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AMENDED AND RESTATED " @
ARTICLES OF INCORPORATION ‘3:;; s
OF 22 @
ORMIS MERGER CORP. >

Pursuant to Sections 607.1003 and 607,1007 of the Florida Business Corporation Act, the
Articles of Incorporation of Orius Merger Corp., originally filed with the Secretary of State of
Florida on July 26, 1999, are hereby amended and restated in their entirety to read as follows.

ARTICLEY - NAME
The name of the Corporatien is Orius Meraer Corp. (the “Corporation™).
ARTICLE 11 - ADDRESS

The principal office and mailing address for the Corporation is 1401 Forum Way, Suite 400,
West Palm Beach, Florida 33401.

ARTICLE ITI - DITRATION
The duration of the Corporation shall be perpetual.
ARTICLF IV - PIIRPOSE

The Corporation is organized to engage in any activity or business permired under the laws
of the State of Florida. : . :

ARTICLE V - REGISTERED OFFICE AND AGENT
The address of the registered office of the Corporation is One S.E. 3rd Avenne, 28th Floor,

Miami, Florida 33131, and the name of the registered agent of the Corporation a1 such address is
American Information Services, Inc.

ARTICLE VI - CAPITAL STOCK

The total number of shares of all classes of capital stock of the Corporation which the
Corporation shall have the authority 10 issue is Two Hundred Two Mitlion (202,000,000), consisting

Prepared by

Jason T. Simon, Hsq,

450 E. Las Olas Blvd., Suire 850

Fr. Lauderdale, Florida 33301
Telophone Number: (954) 463-2700

Florida Bar No, 0007412
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of Two Hundred Million (200,000,000} shares of Common Stock baving a par value of $.01 per
share ("Common Stock") and Two Million (2,000,000) shares of Preferred Stock having a par value
of $.01 per share ("Preferred Stock™).

Shares of Preferred Stock may be issued from time to time in ene or more series. The Board
of Directors is authorized to fix the number of shares in each series, the designation thereof and the
relative rights, preferences and limitations of each series including, but not Hmited to: (a) the
dividend rate; (b) redeemable features, if any; (c) rights upon liquidation; (d) whether or not the
shares of such series shall be subject to a purchase, rerirement or sinking fimd provision; (e) whether
or not the shares of such series shall be convertible info or exchangeable for shares of any other class
and, if so, the rate of conversion or exchange; {f) restrictions, if any, upon the payment of dividends
on Cammon Stock; (g) restrictions, if any, upon the creation of indebtedness; (h) voting powers, if
any, of the shares of each series; and (i) such other rights, preferences and limitations as shali not
be inconsistent with the laws of the State of Florida.

The holders of the Preferred Stock shall be entitled 1o dividends thereon at the rate
established by the Board of Directors. All remaining profits which the Board of Directors may
determine to apply in payment of dividends shall be distributed among the holders of Common Stock
exclusively, except as may otherwise be set forth below. Upon dissolution, whether voluntary or
invohmtary, the holders of Preferred Stock shall first be entitled to receive, out of the net assets of
the Corporation, the liquidating value established by the Board of Directors, of their shares plus
mmpaid accumulated dividends and any other distributions declared thereon, without interest.

A, Series A Preferred Stock, -

: Section 1. Designation, There shall be a series of Preferred Stock that shall be
designated as “Series A Convertible Preferred Stock” (the "Series A Preferred Stock™), and the
number of shares constituting such series shall be 10,000, The Series A Preferred Stock shall have
the following rights, terms and privileges (terms used herein and not otherwise defined shall have
the meanings set forth in the Subscription Agreement (as referred to below)):

Section 2. Dividends.

a. Dividends. The holders of the then owstanding shares of Series A
Preferred Stock shall be entitled 1o receive, out of funds legally available therafor, cumulative annual
dividends when and as may be declared from time to time by the Board of Directors of the Company
at an annual rale per share equal to eight percent (8%) of the original purchase price paid per share
of the Series A Preferred Stock. Such amount shall be compounded annually such that if the
dividend is not paid for such year the umpaid amount shall be added to the original porchase price
paid per share of the Series A Preferred Stock for purposes of caleulating succeeding vears’
dividends. Such dividends shall be deemed to accrue on the Series A Preferred Stock and be
cumulative, whether or not eamed or declared and whether or not there are profits, surplus or other
funds of the Company legally available for the paymenr of dividends. Ifsuch enmulative dividends
in respect of any prior or current annual dividend period shall not have been declared and paid, or
if there shall not have been a sum sufficient for the paymens therefor set apart, the deficiency shall

FI04Sa5T; A 2
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first be fully paid before any dividend or other distribution shall be paid or declared and sst apart
with respect to any class of the Company's capital stock, now or hereafter outstanding. As of the
date hereof, the Series A Preferred Stock shall be deemed to have accrued dividends in the amount
of $544,139. Anything contained herein to the conrary notwithstanding, any accrued dividends
shall be immediately due and payable in cash, upon the earliest occurrence of any of the following
(each a “Dividend Date™):

(i) A Public Offering (as hereafter defined);

(ii) A sale of the Company or a sale of all or substantially all of the
Company’s assets; or

GH)  April 15, 2005.

For purposes of this Section 2, unless the context requires otherwise, “distribution” shall mean the
wransfer of eash or property without consideration, whether by way of dividend or otherwise, or the
purchase or redemption of shares of capital stock of the Company for cash or property, including any
such transfer, purchase or redemption by a subsidiary of the Company, Notwithstanding the
foregoing, the Company shall 1tot declare or pay a dividend on the Series A Preferred Stock prior
1o the Dividend Date.

b. Dividends in Kind. In the event the Company shall make or issue, or
shall fix a recard date for the determination of holders of the Company’s common stock, $.01 par
value (the “Commen Stock™), entitled to receive, a dividend or other distribution with respect to the
Common Stock payable in (i} securities of the Company other than shares of Common Stock or
(ii) assets, then and in each such event the holders of Series A Preferred Stock shall receive, at the
sarne tirne such disgribution is made with respect 1o Common Stock, the aumber of securities or such
other assets of the Company which they would have received had their Seres A Preferred Stock been
converted into Common Stock immediately prior to the record date for determining holders of
Common Stock entitled to receive such distribution.

Section3.  Liquidation, Dissohntion or Winding Up,

a. Treamment at Liquidation, Dissolution or Winding Up. In the event
of any hiquidation, dissolution or winding up of the Company, whether voluntary or involuntary, the
holders of each share of Series A Preferred Stack shall be entitled to be paid out of the assers of the
Company available for distributior to Holders of the Campany’s capital stock of all classes, whether
such assets are capital, surplus, or capital eamings, such amoumt per share of Series A Preferred
Stock as would have been payable had each such share been converted into Common Stock
iramediately prior to such event of liguidation, dissolution or winding up pursuant to the provisions
of Section 5 (the “Liquidation Amount™) and the holders of the Series A Preferred Stock shall he
treated as if they had converted the Series A Preferred Stock into Common Stock.

b. Dismibntion in Cash. The Liguidation Amount shall in alf events be
paid in cash. Whenever 2 distribution provided for in this Section 3 is paysble in property other than

FTOAEDET 2 3 -
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cash, the value of such distribution shall be the fair marker value of such property as determined in
good faith by the Company’s Board of Directors. o

Section4.  Vofing Power. Bxcept as otherwise expressly provided in Section 8
hereof, ar as required by law, the holder of gach share of Series A Preferred Stock shall be entitled
to vote on all matters and shall be entitled o that number of voies equal to the largest number of
whole shares of Commeon Stock into which a share of sych holder”s shares of Series A Preferred
Stock, could be converted, pursuant to the provisions of Section 5 hereof, at the record date for the
determination of shareholders entitled to vote on such matter or, if no such record date is established,
atthe date such vote is 1aken or any written consent of shareholders is solicited. Except as otherwise
expressly provided herein, as required by law or by the Corporation’s Articles of Incorporation, the
holders of shares of Series A Preferred Stock and Common Stock shall vote together as a single class
on all matters.

Secton 5. Conversion Rights for the Series A Preferred Stock, The holders of

the Beries A Preferved Stock shall have following rights with respect o the conversion of the Serjes
A Preferred Stock inte shares of Common Stock:

a. General. Subject {o and in compliance with the provisions of this
Section 5, all but not less than all of the shares of the Serjes A Prefemred Stock may, at the option of
the holder, be converted at any time into ftlly paid and non-assessable shares of Conunon Stock.
As of the date hereof, the sumber of shares of Common Stock to which a holder of each share of
Series A Preferred Stock shall be entitled upon conversion is 30.08257, which number is derived by
dividing 5450.00 by $14.958828 (theé “Applicable Conversion Value™), which Applicable
Conversion Value shall be adjusted from time to time in accordance with this Section 5.

b. Adiustments 1o Apnlicable Conversion Values.
()] (A) lpon Sale of Common Siock. If the Company shall, while

there are any shares of Series A Preferred Stock outstanding, issue or sell (or in accordance with
Secrion 5(b)(iXB) is deemed to have issued or sold) shaves of its Common Stock without
consideration or at 4 price per share less than the Applicable Conversion Value, then in each such
case such Applicable Conversion Value for the Series A Preferred Stock, upon each such issuance
or sale, except as heveinafter provided, shall be lowered so as to be equal to an amount determined
by multiplying the Applicable Conversion Value at such time by a fraction:

(1)  the numerator of which shall be (g) the number of
shares of Common Stock outstanding immediately prior to the issuance of such additional shares of
Common Srock, plus (b) the number of shares of Common Stack which the net aggregare
consideration, if any, received by the Company for the total number of such additional shares of
Common S10ck so issued would purchase at the Applicahle Conversion Value in effect immediately
prior to such issnance, and

(2)  the denominator of which shall be (2) the number of
shares of Common Stock antstanding immediately prior to the issuance of such additional shares of

FTQa8957;2 4
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Common Stock plus (b) the number of such additional shares of Common Stock s¢ issued.

