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FLORIDA IJEEPTMENT OF STATE

e Harris
Secretary of State

June 18, 2001

OPENCLOSE.COM, INC.
1401 NW 136TH AVE., #302
SUNRISE, FL 33323US

SUBJECT: CPENCLOSE.COM, INC.
REF: POGO0ODDOD257

We recelved your electronically transmitted document. However, the
decument has not been filed. Please make the following corrections and
refax the complete document, ineluding the electronic filing cover sheet.
Please entitle your document Articles of Amendment.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (BS0) 487-6050.

Darlene Connell FAX Aud. #: EOl000074380
Corporate Specialist Letter Number: 1D1A00037034

Division of Corporations - P.O. BOX 6327 -Tallahassee, Floiida 32314
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ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION
of
OPENCLOSE.COM. INC. 2 2, -
DESIGNATING THE PREFERENCES, RIGHTS AND = 23
LIMITATIONS OF = 2%m
> 9%
SERIES B PREFERRED STOCK - TR
$0.01 FAR VALUE = =%
,,,,, o 5%
g g
Pursuant to Segtion 607.0602 of the Florida Business Corporation Act

The undersigned, Robert Sullivan, the President of Openclose.com, Ing., & Florida
corporation (the “Corporation”),
DOES HEREBY CERTIFY:

That, pursuant to the authority gxpressly conferred upon
Section 4.2 of the Articles of Incorporation, as amended, of the Co

Incorporation”) in accordance with the provisions of Section 607.06
Corperation Act, the Board of Directors,

02 of the Florida Business
by Unanimous Written Consent dated November 16,
2000, duly adopted a resolution providing for the issue of a series of the Company's prefarred
$tock to be designated Series B Preferred Stock, $0.01 par value. The resolution was approved
by the shareholders of the Corporation by Action by Written Consent dated November 16, 2000.

the Board of Directors by
rporation (the “Articles of

That, by Unanimous Written Consent dated Jupe /5, 2001, the Bowd of
Directors of the Corporation duly adopted the following resalution amending and restafing the
Noverber 16, 2000 resolution deseribed above. The below resolution was appraved by the
shareholders of the Corporation by Acticn by Written Co

nsent dated June /S, 2001.
"RESOLVED, that pursuant 1o the authority
Board of Directors by Section 4.2 of the Arficles

expressly granted to the Company’s
of Incorporation, the Board of Directors hereby
establishes a series of the Company's preferred stock, $0.01 par vaiue per share, and hereby fixes
the designarion, the number of shaves
as follows:

and the relative rights, preferences and limitations thersof
1. Designation.

A total of twenty-five millian (25,000,000
shall be designated the “Series B Preferred Stack

) shares of the Corporation’s Preferred Stock
2. Dividends.

NYOLMAKTIZ206 5930147 2F01 . DBIE]
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() o lon of Cumulative Dividends. The holders of the outstanding

shares of Series B Preferred Stock shall be entitled to receive, out of zay funds legally available
therefar, curnulative dividends at the anaual rate of $0.01€ per share of Series B Preferred Stock.
Dividends on the Series B Praferred Stock shal] acerue fiom day to day on each share of Series B
Preferred Stock from the date of oripinal issuance of such share, whether or not eamed or
declared, and shall acerue unti! paid if, as and when dsclared by the Board of Directors of the
Corporation, or upon liquidation, dissolution or winding up of the Corporation pursuant to
Section 3 hereof, upon conversion pursuant to Section 5 hereof or upon redemption pursuant tg
Section 6 hereof '

All numbers relating to calculation of eumulative dividends shall be subject o eguitable
adjustment in the event of any stock dividend, stock split, combination, reorganization,
reeapitalization, reclassification or other similar event involving a change in the capital smucture
of the Series B Preferred Stock. Such dividends on the Series B Preforred Stock shall be
cumulative so that if such dividends in respect of Any previous or current annual dividend peried,
at the annual rate specified above, shall not have been paid or declared and 2 sum sufficient for
the payment thereof set apart, the deficiency shall first be fully paid before any dividend or other
distribution shall be paid ar declared and set apart for the Corporation’s Comrmon Stock, $0.01
par value per share (the “Common 8tock™) or any other class or series of capital stock of the
Corporation designated in the fature to be junior to the Series B Preferred Stock; provided,
however, that the Corperstion’s Series A Prefepred Stock, $0.01 par value (the “Series A
Preferred Stock™ and, collectively with the Series B Prefered Stack, the “Preferred Stock™), shall
participate in all dividends on 2 pari pagsy basis with the Series B Preferred Stock. Upon the
conversion of all shares of the Series B Preferred Stock under Section S(&)(i)(A) hereof or upon
the conversion of any shares of Seres B Preferred Stock in auticipation of a liguidation,
dissolution ¢t winding up of the Corporatien puzsuant to Seetion 2 hercof or a Qualified Public
Offering, all such acorued and vnpaid curulative dividends on such shates of Series B Preferred
Stack to and until the date of such conversion shall be canceled and shall not be due and payable.

(b)  Resirctions on Disyibutions. Bxcept s otherwise consented to by the

holders of at least a majority of the then outstanding shares of Preferred Stock (voting as a
separate class), the Corporation shall not declare or pay any dividends, or purchase, redeem,
Tetire, or otherwise acquire for value any shares of its capital stock (or any rights, options or
wamants to purchase such shares) now or hereafter outstapding, retumn any capital to its
stockholders as such, or make any distribution of assets 1o its stockholders as such, or permit any
subsidiary of the Corporation 1o do any of the foregoing.

Notwithstanding the foregoing, subsidiaries of the Corporation may declare and make
payment of cash and stock dividends, retwrn capital and make distributions of assets 1o the
Corporation, and nothing herein contained shall prevent the Corporation from (i) effecting a
stock split or declaring or paying any dividend consisting of shares of any class of capital stock
paid to the holders of shares of such class of cepital stock; or (ii) complying with zny specific
provision of the terms of the Series B Prefered Stock as set forth herein (incheding, withour
limitation, redemption of the Series B Preforred Stoek in accordance with its terms).

