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The amendment to the Arficles of Incorporation of Jibe, Inc. set forth below was
approved by that corporation pursuant to Section 607.0704 and Section 607.0821, Florida
Statutes, by a written consent of the directors and shareholders of the Corporation dated as of
Augnst 13, 2002, The number of votes cast for the amendment by the shareholders was
sufficient for approval. The effective date of these Articles of Amendment is August 13, 2002.

FIRST:

The Corporation’s name is:

Jibe, Ine.

SECOND: The Corporation adopts the following as new Article II (Capital Stock) of

its Articles of Incorporation:
A, Geperally

The authorized capital stock of the Corporation will be as follows:
~ Par Value

TICLE IT
Capital Stack

Class of Stock  Number of Authorized Shares
Common Stock 20,000,000
Preferred Stock 5,600,000
Series A Convertible 285,698
Participating Preferred
Stock
Series B Converfible 250,000
Participating Preferred
Stock
Series C Convertible 2,178,154
Participating Preferred
Stock
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Undesignated 2,286,148 $.001
Preferred Steck

Pursnant to Section 607.0602 of the Florida Business Corporation Act, the Board of
Directors is authorized, without the approval of the shareholders of the Corporation, to (a}
provide for the classification and reclassification of any unissued shares of Preferred Stock and
determine the preferences, limitations, and relative rights thereof and {b) issue Preferred Stock in
one or more classes or series, all within the limitations sct forth in Section 607.0601 of the
Florida Business Corporation Act.

B. Series A Convertible Participating Preferred Stock. Series B Convertible
Participating Preferred Stock and Series C Convertible Participating Preferred Stock

1. Dividends.

(a) Rate. The holders of record of shares of Series A Convertible
Participating Preferred Stock (“Series A Preferred Stock™) will be entitled fo receive dividends
{thc “Series A Dividends™} on the sum of $3.5002 per share (as adjusted below) in an amount
equal lo the lesser of the following (the “Series A Preferred Stock Applicable Dividend
Rate”): (1) a rate of seven percent (7%) per anoum on the sum of $5,5002 per share (as adjusted
below), plus previously accrued and unpaid Series A Dividends, or (ii} a rate of twenty four and
one-haif percent (24.5%) simple interest per annum (or the maximum allowable rate chargeable
under applicable law, whichever is less). The holders of record of shares of Seties B Convertible
Participating Proferred Stock (“Series B Preferred Stock™) will be entitled to receive dividends
(the “Series B Dividends™) on the sum of $6.00 per share (as adjusted below) in an amount
equal to the lesser of the following (the “Series B Preferred Stock Applicable Dividend
Rate™): (i) a rate of sgven percent (7%) per annum on the sum of $6.00 per share (as adjusted
below), plus previously acorued and unpaid Series B Dividends or (if) a rate of twenty four and
pne-half percent {24.5%) simple interest per annum {or the maximum allowable rale chargeable
under applicable law, whichever ig less). The holders of record of shares of Series C Convertible
Participating Preferred Stock (“Series C Preferred Stock™) will be entitled to receive dividends
{the “Series C Dividends™) on the sum of $1.42322 per share (as adjusted below) in an amount
squal to the lesser of the following (the “Series € Preferred Stock Applicable Dividend
Rate™): (i) a rate of seven percent (7%} per annuin on the sum of $1.42322 per share (as adjusted
below), plus previously accred and unpaid Series C Dividends or (ii) 2 rat¢ of twenty four and
one-half percent (24.5%) simple interest per annum (or the maximum allowable rate chargeable
under applicablc law, whichever is less). The base amount on which the Corporation pays
dividends (initially $3.5002 per share for the Series A Preferred Stock, $6.00 per share for the
Series B Preferred Stock, and $1.42322 per share for the Series C Preferred Stock) will be
adjusted as follows: If the Corporation at any time subdivides (by any stock split, stock dividend
or otherwise) ils outstanding shares of any series into a greater number of shares, the amount in
effect immediately before the subdivision will be proportionately reduced, and conversely, if the
outstanding shares of any series of Series A Preferred Stock, Series B Preferred Stock, or Series
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C Preferred Stock are combined into a smaller number of shares, the amount im effect
immediately before the combination will be proportionately increased.