(B)  Uponlssuance of Warrants, Options and Rights to Common
Stock,

(1)  Forthe purposes of this Section 5(b)(3), the issuance
of any warrants, options, subscriptions, or purchase rights with respect to shares of Common Stock
and the issuance of any securities convertible into or exchangeable for shares of Common Stock (or
the issnance of any warrants, options or any rights with respect to siich converiible or exchangeable
securities) shall be deemed an issuance of such Common Stock at such time if the Net Consideration
Per Share (a8 hereinafter determined) which may be received by the Company for such Commen
Stock shall be less than the Applicable Conversion Value at such time. Any obligation, agreement,
or undertaking to issue warrants, options, subscriptions, or purchase rights at any time in the fizture
shall be deemed to be an issuance at the time such obligation, agreement or yndertaking is made or
arises. No adjustmens of the Applicable Conversion Value shall be made under this Section 5(b)(i)
upon the issuance of any shares of Common Stock which are issued pursuant to the exercise of any
warrants, opuons, subscriptions, or purchase rights or pursuant o the exercise of any conversion or
exchange rights in any convertible securities if any adjusiment shall previonsly have been made or
deemed not required heveynder, upon the issuance of any such warrants, options, or subscription or
phrchase nghts or upon the issyance of any convertible securities (or upon the issmance of any
warrants, options or any rights therefor) as provided above.

Shouid the Ner Consideration Per Share of any such warrants, options, subscriptions or purchase
rights or convertible securities be decressed from time to time, then, upon the effectiveness of each
such change, the Applicable Conversion Value shall be adjusted to such Applicable Conversion
Value as would have obrained (1) had the adjustments made vpon the issuance of such warrants,
options, rights, or convertible secyrities been made upon the basis of the decreased Net
Consideration per share of such securities, and (2) had adjusmments made to the Applicable
Conversion Value since the date of issuance of such secwrities been made 1o the Applicahle
Conversion Valne as adjusted pursuant to (1) ahove.

(2)  Forpurposes of this paragraph, the “Net Consideration
Per Share” which may be received by the Company shall be determined as follows:

)] The “Nes Consideration Per Share” shall mean
the amount equal 10 the total amount of consideration, if any, received by the Company for
the issnanee of such warrants, Opuuns, snbscmpnons, or other purchase rights or convertible
or exchangeable securities, plus the minimum amonnt of consideration, if any, payable ta the
Company upon exercise or conversion thereof, divided by the aggregate number of shares
of Commeon Stock that would be issued if all such warrants, options, subscriptions, or other
purchase rights or convertible or exchangeable securities were exercised, exchanged, or
converted.

(i)  The*Net Consideration Per Share” which may
be received by the Company shali be determined in each instance as of the date of issuance

FTOER057;2 5
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of warrants, options, sybscriptions, or other purchase rights or convertible or exchangeable
securities without giving effect to any possible future upward price adjustments or rate
adjustments which may be applicable with respect to such warrants, options, subscriptions,
or other purchase rights or convertible or exchangeable securities.

(C)  Stock Dividends. In the event the Company shall make or
issue 2 dividend or other distribution payable in Common Stock or securities of the Company
convertible into or otherwise exchangeable for the Common Stock of the Company, then such
Common Stock or other securities issued in payment of such dividend shall be deemed 1o have been
issued without consideration (except for dividends payable in shares of Common Stock payable pro
rata 1o holders of Series A Preferred Srock and 10 holders of any other class of stock),

(D)  Consideration Other than Cash. For puposes of tlis
Section 5(b), if a part or all of the consideration received by the Company in connection with the
issuance of shares of the Common Stack or the issuance of any of the securities described in this
Section 5(b) consists of property other than cash, such consideration shall be deemed to have 2 fair
market value as is reasonably determined in good faith by the Board of Directors of the Company.

(E)  Exceprions. This Section 5(b)(i) shall not apply under any of
the cireumstances which would constitute an Extraordinary Common Stock Event (as hereinafter
defined in Section S(b)(i)). Further, the pravisions of this Section 5(b) shall not apply to (i) shares
issued upon conversion of the Series A Preferred Stock, (ii) the issuance of any Common Stock
pursuant to the exercise of the options (and the shares issuable upon exercise thersof) to purchage
up to an aggregate of 75,000 shares of Common Stock (including options outstanding on the date
hereof) issued to employees of the Company, as provided in Section 7.7 of that certain Subscription
Agreement, dated as of February 26, 1999 (the “Subscription Agreernent™) regarding the Series A
Prefexred Stock and the Series B Preferred Stock of the Company, or {iii) the issuance of warrants
1o the Company’s lenders in connection with that certain Warrant Agreement among the Company,
Merill Lyneh & Co., Merrill Lynch, Pierce, Fenner & Smith Incorperated, PNC Bank, National
Association, and certain other holders party thereto, dated as of Fehruary 26, 1999. The number of
shares in this Section (E) shall be proportionately adjusted to reflect any stock dividend, stock split
or ather form of recapitalization cccurring afrer the date hereof,

(i)  Tlpon Extraordinary Comman Swock Fveny. Upon the happening of
an Extraordinary Common Stock Event (as hereinafter defined), the Applicable Conversion Value
for the Serics A Preferred Stock shall, simultaneously with the happening of such Exiraordinary
Common Stock Event, be adjusted by muliiplying the then effective Applicable Conversion Valne
with respect to the Series A Preferred Stock by a fraction, the numerator of which shall be the
nymber of shares of Commeon Stock ourstanding immediately prior to such Extraordinary Common
Stock Event and the denominator of which shall be the number of shares of Common Stock
outstanding immediately after such Extraordinary Common Stock Event, and the product so obtained
shall thereafter be the Applicable Conversion Value. The Applicable Conversion Value for the
Series A Preferred Stock shall be readjusted in the same manner upon the happening of any
successive Exiraordinary Common Stock Event or Evenis.

FI0D45857;2 6
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“Extraordinary Common Stock Bvent” shall mean (i) the
issue of additional shares of Common Stock s a dividend or
other disiributon on outstanding Common Stock or on any
class or series of preferred stock, unless made pro rafa to
holders of Preferred Stock, (ii) a subdivision of cuistanding
shares of Common Stock mio a greater number of shares of
Commmon Stock, or (jfi) 2 combination of onrstanding shares
of the Commeon Stock into 2 smaller number of shares of
Comman Stock.

c. TDividends. In the event the Company shall make or issue, or shall fix
a record date for the determinatior of holders of Common Stock entitled to receive, a dividend or
other distribution with respect to the Common Stock payable in (i) securities of the Company other
than shares of Commeon Stock or (i) assets, then and in each such event the holders of Series A
Preferred Stock shall receive, at the same time such distribution is made with respect to Common
Swock, the numbey of securities or such other assets of the Company which they would have received
had their Series A Preferred Stock been converted into Conumon Stock immediarely prior w the date
of such distribution.

d. Capital Reorganizarion or Reclassification. If the Common Stock
issuable upon the conversion of the Series A Préferred Stock shall be changed into the same or
different rumber of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend
provided for elsewhere in this Section 5 or by a Reorganization), then and in each such even, the
holder of each share of Series A Preferred Stock shall have the right thereafier to convert such share
into the kind and amount of shares of stock and other securities and property receivable upon such
capital reorganization, reclassification or other change by holders of the number of shares of
Common Stock jnto which such shares of Series A Preferred Stock might have been converied
immediately prior to such capital reorganization, reclassification or other change.

e. Capital Reorganization, Merger or Sale of Assets. If at any time or
from tme to tme there shall be a capital reorganization of the Common Stock (other than a
subdivision, combination, reclassification or exchange of shares provided for elsewhere in this
Section 5) or a merger or consolidation of the Company with or into another corporation, o the sale
of all or sybstantially all of the Company’s properties and assets to any other persoy, or any
transaction or series of related wansactions in which more than fifty percent (50%) of the cuistanding
voting securities of the Company (on an as-converted basis) is sold or assigned (any of which events
is herein veferred 1o as a “Reorganization”), then as a part of such Reorganization, provision shall
be made so that the holders of the Series A Preferred Stock shall thereafter be entitled 1o receive
upon conversion of the Series A Preferred Stock, the number of shares of stock or other securities
or property of the Company, or of the successor corporation resulting from such Reorganization, to
which such helder would have been entitled if such holder had converted its shares of Series A
Preferred Stock immediately prior to such Reorganization. In any such case, appropriate adjustment
shall be made in the application of the provisions of this Section § with respect to the rights of the
holders of the Series A Preferred Stock after the Reorganization, to the end that the provisions of this