HO10000743806
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(c)  Rarticipating Dividends. In the event that the Board of Directars of the
Corporation shall declare a dividend payabis upon the then outstanding sharcs of Common Stock
(other than a stock dividend on the Common Stock distributed solely in the form of additional
shares of Cominon Stock), eash holder of shares of Series B Preferred Stack shall be entitled to
the amount of dividends as would be declared payable on the largest number of whole shares of
Commen Stock into which the shares of Series B Preferred Stock eld by such holder could be
converted pursuant to the provisions of Section 5 hereof, such number determinad as of the
record date for the determination of helders of Common Stock entitled to receive such dividend.

3. Liquidation, Dissotution or Winding Up.

In the event of any liquidation, dissoluticn or winding up of the Cerporation, whether
valuntary or mvoluntary, or in the event of its insolvency, before any distribytion: er payment is
made to any holders of Common Stock or any other class or senes of capital stock of the
Corporation designated to be junior to the Series B Preferred Stock and subjest to the liquidation
rights and preferences of any class or series of preferred stock designated in the future to be
senior to, or on a parity with, the Series B Preferred Stock with Tespect to liquidation preferences,
1t being understood that the Series A Preferred Stock shall participate in the proceeds of any such
liquidation, dissolution or winding up of the Corporation on a p2ri passu basis with the Series B
Preferred Stock, the holders of each share of Seriss B Preferred Stock shall be entitied to be paid
first out of the assets of the Corporation available for distribution to hoiders of the Corporation’s
capital stock of all classes whether such zssets are capital, surplus or eamings (“Available
Assets”), ap amount equat to the sum of;: '

(a) 30.16 per share of Series B Preferred Stock, plus all acerued but unpaid
dividends therson, whether or not earned or declared up ic 2nd including the date full payment
shall be tendered 1o the holders of the Series B Preferred Stock with respect to such liguidadion,
dissolution or winding up; plus

{(b)  an amount equal to such amount per share of Series B Preferred Stock s .
would have been payabie (after reducing the Available Assets by the distribution provided for in
(8) above) had each share of Series B Preferred Stock, and all other outstanding shares of any
class or series of capital stock of the Corporation, if any, which are convertible into Common
Stock and which are senior to the Common Stock with respect to liquidation prefsrences, been
converted o Common Stock immediately prior to such event of tiquidation, dissolution or
winding up,

The amounts set forth above and throughout this Section 3 shall be subject to equitable
adjustment whenever there shall ocour a atack dividend, stock split, combination, reorgamization,
recapitalization, reclassification or other similar event involving a change in the capital stueture
of the Series B Preferred Stock.

If, upon liquidation, dissolution or winding up of the Corporation, the Avajlable Assefs
shall be insufficient to pay the holders of Preferred Stock the full amount to which they otherwise
would be entitled to receive, the holders of Preferred Siack shall share ratably in any distaibution
of Available Assets pro raw in proportion to the respective liquidation preferemce amounts o

ATBLAILAKEL 20B593,0 AR IR LDOE) HOLO000743804

La .



08/15/2001 18:23 FAX 212 586 7878 BROBECK NEW YORK @005

FILE No.081 0618 '01 15:02  1D:0SC TALLAHASSEE FAX:SE0 6211010 PAGE 5. 18

HO10000743808

which they would otherwise be entitled to receive upon liquidation if all liquidation preference
dollar amounts owing tc the holders of Preferved Stock were paid in fill.

After such payment in clause (a) sbove shall have been made in full to the holders of the
Series B Preferred Stock or funds necessary for such payment shall have been set aside by the
Corperation in trust for the account of holders of the Series B Preferred Stock so a8 to pe
available for such payment and the corresponding applicable amount has been paid or set aside
with respect to the Series A Preferred Stoek, the remaining assets avatlable for distribution shall
be distributed ratably among the holders of the Preferred Stock, the Common Stock and any
classes of stock designated to be junior to the Series B Preferrad Stock, if any.

If at any time or from time 10 time there shall be a capital reorganization of the Common
Stack, or a merger or consolidation of the Cotporation with or into andther corporation nnless the
Corporation shall be the surviving corporation, or the sale of all or substantially all of the
Corporation’s capital stock or assers to eny other person or entity, or any other form of business
combination or reorzanization in which Control of the Corporation is rtransferred (a
“Reorganization”), such Reorganization shall be regarded 2s 3 liquidation, disselution er winding
up of the affaire of the Corporation within the meaning of this Section 3; provided, however, that
each holder of Series B Freferred Stock shall have the right to elect the benefits of the provisions
of Section 5(a} hereof in lieu of receiving payment in liguidation, dissolution or winding up of
the Corperation pursuant to this Section 3. “Control” shall be deemted to have been transferred in
a transaction or series of ransactions in which any person, or group of related persans, shall have
acquired beneficial ownership of mere than 50% of the Common Stock of the Corporation
(2ssuming all rights, oprions, wamants or convertible or éxchangeabls securities entitling rthe
holders thereof to subscribe for or purchase or ntherwise acquiré shares of Common Stock
("Common Stock Equivalents™) have been fully exercised or converted) or of substantially all of
the assats of the Cotporation,

Whenever the distribution provided for in this Section 3 shall be payabls o properfy
other than cash, the value of such distribution shall be the fair market value of such property as
determined in good faith by. the Board of Directors of the Corporation.  All disuibutions
(including diswibutions other than cash) made hereunder shall be made pro rata with respect ta
each share of Preferred Stock in actordance with the liquidation preference amonnsg described in
Section 3 above. In the event of any dispute between the holders of the Preferred Stock and the
Corporation regarding the determination of the fair market value of non-cash distributions, at the
election of the holders of at least a majority of the then outstanding shares of Preferred Stock
{voting as a sgparate cfass), the Corporation shall ¢ngage a condulting or investment banking firm
selected by the Board of Directors and approved by the holders of at least a majority of the then
outstanding shares of Preferred Stock (voting as a separate class) to prepare an independsnt
appraisal of the fujr market value of such propenty to be distdbuted. The expenses of any
appraisal by such consulting or investraent banking firm shall be bore by the Corporatien.

NYOLIB1IAK 1206543 A TIaF2ROYL.DACH HO1Q000743806
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4. Vating Power.

