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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 amend the Restated Articles of
Incorporation filed in the office of the Secretary of State on November 7, 1996 (as amended on
December 31, 1997), as set forth below. The Amendment set forth below was adopted by the Board
of Directors of the Corporation on July 22, 1998, and approved by the sharcholders of the
Corporation on July 22, 1998, and the number of votes cast by the shareholders in favor of the
Amendment was sufficient for such approval.

Paragraph 3 of said Restated Articles of Incorporation is hereby
deleted in its entirety and replaced with the following:

"3, Authorized Shares,

3.1  ‘The total number of shares of all classes of stock which the Corporation shall
have anthority to issue is 15,500, of which (i) 7,500 sharcs shall be common stock having a par
value of $1.00 per share (the "Common Stock™), (ii) 5,000 shares shall be 8% cumulative convertible
preferred stock having a par value of $1.00 per share, the rights and preferences of which are set
forth in Article 3.2 below (the “Preferred Stock™), and (iii} 3,000 shares shall be 13% junior
cumulative convertible preferred stock having a par value of $1.00 per share, the rights and
preferences of which are set forth in Article 3.3 below (the “Junior Preferred Stock™).

3.2  'The Preferred Stock shall have the rights and preferences set forth in this
Article 3.2 All capitalized terms set forth in this Article 3.2 shall, unless otberwise specified herein,
have the meanings set forth in Section 8 of this Article 3.2. Al references in this Article 3.2 to 2
particular “Section™ shall, unless otherwise specified, be a reference to a section of this Article 3.2.

Prepared by:

Curt P. Creely, E5q.
Post Office Box 1438
Tampa, Florida 33601
(313) 228-7411

Florida Bar #: 0034712
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Section 1. Designation and Number.

(a) There shall be hereby established a class of preferred
stock designated as "8% Comulative Convertible Preferred Stock.”

(b}  The Preferred Stock shall, with respect to rights on
liquidation, dissolution or winding up, rank prior to the Common
Stock.

Section 2. Diyidends and Distributions.

() 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 anmgual rate on the Liquidation Preference
thereof equal to 8%, calculated on the basis of a 360-day year
comsisting of twelve 30-day months, accruing semi-annually and
payable only on the Matority Date in the manner specified in Section
4(b).

() The holders of shares of Preferred Stock shall not be
entitled 1o receive any dividends or other distributions except as
provided in Section 2(a), and holders of Common Stock shall be
entitled to receive dividends from time to time as determined by the
Corporation’s Board of Directors, notwithstanding that the holders of
Prefarred Stock have not received any dividend payments.

Section 3. Voting Rights.

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

Section 4. edemption.

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

®) On the Maturity Date, each outstanding share of
Preferred Stock shall antomatically, with no further action reqnired to
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be taken by the Corporation or the holder thereof, be redecmed
(unless otherwise prevented by law), at a redemption price per share
equal to the sum of (i) 100% of the Liquidation Preference plus (ii) all
accrued and unpaid dividends per share on the Preferred Stock as of
the Maturity Date; provided, that in the event of a redemption
pursuant to Secticn 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 $tock in Hen of cash, by delivering to the holders of shares
of Preferred Stock a mumber of shares of Common Stock equal to the
quotient (rounded to the nearest whole share) of (A) the agpregate
amount of all accrued and unpaid dividends divided by (B) the
Current Market Price per share of Comunon Stock. The total sum
payable per share of Preferred Stock to be redeemed (the "Redeemed
Shargs") on the Maturity Date is hereinafter referred to as the
*Redemytion Price,” and tbe payment to be made on the Maturity
Date for the Redeerned Shares is hercinafter referred to as the
"Redemption Payment,” Upon notice from the Corporation, each
bolder of Preferred Stock so redeemed shall prompily surrender to the
Corporation, at the principal office of the Corporation, certificates
representing the shares so redeemed, duly endorsed in blank or
accompanied by proper instruments of transfer.

(c) When any share of Preferred Stock has been redeemed
pursuant to (a) or {b) abave, a1l rights of any holder of such shares of
Preferred Stock shall cease and terminate; and such Redeemed Shares
shall no longer be deemed to be outstanding, whether or pot the
certificates representing such shares have been received by the
Corporation; provided, however, that if the Corporation defaulis in
the payment of the Redemption Payment, the rights of the holders of
Preferred Stock shall continne until the Corporation cures such
defanlt.

()] If the funds of the Corporation available for
redemption of the Preferred Stock by law or otherwise on the
Optional Redemption Date or the Maturity Date are insufficient to
redeem the Redesmed Shares on such date, ébe holders of Redesmed
Shares shall share ratably in any fupds available by law for
redemption of such shares according to the respective amounts which
would be payable with respect to the number of shares owned by
them if the ghares to be so redeemed on the Optional Redemption
Date or the Maturity Date were redeerned in full. The Corporation
shall in good faith use all rcasonable efforis as expeditiously as
possible to eliminate, or obtain an exception, waiver or exemption
from, any and all restrictions under applicable law that prevented the
Corporation from paying the Redemption Price and redeeming ail of
the shares of Preferred Stock to be redeemed hereunder. At any time
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thereaftsr when additional fimds of 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 quarter, to redeem
the balance of such shares, or such portion thereof for which funds
are available, on the basis set forth above. In the evemt that the
Corporation fails to redeem shares of Preferred Stock for which
redemption is required, then during the period from the Optional
Redemption Date or the Maturity Date through the date on which
such shares that the Corporation failed to redeem on the Optional
Redemption Date or the Maturity Date ave actually redeemed,
dividends on sueh shares shall continue to accrue and be cumvulative
as specified in Section 2(a).

