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ARTICLES OF AMENDMENT : 8957 BEC31 gy, S
TO ’ e P 5
RESTATED ARTICLES OF INCORPORATION TALEQ‘;‘;};"QW OF STATE
OF HRSSEL, P ORipa
PAYROLL TRANSFERS, INC.

Pursuant to Section 607.1006
of the Florida Business Corporation Act

PAYROLL TRANSFERS, INC., a corporation duly organized under the laws of the
State of Florida (hereinafter called the "Corporation™), does hereby manifest its intention
to authorize the issuance of 8% Cumulative Convertible Preferred Btock, with the powers,
preferences, rights, qualifications, limitations and restrictions of such preferrad stock get
forth below, and for that purpose does hereby amend the Restated Articles of Incorporation
filed in the office of the Secretary of State en November 7, 1994, as zet forth below. The
Amendment set forth below was adopted by the Board of Directors of the Corporation on
December 29, 1997, approved by the shareholdersof the Corporation on December 30, 19917,
and the number of votes cast by the shareholders in favor of the Amendment was sufficient
for such approval.

Paragreph 8 of said Restated Articles of Incorporation is herehy
deleted in its entirety and replaced with the following:

"3.  The total number of shares of all elasses of stock which the
Corparation shall have authority to issue is 12,500, of which (i) 7,500 shares
shall be common stock having a par value of $1.00 per share (the "Common
Stock"), and (ii) 5,000 shares shall be preferred stock having a par value of
$1.00 per share, the rights and preferences of which shall be as follows
{capitelized terms used herein and not otherwise defined shall have the
meanings set forth in Section 7 below),

Section 1. Designation and Number,

(@  There shall be hereby established a series of
preferred stock designated as "8% Cumulative Convertible
Preferred Stock” (such series hereinafter referred to as the
"Preferred Stock"). The number of shares initially constituting
the series shall be 1,000,

Prepared by:

David M. Doney, Eeq.

P.0. Box 1458

Tempa, Florida 33601
(8133 2287411

Florida Bar #: 892734
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1)) The Preferved Stock shall, with respect to rights
on liguidation, dissolution or winding up, rank prior to the
Common Stock,

Section 2.  Dividends and Distribytions.

{a) The holders of shares of Preferred Stock shall be
entitled, when, as and if declared by the Board of Directors, out
of the assets of the Corporation legally available therefor, to
receive cumulative dividends at an annual rate on the
Liquidation Preference theraof equal to 8%, calculated on the
basis of a 860-day year consisting of twelve 30-day months,
accruing semi-annually and payable only on the Maturity Date
in the manner epecified in Section 4(b),

() The holdera of shares of Preferred Stock shall not
be entitled to receive any dividends or other distributions
except as provided in Section 2(a), and holders of Common
Stock shall be entitled o receive dividends from time to time
as determined by the Corporation’s Board of Directors,
notwithstanding that the holders of Preferred Stock have not
received any dividend payments.

Bection 8. ot ighta.

Except as required by applicable law, the holders of
shares of Preferred Stock shall not have any voting rights.

Section 4. Redemption,

(a) At any time prior to the Maturity Date (such
date, the "Optional Redemption Date™), the Corporation may,
at its sole option, upon not less than ten (10) nor more than
sixty (60) days prior written notive o the holder of the
Preferred Stock, redeem, out of funds legally available therefor,
all or any part of the outstanding shares of Preferred Stock at
a redemption price per share equal to the sum of (i) 100% of the
Liquidation Preference plus (i) all acerued and unpaid
dividends per share on the Preferred Stock as of the Optional
Redempiion Date.

