of mrhorization On and sfter seven yean from date of authorization, the Preferred Stock
may be redoemned by the Corporation in cash a1 any time in whole of (subject (o the last sentence of
subparagrsph 4(b) below, from time to time in part, at the option of the Corporation, at a redemption
pnce equel to the Lrgundetion Velue topether, in the ceee of ey puch redemption, unth &y socrued
but unpaid dividends thereon to and including the date of redemption




(b} Ifiess than all of the outstanding shares of Preferred Stock are 1o be redeemed, such
shares shall be redeemed pro raua or by lot as determined by the Board of Disectors in its sole
discretion  The Corporation shall not redeem less than all of the outstanding shares of Preferred
Stock pursuant to subparagraph 4(a} sbove at any ume unless all comutative dividends on the
Preferred Stock for all previous quanterly Dividend Penods have been paid or declared and funds
therefor set span for payment

(c) Notice of every proposed redemption of Preferred Stock shall be sent by or on behalf
of the Corporation, by first class mail, postage prepaid, to the holders of record of the shares to be
redeemned at ther respective addresses as they shall sppear on the records of the Corporation, not less
than thurty (30) days nor more than sixty (60) days prior to the date fixed for redemption (the
"Redemption Date®) (i) notifying such holders of the election of the Corporation 1o redeem such
shares and of the date of redemption, (ii) stating the date on which the shares cease to be convertible,
and the Conversion Price, (iii) stating the place or places at which the shares cafled for redemption
shall, upon presentation and surrender of the ceruficates evidencing such shares, be redeemed, and
the Redemption Pnice therefor, and (iv) stating the name and address of ary Redemption Agent
selected by the Corporanion in accordance with subparagraph 4{d) below, and the name and address
of the Corporation’s transfer agemt for the Preferred Stock  The Corporation may act as the transfer
agent for the Preferred Stock

(d)  Pnox to the date on which there shall have been 8 public distribution of the Preferred
Stock, the Corporation may act as the redemption agent to redeem the Preferred Stock  Thereafier
the Corporation shall appotrt as its agent for such purpose a bank or trust company in good stanaing,
organized under the laws of the United States of America or any jurisdiction thereof, and having
caprtal, surplus and undrvided profits aggregating at least Twenty Million Doflars ($20,000,000), and
may appoint any one or more additional such agents which shall in each case be a bank of trust
company 1n good standing organized under the laws of the United States of America or of any
junsdicuon thereof, having an office or offices in the City of Jacksonville, Florida, or such other place
as shall have been designated by the Corporation, and having capital, surplus and undivided profits
aggreganng at least Twenty Million Dollars ($20,000,000) The Corporation or such bank or trust
company are hereinafier referred to as the "Redemption Agent * Following such appointment and
pnor to any redemption, the corporation shall deliver 10 the Redemption Agent irrevocable written
tnstructions authonzing the Redemption Agent, on behalf and at the expense of the Corporation, to
cause such notice of redemption to be duly mailed as herein provided as soon as practicable afier
receipt of such irrevocable instructions and in sccordance with the above provisions All funds
necessary for the redemnption shall be deposited with the Redemption Agent in trust at least two
business days pnor to the Redemption Date, for the pro rata benefit of the holders of the shares so
called for redemption, so as 1o be and continue to be available therefor Neither failure to mail any
such notice 1o one or more such holders nor any defect in any notice shall affect the sufficiency of the
proceedings for redemption as to other holders