Section 5. Reacquired.

Any shargs of Preferred Stock copveried, exchanged,
redeerned, purchased or otherwise acquired by the Corporation or
any of its Subsidiaries or other Affiliates in any mammer whatsoever
shall be retired and canceled promptly after the acquisition thereof.
All such shares of Preferred Stock shall upon their cancellation
become anthorized 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 State of the State of Florida, may be
reissued as part of another series of preferred stock, par value $1.00
per share,

Section 6, Liquidation, Dissohttion or Windi ‘

() If the Corporation shall comumence a voluntary case
under the United States bankruptey laws or any applicable
bapkruptcy, insolvency or similar law of any other country, or
copsent to the entry of an order for relief in an involuntary case under
any such Iaw or to the appointment of a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or other similar official) of the
Corporation or of any substantial 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 jurisdiction in the premises in an involuntary case under
the Unitedt States bankruptcy laws or any applicable bankmiptcy,
insolvency or similar Jaw of any other counfry, or appoinfing a
receiver, liquidator, assignee, custodian, tustee, sequestrator (or
other similar official) of the Corporation or of any substantial part of
its property, or ordering the winding up or liquidation of its affairs,
and on account of amy such event the Corporation shall liquidate,
dissolve or wind up, or if the Corporation shall otherwise Iiquidate,
dissolve or wind up, no distribution shall be made (i) to the holders
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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 accrued and umpaid 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 proportion to the total amounts to
which the holders of all shares of the Preferred Stock and other Parity
Stock are entitled upon such liquidation, dissolution or winding up.

(b)  Neither the consolidation mor the merger of the
Corporation with or into any other Person mor the sale or other
distribution to another Person of sll or substantially all the assets,
property or business of the Corporation shall be deemed to be a
liquidation, dissolution or winding up of the Corporation for purposes
of this Section &.

Section 7. Conversion,

(@ Following the expiration or termination of any waiting
periods under the HSR Act, if applicable, including any extensjons
thereof, (i) any holder of Preferred Stock shall have the right, at its
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 holdet's shares of Preferred Stock and (1)
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 Stock shall
be converied imto such number of filly paid and non-assessable
shares of Common Stock as is equal, subject to Section 7(g), to the
product of the pumber 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 effest,
except that with rtespect to any share which shall be called for
exchange or redemption, such right shall terminate at the close of
business on the date of ¢xchange 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
Conversion Price shall be $74,560.01, subject to adjustment as st
forth in Section 7{c).

The conversion Tight of a holder of Preferred Stock shall be
exetcised by the holder by the surrender of the shares to be converted
to the Corporation at any time during usual business hours at its
principal place of business to be maintained by it, accompanied by
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written notice that the holder elects to comvert such shares and
specifying the name or names (with address) in which a certificats or
certificates for shares of Common Stock are to be issued and (if so
required by the Corporation} by a writicn instrument or instrurnents
of transfer in form reasonably satisfactory to the Corporation duly
executed by the holder or its duly suthorized legal representative and
transfer tax stamps or funds therefor, if required pursvant fo Section
7(). Any conversion by the Company shall be automatic and shall
not require the holder of Preferred Stock to teke 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 to be the holder of record of Common Stock
issuable wupon comversion of such holder’s Preferred Stock
rotwithstanding that the share register of the Corporation shall then
be closed or that certificates representing such Common Stock shall
pot then be actually delivered to such person. Upon notice from the
Corporation, each holder of Preferred Stock so converted shall
promptly surrender to the Corporation, at any place where the
Corporation shall maintain a transfer agent for its Preferred Stock,
certificates representing the shares so converted, duly endorsed in
blark or accompanied by proper instruments of transfer. On the date
of any voluntary or avtomatic conversion, all rights with respect to
the shares of Preferred Stock so converted, including the rights, if any,
to receive notices, will terminate, except cnly the rights of holders
thereof to (i) receive certificates for the mumber of shares of Common
Stock: into which such shares of Praferred Stock have been converted,
(i) the paymens of any accrued but unpaid dividends thereon as
provided in Section 2 sbove and (i) exercise the xights to which they
are entitled as holders of Common Stock.

If the last day for the exercise of the conversion right shall not
be a 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 Stock so converted to
the date of conversion shall not be payable and shall be eliminated;
provided, that if the Corporation elects to convert shares of Preferred
Stock upon the occurrence of a Conversion Event, the Corporation
shall pay to each holder of Preferred Stock its pro rata share of an
amount equal to the positive difference, if any, between (i) the
aggregate amount of unpaid and accrued dividends on such shares of
Preferred Stock 2s of such conversion date mions (i) the positive
difference, if any, between (A) the aggrepate Current Market Price for
all of the issued and outstanding shares of Common Stock as of such
conversion date minus (B) $105,438,402, Any amount payable

Fax Audit Number: H9£000013716
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under this subsection 7(b) may, at the Corporation's option, be paid
in cash or in a number of shares of Common Steck equal to the
quotient of (i) the amount payable to the holders of Prefarred Stock
hereunder, divided by (i) the Current Market Price for such shares of
Common Stock a3 of such conversion date.