Except as otherwise expressly provided in this Section 4, or a5 atherwise required by law,
each holder of Series B Preferred Stock shall be entitled to vote on all matters and shall be
entitled to that number of votes equal to the largest number of whole shares of Voting Common
Stock into which such holder’s shares of Seres B Preferred Stock could be converted, pursuant
to the provisions of Section 5 hereof, at the record date for the dstermination of stockhotdars
entitled to vote on such matter or, if no such record date is sstablishad, at the date auch vote is
faken or any written consent of stockholders is solicited. Bxcept as otherwise expressly provided
kerein or as otherwise required by law er under the Arrcles of Incorporation, the holders of
shares of Preferred Stock and Common Stock shall vote togsther {or render written consents in
lieu of a vote) as a single class on all matters submitted to the stockhelders of the Corporation,
except that the Nonvoting Common Stock shall not be entitled 1o vote in the ¢lection of directors,

The holders of Preferred Stock (voting as a separate class) shall be entitled to elect three
(3) directors (ali such directors shall be collectively referred to hersin as the “Preferred Stock
Directors™).

Any Preferred Stock Director may be removsd during his or her term of office, without
cause, by and only by, the affirmarive vote or writter consent of the holders of Preferred Stock
Preferred Stock (voting as a separate olass). A vacancy in a seat held by any Preferred Stock
Director shall be filled by vote or written consent of the holders of Preferred Stock {voting as a
separate class) or by written eonsent.

Without the written consent of the holders of ar least 2 majority of the then cutstanding
shares of Preferred Stock (voting as a separate class), the number of directors of the Corporation
shall not exceed 7 iv: number. . :

5. Conversion Rights. The holders of the Series B Preferved Stock shall have the _
following rights with respect to the conversion of such shares into shares of Vating Common
Srack;

(a) Gengral, Subject to and in compliance with the provisions of this Section
3, all shares of the Series B Preferred Stock may, at the option of any holder, be converted at any
time and from time to time into fully-paid and non-assessable shares of Voting Common Stock.
The number of shares of Voting Common Stock te which 2 holder of Series B Preferred Stock
shall be entitled to receive upon conversion shall be the product obtained by multiplying the
Applicable Conversion Rate (determined as provided in Section $(b)) by the number of shares of
Series B Preferred Stock being convarted at any time.

(b)  Applicable Conversion Rate. The conversion raie in effect at any time for
the Series A Preferred Stock (the “Applicable Conversion Rate™) shall be the quotient cbtained
by dividing 0.16 by the Applicable Conversion Value, calculated as provided in Section 5{c).

HO10000743806
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(¢}  Agplicable Convergion Value. The Applicable Conversion Value in effect

from time to time, exeept as adjnsted in accordadce with Section 3(d) hereof, shall be 30.16 (the
“Applicable Conversion Value™),

(d) Adjustments o Applicable Conversion Value of Series B Preferrad Stock,

(OH(A) Un ilutive _Issusmces of Common Stock or Copvedihle
Securities. If the Corporation shall, while there are any shares of Serles B Preferred
Stock outstanding, issue or sell shares of #ts Common Stack or Common Stock
Equivalents (as defined in Section 3(b)) without consideration or at a price per share less
than the Applicable Conversion Value in effect immediately prior to such issuance or sale
{a “Diluting Issue"), then in each such case such Applicable Conversion Value, except as
hereinafter provided, shall be lowered g0 as to be equal to an amount determined by
multiplying such Applicable Conversion Value by a fraction:

(1) the numerator of which shall be (a) the number of shares of
Comumon Siock cutstanding immediately prior to the issuance of such edditional
shares of Common Stock or Common Stock Equivalents (caleulated on a fully-
diluted basis assuming the conversion of all then presenily exercisable options,
wacrants, purchase nghts or convertible securities whose exercise or conversion
price is less than fhe Applicable Conversicn Value then in etfect), plus (b) the
number of shares of Common Stock or Common Steck Equivalents which the net
eggregate consideration, if any, received by the Corporation for the total sumber
of such additional shares of Common Steck or Common Stock Equivalents so
issued in such Diluting [ssue would purchase at the Applicable Conversion Value
in effeet immediately prior to such issuance, and -

(23 the denominator of which shall be (a) the number of shares
of Common Stock outstanding immediately prior w0 the issuance of such
additional shares of Common Stock ar Common Stock Equivalents (calculated on
g fully-diluted basis agsuming the exercise or conversion of all then presently
exercisable options, warrants, purchase right or convertible secugities whose
gxercise of conversion price is less than the Applicable Conversion Value then in
effect), plus (b) the number of such additional shares of Common Stock or
Common Stock Equivalents so issued in such Diluting Issue.

The provisions of the foregoing paragraph as they may apply to the
Series B Preferred Stock may ba waived in any instance (without the necessity of
cenvening any meeting of stockholders of the Corporation} upon the written agreement of
at least a majority of the then outstanding shares of Series B Preferred Stock {voting 25 &
separafé class).

{1)(B) on Dilntive Issuances of Warrants, Options and Purchase Rizhts

to Common Stock or Convertible Securities.

HO10000743806

NYQLIR NAKCLR2DGH3].0 1 4RSS 12,0001



08LYL0000TOR 1000t Dy IO EdRgUR AN L AN

‘PRUBATOT 10 PaSUetoXa "PaSIoeXa S1am SIATRAMDY
30018 WOUMLQT) JONS {[2 JT PINSS] 9 pPrhos 2y JPol§ HouWuoy ;o sereys
JO IaQuunt 93eS0I58E A1 AY PApIAIP J0s1et 2SURYSKS 1O UOISIBATIOD 10 ‘35122aXe
uodn wonerodioly sy ¢ atgeded ‘Aur J1 “LOUBISPISTOD IO junotie éiagtiogtoresdd
syl swid ‘sitalzamnbg Hoopg UOUTWIO)) [oms Jo oouenss; oyl toy uoyesodion
sp Aq paamosz ‘A g ‘UOTIBISPISUOD JO juUmMOUre [B10] Sl o} Tenba wnomze
S UBSWL [1BYS ,2reYS 19¢ UONEISPISNO] WN, AUJ,  (2)