()  Accrual. The Series A Dividends, Series B Dividends, and Series C
Dividends will acerue gnarterly and be fully cumulative, whether or not declared by the Board of
Directors, and whether or not there are profiis, surplus, or other legally available funds to pay
them. The amount of Series A Dividends, Series 13 Dividends, and Series C Dividends payable
for any period that is shorter or longer than a full annual dividend period will be computed on the
basis of a 365-day year and the actual number of days elapsed (including the first day but
excluding the last day) occurring in the perjod for which the amount is payable.

(c) Payment. (i) The Corporation shall pay accrued unpaid Scries A
Dividends in one lump sum payment to the holders of Series A Preferred Stock on the earlier of
the following events (the “Initial Dividend Payment Date™): (1) a Conversion Date (as defined
below, as to the converted shares only), (2) a Redemption Date (as defined below, as to the
redeemed shares oniy), (3) a Liguidation Bvent (as defined below, actusl or deerned), or (4)
January 11, 2008. This lump sum payment shall be made in cash or in Common Stock st the
clection of the holder of Series A Preferred Stock. If the holder elects to receive payment in the
form of Common Stocek, the holder shall receive that number of shares of Common Stack equal
to the unpaid Series A Dividends divided by the Per Share Fair Market Value (as defined in
Section 1(c)(v) below) on the Initial Dividend Payment Date. From and after January 11, 2008,
all accrued Series A Dividends will be payable in cash to the holders of Series A Preferred Stock
quarterly, in arrears, on the first day of each guarter,

(ii)  The Corporation shall pay accrued unpaid Series B Dividends in one Tump
sum payment to the holders of Series B Preferred Stock on the earlier of the following events:
(1) a Conversion Date (as defined below, as o the converted shares only), (2} a Redemption Date
(as defined below, as to the redéemed shares only). (3) a Liquidation Fvent {(as defined below,
actual or deemed), or (4} January 11, 2008. This lump sum payment shall be made in cash or in
Comunon Stock at the election of the holder of Series B Preferred Stock. 1f the holder elects to
receive payment in the form of Common Stock, the holder shall receive that number of shares of
Common Stock equal to the unpaid Series B Dividends divided by the Per Share Fair Market
Value on the Initial Dividend Payment Date. From and after January 11, 2008, all accrued Series
B Dividends will be payable in cash to the holders of Series B Preferred Stock quarterly, in
arrears, on the first day of each quarter. :

(i) The Corporation shall pay accrued unpaid Serigs C Dividends in one lump
sum payment to the holders of Series C Preferred Stock on the earlier of the following events:
(1) a Conversion Date (as defined below, a5 to the converted shares only), (2) a Redemption Date
{as defined below, as to the redeemed shares only), (3) a Liquidation Event (as defined below,
actual or deemed), or (4) January 11, 2008, This Iump sum payment shall be made in cash or in
Common Stock at the election of the holder of Series C Preferred Stock. If the holder elects to
receive payment in the form of Common Stock, the holder shall receive that mumber of shargs of
Common Stock equal to the unpaid Series C Dividends divided by the Per Share Fair Market
Value on the Initizl Dividend Payment Date. From and afier January 11, 2008, all acerued Series
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C Dividends will be payable in cash to the holders of Sertes C Preferred Sto¢k quarterly, in
arrears, on the first day of each quarter.

(iv) If the Corporation carmot fully pay a Series A Dividend, Series B
Dividend, or Seres ¢ Dividend that is then due and payable, the Corporation shall pay the
unpaid dividends to the maximum possible extent and make any partial payments to the holders
of the Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock ratably
based on the respective amount of Seties A Dividends, Scries B Dividends, and Series C
Dividends otherwise payable to therm. For any time period during which payment of 2 Series A
Dividend, Series B Dividend, or Series C Dividend, as the case may be, is due but unpaid, and
until such dividend is paid, the Series A Preferred Stock Applicable Dividend Rate, Series B
Preferred Stock Applicable Dividend Rate, or Series C Preferred Stock Applicable Dividend
Rate, as the case may be, will increase to the following (the “Defanlt Rate™): eighteen percent
(18%) per annum, but not in any event more than an amount equal to twenty four and one-half
petcent (24.5%) simple interest per annum (or if less, the maximum allowable rate chargeable
under applicable law) on the sum of $3.5002 per share for the Series A Preferred Stock, $6.00
per share for the Series B Preferred Stock, and $1.42322 per share for the Series C Preferred
Stock (each as adjusted pursuant to (a) above).