FT045957;2 7
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Section 5 (inclading adjustment of the Applicable Conversion Valye then in effect and the number
of shares issuable upon conversion of the Series A Preferred Stock) shall be applicable after that
event in as nearly equivalent a manner as may be practicable.

f. Certificate.as 10 Adjnstments; Notice by Company, In ¢ach case of
an adjustment or readjustment of the Applicable Conversion Rate, the Company at its expense will
fipmish each holder of Series A Preferred Stock with a centificate, executed by the president and chief
financial officer {or in the absence of a person designated as the chief financial officer, by the
weasurer) showing such adjustment or readjusiment, and stating in detail the facts upon which such
adjusmment or readjustment is based. o

-4 Exercise of Conversion Privilege. To exercise its conversion privilege,
» holder of Series A Preferred Stock shall surrender the certificate or certificates representing the
shares being converted to the Company at its principal office, and shall give written notice to the
Company at that office that such holder elects to convert such shares. Such notice shall also state
the name or names (with address or addresses) in which the certificate or certificates for shares of
Common Stock issuahle upon such conversion shall be issued. The certificate or certificares for
shares of Series A Preferved Stock surrendered for conversion shall be accompanied by proper
assigrment thereof to the Company or in blank. The date when such written notice is received by
the Company, together with the certificate or certificates representing the shares of Series A
Preferred Stock being converted, shall be the “Conversion Date.” As promptly as practicable after
the Conversion Date, the Company shall issue and shall deliver to the holder of the shares of Series
A Preferred Stock being converted, or on its writien order, such certificate or certificates as it may
request for the number of whole shares of Common Stock issuable upon the conversion of such
shares of Series A, Preferred Stock in accordance with the provisions of this Section 5, and cash, as
provided in Section 5(h), in respect of any fraction of' a share of Comrnon Stock issuable upon such
conversion. Sneh conversion shall be deemed ta have been effected immediately prior to the ¢lose
of business on the Conversion Date, and at such time the rights of the holder as holder of the
converted shaves of Series A Preferred Stock shail cease and the persen or persons in whose name
or names any certificate or certificates for shares of Commen Stock shall be jssuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares of Common
Stack represemed thereby. The Company shall pay any taxes payable with respect to the issnance
of Commen Stock upon conversion of the Series A Preferred Stock, other than any taxes payable
with respect to income by the holders thereof.

h. Cash in Lieu of Fracrional Shares. The Company may, if 1t so elects,
sssue fractional shares of Common Stock or scrip representing fractiona] shares upon the conversion
of shares of Series A Preferred Stock, If the Company does not elect to issne fractional shares, the
Company shall pay to the holder of the shares of Series A Preferred Stock which were converted 2
cash adjustent in respect of such fractional shares ir an amount equal to the same fraction of the
market price per share of the Common Stock (as determined ma reasonable manper prescribed by
the Board of Directors) at the close of business on the Conversion Date. The derermmation as to
whether or not any fractional shares are jasuable shall be based wpon the total number of shares of
Series A Preferred Stock being converted at any one time by any holder thereof, not upon each
shares of Series A Preferred Stock heintg converted.

PT04ES57.2 8

H99000023765 3



SEP-22-39 04:13PM  FROM-AKERMAN SENTERFITT EIDSON PA . 054-453-5503 T-554 P.10/28 F-812
H99000023765 3 '

i Reservation of Common Stock. The Company shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Series A Preferred Stock, such number of
its shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outetanding shares of the Series A Preferred Stock, and if at any time the number of authorized but
wnissued shares of Common Stock shall not be sufficient to effect the conversion of ail then
ontstanding shares of the Series A Preferved Stock, the Company shall take such corporate action
as may be necessary 1o increase its anthorized but unissued shares of Coammeon Stock to such number
of shares as shall be sufficient for such purpose.

Section 6. No Reissuance of Series A Preferred. Stock. No share or shares of Series A
Preferred Stock acquired by the Company by reason of redemption, purchase, CONVErsion or
otherwise shall be reissued, and all such shares shall be canceled, refived and eliminated from the
shares which the Company shall be guthorized to issne, The Company may from time to time take
such appropriate corporale action as may be necessary to reduce the anthorized number of shares of
the accordingly.

Section 7. Redemption.

a. Optional Redemntion {Tnon Qualified Public Offering. Bffective upon
the closing of a Qualified Public Offering (as hereinaiter defined), the Company may require the
holders of the Series A Preferred Stock to convert their Series A Preferved Stock into Common Stock
by sending notice thereof, together with a caleulation of the Applicable Conversion Value, at least
ten business days prior to the ¢losing of the Qualified Public Offering, to all holders of Series A
Preferred Stock. The mandatory conversion shall be effective as of the elosing date of the Qualified
Public Offering and on and after such date the certificates representing the Series A Preferred Stock
shall only represent the right to receive the Conversion Shares. For purposes hereof, the term
“Ohaalified Public Offering” shall mean an underwritten public offering pursuant 1o an effective
registration statement under the Securities Act of 1933, as amended (the “Securities Act”), covering
the offer and sale of Common Stock for the account of the Company in which the aggregate net
proceeds to the Company equal at least $25,000,000 and in which the price per share of Common
Stack is at least two and one half (2.5) times the then Applicable Conversion Valne of the Series A
Preferred Stock. Nothing conrained in Section 7(a) shall (i) in any way restrict or prohibit the
holders of the Series A Preferred Stock from exercising their conversion rights pursuant to Section
54 hereof prior to the effective date of the redemption to be effected hereunder; provided, however,
that any such conversion under Section 7(a) may be subject to the closing of the Qualified Public
Offering. - ‘

b.  Optional Redemprion by a Holder Following Defanls.

i) In the event thiere is an Event of Default under the Subscription
Agreement and the applicable cure period, if any, has expired (a *“Defanir™), then the holdeys of at
least fifty-one percent (51%) of the then outstanding shares of Series A Preferred Stock may request
the Company to redecn any or all of the shares of Series A Preferred Svock then held by such
holders at the price equal io the greater of (i) the original purchase price of the Series A Preferred

FT0ASAST;:2 9
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Stock (as adfusted to reflect any stock split, stock dividend or other form of recapitalization),
together with all acerued and unpaid dividends (whether or not declared) thereon to be calculated
and paid through and including the date of redemption or (i) faiv marker value thereof, as of the date
of such proposed redemption, as determined, at the Company’s sele expense, by a nationally
recognized investment banking firm (mumally accepiable to both the Company and the Holders),
taking into account, in valuing such Shares, all relevant facts and circumstances; provided, however,
that there shall be no disconnt 1o reflect the fact that the Shares represent 2 minority interest in the
Company (the “Holder Redemption Price™). Such request (the “Defanlt Redempiion Request”) shall
be submitted to the Company in writing within thirty {(30) days after the Company notifies all of the
holders of the Series A Preferred Stock in writing of the Default. No cure of such Default during
such thirty (30) day period shall vitiate such Defanlt Redemption Request and the failure 1o make
such a Defanlt Redemption Request within such thirty (30) day period shall not result in the waiver
of such remedy.

(it  Upon receipt of a Defanlt Redemption Request, the Company shall
promptly give notice thereof (the “Default Redemiption Notice™) 1o sach holder of Series A Preferred
Stock. Such Default Redemption Notice shall specify the number of shares of Series A Preferred
Stock covered by the Defanlt Redemprion Reqnest and the Holder Redemption Price 10 be paid with
respect thereta. Any holder of Scries A Preferred Stock who wishes 1o join in the Default
Redemption Request may do so by so advising the Company in writing within 15 days after receipt
of the Default Redemption Notice specified i the preceding sentence. No holder of Series A
Preferred Stock shall be required to participate in such redemption. The Company shall redeem all
shares of Series A Preferred Stock covered by the Defauit Redemption Request (including those held
by holders who have requested a redemption foHowing receipt of the Default Redemption Notice)
a1 2 closing to be held not more than thirty (30) days after the date of the Default Redemption
Request. At the closing, the Company shall pay for the shares of Series A Preferred Stock so
redeemed in an amount equal to the Holder Redémption Price, payable in cash.