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

@O In case the Corporation shall 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 distributions in the form of options, warrants or other
rights to acquire capital steck) of the Corporation, (B) subdivide the
outstanding shares of Common Stock into a larger number of shares,
(C) combine the outstanding shares of Common Stock into 2 smaller
mumber of shares, (D) issue any shares of its capital stock in a
reclassification of the Common Stock or (E) pay a dividend or make
distribuntion on the outstanding shares of Common Stock in shares of
its capital stock pursuant to a shareholder rights plan, *poison pill" or
gimilar 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 thersafter surrendered
for conversion shall be entitled to receive the mumber of shares of
Common Stock or other securities of the Corporation that such bolder
wanld have owned or wonld have been entitled to receive wpon or
by reason of any of the events deseribed above, had such share of
Preferred Stock been comverted immediately prior to the ccomrence
of such event. An adjustment made pursuant to this Section 7(c)(i)
shall become effective reirosctively (x) in the case of amy such
dividend or distribution, to a date immediately following the close of
business on the record date for the determimation of holders of
Commpon Stock entitied to receive such dividend or distribntion or (v}
in the case of any such subdivision, combination or reclassification,
to the close of business on the date upon which such corporate action
becomes effective.

(ii) In case the Corporation shail at any time or
from time to time issue or sell 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 Common Stock)
to holders of its Common Stock at a price per share less than the
Current Market Price per share of Common Stock then in effect at the
record date referzed to in the following sentence (treating the price
per share of amy security convertible or exchangeable or exercisable

Fax Audit Number: HO8000013716
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into Common Stock as equal to (A) the sum of the price for such
security convertible, exchangeable or sxercisable into Common Stock
plus any additional consideration payable (without regard to any anti-
dilution adjustments) upon the conversion, exchange or exercise of
such security into Common Stock divided by (B) the number of shares
of Common Stock initially underlying such convertible, exchangeable
or excreisable security), other than (%) issuances or sales for which an
adjustment ie made pursuant to another paragraph of this Section 7(c)
or {y) issnances of shares of Common Stock or securities exercisable
or convertible into Common Stock pursuant to mergers, acquisitions,
consolidations, exchanges, reorganizations or combinations or bona
fide stock incentive plans for employees, direstors and consuliznts of
the Corporation, then, and in each snch case, the Conversion Price
then in effect shall be adjusted by dividing the Conversion Price in
effect on the day immediately prior to such record date by a fraction
(D the numerator of which shall be the sum of the number of shares
of Common Stock outstanding on such record date pls the number
of additional shares of Commeon Stock issued or to be issued {or the
maximum number into which such convertible or exchangeable
securitics initially may convert or exchange or for which such
options, warrants or other rights initially may be exercised) and (II)
the depominator of which sball be the sum of the number of shares
of Common Stock outstanding on such record date plus the number
of shares of Common Stock which the aggregate consideration for the
total number of such additional shares of Common Stock so issued (or
imto which such convertible or exchangeable securities may convert
or exchange or for which such options, warrants or other rights may
be exercised plus the aggregatc amount of any additional
consideration initially payable npon conversion, exchange or exercise
of such security) would purchage at the Current Market Price per
share of Common 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 holders of Common
Stock and decline to participats, no adjustment shall be made
pursuant to this Section 7(c)(i). 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 om the record date for the
determination of shareholders emtitled to receive such shares,
securities, options, warrants or other rights; provided, however, that
the detertination as to whether an adjustment is raquired to be made
pursuant to this Section 7(c)(ii) shall only be made upon the issuance
of such shares of such comvertible or exchangeable securities,
options, warrants or other rights, and not upon the issuauce of the
security into which such convertible or exchangeable security
converts or exchanges, or the security underlying such option,
warrants or other right; provided, further, that if any comvertible or
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exchangeable securities, options, warrants or other rights (or any
portions thereof) which shall have given rise to am adjustment
pursuant to this Section 7(c)(i) shall have expired or terminated
without the exercise thereof and/or if by reason of the terms of such
convertible or exchangeable securities, options, warrants or other
rights there shall have been an increase or increases, with the passage
of time or otherwise, in the price payable upon the exercise or
conversion thereof, then the Conversion Price herennder shall be
readjusted (but to no greater extent than originally adjusted) on the
basis of (j) eliminating from the computation any additional shaxes of
Common Stock corresponding to such convertible or exchangeable
securities, options, warrants or other rights as shall have expired or
terminated, (ii) treating the additiomal shares of Common Stock, if
any, actually issned or issuable pursuant to the previous exercise of
such convertible or exchangeable securities, options, warrants or
other rights as having heen issued for the consideration actually
received and receivable therefor and (ifi) treating any of such
comvertible or exchangeable securities, options, warrants 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.

(i) In case the Corporation shall at any time or
from time to time distribute to all holders of shares of its Common
Stock (including any such distribution made in conmection with a
consolidation or merger in which the Corporation is the resulting or
gurviving corporation and the Common Stock is not changed or
exchanged) cash, evidences of indebtedness of the Corporation or
another issuer, securities of the Corporation or another issuer or other
assets (excluding (A) regular dividends or distribution payable out of
the Corporation's current eamnings and (B) dividends payable in
shares of Common Stock for which adjustment is made under Section
7(c)(D) or rights or warrants to subscribe for or purchase securities of
the Cotporation (excluding those referred to in Section 7(c)(ii)), then,
and in each such case, the Conversion 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 Price of the Common Stock on the
record dare referred to below and (y) the denominator of which shall
be such Current Market Price of the Common Stock less the then Fair
Market Value (as determined by the Board of Directors of the
Corporation) of the portion of the cath, 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
denominator not to be less than one); provided, however, that no
adjustment shall be made with respect to any distribution of rights to
purchase securities of the Cotporation if the holder of shares of
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Preferred Stock would otherwise be entitled to receive such rights
upon comversion at any time of shares of Preferred Stock into
. Common Stock unless such rights are subsequently redeesned by the
Corporation, in which case such redemption shall be treated for
purposes of this Section T{c)Xiii) as a dividend on the Common Stock.
Such adjustment shall be made whenever amy such distribution is
made and shall become effective retreactively to a2 date immediately
following the close of business on the record date for the
determination of shareholders entitled to receive such distribution.