(2] On the Maturity Date, each outstanding share of
Preferred Stock shall automatieally, with no further action
required to be taken by the Corporation or the holder therecf,
be redeerned (unless otherwise prevented by law), at a
redemption price per share equal to the sum of (i) 100% of the
Liquidation Preference plus (i) all accrued and unpaid

Fax Audit Numpey; 197000021358
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dividends per share on the Preferred Stock as of the Maturity
Date; provided, that in the event of a redemption pursuant to
Section 4(b), the Corporation may, at its sole option, pay the
portion of the Redemption Price (as defined below) allocable to
the accrued and unpaid dividends as specified above, in shares
of Common Stock in lien of cash, by delivaring to the holders
of shares of Preferred Stock a number of shares of Common
Stock equal to the quotient (rounded to the neavest whole
share) of (A) the aggregate amount of all accrued and unpaid
dividends divided by (B) the Current Market Prics per shave of
Common Stock., The total sum payable per share of Preferred
Stock to be redeemed (the "Redeemed Shares™ on the Maturity
Date is hereinafter referred to as the "Redemption Price,” and
the payment to be made on the Maturity Date for the
Redeemed Bhares is hereinafter referred to ag the "Redemption
Payment." Upon notice from the Corparation, each holder of
Preferred Stock so redeemed shall promptly surrender to the
Ceorporation, at the principal office of the Corporation,
certificates representing the shares 50 redeemed, duly endorsed
in blank or accompanied by proper instruments of transfer.

© When anhy share of Preferred Stock has been
redeemed pursuant to (a) or (b) above, all rights of any holder
of such shares of Preferred Stock shall ceage and terminate;
and such Redeerned Shares shall no longer be deemed to be
outstanding, whether or not the certificates representing such
ghares have been received by the Corporation; provided,
bowever, that if the Corporation defaults in the payment of the
Redamption Payment, the rights of the holders of Preferred
Stock shall continue until the Corporation eures such default.

(d  If the funds of the Corporation available for
redemption of the Prefarred Stock by law or otherwise on the
Optional Redemption Date or the Maturity Date are
insufficient to redeem the Redecmed Shares on such date, the
bolders of Redeemed Shares shall share ratably in any funds
available by law for redemption of such shares according to the
regpective amounts which would be payable with respect to the
number of shares owned by them if the shares to be &0
redeemed on the Optional Redemption Date or the Maturity
Date were redeemed in full. The Corporation shall in good
faith use all reasonable efforts as expeditionsly as possible to
eliminate, or obiain an exception, waiver or exemption from,
any and all resrictions under applicable law that prevented
the Corporation from paying the Redemption Price and
redeeming all of the shares of Preferred Stock to be redeemed
hereunder, At any time thereafter when additional funds of

Pax Audit Numbey; 157000021388
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the Corporation are available by law for the redemption of
shares of Preferred Stock, such funds will be used, at the end
of the next succeeding fiscal gnarter, to redeem the balance of
such shares, or such portion thereof for which funds are
available, on the basis set forth above. In the event that the
Corporation fails to redeem shares of Preferred Stock for which
redemption is reguired, then during the period from the
Optional Redemption Date or the Maturity Date through the
date on which such shares that the Corporation faited to
redeem on the Optional Redemption Date or the Maturity Date
are actually redeemed, dividends on such shares shall continue
te accrue and be cumulative as specified in Section 2{(a).

Bection 5.  Reacquired Shares.

Any shares of Preferred Stock converted, exchanged,
redeemed, purchased or otherwise acquired by the Corporation
or any of its Bubsidiaries or other Affiliates in any meanner
whatsoever shall be retired and canceled promptly after the
acquisition thereof. All such shares of Preferred Stock shall
upon their cancollation become authorized but unissued shares
of preferred stock, $1.00 par value, of the Corporation and,
upon the filing of an appropriate certificate with the Secretary
of Biate of the State of Florida, may be reissued as part of
another seriez of preferred stock, par value $1.00 per share.

Bection 6.