()  If notice of redemption shall have boen given s horcinbefore provided, and the
Corporanon shall not default in the payment of the Redemption Price, then each holder of shares
called for redemption shall be emtrtled to all preferences and relative and other rights accorded by this




resoluton until and including the date pnor 1o the Redemption Date. If the Corporation shall defauh
11 making payment or debivery as aforesaid on the Redemption Date, then each bolder of the shares
called for redampion shall be entitlod to all preferences and relative and othes rights accorded by this
resolution untd and tinciuding the date pnor to the date (the “Final Redemption Date®) when the
Corporaton makes paymert or delivery as aforesaid to the holders of the Preferred Stock  From and
afier the Redemption Date or, if the Corporation shall default in making payment or delivery as
aforesaid, the Final Redemption Date, the shares called for redemption shall no longer be deemed to
be outstanding, and all nghts of the holders of such shares shall cease and terminate, except the right
of the holders of such shares, upon surrender of certificates thesefor, 10 receive amounts to be paid
hereunder  The deposit of mones in trust with the Redemption Agers shall be irevocable except that
the Corporation shall be entitled to recerve from the Redemption Agent the interest or other camings,
if any, eamed on any morues 50 deposited in trust, and the holders of aay shares redeemed shall have
no clum to such interest or other carmungs, and any balance of monics so deposited by the
Corporation &nd unclaimed by the holders of the Preferred Stock entitled thereto at the expiration
of two (2) years from the Redemption Date (or the Final Redemption Date, as applicable) shall be
repaid, together with any interest or other earnings thereon, to the Corporation, and sfier sny such
repayment, the holders of the shares entitled to the funds so repaid to the Corporation shall look only
to the Corporanion for such payment, withou! interest

5 Cenversion Rights The Preferred Stock shall be convertible into Common Stock
as follows

(a)  Optional Conversion Subject to and upon compliance with the provisions of this
paregraph S, the holder of any shares of Preferred Stock shall have the right at such holder's option,
ar any ume of from lime to time, to convert such holder's shares of Preferred Stock into fully paid and
nonassessabie shares of Common Stock at the Conversion Pnce (as hereinafier defined) in effect on
the Conversion Date (s hereinafter defined) upon the terms hereinafier set forth  Shares of Preferred
Stock shall be convertible only in multiples of one thousand (1000), or, if any holder owes less than
one thousand chares of Preferred Stock, then such holder may convert all but not less than all of such
holders shares on the terms herein  1n case any share of Preferred Stock is called for redemption,
such nght of conversion shall terminate at the close of business on the fifth day prior to the
Redemption Date or, f the Corporation shat] default in the payment of the Redemption Price, at the
close of business on the fifth day prior to the Final Redemption Date

(b) Automatic Conversion Each outstanding share of Preferred Stock shall
automatically be converted, without anty further act of the Corporation or its stockholders, into fully
pad and nonassessable shares of Common Stock at the Conversion Price then in effect upon the
closing of an underwritten public offering pursuant 1o an effective registration statement under the
Secunties Ad of 1933, a3 amended. covering the offering snd sale of the Common Stock for the
account of the Corporation in which the agpregate gross proceeds received by the Corporation equals
or exceeds $10,000,000

{c)  Conversion Price Each share of Preferred Stock shall be converted into 3 number
of shares of Common Stock determmuned by dividing (i) the sum of (A) the Liguidation Value plus (B)




amy dhvidendds on such share of Preferted Stock wiuch such holder is entitled 10 receive, but has not
yet rocenved by (1) the Comerwon Pnce 1 effect on the Coaversion Date  The Conversion Price at
which shares of Common Stock shall wutially be tssuable upon conversion of the shares of Preferred
Stock shal be Two Dollars (3200) The Coavernon Prce shall be subject to adjustment as set forth
i subparzgraph {f) No payment or adjustment shall be made for any dividends oa the Common
Stock ssuable upon such coaversion