(iv)  Inthe case the Corporation at any time or from
time to time shall take any action affecting its Common Stock (it being
understoed that the issnance 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
Common 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 acfion described in any of Section 7{c)(i) through
Secrion 7(c)(iii), 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 evidenced in =z
resolution, a certified copy of which shall be mailed to the holders of
the Preferred Stock).

(42 Notwithstanding anything bherein to the
contrary, no adjustment under this Section 7{c) nced be made to the
Conversion Price unless such adjustmient would require 2n ipcrease
or decrease of at least 1% of the Conversion Price then in effect. Any
lesser adjustment shall be carried forward and shall be made at the
time of and together with the mext subsequent adjustment, which,
together with any adjustment or adjustments 8o carried forward, shall
amount to an increase or decrease of at least 1% of such Conversion
Price.

(D If the Corporation shall take 2 record of the holders of
its Common Stock for the purpose of entitling them to receive 2
dividend or other distribution, and shall thereafter and before the
distribution to stockholders thereof legally abandon its plan o pay or
deliver such dividend or distribution, then thereafter no adjustment
in the Conversion Price then in effect shall be required by rcason of
the taking of such record.

(e Upon any increase or decrease in the Conversion
Price, then, and in each such case, the Corporation prompily shall

deliver a notice to each registered holder of Preferred Stock signed by
an anthorized officer of the Corporation, setting forth in reasonable
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detail the event requiring the adjustment and the method by which
such adjustment was calculated and specifying the increased or
decreased Conversion Price then in effect following such adjustment.

[§3) No fractional shares or scrip representing fractional
shares shall be issued upon the conversion of any shares of Preferred
Stock. If more than one share of Preferred Stock shall be surrendered
for conversion at one 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 aggregate Liquidation Preference of the
shares of Preferred Stock so surrendered. If the conversion of any
share or shares of Preferred Stock resnlts in a fraction, an amount
equal to such fraction multiplied by the Current Market Price of the
Common Stock on the Business Day preceding the day of conversion
shall be paid to such holder in cash by the Corporation.

) In case of any capital reorganization or reclassification
or other change of ontstanding shares of Common Steck (other than
a change in par value, or from par value to no par value, or from no
par value to par value), or in case of any consolidation or merger of
the Corporation with or into another Person (other than a
consolidation or merger in which the Corporation is the resulting or
gurviving Person and which does pot result in any reclassification or
change of outstanding Common Stock), or in case of any sale or other
disposition to another Person of all or substantially all of the assets of
the Corporation (any of the foregoing, a "Transaction"), the holder of
each share of Preferred Stock then outsianding shall have the right
thereafier to convert such share of Preferred Stock into the kind apd
amount of shares of stock or other securities (of the Corporation or
another issuer) or property or cash receivable upen such Transaction
by a holder of the number of shares of Common Stock into which
such share of Preferred Stock could have been converied immediately
prior to such Transaction. The provisions of this Section 7(g) and any
erquivalent thereof in any such certificate similarly shall apply to
successive Transactions, The provisions of this Section 7(g) shall be
the sole right of holders of Preferred Stock in conmection with any
Transaction and such holders shal! have no separate vote thereon.

(k) 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 unissued shares of Common Stock
as will from time to thne be sufficient to permit the conversion. of all
outstanding shares of Preferred Stock, and shail take all action
required to increase the authorized number of shares of Common
Stock if at any time there shall be insufficient authorized but unissued
shares of Comumon Stock to permit such reservation or to permit the
conversion of all outstanding shares of Preferred Stock.
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m The issuance or delivery of certificates for Common
Stock upon the conversion of shares of Preferred Stock shall be made
without charge to the converting holder of shares of Preferred Stock
of such certificates or for any tax in respect of the issnance or delivery
of such certificates or the securities represented thereby, and such
certificates shall be issued or delivered in the respective 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
shalt not be required to pay any tax which may be payable in respect
of any transfer involved in the issuance amd delivery of anmy such
certificate in 2 pame other than that of the holder of the shares of
Preferred Stock converted, and the Corporation shall not be required
to issne or deliver such certificate unless or untll the Person or
Persons requesting the issuance or delivery thereof shall have paid to
the Corporation the amount of such tax or shall have established to
the reasonsble satisfaction of the Corporation that such tax has been
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 12b-2 of the General Rules and Regulations under the Exchange
Act.

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

*Conversion Event” shall mean (@) the consummation of an
initial public offering of the Common Stock, pursuant to which the
ageregate 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
Common 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 Comimon Stock is listed or as
reported by NASDAQ; or (iii) the date upon which (A) the
Corporation sells 2l or substantially all of its assets, (B) any Person
(other than FW PTI, L.P., Insurance Partners, L.P., Insurance Partners
Offshore (Bermuda), L.P., Zurich Cenire Investments Limited and
QOdyssey 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
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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 consolidation and as a result
of any such transaction the holders of outstanding shares of capital
stock of the Corporation immediataly prior to such consolidation or
merger are not entitled to receive in the transaction shares
representing 50% or more of the combined voting power of the
outstanding shares of capital stock of the resulting or surviving
corporation and, in the case of (A), (B) or (), the valuation of the
Common Stock of the Corperation on such date is equal to
$105,438,402 or greater,

*Current Market Price” per share shall mean, on any date
specified hercin for the determination thereof, () the average daily
Market Price of the Common Stock for those days during the period
of 30 days, ending on such date, on which the pational securities
exchanges were open for trading, and (b) if the Common Stock is not
then listed or admitted to trading on any national securities exchange
or quoted in the over-counter market, the Market Price on such date.