(v}  “Per Share Fair Market Value” means the fair market value of the
Comporation’s Common Stock on a per share basis on the Initial Dividend Payment Date,
deterrnined in accordance with the procedure described in fhis paragraph. If the event triggering
the Tnitial Dividend Payment Date is a Conversion Date in connection with a Public Offering, the
Per Share Fair Market Value will be the price per share to the public in the Public Offering. If
the event triggering the Initial Dividend Payment Date is a Lignidation Event, the Per Share Fair
Market Value will be the per share amount realized by holders of Common Stock in the .
liguidation. If the event triggering the Initial Dividend Payment Date iz a Redemption Event or
January 11, 2008, the Corporation shall follow the procedure set forth in Section 3(c)(1) to
determine Per Share Fair Market Value, beginning 120 days before the applicable date.

(vi) For any Seties A Preferred Stock or Series B Preferred Stock
(“Exchanged Preferred Stock™) exchanged for Serics C Preferred Stock, the amount of accrued
unpaid Series C Dividends on the newly-issued Series C Preferred Stock includes the Series A
Dividends and Series B Dividends that accrued from the original issuance of the Exchanged
Preferred Stock to the exchange date, These dividends will be acerued unpaid dividends of the
Series C Proforred Stock that are payable in accordance with this Section.

{d) Priority to Junior Securitics. The Corporation shail not pay any
dividends with respect to or redeem any shares of the Junior Securities (as defined below) while
any shares of Serdes A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock
remazin outstanding,

2, Ranking; Preference on Liquidation.

4
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(a) Ranking. The Series A Prefeired Stock, Seties B Preferred Stock, and
Series C Preferfed Stock raik senior to all of the Corporation's Common Stock and each other
class or series of its preferred stock, whether already existing ot later created (collectively, the
“Jupior Securities™).

{b) Payment on Liguidation. If the Corporation liguidates, dissolves, or
winds up its affairs (voluntarily or involuntarily) {a “Liquidation Event”), after paying o
providing for payment of its debts and other liabilities, the Corporation shall pay to the holders
of Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock, before
paying any amount te the holders of Junior Securilies, other than payments made ratably among
the holders of Series A Preferred Stock, Series B Preferved Stock, or Series C Preferred Stock,
and holders of Junior Securitics on an as-converted to Common Stock basis pursuant to Section
2(d), a cash amount for each share of Series A Preferred Stock, Series B Preferred Stock and
Series C Preferred Stock, as applicable, equal to the Liquidation Price, as defined below. If its
assets to be distributed among the holders of Series A Preferred Stock, Series B Preferred Stock,
and Series C Preferred Stock on a Liquidation Event are insufficient to permit the Corporation to
pay the full Liquidation Price for each share of Series A Preferred Stock, Series B Preferred
Stock, and Series C Preferred Stock, the Corporation shall distribute its assets among the holders
of Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock ratably based
on the respective amounts otherwise payable to them.

(¢)  Dgemed Ligmidation ¥vent. The following will, at the option of the
holders of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Siock, be
deemed to be a Liquidation Event and trigger the Corporation's obligation to pay the Liquidation
Price applicable to the series of preferred stock: (1} 2 merger or consolidation of the Corpogation
with or into one or more corporations or other entities that results in the exchange of 50% or
more of the outstanding shares of any class of capital stock of the Corporation outstanding
immediately before the merger or consolidation for securities or other consideration issued or
paid by the other corporation; (2) the salc or transfer of all or substantially all of the assets of the
Corporation; or (3) the rgsale by sharcholders, in any three-year period, of Common Stock
cumylatively constituting 50% or more of the shares of Common Stock outstanding when the
applicable series of preferred stock was initially issued. Each series of Preferved Stock may
exercise the foregoing option independenily, by the voie or conscnt of holders of a majority of
the cutstanding shares of that series of Preferred Stock. The Corporation chall notify the holders
of Serics A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock in writing (the
“Liquidation Event Notice™) not later than twenty (20) days before the shareholders® mesting
called to approve ibe Liquidation Event, if any, or within twenty (20} days before closing of the
transaction, whichever is earlier, and shall also notify the holders in writing of the final approval
of the transaclion. The first of these notices shall describe the material terms and conditions of
the pending transaction and the provisions of this Section 2, and the Corporation shall thereafter
give such holders prompt notice of any material changes. The option of the holders of Series A
Preferred Stock, Series B Preferred Stock, or Series € Preferred Stock to have the foregoing
events treated as Liguidation Events may be exercised by written notice given to the Corporation
by holders of a majority of the outstanding shares of the applicable series of preferred stock
within twenty (20) days of the notifying holders’ receipt of the Liguidation Event Notice. If the