(d) Mechanics of Conversion  The holder of any shares of Preferred Stock may exercise
the conversion nght speafied i subparagraph 5(a) by surendenng to the Corporation or any transfer
agent of the Corporaticn the certificate of certificates for the shares 10 be converted, sccompanied
by wniten nouce specifying the number of shares to be converted as provided berein  Upon the
occurtence of the event specified in subparagraph $(b), the outstanding shares of Preferred Stock
shall be convented automatically without any further action by the holders of such shares and whether
or not the ceruficstes representing such shares are surrendered to the Corporation or its transfer
agent, provided that the Corporation shall not be obligated to issue to any such holder certificates
evidenang the shares of Common Stock 1ssuable upon such conversion unless certificates evidencing
the shares of Prefered Stock are either delivered to the Corporation or any transfer agent of the
Corporaion  Conversion shall be deemed to have been effected on the date when delivery of notice
of an clection 1o convert and certificates for shares is made or on the date of the occurrence of the
event spocfied i subparagraph S(b), as the case may be, and such date is referred to herein as the
*Conversion Date * Subject to the provisions of subparagraph S(f)vii), as promptly as practicsble
thereafter (and after surender of the ceruificate or centificates representing shares of Preferred Stock
to the Corporation or any transfer agent of the Corporation in the case of conversions pursuant to
subparagraph 5(b)) the Corporanon shall issue and deliver to or upon the written ocder of such holder
s certificate or certificates for the number of full shares of Common Stock to which such holder is
entitled end a check or cash with respect to any fractions! interest in & share of Common Stock as
provided in subparagraph S{¢} Subject to the provisions of subparagraph S(fXvii), the person in
whose name the certificate or certificates for Common Stock are to be issued shall be deemed 10 have
become a holder of record of such Common Stock on the spplicable Conversion Date  Upon
conversion of only & portion of the number of shares covered by a certificate representing shares of
Preferred Stock sumendered for conversion (in the case of conversion pursuant to subparagraph 5(a)),
the Corporation shall issue and deliver 10 or upon the written order of the holder of the certifice*e so
surrendered for conversion, at the expense of the Corporation, & new certificate covering the number
of shares of Preferred Stock representing the unconvested portion of the certificate so surendered

(e)  Fractional Shares No fractiona! shares of Common Stock or scrip shall be issued
upon conversion of shares of Preferred Stock !nstead of any fractional shares of Common Stock
which would otherwise be issusble upon conversion of any shares of Preferred Stock, the Corporation
shall pay a cash adjustrment in respect of such fractional interest in an amount equal to that fractional
interest of the then Current Market Prce

) Cenvervien Price Adjustments The Comverson Price ehell be mtvact to 2dnaptment
from tme 1o ume as foliows




() Common Stock Issued st Less Thanm the Coaverzioa Price. If the
Corporation shall 1ssue arry Common Stock other than Excluded Stock (as hercinafler defined)
without consideration or for a consideretion per share less than the Conversion Price in effect
immedciately pnor to such tssuance, the Conversicn Price in effext immediately prior 1o each such
1ssuance shall ummediately (exoept as provided below) be reduced to the price determined by dividing
(1) an amount equal 10 the surm of (A) the number of shares of Common Stock outstanding
immediately pnor to such tssuance multiplied by the Conversion Price in effect immediately prior to
such 1ssuance muliplied by the Conversion Price in effect immediately prior to such issuance and (B)
the consideration, if any, recaved by the Corporation upon such issuance, by (2) the total number of
shares of Common Stock outstanding immediately afier such issuance

For the purposes of any adjustment of the Conversion Price pursuant to clause (i), the
following provisions shall be applicable

(A) Cash Inthe case of the issuance of Common Stock for cash, the
amount of the consideration received by the Corporation shall be deemed to be the amount of the
cash proceeds received by the Corporation for such Common Stock before deducting therefrom any
discounts, commissions, taxes of other expenses allowed, paid or incurred by the Corporation for any
underwnting or otherwise in connection with the issuance and sale thereof.