"Exchanee Act” shall mean the Securities Exchange Act of
1934, as amended, and the rules and regulations of the Securities and
Exchange Commission thereunder,

"Fair Market Value" shall mesn the amount which a willing
buyer would pay a willing seller in an arm’s-length transaction.

"HSR _Act” shall mean the Hari-Scoti-Rodino 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.

"Tupior Stock™ shall mean any capital stock of the Corporation
ranking jumior {either as to dividends or upon Hquidation, dissolution
or winding up) to the Preferred Stock.,

"Liognidation Preference” with respect to a share of Preferrad
Stock shall mean $74,560.01.

"Market Price” shall mean, per share of Common Stock, on
any date specified herein: (g) the closing price per shave of the
Commor Stock on such date published in The Wall Street Journal or,
if no swh closing price on such date is published in The Wall Street
Journal, the average of the closing bid and asked prices onr such date,
a3 officially reported on the principal national securities exchange on
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which the Common Stock is then listed or admitted to trading; or (b)
if the Common Stock is not then tisted or admitted to trading on any
national securities exchange but is designated as a national market
system 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 i3 not so designated, the average of the
reported closing bid and asked prices of the Commeon Stock, on such
date as shown by NASDAQ and reported by any member firm of the
New York Stock Exchange selected by the Corporation; or (d) if none
of (a), {b) or (c) is applicable, a market price per share determined at
the Corporation’s expense by a nationally recognized appraiser
chosen by the holders of a majority of the shares of Preferzed Stock
approved by Corporation, which approval shall not be unreasonably
withheld. If po such appraiser is so chosen more than 20 Business
Days after notice of the necassity of such calculation shall have becn
delivered by the Corporation to the holders of Preferred Stock, then
the appraiser shall be chosen by the Corporation.

"Maturity Date” shail mean August 8, 2004.

"NASD" shall mean the National Association of Securities
Dealers, Inc.

"NASDAQ" shall mean the National Market System of
Natiopal Association of Securities Dealers, Inc. Awtomated
Quotations Sysiem.

"Parity Stock"” shall mean any capital stock of the Corporation,
including the Preferred Stock, rapking on a parity (either up to
dividends or upon liquidation, dissolution or winding up) with the
Preferred Stock.

"Person” shall mean any individual, firm, corperation,
partnership, trust, incorporated or unincorporated association, joint
venture, joint stock 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.

"Subsidiary" of apy Percon shall mean any corperation or
other entity of which a majority of the voting power of the voting
equity securities or equity interest is owned, directly or indirectly, by
such person.

3.3  The Junior Preferred Stock shall have the rights and prefercnces set forth in
this Article 3.3. Al capitalized terms used in this Article 3.3 but not defined in this Article 3.3 shall
have the meanings set forth in Article 3.2 above. All references in this Article 3.3 to a particuiar
“Section” shall, unless otherwise specified, be a reference to a section in this Article 3.3.
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Section 1. Degignati mber,

(@) There shall be hereby established a class of preferred
stock designated as "13% Junior Cumulative Converiible Prefarred
Stock.™

()  The Junior Preferred Stock shall, with respect to rights
on liquidation, dissolution or winding up, rank prior to the Commeon
Stock, but junior to the Preferred Stock.

Section 2. Dividends and Digtributions,

(a) The holders of shares of Junior 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 equal to 13% of the sum of (i)
the Junior Liquidation Preference thereof, plus (i) all accrued and
unpaid dividends, compounded semi-annually and calculated on the
basis of a 360-day year consisting of twelve 30-day months.

(b}  The holders of shares of Junior Preferred Stock shall
not be entitled to receive any dividends or other distributions except
23 provided in Section 2(a), and holders of Common Stock shall be
entitled to receive dividends from time to time as determined by the
Corporation's Board of Directors, notwithstanding that the holders of
Tunior Preferred Stock have not received any dividend payments. The
Jupior Preferred Stock shall mot be paid any dividends until all
accrued and unpaid dividends on the Preferred Stock have been paid
in full.

Section3.  Voting Rights,

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

Section 4. intentionally omitted.

Section5.  Reacquired Shares.

Any shares of Junior Preferred Stock converted, exchanged,
purchased or otherwise acquired by the Corporation or any of its
Subsidiaries or other Affiliates in any manner whatsoever shall be
retired and canceled promptly after the acquisition thereof. All such

shares of Jonior Preferred Stock shall upon their cancellation become
authorized but unissued shares of Junior Preferred Stock.

Section 6. Liquidation, Dissolntion or Winding Up,
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{a) If the Corporation shall commence a volumtary case
under the United States bankruptcy laws or any applicable
bankruptey, insolvency or similar law of any other coumiry, or
consent to the entry of an order for relief in an involuntary case under
any such law or to the appointment of a receiver, liquidator, assignee,
custodian, trustes, sequestrator {or other similar official) of the
Corporation. or of any substantial 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 2 decree
or order for relief in respect of the Corporation shall be entered by a
court having jurisdiction in the premises in an mveoluntary case under
the United States bankruptcy laws or any applicable bankruptey,
insolvency or shmilar faw 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 propesty, or ordering the winding vp or liquidation of its affairs,
and on account of any such event the Corporation shall liguidate,
dissolve or wind up, or if the Corporztion shall otherwise liquidate,
dissolve or wind up, no distribution shall be made (i} to the holders
of shares of Subordinate Stock uniess, prior thereto, the holders of
shares of Jumior Preferred Stock, subject to Section 7, shall have
received the Junior Liguidation Preference, plus all accrued amd
unpaid dividends, whather or net declared or currently payable, to
the date of distribution, with respeci to each share, or (ii) to the
holders of shares of Equivalent Stock, except disiributions made
ratably on the Junior Preferred Stock and ali other Equivalent Stock in
proportion to the total amounts to which the holders of all shares of
the Junior Preferred Stock and other Equivalent Stock are entitled
vpon such liguidation, dissolution or winding up.