(a) If the Corporation shall commence a voluntary
case under the United States bhankruptcy laws or any
applicable bankruptey, insolvency or similar law of any other
country, or consent to the entiry of an order for relief in an
involuntary case under any such law or to the appointment of
a receiver, liquidator, assignee, custodian, frustee, sequestrator
(or other similar official) of the Corporation or of any
sgubstantial part of its property, or make an assignment for the
benefit of its creditors, or admit in writing its inability to pay
its debts generally as they become due, or if a decree or order
for relief in respect of the Corporation shall be entered by a
court having juriadiction in the premises in an invaluntary case
under the United States bankrupicy laws or any applicable
bankruptey, insolvency or similar law of any other country, or
appointing a receiver, liquidator, assignee, custodian, trustee,
sequestrator (or other similar official) of the Corporation or of
any substantial part of its property, or ordering the winding up
or liguidation of its affairs, and on account of any such event
the Corporation shall liquidate, dissolve or wind up, or if the

Fax Audit Number; HS7000021398
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Corporation shall otherwise liguidate, diesolve or wind up, no
distribution shall be made (i) to the holders of shares of Junior
Stock unless, prior thereto, the holders of shares of Preferred
Stock, subject to Section 7, shall have received the Liquidation
Preference, plus all acerued and unpaid dividends, whether or
not declared or currently payable, to the date of distribution,
with respect to each share, or (ii) to the holders of shares of
Parity Stock, except distributions made ratably on the
Preferred Stock and all other Parity Stock in preportion to the
total amounts to which the holders of all shares of the
Preferred Stock and other Parity Stock are entitled upon such
liguidation, disseclution or winding up.

()] Neither the consolidation nor the merger of the
Corporation with or into any other Person nor the sale or other
distribution to another Person of all or substantially all the
aseets, property or business of the Corporation shall be deemed
tobe a liquidation, dissolution or winding up of the Corporation
for purposea of thia Section 6.

Section 7.  Conversion,

(a) Fellowing the expiration or termination of any
waiting periods under the HSR Act, if applicable, including any
extensions thereof, (i) any holder of Preferred Stock shall have
the right, at ite option, at any time and from time to time from
the Issue Date until August 8, 2001, to convert, subject to the
terms and provisions of this Section 7, any or all of such
holder’s shares of Preferred Stock and (ii) the Corporation, upon
the occurrence of any Conversion Event, may elect with no
further action required to be taken by the holder thereof to
cause the conversion, subject to the terms and provisions of this
Section 7, of all the outstanding shares of Preferred Stock into
Common Stock. In each such case, the shares of Preferred
Btock shall be converted into such number of fully paid and
non-assessable shares of Commeon Stock as is equal, subject to
Bection 7(g), to the product of the number of shares of Preferred
Stock being so converted multiplied by the quotient of (A) the
Liquidation Preference divided by (B) the Conversion Price (as
defined below) then in effect, except that with respect to any
share which shall he ealled for exchange or redemption, such
right shall terminate at the close of business on the date of
exchange or redemption for such shares, unless in any such
case the Corporation shall default in performance or payment
due upon exchange or redemption thereof. The Comnversion
Price shall be $74,560.01, subject to adjustment as set forth in
Bection 7(c).

Fax Andit Number: HE7000021398
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The conversion right of a holder of Preferred Stock ehall
be exercised by the holder by the surrender of the shares to be
converted to the Corporation at any time during usual business
hours at its prineipat place of business to be maintained by it,
accompanied by written notice that the holder elects to convert
such ghares and specifying the name or names (with address)
in which a certificate or certificates for shares of Common
Btock are to be issued and (if so required by the Corporation) by
a written instrument or insbtruments of tramsfer in form
reasonably satisfactory to the Corporation duly executed by the
holder or its duly authorized legal representative and transfer
tax stamps or funds therefor, if required pursuant to Section
7). Any conversion by the Company shall be automatic and
ghall not raquire the holder of Preferred Stock to take any
action to be effective. Immediately upon the conversion by the
holder or the Company of the shares of Preferred Stock, each
holder of Preferred Stock shall be deemed te be the holder of
record of Common Btock issuable upon conversion of such
holder’s Preferred Stock notwithstanding that the share
register of the Corporation shall then be closed or that
certificatas representing such Common Stock shall not then be
actually delivered to such persen. Upon notice from the
Corporation, each holder of Preferred Stock so converted shall
promptly surrender to the Corporation, at any place where the
Cuorporation shall maintain a transfer agent for its Preferred
Btock, certificates representing the shares so converted, duly
endorsed in hlank or accompanied by proper instruments of
transfer. On the date of any voluntary or auntomatie
conversion, all rights with reaspect to the shares of Preferred
Sitock so converted, including the rights, if any, to receive
notices, will terminate, except only the rights of holders thereof
to (i) receive certificates for the number of shares of Common
Btock into which such shares of Preferred Stock have been
converted, (if) the payment of any accrued but unpaid dividends
thereon as provided in Bection 2 above and (i) exervise the
rights to which they are entitled as holders of Common Stock.