¢ Optional Redemption by Holders. At the election of the holders of at
least fifty-one pevcent (51%) of the then owistanding shares of Series A Preferred Stock, the

Company shall, to the extent it may do so under applicable law, redeem pro xata ffom all holders of
Series A Preferred Stock on April 15, 2005 the Shares of Series A Preferred Stock outstanding on
the date of such redemption (the “Final Redemption Date”). The Company shall give the holders
of the Series A Preferred Stock at least ninety (90) days® notice of the Final Redemption Date (the
“Final Redemption Notice™). In the event that the Company does not provide the Final Redemption
Notice, the option of the holders of the Series A Preferred Stock to require the Company 1o redeem
the remaining shares of Series A Preferred Stock on the Final Redemption Date shall be extended
beyond the Final Redemption Date to a date which is ninety (90) days from the date that the
Company elects to mail the Final Redemption Notice. In the event shares of Series A Preferred
Stock scheduled for redemption are not redeemed because of a prohibition under applicable law,
such shares shall be redeemed as soon as such prohibition no longer exists. The redemption price
for each share of Series A Preferred Stock redeemed pursnant to this Section 7(c) shall be equal to
the Holder Redemption Price. : ,

In the even: that the holders of the Series A Preferred Stock do nior elect to have the
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Series A Preferred Stock redeemed pursuant to this Sectient 7(c), the shares of Series A Preferred
Stock shall remain outstanding and subject 1o the rights and preferences contained herein.

d. Redemption Notice. If an election is made pursuans to Section 7(c)
hereof, written notice of such election shall be mailed, postage prepaid, to the Company, not jater
than sixty (60) days before the date fixed for each redemption pursuant to Section 7(c) or, in the
event the Company does mot provide the Final Redemptior Notice pursuant te Section 7{c) hereof,
nof later than sixty (60) days before the date that the Final Redemption Date has been extended as
provided in Section 7(¢) (each of the dates fixed for redemption and the extended redemption date
18 hereinafter referred 10 as a “Redemption Dare™). If such election is made and appropriate notice
is given, then, at least forty-five (45) days before the Redemption Date, written notice (hereinafier
referred to as the “Redemption Notice”) shall be mailed by the Company, postage prepaid, to each
holder of record of Series A Preferred Stock at its address shown on the records of the Company;
provided, however, that the Company’s failure to give such Redemption Notice shall in no way
affect its obligation to redeem the shares of Series A Preferred Stock or the obligation of the holders
to redeem their shares of Series A Preferred Stock as provided in Section 7(c) hereof The
Redemption Notice shall contain (i) the mmber of shares of Series A Preferred Stack held by the
holder and the total number of shares of Series A Preferred Stock held by all holders subject to
redemption as of such Redemption Date; and (i) the Redemption Date and the applicable Holder
Redemption Price. Any holder of Series A Preferred Stock who wishes to do so may, by giving
notice to the Company prior to the Redemption Date, convert into Commeon Stock any or all of the
shares of Series A Preferred Stock held by him and scheduled for redemption on such Redemprion
Date,

e Surrender of Cerificates. Each holder of shares of Series A Preferred
Stock 1o be redeemed ymder this Section 7 shall snrrender the cerificate or certificates representing
such shares 10 the Company at the place designated in the Redemption Notiee, and thereupon the
Company Redemption Price or Holder Redemption Price, as the case may he, for such shares as set
forth in this Section 7 shall be paid to the order of the person whose name appears on such certificate
or certificates. Trrespective of whether the certificates therefor shall have been surrendered, all shares
of Series A Preferred Stock which are the subject of a Redemption Notice shall be deemed to have
been redeemed and shall be canceled effective as of the Redemption Date, unless the Company shall
default in the payment of the applicable Redemption Price.

f. Sale of the Company. In Heu of the redemption obligations of the
Company as sct forth herein, the Company may instead retain 2 nationally recognized investment
banking firm (or cther mumally acceprable party) to sell the Company, provided that the Company
acts expeditionsly and in good faith and the sale of the Company is consummated no later than 180
days after the requnired date of redemption.

Section 8.  Restrictions and Limitations,
a. Corporate Securities Action, Excepr as expressly provided herein, as

expressly otherwise provided in the Articles of Incorporation, or as otherwise required by law, so
long as amy shares of Series A Preferred Stock remain ontstanding, the Campany shall not, and shall
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not permit any subsidiary (which shall mean any corporation, association or other business entity
which the Company and/or any of its other subsidiaries directly or indirectly owns at the time more
thau fifty percent (50%) of the outstanding voting shares of such corporation or trust, other than
directors’ qualifying shares) to, without the approval by vote or written consent by the holders of at
least 2 majority of the then outstanding shares of the Company’s Series B Preferred Stock and the
Series A Preferred Stock, voling as a separate class:

@) redeem, purchase or otherwise acquire for value (or pay into or set
aside for 4 sinking fumd for snch purpose), or declare and pay or set aside funds for the payment of
any dividend with respect to, any share or shares of capital stock, except as required or permitted
hereunder or under the terms of Section 4.2 of the Subscription Agreerent;

(i)  antherize or issue, or obligate itself 1o authorize or issue, additional
shares of Series A Preferred Stock;

(iii)  authorize or issue, or obligate itself 1o authorize or issye, any equity
security senjor 1o or on parity with the Series A Preferred Stock as vo liquidation preferences,
dividend rights, or voting rights;

(iv)  merge or consolidate with any other corporation or s2ll, assign, lease

or otherwise dispose of or voluntarily part with the conrol of (whether in one transaction orin a

series of transactions) all, or substandally all, of its assets (whether now owned or hereinafter

acquirel), or consent to any liquidation, dissolution or winding up of the Company, or permit any

subsidiary to do any of the foregoing, except for (A) any wholly-owned subsidiary may merge into

- or consolidate with or transfer assets o any other wholly-owned subsidiary, and (B) any wholly-
owned subsidiary may merge into or transfer assets to the Company; or

(v)  amend, restate, modify or abier the by-laws of the Company in any way
which adversely affects the rights of the holders of the Series A Preferred Stock.

b, Amendmenis to Charter. The Company shall not amend its Articles
of Incorporation without the appraval, by vote or written consent, by the holders of ar least a
majority of the then ouistanding shares of Series A Preferred Stock, if such amendment would
amend any of the rights, preferences, privileges of or hmitations provided for herein for the henefit
of any shares of Series A Preferred Stock. Without limiting the generality of the preceding sentence,
the Company shall not amend its Articles of Incorporation without the approval by the holders of
al least a majority of the then outstanding shares of Series A Preferred Stock if such amendment
wonld:

(i) change the relative senjority rights of the holders of Series A Preferred
Stack as to the payment of dividends in relation 1o the holders of any other capital stock of the
Company, or create any other class or series of capital stock entitled to seniority as to the payment
of dividends in relation to the holders of Series A Preferred Stock;

(i)  reducethe amount payable ro the holders of Serjes A Preferred Stock
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upen the voluntary or involuntary liquidation, dissolution or winding up of the Company, or change
the relative seniority of the liquidation preferences of the holders of Series A Preferred Stock to the
rights upon liquidation of the holders of other capital stock of the Company, or change the dividend
rights of the holders of Series A Preferred Stock;

{iii)  cancel or modify the canversion rights of the holders of Series A
Preferred Stock provided for in Section 5 herein;

(iv)  cancel or modify the redemption rights of the holders of the Series A
Preferred Stock provided for in Section 7 herein; or

{v)  cancel or modify the rights of the holders of the Series A Preferred
Stock provided for in this Section 8,

Section 9.  No Dilution or Impairment. The Company shall not, by amendment of its
Articles of Incorporation or through any reorganization, wansfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, aveid or seek to aveid the
chservance or performance of any of the terms of the Series A Preferred Stock set forth herein, but
shall at all times in good faith assist in the carrying out of all such terms in the taking of all such
actions as may be necessary or appropriate in ordér to protect the rights of the holders of the Series
A Preferred Stock against dilution or other impairment. Without limiting the generality of the
foregoing, the Company (a) shall not increase the par value of any shares of stock receivahle on the
conversion of the Series A Preferred Stock above the amount payable therefor on such conversion,
(b) shall take 21l such action as may be necessary o1 appropriate in order that the Company may
validly and legally issue fully paid and nonassessable shares of stock on the conversation of all
Series A Preferred Stock from time to time outstanding, and (c) shall not consolidate with or merge
into any other persow or permit any such person to consolidate with or merge into the Company (if
the Company is not the surviving person), unless such ather person shal} expressly assume in writing
and will be bound by all of the terms of the Series A Preferred Stock set forth herein.

Secrion 10.  Nofices of Record Date. In the event of any taking by the Company of a
record of the holders of any class of securities for the purpose of determining the holders thereof who
are entitled to Teceive any dividend or other distribution, or any right to subscribe for, purchase or
otherwise acquire any shares of stock of any class or any other securities or property, or to receive
any other right, or ’

‘ a amy capital reorganization of the Company, any reclassification or
recapitalization of the capital stock of the Company, any merger of the Company, or any transfer of
all or substantially all of the assets of the Company 1o any other corporation, or any other entity or
person, or _

b. any voluntary or involuntary dissolution, liquidation or winding up
of the Company,

then and in each such event the Company shall mail or cause 1o be mailed 1o each holder of Series
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A Preferred Stock a netice specifying (i) the dare on which any sach record is to be iaken for the
purpose of such dividend, distribution or right and a description of such dividend, disiribution or
right, (i) the date on which any such reorganization, reclassification, recapitalization, transfer,
merger, dissolution, liquidation or winding up is expected to become effective, and (iif) the time, if
any, that is to be fixed, as te when the holders of record of Commeon Stack {or other securities) shall
be entitled to exchange their shares of Common Stock (or other seenrities) for securities or ather
property deliverable upon such reorganization, reclassification, recapitalization, transfer, merger,
dissolution, lignidation or winding up. Such notice shall be mailed at least ten (10) business days
prior to the date specified in such notice on which such action is 1o be taken.

