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TO Wr %
ARTICLES OF INCORPORATION ToanT 6
OF o e
SMITH-GARDNER & ASSOCIATES, INC. (cgg)& o
Z

Pursusnt 1o the provisions of §§607.1003 of the Florida Business Cﬂrpcmﬁon% {the

“Act™), the mdersigned corporation has adopred the following Asticles of Amendmeni to s Articles

of Incorporation:
1. Asticle T0I of the Corporarion’s Articles of Incorporation is hereby amended as
follows:
)] by dsleting the first paragraph of the tex; ins i1 entively and subminmingin &
place the following:

“The aggregate oumber of shaves of ali classes of capital
stock that this Corporation shall have authority to issue is sixty
million (60,000,000), consisting of () ffty miltion {(50,000,000)
shares of coramon stark, par value $0.01 per share {the “Commeon
Stock™ and (3) ten million (10,000,000) shares of preferred siock,
par vahie $0.01 per share (the “Prafeged Stock™).”

and (i) by deleting the text of Section D.5(g)}(ID) in its entirety and substining in its place
the following: _

®I) Saleof Common Steck. In the evens the Comparation
ghall ar any tme, or from Hme w time, 1s5Re, sell or exchange any
shares of Common Stock (incleding shares held in the Carporarion’s

 treasury bur excluding up to 1,850,000 shares of Common Stock

Prepared bys

issued 10 officers, dirsciors, employees, consulants or agents of the
Corporatinn upon the exarcise of options or other rights issued 0
ench officers, directors, employees, consuliantz or agemts (the
“Bxcluded Shares™), for a consideration per share less than the
Convession Prics in effect immediarely prior to the issuance, sale or
exchange of such shayes, then, and thereafler successively upon each
such issuance, sale or exchange, the Conversion Price in effect
immediately prior to the issuznce, sale or exchange of such shares
ghall forthwith be reduced o an amount determined by muitiplying
such Conversion Price by a fraction: :

) the numeraior of which shall be (i) the aumber
of shares of Common Stock of all classes omstanding immediately
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prior to the issuance of such additional shares of Commoen Siock
(excluding weasury shares but incladmg all shares of Coppmon Stock
issuable upon conversation or exercise of any owstanding Preferred
Swock, options, wapranis, rights or convertible securiries (including
the Convertibic Debentures)), plus (i) the pumber of shares of
Common Stock which the et aggregae consideration received by the
Corporation for the total wumber of such additiona] shares of
Cormmnon Stock so issued wonld purchase gt the Conversion Price
{prior to adjustment), and -

(3) the denominator of which shall be ) the
samber of shares of Common Stack of all classes outstanding
iromediately prior to the issuance of such addinonal shares of
ComonStock{mtudingwmmyshamhuinchﬂingaushmscf
Commgon Stock issuzble upon cONVETSALOR OF SXETCISE of any
sutstanding Preferved Stock, options, warrans, tights or convertible
securities (imcluding the Converible Debentures)), phus (i) the
number of sech additional shaves of Common Stock so isgued.”

2. Except as hereby amended, the Articles of Incorporation of the Corporation shall
remain the same.

3. Frrsuant 1o §607.1003(6), this Amendment to e Articles of Incorporation was
approved by the directars and sharsholders of the Corparation by unanimous written consent
effecrive September 7, 1998, The oumber of votes cast for the amendmeny was sufficient for
approval,

IN WETNESS WHEREOF, the undersipned has executed thege Artcles of Amendment as
of this 10th day of September, 1998.

SMITH-GARDNER & ASSQCIATES, INC.

S S

Martin K. Weinbaura,
Vice President - Finance
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