If the last day for the exercise of the conversion right
ehall not be & Business Day, then such conversion right may be
exercised on the next preceding Business Day.

(b)  When shares of Preferred Stock are converted
pursuant to this Section 7, all dividends accrued and unpaid
(whether or not declared or currently payable) on the Preferred
Btock so converted to the date of eonversion shall not he
payable and shall be eliminated; provided, that if the
Corporation elects to convert shares of Preferred Stock upon the

" ¥ax Audit Number; HB7000021388
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oceurrence of a Conversion Bvent, the Corporation shail pay to
each holder of Prefarred Stock its pro rata share of an amount
equal to the positive difference, if -any, bstween (i) the
aggregate amount of unpaid and acerued dividends on such
shares of Preferred Stock as of such conversion date minug (ii)
the positive difference, if any, between (A) the aggregate
Current Market Price for all of the issued and cutstanding
shares of Commeon Stock as of such conversion date minus (8)
$105,488,402. Any amount payable under this subsection 7(b)
may, at the Corporation’s option, be paid in cash or in a
number of shares of Commeon Stock equal to the quotient of (i)
the amount payable to the holders of Preferred Stock
bereunder, divided by (ii) the Current Market Price for such
shares of Common Stock as of such conversion date.

) The Conversion Price shall be subject to
adjustment as follows:

(¢1] In case the Corporation ghall at any time
or from time to time (A) pay a dividend or make a distribution
on the outstanding shares of Common Stock in capital stock
(which, for purposes of this Section 7(c) shall include, without
limitation, any dividends or distributionsin the form of options,
warrants or other rights to acqnire capital stock) of the
Corporation, (B) subdivide the outstanding shares of Common
Stock into a larger number of shares, (C) combine the
outstanding shares of Common Btock into a smaller number of
gharves, (D) issue any shares of its capital stock in a
reclassification of the Common Stock or (B) pay a dividend or
make distribution on the outstanding shares of Common Stock
in shares of its eapital stock pursuant to a shareholder rights
plan, "poizon pill" or zsimilar arrangement, then, and in each
such case, the Conversion Price in effect immediately prior to
such event shall be adjusted (and any other appropriate actions
shall be taken by the Corporation) so that the holder of any
share of Preferred Stock thereafter surrendered for conversion
shall be entitled to receive the number of shares of Common
Stock or other securities of the Corporaticn that such holder
would have ownied or wonld have been entitled to receive upon
or by reason of any of the events described above, had such
ghare of Preferred Stock been converied immediately prior to
the occurrence of such event. An adjustment made pursuant to
this Section 7(cXi) shall become effective retroactively (%) in the
case of any such dividend or distribufion, to a date immediately
following the close of business on the record date for the
determination of holders of Common Stock entitled to receive
such dividend or distribution or (¥) in the case of any such

Fax Audit Numbez: He7200021398
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subdivision, combination or reclagsification, to the close of
business on the date upon which such corporate action becomes
effective.