5
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requirements of this subsection 2(c) are not complied with in connection with the Liquidation
Event, the Corporation shall either:

(I)  cause the closing of the deemed Liquidation Event to be postponed until
the requirements of this subsection (c) have been complied with: or

) cancel such transaction that constituted a decmed Liquidation Event, in
which event the rights, preferences and privileges of the holders of Series A Preferred
Stock, Series B Preferred Stock, or Series C Preferred Stock shall revert to and be the
same as such rights, preferences and privileges existing immediately before the date of
the first notice referred to in subsection (c).

(d)  Liquidation Price. The “Liquidation Price” for Seties A Preferred
Stock will be (i) the amount of $3.5002 per share (adjusted pursuant to subsection (€) below)
plus accrued and unpaid Series A Dividends, plus (ii) a share of the proceeds remaining after
payment of this Hquidation preference and the liquidation preference of Series B Preferred Stock
and Serics C Preferred Stock, distributed on a parficipating basis ratably among the holders of
Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, and the holders of
Junmior Securiti¢s on an as-converted to Common Stock hasis. The “Liquidation Price” for
Series B Preferred Stock will be (A) the amount of $6.00 per share {adinsted pursuant to
subsection (¢) below) plus accrued and unpaid Series B Dividends, plus {B) a sharc of the
proceeds remaming after payment of this liquidation preference and the liquidation preference of
the Series A Preferred Stock and Series C Preferved Stock, distributed on a participating basis
ratably among the holders of Series A Prefcrred Stock, Series B Preferred Stock, Series C
Preferred Stock, and the holders of Tunior Securities on an as-converted to Common Stock basis.
The “Liquidation Price™ for Series C Preferred Stock will be (B the amount of $1.42322 per
share (adjusted pursuant to subsection (e) below) plus acorued and unpaid Series C Dividends,
plus (II) a share of the proceeds vemaining after payment of this liquidation preference and the
liquidation preference of the Series A Preferred Stock and Series B Preferred Stock, distributed
on a participating basis ratably among the holders of Series A Preferred Stock, Series B Preferred
Stock, Series C Preferred Stock, and the holders of Junior Securities on an as-converted to
Commeon Stock basis.

(¢)  Pavment and Adjustment of the Liguidation Price, The Corporation
shall pay the Liquidation Price to the electing holders of Series A Preferred Stock, Series B

Preferred Stock, or Series C Preferred Stock upon the consummation of the event ireated as a
Liguidation Event under Section 2(c). The Corporation shall pay interest to each holder of Series
A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock at the Default Rate on
any part of the Liquidation Price not paid when due. If the Corparation at any time subdivides
(by any stock split, steck dividend or otherwise) its outstanding shares of Series A Preferred
Stock, Series B Preferred Stock, or Series C Preferred Stock into a greater number of shares, the
Liguidation Price for such series in effect immediately before such subdivision will be
proportionately reduced, and conversely, if the outstanding shares of Seties A Preferred Stock,
Scries B Preforred Stock, or Series C Preferred Stock are combined into a smaller number of
shares, the Liquidation Price for such series in effect immediately before the combination will be
proportionately increased. '

G
(((F102000180573 6)))