‘BAMOTIO) ST PIINLIINSD
24 [[eys nopeIodioy) oy AQ PoAIedss 3q Az yomm LLIBUS I8F UOYRISPIFUCY) 10N,
»m “yderSered st jo sesodmd Jog “aawyg teg Touzprsuo) BN ()

panssy

U3aq 10U JUSRAMDE JP0) UGWIUIOD) Po{otEn 10 pattdxs oy PEY 1081)3 U1 uR9q
SAE PlaOMm 1B anjeA UOEISAID]) o(qestiddy oyt o1 fenbs 24 jfeys woumkdxa
' 10 UOE[{eaUES Yons uodn AIei2patiin SARDagS anjeA UoiBIRATIOD) sjqeonddy sip
yety os ‘soud eseyored [euiSiio a1 ve §55) Io 16 sreys 1ad soud e e nonerodion
sy Aq peseyomaday s 1o ‘pestozmxe SUQ Jnoym pejasmes s oto gardxs
JUS{RAINDY ¥00]5 QOWIOD Yors uslam pie ‘se Jt POPIES2ISIP 2q [{eyS JualzAmbyY
Jo0Ng UoLIton) AR 01 §318ia Yottm (1)(P)¢ uonveg SN of josdsar M anjes
uotstAau0]) oiqeoyddy ot jo jsunsnipe Ay saoqe (X) aswels o) wensind
paisnipe ST anjep UOISINAUGY 2]qeotiddy yoms o PR u2eq mustzalnbg djoolg
HOWIIOT U3NF JO SOUENSS: JO kP 2yl =dUls onjgA dolstoauoy sigesyddy oy
0} 2PeI ENBUNST(PE It pey (K) pue ‘SsTiLmass yone Jo 9ipyg 1agd uonrleplsuos
9N TerioR 2g; 10 stiseq o uodn spew usag stus{ramby Hooig WOUNLOY) Yons jo
2omensst oy Bodn epr sJwsunsnipe a1 pey (X) PeUle)qo ueag SARY PIHoM yoim
1B 99 [{im SUTBA UQISIRAUQY [qeallddy 21 ‘eFueyo Yons gaes Jo S5IURANDIES
%Gl modn ‘ueti SUID O] SW WO paswamu 0 paszRIosp aq SiuaTeAlnby
HR0I5 BOWIUOT) YOS AUE 0 SxedS I3 UONRISPISUO.) 19N 2 pIroyy SIUSTEATDY
0Ty MO0, JO UOHeIaRs 10 Uoneimaney 10 ey (7)

'PEPIACI SACGR $T SRISTRAIRDT Noolg Uotren gons Aue Jo aotensst 2y todn
SPETT waeq sAwy Alsnotasad [reys Justmsnlpe Aue J1 simefeAby Momig tiottue;)
AR 3o SBUBUDXS IO UOISIBATION ‘ssomexe Syl o} juensznd pansst sm UMY
AP0IS UoUIMIY)) jo soreys Aue zo souensst sy uodn (1(0)g WORSSE Sy 1pUn
SPBWL 9q [JPUS YA UoISIBALG)) a1qeatddy i 30 wugsnpe oN “so5LME 10 aptu
51 BupRentapun Jo Juauaaxsy “TOREIT GO Yons S 51 JT VUENSST Uy 94 O] pAwop
2q T7eYS 9Ty 9y: ut awill Aue 17 siuajeatnby 30018 UOUITIO) AMSst 01 Subjenapun
0 jusurearde ‘uoyedigo Auy ‘POUBHSST TOUF JO SURL 2 ¥ 10050 UL SmyBA
UoIsIaAnoD) sjqeonddy o1 e see 2q [Teys Yooig UOUIIIOT) UYoNs 10} tonerodios
Y1 £q PoAlaTRI 2Q ALV YoTym (pautuiap 1Y RULAISY SB) QIPYR 154 UOREIIPISHC,)
BN W R osnjgA wmolsisaue] siqeonddy o w sjueunsnfpe o) jondsel
WA 001y UOWWIOT JO 29URNSE] UE pAUSsp &g f[eys ufeAmbY domig wotmmos)
Ade Jo aouwnsst sy ()(E)§ uouossg st Jo sesodmd st 109 (1)

S08EYLO000TOH : -
800 ) : A¥OA 4EN yogEoud BLBL 985 212 X¥d 97:8T 1002/5T/80

6T 8 336d ' 0T01T8s G98=—HU:I' JISSEHUTBL 083:1  €0:QT T0. 81-90 T80'ON Tid .




FILE No.08L 06,18 01 15:03  ID:CSC TALLAHASSEE FAX:850 5211010 PAGE 9- 19 _

06/15/2001 16:26 FAX 212 588 7878 BROBECK NEW YORK Hoas -

HO10000743806

(®  The “Net Consideration Per Share” which may be
received by the Corporation shall be determined in each instance as of the date of
issnance of Common Stock Equivalents without giving effect 1o any possible
future upward price adjustments or rate adjustments which may be applicable with
respect to suck Comman Stock Equivalents.

{(C)_Stock Dividends for Holders of Capital Stock Other Than
ommon Stock. In the eventi that the Corporation shall make or issue, or shall fix a
record date for the determination of holders of any capital stock of the Corporation other
than holders of Common Stock éntitled to receive a dividend or other distribution payable
in Common Stack or securities of the Corporation convertible info or otherwise
exchangeable for shares of Commen Stock of the Corporation, then such Common Stock
or other securities issued in payment of such dividend shall be deemed 10 have been
issued for ne consideration, except for (1) dividends payable in shares of Common Stock
payable pro rata to helders of Series B Preferred Stock and to holders of any other class
of stock (whether or ot paid w holders of any other class of stock), or (2) with respect to
the Series B Preferred Stock, dividends payable in shares of Series B Preferred Stock;
provided, however, that holders of any shares of Series B Preferred Stock shall be entitled
1 receive in leu of such Series B Preférved Stock the shares of Voting Common Stock
fisy which the shares of Series B Preferred Stock are then couvertible.