(i) In case the Corporation shall at any time
or from time to time issue or sell shares of Common Stock (or
gecurities convertible into or exchangeable for shares of
Commoen Stock, or any options, warrants or other rights to
acquire shares of Common Stock) to holders of its Common
Btock at a price per share less than the Current Market Price
per share of Common Stock then in effect at the record date
referred to in the following sentence (treating the price per
share of any securify convertible or ezchangenble or exercizable
into Common Stock as equal to (A) the sum of the price for such
security convertible, exchangeable or exercisabls into Common
Btock plus any additional conxideration payable (without
regard to any anti-dilution adjustments) upon the conversion,
exchange or exercise of such security into Common S8tock
divided by (B) the number of shares of Common Stock initially
underlying such convertible, exchangeable or exercisable
gecurity), other than (x) isstances or sales for which an
adjustment is made pursuant to another paragraph of this
Bection 7(c) or (¥) issuances of shares of Common Stock or
securities exercisable or convertible into Comwmen Stoek
pursuant to mergers, acquisitions, conzolidations, exchanges,
reorganizations or combinations or bona fide stock incentive
plans for employees, directors and consultents of the
Corporation, then, and in each such case, the Conversion Price
then in effect shall he adjusted by dividing the Conversion
Price in effect on the day immediately prior to such record date
by a fraction (I) the numerator of which shall be the sum of the
number of shares of Commeon Stock outstanding on such record
date plus the number of additional shares of Common Btock
issued or to be isgued (or the maximum number into which
such convertible or exchangeable securities initially may
convert or exchange or for which such options, warrants or
other rights initielly may be exercised) and (TI) the denominator
of which shall be the sum of the number of shares of Common
Stock outstanding on such record date plus the number of
shares of Common Stoclt which the aggregate consideration for
the total number of such additional shares of Common Stock so
issued (or into which such convertible or exchangeable
securities may convert or exchange or for which such options,
warrants or other rights may be exercised plus the agsregate
amount of any additional consideration initially payable upon
conversion, exchange or exercise of such securily) would
purchage at the Current Market Price per share of Commeon

Fax Audit Number: H97000031388
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Stock on such record date; provided, that if the holders of
Preferred Stock are offered the opportunity to participate in
any such offering on a pro rata basis with the holdera of
Common Stock and decline to participate, no adjustment shall
be mada pursuant to this Section 7(cXii). Such adjustment shall
be made whenever such shares, securities, options, warrants or
other rights are issued, and shall become effective retroactively
to a date immediately following the close of business on the
record date for the determination of sharcholders entitled to
receive such shaves, securities, options, warrants or other
rights; provided, however, that the determination as to whether
an adjustment is required to be made pursuant to this Section
7(cXii) shall only be mede upon the issuance of such shares of
such convertible or exchangeahle sccurities, options, warrants
or other rights, and not upon the issuance of the security into
which such eonvertible or exchangeable security converts or
exchanges, or the security underlying such option, warrants or
other right; provided, further, that if any convertible or
exchangeable securities, options, warrants or other righta (or
any portions thereof) which shall have giver rise to an
adjustment pursuant to this Section 7(cXii) shall have expirsd
or terminated without the exercise thereof end/or if by reason
of the terms of such convertible or exchangeable zecurities,
options, warranta or other rights there shall have been an
increase or increases, with the pazsage of time or otherwise, in
the price payable 1upon the exercise or conversion thereof, then
the Conversion Price hereunder shall be readjusted (but to no
greater extent than originally adjusted) on the basis of (i)
eliminating from the eomputation any additional shares of
Common Btock corresponding to such convertible or
exchangeable securities, options, warrants or other rights as
shall have expired or terminated, (ii) treating the additional
shares of Common Stock, if any, actually issned or issuable
pursuant to the previous exercise of such convertible or
exchangeable securities, optiona, warrants or other rights as
having been issued for the consideration actually received and
receivabla therefor and (iii) treating any of such convertible or
exchangeable securities, options, wearrants or other rights
which remain outstanding as being subject to exercise or
conversion on the basis of such exercise or conversion price as
shall be in effect at the time. -