B.  Series B Preferred Stock.

Section 1.  Desipnation. There shail be a series of Preferred Stock that shall be
designated as “Series B Convertible Preferred Stock™ (the "Series B Preferred Stock™), and the
number of shares constituting soeh seties shall be 7,596.38. The Series B Preferred Stock shall have
the following rights, terms and privileges (ferms nsed herein and not otherwise defined shall have
the mesnings set forth m the Subscription Agreement (as referred to below)):

Secticn 2. Dividends.

a Dividends, The holders of the ther outstanding shares of Series B
Preferred Stock shall be entitled 1o receive, out of funds legally availabie therefor, cumulative anmual
dividends wherand as may be declared from time to rime by the Board of Directors of the Company
at an anmual rate per share equal 1o eight percent (8%) of the original purchase price paid per share
of the Series B Preferred Stock. Such amount shall be compounded annually such that if the
dividend is not paid for such year the unpaid amount shall be added to the originel purchase price
paid per share of the Series B Preferred Stock for purposes of calenlating succeeding years’
dividends. Such dividends shall be deemed to accrue on the Series B Preferred Stock and be
cumulative, whether or not earned or declared and whether or not there are profits, surplus or other
funds of the Company legally available for the payment of dividends. If such cumulative dividends
in respect of any prior or current aunual dividend period shall not have been declared and paid, or
if there shall not have been a sum sufficient for the payment therefor set apazt, the deficiency shall
first be fully paid before any dividend or other distribution shall be paid or declared and set apart
with respect to any class of the Company’s capital stock, now or hereafter outstanding. As of the
date hereof, the Series B Preferred Stock shall be deemed 1o have acerued dividends in the amount
of $339,777. Anything contained herein to the contrary notwithstanding, any accrued dividends
shall be immediately due and payable in cash, upen the earliest occurrence of any of the following
{each a “Dividend Date™):

) A Public Offering (as hereafter defined);

(i) A sale of the Company or a sale of 2i} or substantially all of the
Company’s assets; or

(i)  April 15, 2005.
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For purposes of this Section 2, unless fhe context requires otherwise, “distribution” shall mean the
transfer of cash or property without consideration, whether by way of dividend or otherwise, or the
purchase or redemption of shares of capital stock of the Company for cash or property, including any
such transfer, purchase or redemption by & subsidiary of the Company. Notwithstanding the
foregoing, the Company shall ot declare or pay 2 dividend on the Series B Preferred Stock prior to
the Dividend Date.

b. Dividends in Kind. In the event the Company shall make or issue, or
shall fix a record date for the detenmination of holders of the Company’s commion stock, $.01 par
value (the “Common Stock™), entitled 1o receive, a dividend or other distribution with respect to the
Common Stock payable in (i) securities of the Company other than shares of Common Stock or
(i) assets, then and in each such event the holders of Series B Preferred Stock shall recejve, at the
same time such distyibution is made with respect to Common Stock, the number of securities or such
other assets of the Company which they would have recejved had their Series B Preferred Stock been
converfed into Conunon Stock immediately prior to the record date for determining holders of
Commaon Stock entitled to receive soch distribution,

Section 3. Liguidation, Dissolution or Winding Up.

a. Treatment at Ligmidation, Dissolation or Winding 1lp, In the event
of any liquidation, dissokution or winding up of the Company, whether volyntary or involuntary, the
holders of each share of Series B Preferred Stock shall be enfitled 1o be paid ont of the assets of the
Company available for distribution to Holders of the Company’s capital stock of all classes, whether
such asseis are capital, surplus, or capital earnings, such amount per share of Series B Preferred
Stock as wonld have been payable had each snch share been converted into Common Stack
mmmediately prior to such event of liguidation, dissolution or winding up pursuant 1o the provisions
of Section 5 (the “Liguidation Amount™) and the holders of the Series B Preferred Stock shall be
weated as if they had converted the Series B Preferred Stock into Common Stock.

b. Digtribirion in Cash. The Liquidation Amoynt shall in all events be
paid in cash. Whenever a distribution provided for in this Section 3 is payable in property other than
¢ash, the value of such distribution shall be the fair market value of such property as determined in
good faith by the Company’s Board of Directors. _

Section 4. Voting Power. Except as otherwise expressly provided in Section 8
hereof, or as required by law, the holder of each share of Series B Preferred Stoek shall be emtitled
1o vote on all maiters and shall be entitled o that number of votes equal to the largest number of
whole shares of Common Stock into which a share of such holder’s shares of Series B Preferred
Stock, could be converted, pursuant to the provisions of Section 5 hereof and assuming an
Applicable Conversion Value of $35.00, at the record date for the detennination of shareholders
entitled 1o vote on such matter or, if no such record date is established, at the date such vote is taken
or any wrirten consent of shareholders is solicited, Except as otherwise expressly provided herein,
a8 required by law or by the Corporation’s Articles of Incorporation, the holders of shares of Series
B Preferred Stock and Cammon Stock shall vote together as a single class on all matters.
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Section 5. Conversion Rights for the Series B Prefarred Stock. The holders of

the Series B Preferred Stock shall have following rights with respect to the conversion of the Series
B Preferred Stock inte shares of Common Stock:

a. General. Subject to and in compliance with the provisions of this
Section 3, all but not less than all of the shares of the Series B Preferred Stock may, at the option of
the holder, be converted at any time into fully paid and non-assessable shares of Common Stock.
As of the date heveof, the number of shares of Common Stock to which a holder of each share of
Series B Preferred Stock shall be entitled upon conversion is 41.3223, which mumber is derived by
dividing $1000.00 by $24.20 (the “Applicable Conversion Value™), which Applicable Conversion
Value shall be adjusted from time to time in accordance with this Section 5.

b. Adjnsmments to Applicable Conversion Values,.
(i) (A}  Upon.Sale of Common Stock. If the Company shall, while

there are any shares of Series B Preferred Stock outstanding, issue or sell (or in accordance with
Section 5(b)(I)(B) is deemed to have issued or sold) shares of its Common Stock without
consideration or at a price per share less than the Applicable Conversion Value, then in each such
case such Applicable Conversion Value for the Series B Preferred Stock, upon each such issuance
or sale, except as hereinafler provided, shail be lowered so as to be squal to an amount determined
by muliiplying the Applicable Conversion Value at such time by a fraction:

(1) the numerator of which shall be (a) the number of
shares of Common Stock outstanding immediately prior to the issuance of such additional shares of
Common Stock, plus (b) the number of shares of Common Stock which the net aggregate
consideration, if any, received by the Company for the total aumber of such additiona! shares of
Comimon Stock so issued would purchase at the Applicable Conversion Value in effect immediately
prior to such issuance, and ,

(2)  the denominator of which shall be (a) the mumber of
shares of Commen Stock owtstanding immiediately prior to the issuance of such additional shares of
Common Stock plus (b) the number of such additional shares of Common Stack so issued.

B) Uponlssnanca.ﬂﬂélarcams,_ﬂpﬁnns.andxigms;o_comnm

Stack,

(1)  For the purposes of this Section 5(b)(i), the issuance
of any warrants, options, subscriptions, or purchase rights with respect to shares of Common Stock
and the issuance of any securities convertible it or exchangeable for shares of Common Stock (or
the issyance of any warrants, options or any rights with respect to such conventihle or exchangesble
securities) shall be deemed an issuance of such Common Stock ar such time if the Net Consideration
Per Share (as hereinafier determined) which may be received by the Company for such Common
Stock shall be less than the Applicable Conversion Value af such time. Any obligation, agreement,
or undertaking 1o jssue warrants, options, subscriptions, or purchase rights at any time in the funmre
shall be deemed to be an issuance at the time such obligation, agreement or undertaking is made or
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arises. No adjustment of the Applicable Conversion Value shall be made under this Section 5(b)(i}
upon the issuance of any shares of Common Stock which are issued pursnant to the exercise of any
warrants, aptions, subscriptions, or purchase rights or purstant to the exercise of any conversion or
exchange rights in any convertible securities if any adjustment shall previously have been made or
deemed not required hereunder, upon the issuance of any such warranis, options, or subscription or
purchase rights or upon the issuance of any converiible securities (or upon the issuance of any
warrants, options or any rights therefor) as provided above.

Shauld the Net Consideration Per Share of any such warrants, options, subscriptions or purchase
rights or convertible securities be decteased from time to time, then, upon the effectiveness of each
such change, the Applicable Conversion Value shall be adjusted to such Applicable Conversion
Value as would have obtained (1) had the adjustments made upon the issuance of such warrants,
options, rights, or comvertible securities been made upon the basis of the decreased Net
Consideration per share of such securities, and (2} had adjustments made to the Applicable
Conversion Value since the date of issmance of such secirities been made to the Applicable
Conversion Value as adjusted pursuant to (1) above.