" FROM (WED) §.14702 10:09/5T. 10:05/N0. 4863333872 P §

ANA RN L I TS WP E S

3. Redemption.

{2) Generally. Subject to the terms and conditions of this section, any holder
of Serigs A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock may require
the Corporation to redeem its shares of Series A Preferred Stock, Series B Preferred Stock, or
Series C Preferred Stock with cash at the redemption pricc per share determincd pursuant to
paragraph (¢) of this Section 3 {the “Redemption Price”), At any time after September 1, 2007,
each holder of Series A Preferred Stock, Series B Preferred Stogk, or Series C Preferred Stock
may require the Corperation to redeem up to one-third of the shares of such stock that it held as
of that date. At any time after September 1, 2008, each holder of Series A Preferred Stock,
Series B Preferred Stock, or Series C Preferred Stock may require the Corporation to redeem
another one-third of the shares of such stock that it held as of September 1, 2007 (a total of up to
two thirds of the shares that it held as of September 1, 2007). At any time after September I,
2009, «ach holder of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred
Stock may require the Corperation to redeem all remaining shares of such stock that it stifl holds.
During the period between January 31 and February 28 preceding each of the above dates, the
Corporation shall notify each holder of Seties A Preferred Stock, Series B Preferred Stock, or
Series C Preferred Stock of the availability of this redemption option and specify the number of
shares of Series A Prefetred Stock, Scries B Preferred Stock, or Series C Preferred Stock subject
1o the option and the Redemption Price (to the extent calculable). The Corporation shall pay to
each helder of redeemed Series A Preferred Stock, Series B Preferred Stock, or Series C
Preferred Stock dividends at the Default Rate on any amount of the Redemption Price not paid
when dus, N

(b) Notice from ¢he Preferred A Holder, Preferred B Holder, or Preferred
€ Holder. The Corporation shall effectuate a required redemption within six months after the

date of the holder’s notice specifying the following: (1) the date of the requested redemption (the
“Redemption Date”); and (2) unless all shares eligible for redernption are to be redeemed, the
number of shares of Series A Preferred Stock, Serics B Preferred Stock, and Series C Preferred
Stock, as applicable, to be redeemed (the “Redeemed Shares™). A holder of Seties A Preferred
Stock, Series B Preferred Stock, or Series C Preferred Stock may cancel its notice with respect to
a redemption (and nullify the rolated redemption) by notifying the Corporzlion at least ten (10)
days before the schednled Redemption Date or within ten days following any later date on which
the Redemption Price is finally determined,

(c) Redemption Price. The Redemption Price of the Redeemed Shares will
be the highest of the following: (1)} the fair market value of the Redeemed Shares on the
Redemption Date, as determined by independent appraisal (in accordance with the procedure
described helowy; (2) ten {10) times the Corporation's aggregate Earnings Per Share (as defined
below) of the Redeemed Shares; (3) the Book Value (as defined below) of the Redesmed Shares;
or (4) the actnal amount paid on initial issuance of the Redeemed Shares, plus any dividends
{whether or not declared or due) accrued and unpaid on the Redeemed Shares (and any series of
preferred stock previously exchanged for the Redeemed Shares) to the Redemption Date.

)] Fair Market Valne, At least 120 days before the Redemption

7
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Date, the Cotporation shall cause its Board of Directors to establish the fair market valne of the
Redeemed Shares in good faith and notify each holder of Redeemed Shares of this value. The
holders of at least one half of the shares held by the holders of 2 series of Redeemed Shares may,
within twenty (20} days thereafter, notify the Cotporation that they disagree with the value
placed upon their series of Redeemed Shares and request an appraisal process. Within twenty
(20) days thereafier, each of the Corporation and holders of & mnajority of the holders of a series
of Redeemed Shares shall designate an appraiser experienced in the business of evaluating or
appraising the market value of stock. The two designated appraisets (the “Initial Appraisers™)
shall, before fifty (50) days before the Redemption Date, appraise the series of Redeemed Shares
as of the latest possible date, without discounting the series of Redeemed Shares for illiquidity or
minority ownership interest. 1f the difference between the resuliing appraisals is less than ten
percent (10%), the average of the appraisals will be deemed the fair market value: otherwise, the
Initial Appraisers shall select an additional appraiser (the “Additional Appraiser”), also
experienced in a manmer similar to the Initial Appraisers. If they fail to select the Additional
Appraiser within twenty (20) days, either the Corporation or the holders the series of Redeemed
Shares may apply, after writlen notice to the other, to any judge of dny court of general
Jurisdiction in Hillsborough County, Florida, for the appointment of the Additional Appraiser,
The Additional Appraiser shall then choose from the values determined by the Initial Appraisers
the value that the Additional Appraiser considers closest o the fair markat value of the series of
Redeemed Shares, and this value will be the Appraised Value. The Additional Appraiser shall
notify the Corporation and the holders of the series of Redeemed Shares of his determinztion
before the Redemption Date. Each party shall pay the expenses and fees of the appraiser selected
by him or it (ratably based on share ownership for the holders of the series of Redeemed Shares),
angd if an Additional Appraiser is employed, the party who selected the Initial Appraiser whosc
value determination was rejected by the Additional Appraiser shall pay all the expenses and fees
of the Additional Appraiser.