(iii) In case the Corporation shall at any time
or from time to time distribute to all holders of shares of its
Common Stock (ineluding any such distribution made in

connection with a consolidation or merger in which the
Corporation is the resulting or surviving corporation and the
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Common Stock is not changed or exchanged) cash, evidences of
indebtedness of the Corporation or ancther isguer, securities of
the Corporation or another issuer or other assets (excluding (A)
regular dividends or distribution payable out of the
Corporation’s current earnings and (8) dividends payeble in
shares of Common Stock for which adjustment is made under
Section 7(e)i)) or rights or warrants to subscribe for or purchase
securities of the Corporation (excluding thoze referred to in
Section 7(c)ii)), then, and in each such case, the Convarsion
Price then in effect shall be adjusted by dividing the
Conversion Price in effect immediately prior to the date of such
distribution by a fraction (x) the numerator of which shall be
the Current Market Prica of the Common Stock on the record
date referred to below and (y) the denominator of which ghall
be zuch Currant Market Price of the Common Stock less the
then Fair Market Value (as determined by the Board of
Directora of the Corporation) of the portion of the cash,
evidences of indebtedness, securities or other assets so
distributed or of such subscription rights or warrants applicable
to one share of Common Stock (but such denominater not to he
- less than one); provided, however, that no adjustment shall be
made with respect to any distribution of rights to purchage
securities of the Corporation if the holder of shares of Preferred
Stock would otherwise be entitled to receive such rights upon
converzion at any time of shares of Preferred Btock into
Common Stock unless such rights are subsequently redeemed
by the Corporation, in which case such redemption shall be
treated for purposes of this Section 7(0Xili) as a dividend on the
Common Stock, Buch adjustment shall be made whenever any
such distribution is made and shall become effective
retroactively to a date immediately following the elese of
business on the record date for the determination of
shareholders entitled to receive such distribution.

{(iv). In the case the Corporation at any time or
from time to time shall take any action affecting its CGommon
Stock (it being understoed that the issuance or sale of shares of
Common Stock (or securities convertible into or exchangeable
for shares of Common Stock, or any options, warrants or other
rights to acquire shares of Commen Stock) to any Person at a
price per share less than the Conversion Price then in effect
shall not be deemed such an action), other than an action
described in any of Section T{cXi) through Section T(aXiii),
inclusive, or Section 7(g), then, the Conversion Price shall be
adjusted in such manner and at such time as the Board of
Directors of the Corporation in good faith determines to be
equitable in the circumstances (such determination to be
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evidenced in a resolufion, & certified copy of which sghall be
mailed to the holders of the Preferred Stack).

- Notwithstanding anything herein to the
cantrary, no adjustment under this Seetion 7(c) need be made
to the Conversion Price unless such adjustment would reguire
an inerease ar decrease of at least 1% of the Convarsion Price
then in effect. Any lesser adjustment shall be carried forward
and shall be made at the time of and together with the next
subsequent adjustment, which, together with any sdjustment
or adjustments so carried forward, shall amount to an increase
or decrease of at least 1% of such Conversion Price.

@ If the Corporation shall take a record of the
holders of its Common Btock for the purpose of entitling them
to receive a dividend or other distribution, and shall thereanfter
and hefore the distribution to stockholders thereof legally
abanden ite plan to pay or daliver such dividend or distribution,
then thereafter no adjustment in the Conversion Price then in
effect shall be required by reason of the taking of such record.

{e) Upon any increase or decrease in the Conversion
Price, then, and in each such case, the Corporation promptly
shall deliver a notice to each registered holder of Preferred
Stock signed by an authorized officer of the Corporation, setting
forth in reasonable detail the event requiring the adjustment
and the method by which such adjustment was calculated and
specifying the increased or decressed Conversion Price then in
effect following guch adjustment.

3] No fractional shares or serip representing
fractional shares shall be issued upon the conversion of any
shavres of Preferred Stock. If mora than one share of Praferred
Stock shall be surrendered for conversion at onhe time by the
same holder, the number of full shares of Common Stock
issuable upon conversion thereof shall be computed on the basis
of the mggregate Liquidation Preference of the shares of
Preferred Stock so surrendered. If the conversion of any share
or shares of Preferred Stock results in a fraction, an amount
equal to such fraction multiplied by the Current Market Prica
of the Common Btock on the Business Day preceding the day of
conversion shall be paid fo such holder in cash by the
Corporation.