(B) Considerstion Other Than Cash In the case of the issuance of
Common Stock (otherwise than upon the conversion of shares of capital stock or other securities of

the Corporation) for a consideration in whole or in part other than cash, including securities acquired
in exchange therefor (other than securities by their terms so exchangeable), the consideration other
than cash shall be deemed to be the fair value thereof as determined by the Board of Directors,
urespective of any accounting treatment, provided that such fair value 23 determined by the Board
of Directors shall not exceed the aggregate Current Market Price of the shares of Common Stock
being issued as of the date the Board of Directors authorizes the issuance of such shares

(C)  Options and Convertible Securities. In the case of the issuance of
(i) options, warrants or other nghts to purchase or acquire Common Stock (whether or not 2t the
ume exercisable), (i) securities by their terms convertible into or exchangeable for Common Stock
(whether or not at the time s0 convertible or exchangeable) or options, warrants or rights to purchase
such convertible or exchangeable securities (whether or not at the time exercisable).

(1)  the aggregate maximum number of shares of Common Stock
delrverable upon exercise of such options, warants or other rights to purchase or acquire Common
Stock shall be deemed to have been issued at the time such options, warrants or rights were issued
and for a consideration equal 10 the consideration (determined in the manner provided in subclauses
(A) and (B) above), if anry, received by the Corporation upon the issuance of such options, warrants
or rights plus the minimum purchase price provided in such options, warrants or rights for the
Common Stock covered tharchy,




(2)  the aggregate maximum number of shares of Common Stock
debiverable upon conversion of or in exchange for any such convertible or exchangeable securities,
or upon the excrcise of options, warants or other nghts 1o purchase or acquire such convertidle or
exchangeable socuntics and the subsequent conversion or exchange thereof, shall be decmed to bave
been 1ssued at the time such securities were issued or such options, warrants of rights were issued
and for a consideration equal to the considerstion, if any, received by the Corporation for any such
securties and related options, warrants «f nghts (excluding any cash received on account of accrued
trterest or accrued dividends), plus the additional consideration (determined in the manner provided
in subclauses (A) and (B) sbove), if eny, to be received by the Corporation upon the conversion of
exchange of such secuntes, or upon the exercise of any related options, warrants or rights to
purchase or acquire such convertible or exchangeable securities and the subsequent conversion or
exchange thereof,

(3)  on any change in the number of shares of Common Stock
deliverable upon exertise of eny such options, warrants or rights or conrversion of exchange of such
convertible or exchangeable secunties or sny change in the consideration to be received by the
Corporation upon such exercise, conversion or exchange, including, but not limited to, a change
resulting from the anti~dilution provisions thereof, the Conversion Price as then in effect shall
forthwith be readjusted to such Conversion Price as would have been obtained had an adjustment
been made upon the issuance of such options, warrants or rights not exercised prior to such change,
ot of such convertible or exchangeable securities not converted or exchanged prior to such change,
upon the basis of such change,

(4)  onthe expiration or cancedlation of any such options, warrants
or nghts, or the termination of the right to convert or exchange such convertible or exchangeable
sccunities, if the Corrversion Price shall have boen adjusted upon the issuance thereof, the Conversion
Pnce shall forthwith be readjusted to such Conversion Price as would have been obtained had an
adjustment been made upon the issuance of such options, warrants, rights or such convertible or
exchangeable securities on the basis of the issuance of only the number of shares of Common Stock
actually issued upon the exercise of such options, warrants or nghts, or upon the conversion of
exchange of such convertible or exchangeable securities, and

(5)  if the Conversion Price shall have been adjusted upon the
1ssuance of any such options, warrants, rights or convertible or exchangeable securities, no further
adjustment of the Conversion Price shall be made for the actual issuance of Common Stock upon the
exercise, conversion or exchange thereof,

provided, however, that no increase in the Conversion Price shall be made pursuant to subclauses (1)
or (2) of this subclause (C)

(i) Exdeded Stock "Excluded Stock® shall mean (A) shares of Common Stock
tezued o reserved for tezszence by the Corporation 22 3 gtock dividend peyeble in eheres of Comrmon
Stock or upon any subdivision or split-up of the outstanding shares of Common Stock or Preferred
Stock, or upon conversion of shares of Preferred Stock and (B) 500,000 shares of Common Stock