(2)  Other Values. For purposes of this subsection: (A) the term
“Book Value” means, as to any particular shares of stock, the aggregate book value per share of
those shares as shown on the Corporation's bocks of account on the Redemption Date, as
detertnined by the Corporation’s independent certified public accounlants; and (B) the term
“Earnings Per Share” means, as to any particalar shares of slock, the Corporation's net profit
per share on an after-tax basis for the prior full four calendar quarters before the Redemption
Date, as determined based on the Corporation's financial statemente for that time period.

(d)  Closing. The Corporation shall pay the applicable Redemption Price to
each holder of redeemed Series A Preferred Stock, Series B Prefeired Stack, or Seres C
Preferred Stock when the holder delivers to the place specified in its notice (1) the certificate(s)
evidencing the redeemed Series A Preferred Stack, Series B Preferred Stock, or Series C
Preferred Stock, as applicable and (2) transfer instrument(s) sufficient to transfer to the
Corporation the redeemed Series A Preforred Stock, Series B Preferred Stock, or Series C
Preferred Stock, free of any adverse interest. If a holder redeems less than all of the shares
evidenced by a certificate, the Corporation shall issue and deliver to the holder a new certificate
evidencing the unredeemed shares, all at the Corporation’s expense.

8
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4. Conversion. FEach share of Series A Prefvmred Stock, Series B Preferred Stock,
and Series C Preferred Stock is convertible by its holder into Common Stock as follows:

(2) Conversion Option. Subject to the terms and conditions of this Section 4,
the helder of any share of Series A Preferred Stock, Series B Preferred Stock, or Series C
Preferred Stock may, at the holder's option, at any time and from time to time (except on or
following the Redemption Datc of the shares proposed to be converted), convert any or all of its
shares of Series A Preferred Stock, Scries B Preferred Stock, or Series C Preferred Stock, as
applicable, into the number of fully paid and non-assessable shares of Common Stock
determined pursuant to Section 4(c). The holders of Series A Preferred Stock, Series B Preferred
Stock, or Beties { Preferred Stock may continne to exercise this conversion option
notwithstanding their receipt of notice of a Liquidation Event. '

®) Mandatorv Conversion. All shares of Series A Preferred Stock, Series B
Preferred Stock, and Series C Preferred Stock then outstanding will automatically be converted
into the number of fully paid and non-assessable shares of Comion Stock set forth in Section
4(c) as of the date that the Securities and Exchange Cormmission declares effective a registration
of the Common Stock under the Securities Act of 1933, as amended, and the Corporation
compleies a bona fide offering of its Common Stock to the general public (a “Public Offering”)
(1) that is underwritten on a firm commitment basis by one or more natienally recognized
underwriters, (2) from which the Corporation receives net cash proceeds of at least $20,000,000,
and (3) that provides for an initial offering price to the public per share of Common Stock of at
least the greater of: (i) three times the Liquidation Price specified in section 2(d)(1) in effect on
the effective date, or {ii) a price per share that reflects a $75 million pre-money initial public
offering valuation for the Corporation. In addition to and not in limitation of the foregoing, on
conversion of the Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock
to Common Stock in connection with a public offering (whether or not a public offering as
defined above), holders of Series A Preferred Stock, Series B Preferred Stock, or Series ©
Preferred Stock shall receive, for each share converted into Common Stock, an amount in ¢ash or
Common Stock (at the holders’ option, with the Common Stock to be valued at the price per
share to the publi¢ in the Public Offering), equal to the sum of (i) $3.5002 for the Series A
Preferred Stock, (ii) $6.00 for the Scries B Preferred Stock, and (iif) $1.42322 for the Series C
Preferred Stock, in each case appropriately adjusted for any stock dividend, commission or split
with respect to such shares.