()(D) Consideration Other than Cash. For purposes of this Sestion
S{d)(32), if 2 part or all of the consideration received by the Corporation in conanection with
the issuance of shares of the Commet Stock or the issuance of any of the seeurities
deseribed in this Section 5(d)(i) consists of property other than cash, such counsideration
shail be desmed to have 2 fair markst value as is reasonably determined in good faith by
the Board of Directors of the Corporation. In the event of any dispute betwesn the
holders of the Series B Praferred Stock and the Corporation regarding the determination
of fair market value, on the request of the holders of at least a majority of the then
oulstanding shares of Series B Preferred Stock (voting as a separate class), the
Corporation shall engage a consulting fitm or investment banking fimm, selecied by the
Board of Directors and approved by the holders of at least a majority of the outstanding
shares of Senies B Preferred Stock (voting as 2 separate class), to prepare an independent
appraisal of the fair market value of such property to be distributed. The expanses of any
appraisa] by such consulting or investment banking firm shall be bore by the
Corporzation.

(()(B) Exceptions to Anti-dilution Adinstments. This Section S{(d)i)
shall not apply with respect to (2) any of the circurustances which would constitute an
Exrraordinary Commeon Stock Event (as described below); (b) shares of Common Stock,
or options exercisanle therefor, issued or to be issued under ap incentive stock option plan
of the Corporation approved by a majority of the Prefarred Stock Directors, znd any
additional shares required to be issued thersunder to adjust for amy stock split, stock
dividend or gombination of Common Steek; (¢) shares of Common Stock issuable upon
conversion of the Preferred Stock and (d) shares of Voting Cormumon Stock issuable upon
conversion of the Nonvoting Common Stock.

HO10000743806
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()(F) Additional Stock Purchase Requirement. This Section 5(d)(i) shall

cease to apply to all shares of Serles B Preferred Stock held by a particular holder who, at
the time of a Diluring Issue does not purchase its pro-rata share (determined on the basis
of its propertional interest in the Corporation based on the number of shares of Common
Stock held by such holder (including for purposes of such determination the rumber of
shares of Common Stack issnable upon conversion of the Series B Preferred Stock or
conversion of exercise of other Commeon Stock Eguivalents)) of such Diluting Issue (the
“Additional Stack Purchase Requirement™). The Additicnal Stock Purchase Requirement
shall apply only with respect to Diluting Issues in which the holders of Series B Preferred
Stoek are afforded the right 1o participate to the extent of their respective Additional
Stock Purchase Requirements and do not waive their rght to participate at the request of
the Corporation. The adjustment provided in this Section S(d)(i) shall not be made with
respect to such shares either in the case of the Diluting Issue in which such holder fails to
satisfy the Additional Stock Purchase Requirement or any subsequent Dilufing Issue
occuring after such holder has failed o satisfy the Additional Stock Purchase .
Requirement (without regard to who owns such shares ar such time). Any holder of a
share of Series B Preferred Stock shall be entitled, 2t any time upon written Tequest to the
Corporation, to receive 2 statement from the Corporation setting forth the Applicable
Conversion Value then in effect with respect ta such shares and stating whether or not
such shares would be entitled to adjustment of such Applicable Conversion Value under
this Section 5(d)(i) in the gvent of a subsequent Diluring Isse.

fii} on Bxtraordinary Comynon Stock Bvent. Upon the happening
of an Extrzordinary Common Stock Event (as hereinafier defined), the Applicable
Conversien Value (and all cther conversion values set forth in Section 5(d)(i) above)
shall, simultaneously with the happening of such Extraordinary Cormmen Stock Bvent, be
adjusted by multiplying the Applicable Conversion Value by a fraction, the numerator of
which shall be the number of shares of Common Stock outstanding immediately prior to
such Extraordinary Common Stock Bvent and the denominator of which shall be the
number of shares of Common Stock outstanding immediately after such Extraordinary
Common Stock Event, and the product so obtained shall thereafter be the Applicable
Conversion Value, The Applicable Conversion Value, as 5o adjusted, shall he readjusted
inl the same marmer upon the happening of any successive Extraordinary Common Stock
Event or Events.

An “Bxtracrdinary Common Stock Event™ shall mean {i) the issue of
additional shares of Voting or Nonveting Common Stock as 2 dividend or other
disrribution on outstanding shares of Voting or Nonvoting Commeon Stock, respectively,
{i1) a subgivision of outstanding shares of Common Stock into a greater numbesr of shares
of Common Stock, or (i) a combination or reverse stock split of outstanding shares of
Common Stock into a smaller number of shares of the Common Stock.

~ HO10000743806
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(e)  Automatic Conversion Upon Qualified Public Offering_or Election of
Sgres B Preferred Stock. R

(i) Immediately upon (A) the closing of an underwritten public
offering on & firm commitment basis pursnant w an effective registration statement filed
pursuant to the Securities Act of 1933, as amended, covering the offer and sale of sheres
of Common Stock for the account of the Corporation in which the aggregate price paid
for such shares by the public is equal to or greater than £20,000,000 and in which the
price per share of Common Stock paid by the public equals or exceeds 200% of the then
Applicable Conversion Value for the Seres C Preferred Stock (a “Qualified Public
Offering”), or (B) the approval, set forth in 2 written notice to the Corporation and all
record Lolders of Series B Preferred Stock, of the nolders of at least 50% of the
outstanding shares of Series B Praferred Stock of au election to convert Serdes B
Preferred Stock into Common Stock, then all outstanding shares of Series B Preferred
Stock shall be converted automatically into the number of shares of Comraon Stack into
which such shares of Series B Preferred Stock are then convertible pursuant to Section 5
hereof as of the closing and consurmmation of such underwritten public offering, or the
stated date of approval of such holders of Series B Prefarred Stock, withont any further
action by the holders of such shares and whether or not the certificates representing such
shares are surrendered to the Corporation or its fransfar ageat.

i 8 der of Certificate utomatic Conversion. Upon the
occurrence of the conversion event specified in the imrmediately preceding subparagraph
{i), the holders of the Series B Preferred Stock shall, upon notice frem the Corporation,
swrender the certificates representing such shares at the office of the Corporation or of its
trapsfer agent for the Common Stock, Thereupon, there shall be issued and delivered to
such holder a certificate or certificates for the number of shares of Commeon Stock into
which the shares of Series B Preferred Stock so surrendered wers convertible on the date
on which such conversion occurred. The Corporation shall not be obligated to issue such
certificates unless certificates evidencing the shares of Series B Preferred Stock being
converted are either delivered to the Carporation or any such tranafer agent, or the holder
notifies the Corporation that such certificates have been lost, stolen or destroyed and
executes an agresment sausfactory to the Corporation to indemnify the Corporation from
any loss incurred by it in connection therewith.