) In cese of any capital reorgamization or

reclassification or other change of outstanding shares of
Common SBtock (other than a change in par value, or from par

Fax Andit Number; Hs7000021398
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value to no par value, or from no par value to par value), or in
vase of any consolidation or merger of the Corporation with or
into another Person (other than a consolidation or merger in
which the Corperation is the resulting or surviving Person and
which does not result in any reclassification or change of
oufstanding Common Stock), or in cage of any sale or other
disposition to another Person of all or substantially gll of the
assets of the Corporation (any of the foregoing, =a
"Transzaction"), the holder of each share of Preferred Stock then
outstanding shall have the right thereafter to convert such
ghare of Preferred Stock into the kind and amount of shares of
stock or other securities (of the Corporation or another issuer)
or property or cash receivable upon such Transaction by a
holder of the number of shares of Common Stock into which
such share of Preferred Stock could have been converted
immediately prior to such Transaction. The provisions of this
Section 7(g) and any equivalent thereof in any such certificate
similarly shall apply to successive Transactions. The
provisions of this Bection 7(g) shall be the sole right of holders
of Preferred Stock in connection with any Transaction and such
holders shall have no separate vote thereon.

th) The Corporation shall at all times reserve and
keep available for issuance upon the conversion of the
Preferred Stock, such number of its authorized but unissned
ghares of Common Stock as will from time to time be sufficient
to permit the conversion of all outstanding shares of Preferred
Stock, and shall take all action required to increamse the
authorized number of shares of Common Stock if at any time
there shall be ingufficient authorized but unissued shares of
Commeoen Stock to permit such reservation or to permit the
conversion of ail outstanding shares of Preferred Stock.

)] The issuance or delivery of certificates for
Common Stock upon the conversion of shares of Preferred Stock
ghall be made without charge to the converting holder of shares
of Preferred Stock of such certificates or for any tax in respect
of the issuanes or delivery of such certificates or the securities
represented thereby, and such certificates shall be issued or
delivered in the ragpective names of, or in such names as may
be directed by, the holders of the shares of Preferred Stock
converted; provided, however, that the Corporation shall not be
required to pay any tax which may be payable in respect of any
transfer involved in the issuance and delivery of any such
certificate in a name other than that of the holder of the shares
of Preferred Stock converted, and the Corporation shall not be
required to issue or deliver such certificate unless or until the
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Person or Perséns requesting the issuance or delivery thereof
shall have paid to the Corporation the amount of such tax or
shall have established to the reasonable satisfaction of the
Corporation that such tax has bean paid.

Section 8. Definitions.

As used herein, the following terms shall have the
meanings indicated:

"Affiliate” shall have the meaning ascribed to such term
in Rule 12h-2 of the General Rules and Reguletions under the
Exchanga Act. -

"Business Day" shall mean any day other than a
Saturday, or Sunday or other day on which coremercial banks
in the City of New York are authorized or required by law or
executive order to close.

"Conversion Bvent" shall mean (i) the consummation of
an initial publie offering of the Common Stock, pursnant to
which the aggregate Market; Price of all issued and outstanding
shares of Common Stock immediately following the
consummation of such offering is equal to $105,438,402 or
greater; (if) the date on which Coramon Stock has an aggregate
market capitalization of $105,438,402 or greater, determined
based upon the average of any consecutive ten-day closing
prices as reported by the principal national securities exchange
where the Common Stock is listed or as reported by NASDAQ;
or (iil) the date upon which (A) the Corporation sells all or
substantially all of its assets, (8) any Person (other than FW
PTI, 1.P., Insurance Pariners, L.P., Imsurance Partners
Offshore (Bermuda), L.P., Zurich Centre Investments Limited
and Odyssey Partners, L.P. or any of their respective affiliates)
controls equity securities of the Corporation representing 50%
or more of the combined voting power of the Corporation’s
outstanding shares of capital stock or if any such Person if
entitled to elect a majority of the members of the board of
directors of the Corporation or (C) the Corporation
consummates any merger or consclidation and as a result of
any such transaction the holders of ocutstanding shares of
capital stock of the Corporation immediately prior to such
consolidation or merger are not entitled to rececive in the
transaction shares representing 50% or more of the combined
voting power of the oufstanding shares of capital stock of the
resulting or surviving corporation and, in the case of (A), (B) or
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(C), the valuation of the Common Stock of the Corporation on
such date iz equal to $105,438,402 or greater.