10




to be 1ssued to key employees, consutiants and advisors of the Corporstion together with any such
shares that are repurchased by the Corporation and reissued 10 any such employee, consultant or
advisor  All shares of Excluded Stock which the Corporation has reserved for issuance shall be
deemed (o be outstanding for all purposes of computations under subparagraph $(1Xi)

(w)  Stock Dividends, Subdivisions, Reclassifications or Combinations Ifthe
Corporation shall (i) declare s dividend or make a distribution on its Common Stock in shares of its
Common Stock, (i) subdivade or reclassify the outstanding shares of Common Stock into a greater
number of shares, or (1) combine or reciassify the outstanding Common Stock into a smaller pumber
of shares, the Conversion Price in effect a1t the time of the record date for such dividend or
distnbution o the effectzve date of such subdivision, combination or reclassification shall be
proporuonately adjusted so that the holder of any shares of Preferred Stock surrendered for
conversion afler such date shall be entitled to receive the number of shares of Common Stock which
he would have owned or been entitled to receive had such Preferred Stock been converted
immediately pnior to such date  Successive adjustments in the Conversion Price shall be made
whenever any event speafied above shall ocour

{iv)  Other Distributions In case the Corporation shall fix a record date for the
makang of a distribution to all holders of shares of its Common Stock (i) of shares of any class other
than its Common Stock or (ii) of evidence of indebtedness of the Corporation or any Subsidiary or
(ui) of assets (excluding cash dividends or distributions, and dividends or distributions referred to in
subparagraph 5(f)iii) above), or (iv) of rights or warrants (excluding those referred to in
subparagraph S(f)i1) bove), in each such case the Conversion Price in effect immediately prior
thereto shall be reduced immed:ately thereafier to the price determined by dividing (1) an amount
equal to the difference resulting from (A) the mumber of shares of Common Stock outstanding on
such record date multiplied by the Conversion Price per share on such record date, less (B) the fair
market value (as determined by the Board of Directors, whose determination shall be conclusive) of
said shares or evidences of indebtedness or assets or girths or warrants to be so distnibuted, by (2)
the number of shares of Common Stock outstanding on such record date  Such adjustment shall be
made successively whenever such a record date is fixed 1n the event that such distnbution is not so
made, the Conversion Price then i effect shall be readjusted, effective as of the date when the Board
of Directors determines not to distribute such shares, evidences of indebtedness, assets, rights or
warTants, as the case may be, 1o the Conversion Price which would then be in effect if such record
date had not been fixed

(v)  Conslidation, Merger, Sale, Lease or Conveyance In case of any
consobdation with or merger of the Corporation with or into another corporation, ot in case of ny
sale, lease or conveyance 1o another corporation of the assets of the Corporation as an entirety or
substanzially as an entirety, esch share of Preferred Stock shall afler the date of such consolidation,
merger. sale, lease of conveyance be convertible into the number of shares of stock o other secunties
or property (including cash) 1o which the Common Stock issuable (a1 the time of such consolidation,
MOTor, shle, loast OF COMveyaace ) upon cotiversion of such share of Preforred Stock would have been
entitled upon such consolidation, merger, sale, lease or conveyance, and in any such case, if
necessary, the provisions set forth herein with respect to the nghts and interests thereafler of the




hoiders of the shases of Preferied Stock shall be appropristely adjusted 50 a3 10 be applicable, a3
ncarly as may rcasonably be. to amy shares of stock or other securities or property theresfier
deliverable on the conversion of the shares of Preferred Stock