& Dividends. In the svenr the Corporation shall make or issue, or shall fix 3
resord date for the determination of holders of Comrior Stack entitled to receive a dividend or
other distribution {other than a distribution in liquidation or other distribution ctherwise pravided
for herein) with respect to the Cormraon Stock payable in (i) securities of the Corporation other
than shares of Commen Stock, or (i) other assets (excluding cash dividends or distributions),
and to the extent that the provisions of Section 2(c) hereof are waived or are inapplicable, then
and in each such event provision shall be made so that the holders of the Series B Preferred Stock
shall receive upon conversion thereof in addition to the number of shares of Commen Steck
receivable thercupon, the number of securities or snch other assets of the Corporation which they
would have received had their Series B Preferred Stock been sonverted into Voting Common
Stock on the date of such vvent and had they thereafter, during the period from the date of such
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event to and including the Conversion Date (as that term is hereafter defined in Section 3(3)),
retained such securities or such other assets receivable by them during such pened, giving
application to all other adjustments called for during such period under this Section 5 with
respect to the rights of the holders of the Series B Preferred Stock.

(¢)  Capital Reorganization or Reclassification. If the Voting Cornmon Stock
1ssuable upon the conversion of the Series B Prefarred Stock shall be changed into the same or

diffarent pumber of shares of any ¢lass or ¢lasses of capital stock, whether by capital
reorgzanization, recapitalization, reclassification ot otherwise (other than a subdivision or
combination of shares ot stock dividend provided for elsewhere in this Section 5, or the sale of
all or substantially all of the Corporarion’s capital stock or assets to any other person), then and
in each such event the holders of the Series B Preferred Stoek shall have the night thersafter to
convert such shares into the kind ad amount of shares of capital stock and other secunities and
property receiveble upon such reorganization, recapitalization, teclassification or other change by
the holders of the pumber of sharss of Common Stock into which such shares of Series B
Preferred Stock might have been converted iramediaicly prior to such reorganization,
recapitalization, reclassification or change, all subject to further adjustynent as provided herein.

(h)  Cenificate as 10 Adjustments: Notice by Corporation, In each case of an
adjustrment or readjustment of the Applicable Conversion Rate, the Corporation at its expense
will furnish each holder of Series B Preferred Stock so affected with a certificate prepared by the
Treasurer or Chief Financial Officer of the Corporation, showing such adjustment or
readjustment, and stating in detail the facts upon which such adjustment o readjuetment is based.
Within 90 days of the end of each fiscal year of the Corporation, the Corporation at its expense
will furnish each holder of Series B Preferred Stock so affected with a certificate prepared by the
independent public accountants to the Corporarion, showing such adjustment or readjusiment,
and stating in detail the Facts upon which such adjustment or readjustraent is based.

o xareise of versio ivilege. To exercise its conversion privilege, a |
holder of Serfes B Preferred Stock shall surrender the certificate or certificates representing the
shares being converted to the Corporation at its principal office, and shall give writien notice 1o
the Corporation at that office that such holder clects to convert such shares. Such natice shall
zlso state the name or names (with address or addresses) in which the certificate or certificates
for shares of Common Stock issuable upon such conversion shall be issued. The certificate or
certificates for shares of Series B Preferred Stock swrrendersd for coaversion shall be
accompanied by proper assignment thereof 1o the Corporation or in blank. The date when sach
written netice is veceived by the Corporation, together with the certificate or cemificales
representing the shares of Series B Prefemmed Stock being converted, shall be the “Conversion
Date”. As promptly as practicable after the Conversion Date, the Corporation shall issue and
shall deliver to the halder of the shares of Serics B Preferred Stock being converted, or on s
written order, such certificate or certificates as it may request for the number of whole shares of
Cotnrmon Stock issuable upon the conversion of such shares of Series B Preferred Stock in
accordance with the provisions of this Section 3, and cash, as provided in Secton 5(j), in respect
of any fraction of a share of Cormon Stock issuable upon such cenversion. Such conversion
shall be desmed to have been effected immediately prior to the close of business on the
Conversion Date, and af such time the rights of the holder zs holder of the converted shares of
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Series B Preferysd Stock shall cease and the person(s) ih whose name(s) any sertificate(s) for
shares of Common Stock shall be issuable upon such conveérsion shall be deemed to have
become the holder or holders of record of the shares of Common Stock represented thereby.

) Cash in Lie ctipnai Shares. No fractional shares of Common Siock
or serip representing fractional shares shall be {ssued upon the conversion of shares of Series B
Preferred Stock, Instead of any fractional shares of Commmon Stoek which would otherwise be
issuable upen conversion of Series B Preferved Stock, the Corporation shall pay to the holder of
the shares of Series B Preferved Stock which were converted a cash adjustment wn respect of such
fractional shares in an emount equal 1o the same fractiop of the fair market valee per share of the
Common Stock (as determined in a reasonable manner prascribed by the Board of Directors) at
the close of business on the Conversion Date! The determination as to whether or not any
fractional sheres are issuable shall be based upou the aggregate number of shares of Series B
Preterred Stock being converted at any one tme by any holder thereof, not upon each share of
Seriss B Preferred Stock being converted.

k) lﬂgsmaﬁon of Common Stock. The Corporation shall at all times reserve

and keep available out of its authorized but unissued shares of Voting Common Stock, solely for
the purpose of effecting the conversion of the shares of the Seres B Preferred Stock, such
number of iis shares of Comunon Stock as shall from time to time be sulficient to effect the
conversion af all outstanding shares of the Series B Preferred Stock (including amy shares of
Series B Preferred Stock represented by any warrants, options, subscription or purchase rizhts for
Serigs B Preferred Stock), and if at any time the number of authorized but unissyed shares of
Voring Common Stock shail not be sufficient to effect the conversion of all then outstanding
shares of the Series B Preferred Stock (ineluding any shares of Series B Preferred Stock
represented by any warrants, options, subscriptions or purchase rights for such Series B Preferred
Stack), the Corporation shall take such action as may be necessary to increase its authorized but
unissued shares of Voting Coownon Stock to such number of shares zs shall be sufficient for
sueh purpose.