(¢) Conversion Price. Fach share of Series A Preferred Stock will be
convertible into such number of shares of Common Stock as is determined by dividing $3.5002
by the Conversion Price in effect on the Conversion Date (as defined below). Each share of
Series B Preferred Stock will be convestible into such number of shares of Common Stock as is
determined by dividing $6.00 by the Conversion Price in effect on the Conversion Date. Each
share of Serigs C Preferred Stock will be convertible into such number of shares of Common
$tock as is determined by dividing $1.42322 by the Conversion Price in effect on the Conversion
Date. The “Conversion Price” at which shares of Common Stock will be issuable on
conversion of shares of the () Series A Preferred Stock initially will be $3.5002 and, thus,
imitially each such share of Series A Preferred Stock is convertible into one share of Common
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Stock, (ii) Series B Preferred Stock initially will be $4.50 and, thus, initiall_y each such share of
Series B Preferred Stock is convertible into 1.3333 shares of Common Stock, and (jii} Series C

(@ Mechanics of Conversion. A holder may exercise the conversion right
specified in Section 4(a) as to all or any part of its Series A Preferred Stock, Series B Preferred
Stock, or Series C Preferred Stock, a3 applicable, by surrendering to the Corporation (or to
another person designated by the Board of Directors) the certificates evidencing the shares it
elects to convert, endorsed and assigned to the Corporation in blank, and accompanied by written
niotice confirming the holder's exercise of jts conversion option as to all or a specified portion of
the shares evidenced by the certificates, Each holder of outstanding Series A Preferred Stock,
Series B Preferred Stock, or Serics C Preferred Stock will promptly surrender its stock
certificates to the Corporation on a mandatory conversion purctant to Section 4(b). Conversion
of shares of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock to
Common Stock will be effective when the holder delivers to the Corporation notice of its
election to convert and certificates evidencing the converted shares (for a cogversion pursuant to
Section 4(a)} or on the date of the Public Offering (for a conversion pursuant to Section 4{b))
(the foregoing respective dates are the “Conversion Date”). As promptly as practicable after the
Conversion Date and in any event within five days after surrender of the cettificate or certificates
representing converted shares of Scries A Preferred Stock, Series B Preferred Stock, or Series ¢
Preforred Stock, as applicable, the Corporation will issue and deliver, or cause to be issued or
deliveréd, at its expense to a converting holder (or to another person desi gnated in writing by the
holder consistently with the provisions of the Amended and Restated Shareholder Agreement
dated September 27, 2001}, a certificate evidencing the pumber of whole shares of Cormmmon -
Stock to which such holder is cntitled. The person in whose name the certificate or certificates
for Common Stack are to be issued will be deemed the holder of such Common Stock as of the
close of business on the Conversion Date. On conversion of only a portion of the number of
shares evidenced by a certificate surrendered for cotversion, the Corporation will jssue and
deliver at its expensc to the converting holder (or to another person designated in writing by the
holder, consistently with the provisions of the Sharehalder Agreement) a new certificate for the
number of shares of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred
Stock, as applicable, evidencing the wnconverted portion of the surrendered certificate. At the
close of business on the Conversion Date, (1) the converted shares of Series A Preferred Stock,
Series B Preferred Shares, or Series C Preferred Stock, as applicable, will cease to be
outstanding, (2) the holders of the converted shares will cease to have any further rights with
respect to those shares, except to receive Common Stock and cash (as specified below) with
respect to the converted shares, and (3) the holders of the converted shares will be deemed to
have become the helder of the Common Stock for all purposes. If a conversion purstiant to
Section 4(a) is in connection with an underwritien offering of securitics registered pursunant to the
Securities Act of 1933, as amended, the conversion may, at the option of any holder tendering
the Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock for
conversion, be conditioned upon the sale of securities to the underwriters pursuant to such
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offering, in which event the person{s) entitled to receive the Common Stock upon conversion of
the Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock shall not be
deemed {o have converted such Series A Preferred Stock, Series B Preferred Stock, or Series C
Preferred Stock, as applicable, until immediately prior to the closing of such sale of securities,
No fractional shares of Common Stock shall be issued upon conversion of Series A Preferred
Stock, Series B Preferred Stock, or Series C Preferred Stock (or any specified portion thereof),
the Corporation shall pay to the holder in lien thereof an amount in cash equal to the praduct of
such resulting fraction and the applicable Conversion Price.,