(vi)  Rounding of Calculations; Minimum Adjustment Al calculations undes
ttus subparagraph (f) shall be made to the ncarest cent or to the nearest one hundredth (1/100h) of
a shase, &s the case may be  Any provision of this paragraph § 10 the contrary notwithstanding, no
adjustmenz in the Conversion Price shall be made if the amount of such adjustment would be less than
$0 05, but any such amount shall be carnied forward and an adjustment with respect thereto shall be
made a1 the ume of and together with any subsequent adjustment which, together with such amount
and any other amount of amounts so camed forward, shall aggregate $0 05 or moce

(vi) Timing of lssuance of Additional Common Stock Upos Certzin
Adjustmeats In any case in which the provisions of this subparagraph (f) shall require that an
adjustment shall becormne effective immediately after a record date for an event, the Corporation may
defer until the occurmence of such event (A) issuing to the holder of any share of Preferred Stock
converted after such record date snd before the occurrence of such event the additional shares of
Common Stock issuable upon such conversion by reason of the adjustment required by such event
over and above the shares of Common Stock issuable upon such coaversion before giving effect to
such adjustment and (B) paying to such holder any amount of cash in liey of a fractional share of
Common Stock pursuant to subparagraph (e) of this paragraph 5, pcovided that the Corporation upon
request shall defiver to such holder s due bill or other appropriate instrument evidencing such holder's
nght to recesve such additional sheres, and such cash, upon the occurrence of the event requining such
adjustment

() Current Market Price  The Current Market Price at any date shall mean, in the
event the Common Stock is publicly traded, the average of the daily dlosing prices per share of
Common Stock for 30 consecutive trading days ending no more than 15 business days before such
date (as adjusted for anmy stock dividend, split, combination or reclassification that took effect during
such 30 buunsss day period) The closing price for each day shall be the last reported sale price
regular way or, in case no such reported sale takes place on such day, the sverage of the last closing
bid and asked prices regular way, in exsther case on the principal national securities exchange on which
the Common Stock is listed or admitted to trading, or if not listed or admitted to trading on any
natioral securities exchange, the closing sale price for such day reported by NASDAQ, if the
Common Stock is traded over-the-counter and quoted in the National Market System, or if the
Common Stock is so traded, but not 50 quoted, the average of the closing reported bid and asked
prices of the Common Stock as reported by NASDAQ or any comparable system or, if the Common
Stock s not bisted on NASDAQ or arry comparable system, the average of the closing bid and asked
prices as furnished by two memberns of the National Association of Securities Dealery, Inc. selected
from time to time by the Corporation for that purpose  If the Common Stock is not traded in such
manner that the quotations referred to ahove are available for the period required hereunder, Current
Merket Pnice per shere of Cammon Stock thell be deemed to be the feir vilue 25 dotermined by the
Board of Directors, irrespective of any accounting treatment
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(h)  Sutement Regarding Adjustments Whenever the Conversion Price shall be
adjusted as provided 1n subparagraph 5(f), the Corporation shali forthwith file, at the office of any
transfer agent for the Preferred Stock and 2t the principal office of the Corporation, s statement
showing 1n detad the facts requuring such adjustment and the Conversion Price that shall be in effect
after such adjusiment, and the Corporation shall also cause a copy of such statement 10 be sent by
mail, first class postage prepaud, to each holder of shares of Preferred Stock at its address appearing
on the Corporation's records  Each such statement shall be signed by the Corpornation's independent
public accountants, if apphcable Where appropnate, such copy may be given in advance and may
be tncluded as part of a notice required to be mailed under the provisions of subparagraph 5(i)

(i) Notice to Holders In the event the Corporation shall propose to take any action of
the rype described in clause (i) (but only if the action of the type described in clause (i) would result
1 an adjustnent in the Conversion Price), (i), (iv) or (v) of subparagraph $(f), the Corporation shall
grve notice 1o each holder of shares of Preferred Stock, in the manner set forth in subparagraph $(h),
winch notice shall specify the record date, if any, with respect to azy such action and the approximate
dzte on which such action s to take place Such notice shall also set forth such facts with respect
thereto as shall be reasonably necessary to indicate the effect of such action (1o the extent such effect
may be known at the date of such notice) on the Conversion Price and the number, kind or class of
shares or other securities or property which shall be deliverable upoa conversion of shares of
Preferred Stock In the case of any action which would require the fixing of & record date, such
notice shall be given at least 10 days prior to the date 50 fixed, and in case of all other action, such
notice shall be given at least 15 days prior to the taking of such proposed action. Failure to give such
notice, of any defect therein, shall not affect the legality or validity of any such action.