N No Reissuance of Serigs B Preferred Stock, No share or shares of Series B

Preferred Stock acquired by the Cotporation by reason of redemption, purchase, conversion or
otherwise shall be reissued, and all such shares shall be canceled, retired and eliminated Fom the
shares which the Corporation shall be authorized to issue. Upon any of the foregoing events, the
Corporation shall fom time 10 time take such appropriate corporate action as may be necessary
to reduce the authorized number of shares of the Series B Preferred Stock. S

NYOLIBNAKC2GOEAD.01 4 FARQ1 L. OO H010000743806
12



.FILE No.081 06-18 '01 15:06 ID:CSC TALLAHASSEE ~ FAX:850 5211010 PAGE  14- 18
06/15/2001 16:28 FAX 212 586 7878 BROBECK NEW YORK \

@o1d

HOL0000743806

8. - Redemption.

()  Redemption. At the prior written request of the holders of af least a
majority of the then outstanding shares of Preferred Stock, given no later than 90 days priorto 2
Redemption Dare (as defined below), the Corporation may redeem on the Redemption Date
specified in such written request, af any time on or after January 31, 2005, January 31, 2006 and
January 31, 2007 (each a “Redemption Date™) the percentage of shares of Prefemred Stock
specified in such writien request; provided that the Series A Preferred Stock shall participate in
any such redemption on a pari passu basis with the Series B Preferred Stock and the aggregate
percentage of shares of Preferred Stock 1o be redeemed by the Corporation, including 2]l shares
of Preferred Stock redeemed prior thereto pursuaml 1o this Seection 6, ghall not exceed the
following percentages of the shares of Preferred Stock:

Percentage of

Preferred Stock
Barliest {on a curnulative basis)
Redemption Date Which Mav Be Redeemad
January 31, 2005 ' ' T 33%
January 31, 2006 : . 6%
Tanuary 31, 2007 O 100% )

{b)  Series B Redemption Price; Paviment. The redemption price for each share

of Series B Preferred Stock redeemed pursuant to this Section 6 shall be §0.16 per share of Series
B Preferred Stock, plus all acerued but unpeid dividends therson, whether or not earned or
declared up to and ingluding the applicable Redemption Date (the “Redemption Price”). The
Corporation shall pay the Redemption Price on such Redemption Date in cash.

{(c) Equirable Adfustrment. The Redemption Price set forth in this Section 6
shall be subject to equitable adjustment whenever there shall occonr 2 stock split, steck dividend,
combination, recapitalization, reclassification or other similar event invelviug a change in the
Series B Preferred Stock.

(d)  Redemption Notice. If the Corporation has received from the holders of .
the Preferred Stock, the written notice set forth in Section 6(z) above, at least 45 days prior to the
Redsmption Date to which such written notice relates, written notice (hereinafter referred to as
the ‘“Redemption Notice') may be mailed, certified mail, retumn receipt requested, by the
Corporation to each holder of record af Preferred Stock whick 1s 10 be redeemned, at its address
shown on the records of the Corporation; provided, however, that the Corporation’s failure to
give such Redemption Notice shall in no way affect the remedies of the holders of Prefemred
Stock set forth in Section 6(h). The Redemption Notice shall contain the following information:

H the number of shares of Preferred Stock held by such holder winch
such holder may elect to have redeemed pursuant to its option wader this Section 6;

(if)  the Redemption Date and the Redemption Price; and
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{(riy)  that the holder is to surender tg the Corporation, at the places and
times designated thevsin, its certificats or certificates representing the shares of Preferred
Steck to be redesmed.

(¢)  Sumender of Cerdificates, Each holder of shares of Seres B Preferred

Stock to be redesmed shall suyrender the certificate(s) represemiing such sheres to the
Corporation at the places and times designated in the Redemption Notice, and thereupen the
Redemption Price shall be paid to the order of the person whose name appears on such
cextificate(s) and each surrendsred certificate shall be canceled and retired.

£ Dividends Converaion 2 emption. Each share to be redeemed
shall retain ail of the rights and privileges of the Series B Praferred Stock umtil such share is
actually redeemed in cash, wncluding, without lirnitation, the dividend rights of Section 2 herein,
the Liquidation preferences of Section 3 herein, the conversion rights of Section 5 herein and the
voling rights ef Section 4 and Seclion 7 herein.

(g)  Imsufficient Punds, If the finds of the Corporation legally available for
redemption of the Preferred Stock on the Redempiion Date are insufficient to redeem the number
of shares of Preferred Stock to be 30 redeemed on such date, the holders of shares of Preferred
Stock shall share ratably in any funds legally available 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 shares to be $o redeemed on such date were redeemed in full. The shares of
Preferred Stock not redeemed shall remain outstanding and entitled to all righte and preferences
provided herein,

(h)  Failure !o Redeem. In the event the Corporation has chosen to not redeem
any shares of Preferred Stock in accordance with this Section 6 on any Redemption Date (each 2
“Redemption Failure™), the holders of at least 2 majority of the then outstanding shares of
Preferred Stock (voting as & separate class) may elect in writing to have the Applicatle
Conversion Value of the unredeemed shares of Preferred Srock reguested to be redeemead on such
Redemption Date lowered as of the Determination Dare (as hereinafter defined) and on each
anwiversary thereof by an dmount equal to product of the Applicable Conversion Value in effect
at such time multiplied by .20. Within 30 days of such election {a “Determination Date™), the
Corporation shall either (a) pay the Redemption Price in cash on such Determination Date, (b)
consent in writing to the lowering of the Applicable Conversion Value effective on such
Determination Date or (¢) agree to use its best efforts to solicit proposals for a sale of the
business of the Corporation at a price acceptable to the holders of Preferred Stock. The
Corporation shall solicit propesals for the sale of the business of the Corporation, and shall
within 30 days of such Determination Date, at its EXpENSe, retain an investment banking firm of
nationel reputation, approved in writing by the holders of at least a majority of the then
outstanding shares of Preferred Stock (voting zs a separate class) to assist it in such efforts. The
Comporation shall provide prompt written notice to the holders of the Preferred Stack of each
proposal received by it specifying the terms of such proposal in reasonable detail subject to
receipt of their written agrearent 10 maintain such proposal as confidential and aot to disclose
the same without the written consent of the Corporation,  If the Corporation receives written