) Neither the consolidation nor the merger of the
Corporation with or inte any other Person nor the sale or other
distribution to another Person of all or substantially all the asseis,
property or business of the Corporation shalil be deemed to be a
fiquidation, dissolution or winding up of the Corporation for purposes
of this Section 6.

Section 7. Conversion,.

(a) Following the expiration or termination of any waiting
periods under ihe HSR Act, if applicable, including any extensions
thereof, any holder of Junior Preferred Stock shall have the right, at
its option, at any time prior to July 24, 1999, to convert, subject to
the terms and provisions of this Section 7, up to fifty percent (50%)
of the mupber of shares of Junior Preferred Stock that were issued to
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the holder on the Issuance Date; provided, however, that in the event
that a Change in Control occurs prior to July 24, 1999, then such
holder may convert all or any part of such holder’s shares of Junior
Preferred Stock (subject to the tenms and provisions of this Section 7).
Following the e¢xpiration or termination of any waiting periods under
the HSR Aect, if applicable, including any extensions thereof, any
holder of Funior Preferred Stock shall have the right, at its option, at
any time on or after July 24, 1999, to convert, subject to the terms
and provisions of this Section 7, all or any part of such holder's shares
of Junior Preferred Stock.  In addition, the Corporation shall have the
Tight to require the holders of the Junior Preferred Stock to convert all,
but not less than all, of their shares of Junior Preferred Stock upon the
consummation of an initial publie offering of common stock of the
Corporation. In the event of 2 conversion pursuant to this Section 7,
the shares of Junior Preferred Stock being converted shall be
converted into such number of fully paid and non-assessable shares
of Common Stock as is equal, subject to Section 7(g), to the product
of the number of shares of Junior Preferred Stock being so converted
multiplied by the quotient of {A) the Junior Liquidation Preference
divided by (B) the Junior Conversion Price (as defined below) then in
effect, except that with respect to any share which shall be called for
exchange or redemption (if such exchange or redemption is
permitied), 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 defanlt in performance or payment due
upen exchangs or tedemption thereof. The Junior Conversion Price
shall be $32,993, subject to adjustment as set forth in Section 7(c).

The conversion right of a holder of Junior Preferred Stock shall
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 principal place of business to be maintained by it, accompanied
by written notice that the holder elects to convert such shares and
specifying the name or names (with address) in which a cextificate or
certificates for shares of Common Stock are to be issued and (if so
required by the Corporation) by a written instrument or instruments
of transfer 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¢). Immediately upon the conversion by the holder of the shares of
Junior Preferred Stock, each holder of Junior Preferred Stock shall be
deemed to be the holder of record of Comymon Stock issuable upon
conversion of such holder's Junior Preferred Stock notwithstanding
that the share register of the Corporation shall then be closed or that
cerfificates representing such Common Stock shall not then be
actually delivered to such person. Upon notice from the Corporation,
each holder of Junior Preferzed Stock so converted shall promptly
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surrender to the Corporation, at any place where the Corporation
shall maintain a transfer agent for its Jumior Preferred Stock,
certificates representing the shares so comverted, duly endorsed in
blank or accompanied by proper instruments of transfer. On the date
of any conversion, all rights with respect to the shares of Junior
Preferred Stock so converted, including the rights, if any, 10 receive
notices, will terminate, except only the rights of holders thereof to (i)
receive certificates for the number of shares of Common Stock into
which such shares of Junior Preferred Stock have been converted and
(i) exercise the rights to which they are entitled as holders of
Common Stock.

()] When shares of Jopior Preferred Stock are converted
pursuant to this Section 7, all dividends accrued and unpaid (whether
ot not declared or currently payable) on the Junior Preferred Stock so
converted to the date of conversion shall not be payable and shall be
eliminated,