(2)  Forpurposes of this paragraph, the “Net Consideration
Per Share” which may be received by the Company shall be determined as follows:

() The “Net Consideration Per Share” shall mean
the amount equal to the total amount of consideration, if any, received by the Company for
the issnance of such warrants, options, subseriptions, or other purchase rights or convertible
or exchangeable securities, plus the minimum amount of consideration, if any, payable fo the
Company upon exercise or conversion thereof, divided by the aggrégate number of shares
of Common Stock that would be issued if all such warrants, options, subscriptions, or other
purchase rights or convertible or exchangeable seeurities were exercised, exchanged, or
converted.

(i)  The“NetConsideration Per Share™ which may
be received by the Company shall be determined in each instance as of the date of issuyance
of warrants, options, sybscriptions, or other purchase rights or convertible or exchangeable
securities without giving effect to any possible future wpward price adjustments or rate
adjustments which may be applicable with respect to such warrants, options, subscriptions,
or other purchase rights or convertible or exchangeable securities.

(C)  Stock Dividends. In the event the Company shall make or
issue a dividend or other distribution payable in Common Stack ot securities of the Company
convertible into or otherwise exchangeable for the Common Stock of the Company, then such
Comuzon Stock or other securities issued in payment of such dividend shall be deemed 1o have been
issued without consideration {except for dividends payable in shares of Common Stock payable pro
mta to holders of Series B Preferred Stack and to halders of any other class of stock).

(D)  Consideration Other than Cash. For purposes of this
Section 3(b), if a part or all of the consideration received by the Company ir connection with the
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jssuance of shares of the Comnmon Stock or the issuance of any of the securities described in this
Section 5(b) consists of property other than cash, such consideration shall be deemed to have a fair
market value as is reasonably determined in good faith by the Boagd of Directors of the Compzny.

Rxeeptions, This Section 5(b)() shall not apply under any of
the circumstances which wouid constitute an Exiraordinary Common Stock Event {as hereinafter
defined in Section 5(b)(ii)). Fusther, the provisions of this Section 5(b) shall not apply to (i) shares
jssued upon conversion of the Seues B Preferred Stock, (ii) the issuance of any Common Stock
pursnant to the exercise of the options (and the shares issuable upon exercise thereof) 1o purchase
up to an aggregate of 75,000 shares of Commen Stock (including options omistanding on the date
tiereof) issued to employees of the Company, as provided in Section 7.7 of that certain Subscription
Agreement, dated as of February 26, 1999 (the “Subscription Agreement’) regarding the Series A.
Preferred Stock and the Series B Preferred Stock of the Company, ot (iif) the issuance of warrants
to the Company's lenders in connection with that certain Warrant Agreement among the Company,
Merrill Lynch & Co., Merrill Lynch, Pierce, Feaner & Smith Incorporated, PNC Bank, National
Association, and certain other holders party thereto, dated as of February 26, 1999. The number of
shares in this Section (E) shall he proportionately adjusted to reflect any stock dividend, stock split
or other form of recapiralization occurring after the date bexeof.

(i)  Upon Extraordinary Common Stock Bvent. Upon the happening of
an Bxtraordinary Common Stock Event (as hereinafter defined), the Applicable Conversion Value
for the Series B Preferred Stock shall, simultaneously with the happening of such Extraordinary
Common Stock Event, be adjusted by multiplying the then effective Applicable Conversion Valne
with respect 1o the Series B Preferred Stock by a fraction, the rumeratar of which shall be the
number of shares of Common Stock outstanding immediately prior to such Extraordinary Commeon
Stock Svent and the denominator of which shall be the number of shares of Common Stock
outstanding immediately after such Extraordinary Common Stock Event, and the product 5o obtained
shall thereafter be the Applicable Conversion Value. The Applicable Conversion Value for the
Qerjes B Prefared Stock shall be readjusted in the same manner upon the happening of any
spceessive Bxaaordinary Commen Stock Event or Bvents. . _

“Bxtraordinary Commen_Stock Event™ shall mean () the
issue of additional shares of Common Stock as a dividend or
other distribution on outstanding Common Stpck or on any
class or series of preferred stock, unless made pro rata to
holders of Preferted Stock, (ii) a subdivision of outstanding
shares of Common Stock into a greater number of shares of
Common Stock, or (iii) a combination of outstanding shares
of the Commen Stock inte a smaller number of shares of
Common Stock,

(ifi)  Failure to Effecinare Public Offering by March 1, 2002. In the event
the Company has not effected a Public Offering by March 1, 2002, and it has not sold substantially
all of its assets or stock by such date, the Applicable Conversion Value shall be deemed 10 have
been, as of the date hereof, $35.00, and any adjustments to the Applicable Conversion Value made
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after the date hereof shall be made to such number.

¢. Dividends, In the event the Company shall make or issue, or shall fix
4 record date for the determination of holders of Common Stock entitied to receive, a dividend or
other distdbution with respect to the Common Stock payable in (i) secnrities of the Company other
than shares of Common Stock or (i) assets, then and in each such event the holders of Series B
Preferred Stock shall receive, at the same time such distribution is made with respect to Common
Stock, the number of securities or such other assets of the Company which they would have received
had their Series B Preferred Stock been converted into Common Stock immediately prior to the date
of such distribution. : :

d.  Capital Reorganization or Reclassification, If the Common Stock
issuable npon the conversion of the Series B Preferred Stock shall be changed into the same or
different number of shares of any class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend
provided for elsewhere in this Section 5 or by 2 Reorganization), then and in each such event, the
holder of each share of Series B Freferred Stock shall have the right thereafier 1o copvert such share
into the kind and amonnt of shares of stock and other securities and praperty receivable upon such
capital reorganization, reclassification or other change by holders of the number of shares of
Common Stock into which such shares of Series B Preferred Stock might have been converted
immediately prior to such capital reorganization, reclassification or other change.

€. Capital Reorganization, Merger ar Sale of Assets. [ at any time or
from Time to time there shall be a capital reorganization of the Common Stock (other than a
subdivision, combination, reclassification or exchange of shares provided for elsewhere in this
Section 5) or a merger or consolidation of the Company with or into another corporation, or the sale
of all or apbstantially all of the Company’s properties and assets to any other person, or any
transaction or series of related transactions in which more than fifty percent (509%) of the ouistanding
voting seenrities of the Company (on an as-converted basis) is sold or assigned (any of which events
is herein referred to as a “Reorganization’”), then as a part of such Reorganization, provision shall
be made go that the holders of the Series B Preferred Stock shall thereafter be entitled to receive
upon conversion of the Series B Preferred Stock, the number of shares of stock or other secyrities
or property of the Company, or of the successor corporation resulting from such Reorganization, to
which such holder would have been entitled if such holder had converted its shares of Series B
Preferred Stock immediately prior to such Reorganization. In any suck case, appropriate adjustment
shall be made in the application of the provisions of this Section 5 with respect 1o the rights of the
bolders of the Series B Preferred Stack after the Reorganization, to the end that the provisions of this
Section 5 (including adjustment of the Applicable Conversion Value then in effect and the number
of shares issuable upon conversion of the Series B Preferred Stock) shall be applicable after thar
event in as nearly equivalent a manner as may be practicable,

£ ; Narice by Company. In each case of
an adjustment or readjustment of the Applicable Conversion Rate, the Company at its expense will
firmish each holder of Series B Preferred Stock with a certificare, executed by the president and chief
finaneial officer (or in the absence of a person designated as the chief financial officer, by the
treasurer) showing such adjustment or readjustment, and stating in derail the facts upon which such
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adjustment or readjustment is based.

£ Exercise of Conversion Privilege. To exercise its conversion privilege,
a holder of Series B Preferred Stock shall surrender the certificate or certificates representing the
shares being converted to the Company at its principal office, and shall give written notice to the
Company at that office that such holder elects to convert such shares, Such notice shall also state
the name or names (with address or addresses) in which the certificate or certificates for shares of
Comman Stock issuable upon such conversion shall be issued. The certificate or certificates for
shares of Series B Preferred Stock surrendered for conversion shall be accorapanied by proper
assignment thereof to the Company or in blank. The date when such wrirten notice is received by
the Company, together with the ceriificate or certificates representing the shares of Series B
Preferred Stock being converted, shall be the “Conversion Date.” As prompily as practicable after
the Conversion Date, the Company shall issue and shall deliver to the holder of the shares of Series
B Preferred Stock being converted, or on its written order, such cettificate or certificates as it may
request for the number of whole shares of Common Stock issuable upen the conversion of such
shares of Series B Preferred Stock in accordance with the provisions of this Section 5, and cash, a3
provided in Section 5(h), in respect of any fraction of a share of Common Stock issuable upon such
conversion. Such conversion shall be deemed to have been effected immediately prior to the cloge
of business on the Conversion Date, and at such time the rights of the holder as holder of the
converted shares of Series B Preferred Stoek shall cease and the person or persons in whose name
or names any cerfificate or certificates for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares of Common
Stock represented thereby. The Company shall pay any taxes payable with respect o the issuance
of Common Stock upon conversion of the Series B Preferred Stock, other than any taxes payahle
with respect to income by the holders thereof.