NYOLNNAK S 208 583,01 (4RF01 LOAE] HOL10000743806
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Acnce from the holders of at least a wmajority of the then outstapding shares of Preferred Stock
(voting as a separate class) or if the Corporation shall have received an offer to gell the business
of the Corporation for 2 price per share of Common Stock (assuming conversian of all Common
Stock Equivalents), equal to 300% of the Applicable Conversion Value (prior to the adjustments
provided in this Section G(h)), the Corporation shail take all appropriate action and use its best
efforts to conswrmnate the sale of the business of the Corporaticn in accordance with such
proposal. Notwithstanding the Corperation’s efforts to sell, if the sale of the buginess of the
Corporation does not oceur within 6 months of such Determination Date, then the Applicable
Conversion Value shall be lowersd in accordance with this subsection effective oa such
Determination Date. It is understoad, however, that the Corporation’s obligarions pursuant to
this subsection shall cease apd terminate if the Corporation shell have made all requested
payments i full and otherwise redeerned all shares of Preferred Stock requested to be redeemed.
This Section 6(h) shall constitute the exclusive temedy of the holders of the Prefarred Stock in
carmestion with 2 Redemption Failure,

@ Duration. The rights of the holders of the Series B Preferred Stock under
this Section 6 shall expire upon a Qualified Public Offering.

7. Restrictinns and Limitations.

The Corporation shall not take any corporate action or otherwise amend its Articles of
Incorporation or Bylaws without the 2ppraval by vote or written consent of the holders of at least
a majority of the then owtstanding shares of Series B Preferred Stock (voting as a separate class),
each share of Series B Preferred Stock t¢ be entitled to one vote in each instance, if such
corperate action or amendment would change any of the rights, praferences, privileges of or
limitations provided for herein for the benefit of any shaes of Series B Preferred Stock or
materially adversely affect the rights of the holders of the Series B Preferred Stock. Without
limiting the generality of the preceding sentence, the Corporation will not amend its Articles of
Incorporation or take any other corporate action without the approval of the holders of at least a
majatity of the then outstanding shares of Preferred Stock, voting separately as a single ¢lass, if
such amendment or corporate action would:

(2)  cause or authorize the Corporation to redeem, purchase ot otherwise
acquire for value {or pay into ot set aside for a sinking fund for such purpose), any share or
shares of equity securities of the Corporation other than as provided for in Section 2 or Section 6
hereof; or

(b)  authorize, create or issue, or cbligate the Corporation to authorize, create
or issue, additional shares of any sscurity semior to or cn a patity with the Series B Preferred
Srock; or

{e)  reduce the amount payable ta the holders of Series B Praferred Stock upon
the voluatary or involuntary liquidation, disselution or winding up of the Carporation; or

(d)  adversely affect the liquidation preferences, dividend rights, voting rights
or redemption rights of the holders of Serjes B Preferred Stack; or
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() eancel or modify the conversion tights of the holders of Sedes B Preferred
Stack provided for in Section 5 herein; or

(5 provide for the veoluntary liquidation, dissolution, recapitalization or
winding up of the Corporation; or

(g)  omuse or authorize the Covporation to pay any dividend with Tespect to any
class of stock ranking junior to or on a parity with the Series B Preferred Stock, other than any
dividend consisting solely of shares of amy class of capital stock paid to the holders of shares of
such class of eapiral stock; or

I4)) sell, fransfer or encurnber any assets (including merntgage loans) other than
in the ordinary course of business, or as security for bank debt, or remarketing and sales of used
equipment in excess of $50,000; or

(i) cause or authorize, or obligate itself to ¢ause o authorize, any
Reorganization.

8. No Dilution or Impairment The Corporation will not, by amendmeant of its
Articles of Incorporation or through avy reorgaaization, transfer of capital stock or assets,
consolidetion, merger, dissolution, {ssue or sale of securities or any other voluntary actien, avoid
or seek to avoid the observance or perfortnance of any of the terms of the Series B Prefared
Stack set forth hersin, but will at all times in good faith assist in the carrying out of all such
terms and in the taking of ali such action as may be necessary Or appropriate in order to protect
the rights of the holders of the Series B Preferred Stock against dilution or other impairment.
Without limiting the gemerality of the foregoing, the Corporation (a) will not increase the par
value of any shares of stock receivable on the conversion of the Series B Preferred Stock above
the amount payable therefor on such conversion, and (b) will take all such action as may be
necessary or appropriate in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of stock on the conversion of all Series B Preferred Stock from time to
tirne outstanding. '

5, Notices of Record Date. Inthe event of

(3) any taking by the Corporation of a record of the holders of any class of
securities for the purpose of determining the halders thereof who are entitled to receive any
dividend or other distribufion, or any right to subscribe for, purchase or otherwise acquire any
shares of capital stock of any class or any other securities or property, or 10 receive any other

right, er

{(b) any capital reorganization of the Corporation, any reclassification or
recapitalization of the capital stock of the Corporation, eny merget or consolidation of the
Corporation, or any transfer of all or substantially all of the assets of the Corporation to any ather
Corporation, or any other entity or person, or
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() axy voluntary or inveluntary dissolution, liquidation or winding up of the —
Corporation,

then and in cach such event the Corporation shall mail or cause 1o be mailed to each helder of
Series B Preferred Stock 2 notice speeifying (i) the date on which any such record is to be tzken
for the purpose of such dividend, distribution or right and a description of such dividend,
distribution or vight, (if) the date on which any such reorganization, reclassification,
recapitalization, transfer, consolidation, merger, dissolution, liquidation or winding up is
expected 1o become effective, and (iif) the time, if any, that is to be fized, as to when the holders
of record of Conumon Stock (or other securities) shall be entitled to exchange their shares of
Common Stock (or other securities) for securities or other property deliverable npon such
reorganization, reclassification, recapitalization, transfer, consolidation, merger, dissalution, -
liquidation or winding up. Such notice shall be mailed by Hrst class mail, postage prepaid, at
least 20 days prioy to the date specified in such notics on which such action is to be taken,
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¢ Officir, this /S7 day of Tune, 2001,
CPENCLOSE.COM, INC.
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