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

() In case the Corporation shall 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 distributions in the form of options, warrants or other
rights to acquire capital stock) of the Corporation, (B) subdivide the
outstanding shares of Common. Stock into a larger mmmber of shares,
(C) combine the ontstanding shares of Common Stock into a smaller
number of shares, (D) issue any shares of its capital stock in a
reclassification of the Common Stock or (E) pay a dividend or make
distribution on the outstanding shares of Common Stock in shares of
its capital stock pursuant to a sharcholder rights plan, "poison pill® or
similar arrangement, then, and in each such ¢ase, the Junior
Conversion Price In effect pmediately 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 Junior Preferred Stock
thereafier surrendsred for conversion shall be entitled to receive the
mumber of shares of Common Stock or other securities of the
Corporation that such holder would have owned or would have been
entitled to recelve upon or by reason of any of the evenis described
sbove, had such share of Junior Preferred Stock been converted
immediately prior to the occurrence of such event. An adjestment
made pursuant to this Section 7(cMi) shall become effective
retroactively (x) in the case of any such dividend or distribution, to a
date immediately following the close of business on the record date
for the determination of holders of Common Stock entitled to receive
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such dividend or disiribution or (v) in the case of any such
subdivision, combination or reclassification, o 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 Commeon Stock (or securities
convertible into or exchangeable for sharves of Comron Stock, or any
options, warranis or other rights to acquire shares of Common Stock)
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 security
convertible or exchangeable or exercisable into Common Stock as
equal to (A) the sum of the price for such security comvertible,
exchangeabie or exercisable into Common Stock plus any additional
consideration payable (without regard to any anti-dilution
adjustments) vpon the conversion, exchange or exercise of such
security into Commen Stock divided by (B) the number of shares of
Common Stock initially underlying such convertible, exchangeable
or exercisable security), other than (%) issuances or sales for which an
adjustment is made pursnant to another paragraph of this Section 7{c)
or (y) issuances of shares of Common Stock or securities exercisable
or convertible inte Common Stock pursuant to mergers, acquisitions,
consolidations, exchanges, reorganizations or combinations or bona
fide stock incentive plans for employees, directors and consultants of
the Corporation), then, and in each such case, the Junior Conversion
Price then in effect shall be adjusted by dividing the Junior
Conversion Price in effect on the day immediately prior to such
record date by a fraction (I) the nimerator of which shall be the snm
of the number of shares of Common Stock outstanding on such
record date plus the number of additional shares of Common Stock
issued or to be issued (or the maximwm mmber into which such
convertible or exchangeable securities initially may convert or
exchange or for which such options, warrants or other rights initially
may be exercised) and (I} the denominator of which sbhall be the sum
of the mumber of shares of Common Stock outstanding on such
record date plus the number of shares of Common Stock which the
aggregate consideration for the total number of such additional shares
of Common Stock so issued {or imto whichk such convertible or
exchangeable securitics may convert or exchange or for which such
options, warrants or other rights may be exercised plus the aggregate
amount of amy additional consideration inmitially payable upon
conversion, exchange or exercise of such security) would purchase
at the Current Market Price per share of Common Stock on such
record date; provided, that if the holders of Junior Preferred Stock are
offered the opportunity to participate in any such offering on a pro
rata basis with the holders of Common Stock and decline to
participate, no adjustment shall be made pursuant to this Section
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T(c)(i). Such adjustment shall be made whenever such shares,
securities, options, warrants or other righis are issued, and shall
become effective retroactively to a date immediataly following the
close of business on the record date for the determination of
shareholders entitled to receive such shaves, securities, options,
warrants or other rights; provided, however, that the determination
as to whether an adjustment i3 required [0 be made pursuant to this
Section 7{c)(ii) shall only be made upon the issuvance of such shares
of such convertible or exchangeable securities, options, warrants or
other rights, and not upon the issuance of the security into which
such convertible or exchangeable security converts or exchanges, or
the security undezlying such option, warrants or other right; provided,
further, that if any convertible or exchangeable securities, options,
warrants or other rights (or any portions thercof) which shall have
given rise to an adjustment pursuant to this Section 7(c)(ii) shall have
expired or termivated without the exercise thersof and/or if by reason
of the terms of such convertible or exchangeable securities, options,
warrants or other rights there shall have been an increase or
increases, with the passage of time or otherwise, in the price payable
upon the exercise or conversion thereof, then the Jumior Conversion
Price hersunder shall be readjusted (but to no greater exient than
originally adjusted) on the basis of (i) climinating from the
computation any additional shares of Common Stock corresponding
to such convertible or exchangeable securitics, options, warrants or
other rights as shall have expired or terminated, (ii) treating the
additionu! shares of Common Stock, if any, actually issued or issuable
pursnant to the previous exercise of such convertible or exchangeable
securities, options, warrants or other rights as having been issued for
the consideration actually received and receivable therefor and (jii)
treating any of such convertible or exchangeable securities, options,
warrants or other rights which remain outstanding as being subject to
exercise of conversion on the basis of snch 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 (including any such distribution made in connection with a
consolidation or mezger in which the Corporation is the resuliing or
surviving corporation and the Common Stock is not changed or
exchanged) cash, evidences of indebtedness of the Corporation or
another issuer, securities of the Corporation or another issner or other
agsets (excluding (A) regular dividends or distribution pavable out of
the Corporation's current earmings and (B) dividends payable in
shares of Common Stock for which adjustment is made vnder Section
7(e)(d)) or rights or warrants o subscribe for or purchass securities of
the Corporation (excluding those referred to in Section 7(c)(ii)), then,
and in each such case, the Junior Conversion Price then in effect shall
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be adjusted by dividing the Junior 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 Price of the Comsrion
Stock on the record date referred to below and (y) the denominator
of which shall be such Current Market Price of the Common Stock
less the then Fair Market Value (as determined by the Board of
Directors of the Corporation) of the portion of the cash, evidences of
indebtedness, securitics or other assets so distributed or of such
subscription rights or warrants applicable to one share of Commoen
Stack (but such denominator mot to be less than one); provided,
however, that no adjustzaent shall be made with respect to any
distribution of rights to purchase securities of the Corporation if the
holder of shares of Junior Preferred Stock would otherwise be entitled
to receive such rights upon conversion at any time of shares of Junior
Preferred Stock 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(c)(iii) as 2
dividend on the Common Stock. Such adjustment shall be made
whenever any such distribution is made and shall become effective
retroactively to a date immediately following the close of business on
the record dute for the determination of shareholders entitled to
receive such distribution.