h. Cash in Tiewof Fractional Shares, The Company may, if it so elects,
sasue fractional shares of Common Stock or scrip representing fractional shares upon the conversion
of shares of Series B Preferred Stock. If the Company does not elect 10 issue fractional shares, the
Compzny shall pay 1o the holder of the shares of Series B Preferred Stock which were converted a
cash adjustment in respect of such fractional shares in an amount equal to the same fraction of the
mazket price per share of the Commen Stock (as determined in a reasonable manner prescribed by
the Board of Directors) at the close of business on the Conversion Date. The determination as to
whether or not any fractional shares are issuable shall be based ypon the total mumber of shares of
Series B Preferred Stock being converted at any one time by any holder thereof, ot upon each shares
of Series B Prefarrad Stock being converted.

i, Reservation.of Commeon Stock. The Company shall at all times
reserve and keep available ont of its authorized but unissued shares of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Series B Preferred Stock, such mymber of
irs shares of Common Stock as shall from time to time be sufficient to effect the conversien of all
outstanding shares of the Serics B Preferred Stock, and if at any time the number of authorized but
urissued shaves of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Series B Preferred Stock, the Company shall take such corporate action as
may be necessary to increase its apthorized but unissued shares of Common Stock to such number
of shares as shall be sufficient for such purpose.
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Section 6. Mo _Reissnance of Series B Preferred Stock. No share or shares of Series B
Preferred Stock acquired by the Company by reason of redemption, purchase, conveysion or
otherwise shall be reissued, and all such shares shall be canceled, retived and eliminated from the
shares which the Company shall be anthorized to issue. The Company may from time to thne take
such appropriate corporate action as may be necessary to reduce the authorized number of shares of
the accordingly.

Section 7. Redemption,

a Oprional Redemption Upon Qualified Public Offering, Effective upon
the closing of 4 Qualified Public Offering (as hereinafier defined), the Company may require the
holders of the Series B Preferred Stock to convert their Series B Preferred Stock into Common Stock:
by sending notice thereof, together with a calculation of the Applicable Conversion Value, at least
ten business days prior to the closing of the Qualified Public Offering, to all holders of Series B
Preferred Stock. The mandatory conversion; shall be effective as of the closing date of the Qualified
Public Offering and on and after such date the centificates representing the Series B Preferred Stock
shall only represent the righr to recejve the Conversion Shares. For purposes hereof, the term
“Qualified Public Offering” shall mean an underwritten public offering pursuant to an effective
registration staternent nader the Securities Act of 1933, as amended (the “Securities Act”), covering
the offer and sale of Common Stock for the accomtt of the Company in which the aggregate net
proceeds to the Company equal at least $25,000,000 and in which the price per share of Common
Stock is at least two and one half (2.5) times the then Applicable Conversion Value of the Series B
Preferred Stock. Nothing contained in Section 7(a) shall (i)} in any way resivict or prohibit the
holders of the Series B Preferred Stock from exercising their conversion rights pursnant to Section
54 hereof priar to the effective date of the redemption to be effected hereunder; provided, however,
that any such conversion under Section 7(a) may be subject to the closing of the Qualified Public
Offering. - -

b. Optional Redemprion by a Holder Following Default.

{1) In the event there is an Event of Default under the Subscription
Agreement and the applicable cure period, if any, has expired (a “Default”), then the holders of at
least fifty-one percent (51%) of the then outstanding shares of Series B Preferred Stock may request
the Company to redeem any or 211 of the shares of Series B Preferred Stock then held by such holders
at the price equal to the greater of (i) the original purchase price of the Series B Preferred Stock (as
adjusted to reflect any stock split, stock dividend or other form of recapitalization), ropether with all
accried and unpaid dividends (whether or not declared) thereon 1o be caleulated and paid through
and including the date of redemption or (ii) fair market value thereof, as of the date of such propased
redempiion, as defermined, at the Company’s sole expense, by a nationally recognized mvestment
banking firm (mutually acceptable to hoth the Company and the Holders), taking into accoumnt, in
valuing such Shares, all relevamt facts and cirenmstances; provided, however, that there shall be no
discount to reflect the fact that the Shares reprosent a minority interest in the Company (the “Holder
Redemption Price™). Such request (the “Defanlt Redemption Request™) shall be submitted 1o the
Company in writing within thirty (30) days after the Company notifies all of the holders of the Series
B Prefarred Stock in writing of the Default. No cure of such Defimly during such thirty (30) day
period shall vitiate such Default Redemption Request and the faihwe to make such a Default
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Redemption Request within such thirty (30) day period shall not resulf in the waiver of such remedy.

(i)  Upon receipt of a Defandt Redemption Request, the Company shall
promptly give notice thereof (the “Default Redemption Notice™) 1o each holder of Series B Preferred
Stock. Such Default Redemption Notice shall specify the number of shares of Series B Preferred
Stack covered by the Default Redemption Request and the Holder Redemption Price to be paid with
respect thereto. Any holder of Series B Preferred Stock who wishes to join in the Default
Redemption Request may do so by so advising the Company in writing within 15 days after receipt
of the Default Redemption Notice specified in the preceding sentence. No holder of Series B
Preferred Stock shall be requived to participate in such redemption. The Company shall redeern all
shares of Series B Preferred Stock covered by the Default Redemption Request (including those held
by holders who have requested a redemption following receipt of the Default Redemption Notice)
at a closing to be held not more than thirty (30} days afier the date of the Default Redemption
Request. At the closing, the Company shall pay for the shares of Series B Preferred Stock so
tedeemed in an amount equal to the Holder Redemption Price, payable in cash.

c. Oprional Redemption by Holders. At the ¢lecrion of the holders of at
least fifty-one percent (51%) of the then outstanding shares of Series B Preferred Stock, the
Company shall, to the extent it may do so under applicable law, redeem pro rats from all holders of
Series A Preferred Stock on April 15, 2005 the Shares of Serjes B Preferred Stock outstanding on
the date of such redemption (the “Final Redemption Date™). The Company shall give the holders
of the Series B Preferred Stock at least ninety (90) days’ notice of the Final Redemption Date (the
“Final Redemption Notice™). In the event that the Company does not provide the Final Redemption
Nortice, the option of the holders of the Series B Preferred Stock to require the Company to redeem
the remaining shares of Series B Preferred Stock on the Final Redemption Date shall be extended
beyond the Final Redemption Date to a date which is ninety (90) days from the date that the
Company elects to mail the Final Redemption Notice. In the event shares of Series B Preferred
Stock scheduled for redemption are not redeemed because of a prohibition under applicable law,
such shares shall be redeemed as soon as such prohibition no longer exists. The redemption price
for each share of Sevies B Preferred Stock redeemed pursuant to this Section 7(c) shall be equal to
the Holder Redempiion Price.

In the event that the holders of the Serigs B Preferred Stock do not elect to have the
Series B Preferred Stock redeemed pursuant to this Section 7(c), the shares of Series B Preferred
Stack shall remain outstanding and subject to the rights and preferences contained herein,

d. Redempiion Notice, If an election is made pursuant to Secrion 7(c)
hereof, written notice of such election shall be mailed, pastage prepaid, to the Company, not later
than sixry (60) days before the date fixed for each redemption pursuant to Section 7(¢) of, in the
event the Company does mot provide the Final Redemption Notice pursnant to Section 7(c) hereof,
not later than sixty (60) days before the date that the Final Redemption Date has been extended as
provided in Section 7(c) (each of the dates fixed for redemption and the extended redemption date
is hereinafter referred to as a “Redemption Date™). If such election is made and appropriate notice
is given, then, at least forty-five (45) days before the Redemption Date, written notice (hereinafier
referred to as the “Redemption Notice™) shall be mailed by the Company, postage prepaid, 1o each
holder of record of Series B Preferred Stock at its address shown on the records of the Company;
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pravided, however, that the Company’s failure to give such Redemption Notice shall in no way
affect its obligarion to redeem the shares of Series B Preferred Stock or the obligation of the holders
to redeem their shaves of Series B Preferred Stock as provided in Section 7(c) hereof. The
Redemption Notice shall contain (i) the number of shares of Series B Preferred Stock held by the
holder and the total number of shares of Series B Preferred Stock held by all helders subject to
redemption as of such Redemption Date; and (ii) the Redemption Date and the applicable Holder
Redemption Price. Any holder of Series B Prefetred Stock who wishes to do so may, by giving
notice to the Company prior to the Redemption Date, convert into Common Stock any or all of the
shares of Series B Preferred Stock held by him and scheduled for vedemption on such Redemption
Date.

e. Sumrender.nf Certificates. Each holder of shares of Series B Preferred
Stock 1o be redecmed under this Section 7 shall surrender the certificate of eertificates representing
such shares 1o the Company at the place designated in the Redemption Notice, and therenpon the
Company Redemption Price or Holder Redemption Price, as the casé may be, for such shares as set
forth in this Section 7 shall be paid to the order of the persen whose name appears on such certificate
or certificates. Irrespective of whether the certificates therefor shall have been surrendered, all shares
of Series B Preferred Stock which are the subject of a Redemption Notice shall he deemed to have
been redeemed and shall be canceled effective as of the Redemption Date, unless the Company shall
default in the payment of the applicable Redemption Price.