Q) Tressury Stock For the purposes of this paragraph §, the sale or other disposition
of any Common Stock theretofore held in the Corporation's treasury shall be deemed 10 be an
ssuance thereof

(k) Costs The Corporation shall pay all documentary, stamp, transfer or other
transactional taxes attnbutable to the issusnce or delivery of shares of Common Stock upon
conversion of any shares of Preferred Stock, provided that the Corporation shall not be required to
pay any taxes wiuch may be paysble in respect of any transfer involved in the issuance or delivery of
any certificate for such shares in a name other than that of the holder of the shares of Preferred Stock
1n respect of which such shares are being issued

1)) Reservation of Shares The Corporation shall reserve at all times 50 long as any
shares of Preferred Stock remain outstanding, free from preemptive rights, out of its authorized but
urussued shares of Common Stock, solely for the purpose of effecting the conversion of the shares
of Preferred Stock, sufficient shares of Common Stock to provide for the conversion of all
outstanding shares of Preferred Stock

(m) Approvals If sny sharcs of Common Stock to be resrved for the purpose of
conversion of shares of Preferred Stock require registration with or approval of any governmental
authonty under any Federsl or state law before such shares may be validly issued or delivered upon
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cemversion, then the Corporation will in good faith and as expeditiously as possible endeavor to
socure such rogstraton or approval, as the case may be. If, and s0 Iong as, any Common Stock into
whuch the shares of Prefared Stock are then convertible is listed on any national securities exchange,
the Corporanon will, f parmitted by the rules of such exchange, Est and keep listed on such exchange,
upon ofhcial notice of 1ssuance, all shares of such Common Stock issuable upoa conversion

(n) Valid Issuance All shares of Common Stock which may be issued upon conversion
of the shares of Preferred Stock will upon issuance by the Corporation be duly and validly issued,
fully paid and nonassessable and free from all taxes, liens and charges with respect 1o the issuance
thereof, and the Corporation shall take no action which will cause a contrary resuht (including without
limutation, any action which would cause the Conversion Price to be less than the par value, if any,
of the Common Stock)

6 Voting Rights

(1) Except as expressly set forth herein or required by law, the holders of the issued and
outstanding shares of Preferred Stock shail have no voting rights.

() Without the consent of the holders of at least.

(i) s myjority of the shares of Preferred Stock then outstanding, given in writing
or by vote at a meeting of stockholders caliad for such purpose, the Corporation will not increase the
suthonzed amount of Preferred Stock, and

(i)  amyonty of the shares of Preferred Stock then outstanding, given in writing
or by vote at a mecting of stockholders calied for such purpose, the Corporation will not smend, alter
or repeal any provision of the Certificate of Incorporation or this Certificate 50 as 1o adversely affect
the rights, preferences or privileges of the Preferred Stock

7 Capital On any redemption of Preferred Stock, the Corporstion's capital shall be
reduced by an amount equal to the Subscription Price multiplied by the number of shares of Preferred
Stock redecmed on such date. The provisions of this parsgraph 7 shall apply to all certificates
representing Preferred Stock whether or not all such certificates have been surrendered to the
Corporation

8 Covenants In addition 1o any other rights provided by law, so long as any Preferred
Stock 1s outstanding, the corporation, withoul first obtaining the affirmative vote of written consent
of the holders of not less than a majority of such outstanding shares of Preferred Stock, will not:

(a) amend or repeal any provision of, or add any provision to, the Corporation's
Centificate of Incorporation or By-Laws if such action would alter adversely or change the
preferencez. nghts, privileges or powers of, or the rewrictions provided for the benefit of, any
Preferred Stock, or increase or decrease the number of shares of Preferred Stock authorized hereby,




(b)  reclassdfy any class or senes of any Junior Stock into Perity Stock or Senior Stock or
reclassify zny senes of Panty Stock into Semor Stock,

(c) pay o1 declare any dividend on any Junior Stock (other than dividends pavable in
shares of the class or senes upon which such dividends are declared or paid, or payable in shares of
Common Stock with respect to Junior Stock other than Common Stock, together with cash in lieu
of {racuonal shares and divadends not in excess of dividends paid to the Preferred Stock) while the
Preferred Stock remains outstanding, or apply any of its assets 10 the redemption, retirement,
purchase or acquisiion, cirectly or indirectly, through subsidiaries or otherwise, cf any Junior Stock,
except fiom employees of the Corporstion upon termunstion of employmert or otherwise pursuant
to the terms of stock purchase or option egreements providing for the repurchase of, or nght of first
refusal with respect to, such Jumor Stock, or

(d)  maenally change the principal business of the Corporation

9 Exclusion of Other Rights  Except 25 may otherwise be required by law, the shares
of Preferred Stock shall not have any preferences or relative, participating, optional or other special
nghts, other than those specifically set forth in this resolution (as such resolution may be amended
from time to tume) and n the Corporation's Centificate of Incorporaton The shares of Preferred
Stock shall have no preemptive or subscniption rights

10 Headings of Subdivisions The headings of the various subdivisions hereof are for

convenience of reference only and shall not affect the interpretation of any of the provisions hereof

1 Seversbility of Provisions If any nght, preference or lumitation of the Preferred
Stock set forth sn this resolution (35 such resolution may be amended Gom time to time} is invalid,
uniawfil or incapable of being enforced by reason of any rule of law or public policy, all other rights,
preferences and limutations set forth in this resolution (as so amended) which can be given effect
without the invalid, unlawful or unenforceable right, preference or limitation shall, nevertheless,
remaun tn full force and effect, and no nght, preference or Limitation herein set forth shall be deemed
dependent upon any other such right, preference or limdtation unless so expressed herein

12 Status of Reacquired Shares Shares of Preferred Stock which have been issued and
reacquired 1n any manners shall (upon compliance with any applicable provisions of the laws of the
State of Flonda, have the status of authorized and unissued shares of Preferred Stock issuable in
senes undesignated as to senes and may be redesignated end retssued.

{ The remainder of thus page left blank intentionally ]




Ln witness whereof, General Parcel Sesvice, Inc. has caused this Cenificate to be signed in its
came by its President andnsommesedmbebawmnaﬁxadwmadbymm
Seactary this_ 24 %  dayof _7DEC , 1996

GENERAL PARCEL SERVICE, INC.
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[Corporate Seaf)
By:
E. Hoke Jr.
President, Director

Attest
Weyne Nellums
Secretary :

STATE OF FLORIDA

COUNTY OF DUVAL ¥

The foregoing Certificate of Amendment was acknowledged before me this éz E day of
_pec, » 1996, by E. Hoke Smith, Jr. , Director and President of General Parcel
Service, Inc, [ is personally known to me or 5¥iwbo  has  produced

as identification

TN, JOy L wEbkS
AN wotan ALE OF FLORIDA
Lol (R
N State of Florida st Large Commuson Ne. CC332860
Notary's Name: 70/ L. W E88
My commission expires: f {- 2§99

STATE OF FLORIDA

COUNTY OF DUVAL )

The fgregoing Certificate of Amendment was scknowledged before me this éZE day
, 1996, by Wayne Nellums, Secretary of General Parcel Service, Ing. [
as ientification

My commission expires:

14 TNamendRart