(iv)  Inthe case the Corporation at any time or from
time to time shall take any action affecting its Common Stock (it being
understood that the isswance or sale of shares of Common Stock {(or
securities convertible into or exchangeable for sharzs of Commoon
Stock, or any options, warrants or other rights to acquire shares of
Common Stock) to any Person at a price per share less than the Jenior
Conversion Price then in effect shall not be deemed such an action),
other than an action described in any of Section 7(2)() through
Section 7{c)(iii), inclusive, or Scction 7(g), then, the Junior Converston
Price shall be adjusted in such manner and at such time as the Board
of Dirsctors of the Corporation in good faith determines to be
equitable in the circumstances (such determination to be evidenced
in a resolution, a certified copy of which shall be maifled to the
holders of the Jumior Preferred Stock).

v Notwithstanding anything herein to the
contrary, no adjustment under this Section 7(c) need be made to the
Junior Conversion Price unless such adjustment would require an
increase or decrease of at Ieast 1% of the Junior Conversion 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 adjustment or adjustments so
carried forward, shall amount to an increase or decrease of at least
1% of such Junior Conversion Price.
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(d) If the Corporation shall take a record of the hoiders of
its Common Stock for the purpose of entitling them o receive a
dividend or other distribution, and shall ¢thereafter and before the
distribution to stockholders thereof legaily abandon its plan to pay or
deliver such dividend or distribution, then thereafter no adjustment
in the Junior Comversion Price then in effect shall be requirzd by
reason of the taking of such record.

{e) Upon any increase or decrease in the Junior
Conversion Price, then, and in each such case, the Corporation
promptly shall deliver a motice to cach regisiered holder of Junmior
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 decreased Jumor Comversion Price then
in effect following such adjustment.

'§3) If more than one share of Junior Preferred Stock shall
be surrendered for conversion at one time by the same holder, the
mumber of full shares of Common S$tock issuable upon comversion
thereof shall be computed on the basis of the agpregate Junior
Liquidation Preference of the shares of Junior Preferred Stock so
surrendered.

(& In case of any capital reorganization or reclassification
or other change of outstanding shares of Comumon Stock (other than
a change in par value, or from par value to no par vaiue, or from 10
par value to par value), or in case of any copsolidation or merger of
the Corporation with or into another Person (other than a
consolidation or metger in which the Corporation is the resulting or
surviving Person and which does not result in any reclassification or
change of outstanding Common Stock), or in case of any sale or other
disposition to another Person of all or substantially all of the assets of
the Corporation (any of the foregoing, a "Transaction"), the holder of
each share of Junior Preferred Stock then outstanding shall have the
right thereafter to convert such share of Junior 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 2 holder of the number of shares of Common
Stock into which such share of Junior Preferred Stock could have
been converted immediately prior to such Tramsaction. The
provisions of this Section 7(g) and any equivalent thereof in any such
certificate similarly shall apply to successive Tramsactions. The
provisions of this Section 7(g) shall be the sole right of holders of
Junior Preferred Stock in commection with amy Transaction and such
holders shalt have no separate vote thereon.
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{h) The Corporation shall at all times reserve and keep
available for issuance upom the conversion of the Jumior Preferred
Stock, such number of its anthorized but vnissued shares of Common
Stock as will from time to time be sufficient to permit the conversion
of all outstanding shares of Junior Preferred Stock, and shall take alt
action required to increase the authorized mumber of shares of
Common Stock if at any time there shall be insufficient authorized
but unissued shares of Common Stock to permit such reservation or
to permit the conversion of all outstanding shares of funior Preferred
Stock.

) The issuance or delivery of certificates for Common
Stock upon the conversion of shares of Junior Preferred Stock shall be
made withont charge to the converting holder of shares of Jumior
Preferred Stock of such certificates or for any tax in respect of the
issuance or delivery of such certificates or the securities represented
thereby, and such certificates shall be issued or deliversd in the
respective names of, or in such names as may be directed by, the
holders of the shares of Tundor Preferred Stock convertsd; provided,
however, that the Corporation shall not be required to pay any tax
which may be payable in respect of any tramsfer involved in the
issnance and delivery of any such certificate in 2 name other than that
of the holder of the shares of Junior Preferred Stock converted, and
the Corporation shall not be required to issue or deliver such
certificate unless or until the Person or Persons 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 been paid.

Section 8.  Definitions.

As used in this Article 3.3, the following terms shall have the
meanings indicated:

“Change in Confrol” shall mean the occurrence of any of the
following events: (i) any person, partoership, joint venture,
corporation, or other entity, or two or more of the foregoing acting as
a “person” within the meaning of Sectin 13(d)(3) of the Exchange Act,
becomes the “beneficial owner™ (as defined in Rule 13d-3 under the
Exchange Act) of fifty percent (50%) or more of the then outstanding
voting stock of the Corporation; or (ii) all or substantially all of the
business or assets of the Corporation are disposed of pursuant to a
merger, consclidation, or other transaction in which the Corporation
is not the surviving corporation, or the Corporation combines with
another company apd is the surviving corporation (unless the
shareholders of the Corporation immediately following such merger,
consolidation, combimation, or other transaction beneficially own,
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directly or indirectly, more than fifty (50%) of the aggregate voting
stock or other ownership interests of (x) the entity or entities, if any,
that succeed to the business of the Corporation or (y) the combined
company).

*Eqpivalent Stock" shall mean any capital stock of the
Corporation, including the Junior Preferred Stock, ranking on a parity
(cither up to dividends or upon liguidation, dissolution or winding
up) with the Junior Preferred Stock.

“ssuance Date” shall mean the date on which a holder of
Junior Preferred Stock initially acquired shares of Junior Preferred
Stock.

"Junior _Liquidation Preference” with respect to a share of
Tunior Preferred Stock shall mean $32,993.00. ,

*Subordinate Stock" shall mean any capital stock of the
Corporation ranking junior (either as to dividends or upon
liquidation, dissolution or winding up) to the Junior Preferred Stock.”

IN WITNESS WHEREOF, Payroll Transfers, Inc. has caused these Articles of Amendment to
be executed effective as of July 24, 1998.

PAYROLY. TRANSFERS, INC.
By: &%Q - .
iot 8. Cooperstone, Exccutive Vice
President
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