£ Sale of the Company. In len of the redemption obligations of the
Company as set forth herein, the Company may instead retain a nationally recognized investment
banking firm (or other mutually acceptable party) to sell the Company, provided that the Company
acts expeditionsly and in good faith and the sale of the Company is consummated no Iater than 180
days after the required date of redemption.

Secton 8. Restrictions and Limitations.

a. Corporate Seeurities Action. Except as expressly provided herein, as
expressly otherwise provided in the Articles of Incorporation, or 4s otherwise required by law, so
long as any shares of Series B Preferred Stock remam outstanding, the Company shall not, and shall
not permit any snbsidiary {(which shall mean any corporation, association or other business entity
which the Company and/or any of its other subsidiaries divectly or indirecily owns at the time more
than fifty percent (50%) of the outstanding voting shares of such corperation or trust, other than
directors’ qualifying shares}) to, without the approval by vote or written consent by the holders of 4t
least a majority of the then outstanding shares of the Company’s Series B Preferred Stock and the
Series B Preferred Stock, voting as a separate class:

(3] redeem, purchase or otherwise aequire for value (or pay into or set
aside for a sinking fumd for such purpose), or declare and pay or set aside funds for the payment of
any dividend with respect to, any share or shares of capital stock, except as required or permitted
herennder or under the: terms of Section 4.2 of the Subscription Agreement;

@) authorize or issue, or obligate itself 1o authorize or issue, additional
shares of Series B Preferred Stock;
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(ili)  awnthorize or issue, or obligate itself to authorize or issue, any equity
security senior to or on parity with the Series B Preferred Stock as fo liguidation preferences,
dividend rights, or voting rights;

(iv)  merge or consolidate with any other corporation or sell, assign, lease
or otherwise dispose of or voluntarily part with the control of (whether in one transaction or in a
series of wransactions) all, or substantially all, of its assets (whether now owned or hercinafter
acquired), or consent to any lquidation, dissohytion or winding up of the Company, or permit any
subsidiary to do any of the foregoing, except for (A) any wholly-owned subsidiary may merge into
or consolidate with or transfer assets to any other wholly-owned subsidiary, and (B) any wholly-
owned spbsidiary may merge into or wansfer assets to the Company; or

(v}  amend, restate, modify or alter the by-laws of the Company in any way
which adversely affects the rights of the holders of the Series B Preferred Stock.

b. Amendments to Charter. The Company shal! not amend its Articles
of Incomorauan without the approval, by voie or written consent, by the holders of at least a
majority of the then eutstanding shares of Series B Preferred Stock, if such amendment would amend
any of the rights, preferences, privileges of or imitations provided for herein for the benefit of any
shares of Series B Preferred Stock., Without limiting the generality of the preceding sentence, the
Comparny shall not amend its Articles of Incorperation without the approval by the holders of at least
a majority of the then outstanding shares of Series B Preferred Stock if such amendment wonld:

()  changethe relative seniority rights of the holders of Serjes B Preferred
Stock as to the payment of dividends in relation to the holders of any other capital stock of the
Company, or create any other class or serics of capital stock entitled 1o seniority as to the payment
of dividends in relation to the holders of Series B Preferred Stocks

{(ii)  reduce the amount payable to the holders of Series B Preferred Stock
upon the voluntary ot involuntary liquidation, dissohuion or winding up of the Company, or ckange
the relanve senjorizy of the liquidation preferences of the holders of Series B Preferred Stock 10 the
rights npon liquidation of the halders of other capital stock of the Company, or change the dividend
rights of the holders of Series B Preferred Stock;

(i}  cancel or modify the conversion rights of the holders of Series B
Preferred Stock provided for in Section 5 herein;

(iv)  cancel ar modify the redemption rights of the holders of the Series B
Preferred Stock provided for in Section 7 herein; or

(v}  cancel or modify the rights of the holders of the Series B Preferred
Stock provided for in this Section 8.

Section 9. No Dilution or Tmpairment. The Company shall not, by amendment of its
Articles of Incorporation or throngh any recrganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other volumary action, avoid or seek to avoid the
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observance or performance of any of the terms of the Series B Preferred Stock set forth herein, but
shall at ali times in good faith assist in the carrying out of all such terms in the waking of all such
actions as may be necessary or appropriate in order to protect the rights of the holders of the Series
B Preferred Stock against dilution or other impairment. Without limiting the generality of the
foregoing, the Company (a) shall not increase the par value of any shares of stock receivable on the
conversion of the Series B Preferred Stock above the amount payable therefor on such conversion,
(b) shall take all such action as may he necessary or appropriate in order that the Company may
validly and legally issne fully paid and nonassessable shares of stock on the conversation of ali
Series B Preferred Stock from time to time omstanding, and (c) shall not consolidate with or merge
mto any other person er permit any such person 1o consolidate with or merge into the Company (if
the Company is not the surviving person), unless such other person shall expressly assume in writing
and will be bonnd by all of the terms of the Series B Preferred Stock set forth herein.

Section 10.  Notices of Record Date. Th the event of any taking by the Company of a
record of the holders of any class of securities for the purpose of determining the holders thereof who
are entitled 1o recejve any dividend or other distribution, or any right to subscribe for, pnrchase or
otherwise acquire any shares of stock of any class or any other securities or property, or to receive
anry other right, or

a. any capital reprganization of the Company, any reclassification or
recapitalization of the capital stock of the Company, any merger of the Company, or any transfer of
all or snbstantially all of the assets of the Company 1o any other corpoyation, or any other entity or
person, or : — - - -

b. any voluntary or involuntary dissolution, liguidation or winding up
of the Company,

then and in each such event the Company shall mail or canse 1o be mailed to each holder of Series
B Preferred Stock a notice specifying (i) the date on which any such record is to be taken for the
purpose of such dividend, distribution or right and a description of such dividend, distribution or
right, (ii) the date on which any such reorganization, reclassification, recapitalization, transfer,
merger, dissolution, liquidation or winding up is expected to become effective, and (i) the tme, if
any, that is to be fixed, as 1o when the holders of record of Common Stock {or other securities) shall
be entitled 10 exchange their shares of Common Stock {or other securities) for securities or other
property deliverable upon such reorganization, reclassification, recapitalization, transfer, merger,
dissolytion, liquidation oy winding up. Such notice shall be mailed ar least ten (10) business days
prior to the date specified in such notice on which such action is to be 1aken.

ARTICLE VIi- AMENDMENTS TO ARTICLES OF INCORPORATION

The Corporation reserves the right to amend, alter, change or repeal any provision in these
Articles of Incorporation in the manner now or hereafter prescribed by statute, and all rights
conferred upon the shareholders herein are subject to this reservation.
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ARTICLE VIl - BYLAWS

The Board of Directors is expressly authorized 1o smend, repeal or adopt any Bylaw of and
for the Corporation, The holders of voting s10ock shall to the extent such power is at the time
conferred on them by applicable Iaw, also have the power, by the afBrmative voie of the holders of
at lcast a mmjority of the outnanding shaves of capital siock of the Corporation then emitled 1o vore
genexally in the eloction of divectors, voting together as & single cluss, t6 make, alter, amend orrepeal
any Bylaw of and for the Corporation.

ARTICLEIX - CONTROI-SHARE ACQUISTTIONS

The Corporatien elects oot to be governed by Flonida Stature Section 607.0902, as amended,
ralaring 10 comrol-share scquisitions (the *Control-Share &ct®).

ARTICLE X - AFFILIATED TRANSACTIONS

The Carporation elects ao7 1o be governied by Florida Statuics Sccticn 607.0901, as amended,
concerning affilisted ransactions.

ARTICLE X1 - DIRECTOR LIABYLITY

A direcwor of the Corporation shall nop be persannlly liable 1o the Corporation or its
shareholders for monetary damages for breach of fiduciary duty as & ginector, exeept to the extent
that such exemption from Labifity or limnitation thereof is not permined under the Florida Business
Corporation Act as curtently in effect or 83 the sune may hereafler be amended. No amendment,
modification or repeal of this Article XI (including any amendment or repes] of this Article XI made
by virnue of any change in the Florida Businesz Corporarion Acy afier the dave hereof) shall adversely
affect uny right or protection of a director thar exists at the time of such amendment, modification
or repeal on account of any astion taken or any failure 1o act by such director prior to such time,

IN WITNESS WHEREOF, the yndersigned has ex these Amended and Restated
Articles of Incorporation this 21t day of September, 1995, /

ORIUS MTGER CORP

By, M\
William I. Mercino
President
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CERTIFICATE
QF THE
PRESIDENT
OF
ORIUS MERGER CORP.

T-574
T=82)

P.03/03 F-630
F.OB/0F  FebuR

The umdersigned, pursuant w the provisions of Secvion §07.1007 of the Florida Business

Corporation Act, hereby certifics as follows:

i The Amended and Rostatod Axticles of Incorporatian of Orius Merger Com. (he
“Compsany”) anached hereto conrain amepdments to the Company's Asticles of

Incorporation that require sharsholder approval.

2. The amendments sct forth in the Amended and Resiated Articles of Incorporation
arrachod heveto were adopted by the sole sharcholder of the Campany on September

21,1989,
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