"Current Market Price" per share shall mean, on any
date specified herein for the defermination therecf, (a) the

average daily Marlet Price of the Common Stock for those days
during the period of 30 days, ending on such date, on which the
national securities exchanges wera open for trading, and (b) if
the Cornmon Stock is not then listed or admitted to trading on
any national securities exchange or quoted in the sver-counter
market, the Market Price on guch date.

"Emhange Act" shall _mea.n 1_;he Securities Excﬁsngé Act
of 1934, as amended, and the rules and regulations of the
Securities and Exchange Commission thereunder.

"Fair Market Value" shall mean the amount which a
willing buyer would pay a willmg geller in an srm s-length
transaction.

"HSR Act” shall mean the Hart-Scott-Rodine Antitrust
Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder. :

"Issue Date" shall mean the first date on which shares
of Preferred Stock are issued.

"Jmnior Stoek” shall mean any capital stock of the
Corporation ranking junior (either as to dividends or upon
liguidation, dissolution or winding up) to the Preferred Stock.

vLiquidgtion Preference” with respect to a share of
Preferred Stock shall mean $74,560.01. :

"Market Price” shall mean, per share of Cormmen Stock,
on any date specified herein: (@) the closing price per share of
the Common Stock on such date publiched in The Wall Street
Journal ar, if no such closing price on such date is published in
The Wall Street Journal, the average of the closing bid and
asked prices on such date, as officially reported on the principal
national securities exchange on which the Common Stock is -
then listed or admitted to trading; or (b} if the Common Stock
is not then listed or admitted to trading on any national
securities exchange but is designated as a national market
gystem security by the NASD, the last trading price of the
Common Stock on such date; or (¢) if there shall have been no
trading on such date or if the Common Stock is not so
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desigmated, the average of the reported closing bid and asked
prices of the Common Stock, on such date as szhown by
NASDAQ and reported by any member firm of the New York
Stock Exchange selected by the Corporation; or (d) if none of (),
(b} or (c) is applicable, a market price per share determined at
the Corporation’s ezpense by a nationsally recognized appraiser
chosen by the holders of a majority of the shares of Preferred
Stock approved by Corporation, which approval shall not be
unreasonably withbeld. If no such appraiser is so chosen more
than 20 Business Days after notice of the necessity of such
calenlation shall bave been deliverad by the Corporation to the
holders of Preferred Stock, then the appra.tser shall be chosen
by the Corporation.

"Maturity Date” shall mean August 8, 2004.
"NASD" shall mean the National Associstion of

Securities Dealers, Inc.

"NABDAGQ" shall mean the National Market System of
National Association of Securities Dealers, Inc. Automated’
Guotations Sygtem.

"Poarity Stock” shall mean any capital stock of the
Corporat:lon, including the Preferred Stock, ranking on a parity
(either up to dividends or upon liguidation, dissolution or
winding up)} with the Preferred Stock. .

"Person” shzll mean any individual, firm, corporation,
partnership, trust, incerporated or unincorporated association,

Jjoint venture, joint sfock company, government (or an agency

or political subdivision thereof) or other entity of any kind, and

shall include any successor (by merger or otherwise) of such _
entity. \
"Subsidiarv” of any Person shall mean any corporation
or other entity of which a majority of the votmg power of the
voting equity securities or eqmty interest is ﬂwned, dJrectl'y or
indirectly, by such person.”
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IN WITNESS WHEREOF, Payroll Transfers, Inc. has caused this certificate to be
gigned by Elliot 8. Cooperstone, Executive Vice Pregident.

Dated thiz 30th day of December, 1997,
PAYROLL TRANSFERS, INC.

-

By: ] ) )
NaMe: Elliot 8. Cooperstone
Title: Exeeutive Vice President

nhdoipayle
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