(&) Adjustments of Conversion Price On Issuance of Common Stock, If
—_l________———m,.__.._______

the Corporation issues or sells (or pursuant to subparagraphs (e)(1) through (e)(8), is deemed to
issue or sell) any shares of Common Stock for consideration per share less than the Conversion
Price for Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock, as
applicable, in cffect immediately before the issuance or sale, the Conversion Price will be
reduced to the price, caleulated to the nearest one-hundredth of a cent, determined by dividing
(1} an amount equal to the sum of (2) the number of shares of Common Stock outstanding
immediately before such issuance or sale (including as outstanding all shares of Comrnon Stock
issuable on conversion of outstanding Series A Preferred Stock, Series B Preferred Stock, and
Series C Preferred Stock and on exercise of outstanding options) multiplied by the then existing
Conversion Price and {b) the consideration, if any, received by the Corporation upon such
issuance or sale, by (2) the total number of shares of Common Stock outstanding immediately
after such issuance or sale (incleding as outstanding all shares of Common Stock issuable on
conversion of outstanding Series A Prefemed Stock, Series B Preferred Stock, and Series C
Preferred Stock, based on the conversion ratio in effect immediately before the issuance, and on
exercise of outstanding options). Notwithstanding the foregoing, no adjustment of the
Conversion Price shall have the effect of increasing the Conversion Price above the Conversion
Price in effect immediately prior to such adjustment.

For purposes of this paragraph (e), the following subpatagraphs (e)(1) to (e)(8) also apply
to conversion of the Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred
Stock to Common Stock:

(e)1) Issuance of Rights or Options, In case the Corporation in any manner

issues (whether directly or by assuroption in a merger or otherwise) warrants or other
rights to subscribe for or purchase, or options to purchase, Common Stock or stock or
securitics convertible into or exchangeable for Common Stock (the warrants, tights or
options are “Options” and the convertible or exchangeable stock or securities are
“Convertible Securities”), whether or not the Options or Convertible Securities are
immediately exercisable, and the price per share (determined, for a formula price, based
on current circumsiances or, if dependent on future circumstances, facts that would result
in the lowest price per share) for which Common Stock is issuable on the Options®
exercise or on the conversion or exchange of the Convertible Securities (determitied by
dividing (1} the total amount, if any, payable to the Corporation as consideration for the
Option grant, plus the aggregate amount of additional consideration payable to the
Corporation on the Option exercise, plus, in the case of any Opfions that relate to
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Convertible Sccurities, any consideration payable on the issue or sale of the Convertible
Securities and on their conversion or exchange, by (2) the total number of shares of
Common Stock issuable upon the Options' exercise or on the conversion or exchange of
Convertible Securities issuable on the Options' exercise) is less than the Conversion Price
in effect immediately before the Option grant, the total number of shares of Common
Stock issuable on the Options® exercise or on conversion or exchange of any Convertible
Securities issuable on the Options' exercise will be deemed issued for such price per
share on the date of the Options' grant and thereafter will be deemed outstanding, Except
as otherwise provided in subparagraph ()(3), the Conversion Price will not be further
adjusied when the Common Stock is actually issued on exercise of the Options or
converston or exchange of Converlible S¢curities,

{e)X2) Issuance of Couveriible Securities. In case the Corporation in any
manner issues {whether directly or by assumption in a merger or otherwise) or sells
Convertible Securitics, whether or not the rights to exchange or convert the Convertible
Securities are immediately exercisable, and the price per sharc (determined, in the case of
a formula price, on the basis of current circumstances or, if dependent on future
circumstances, the facts would result in the lowest price per share} for which Common
Stock is issuable upon the conversion or exchange (determined by dividing (1) the total
amount payable to the Corporation as consideration for the issue or sale of the
Convertible Securities, plus the aggrepate amount of additional consideration, if any,
payable to the Corporation on the their conversion or exchange, by (2) the total number
of shares of Common Stock issuable on conversion or exchange of all such Convertible
Securities) is less than the Conversion Price in effect immediately before the issue or
sale, then the total pumber of shares of Common Stock issuasble UPORn conversion or
exchange of the Convertible Securities will be deemed to be issued for such price per
share as of the date of the issue or sale of the Convertible Seourities and thereafter will be
deemed outstanding, provided that (a) except as provided in subparagraph (&)(3), no
further adjustment of the Conversion Price will be made otherwise when the Common
Stock is actually issued on conversion or exchange of the Convertible Securities and )
the Conversion Price will not be further adjusted pursuant to this subsection for the issue
or sale of Convertible Securities on the exercise of Options to purchase the Convertible
Securities if the Conversion Price has been or will be adjusted for the transaction
pursuant to other provisions of this paragraph ().

(e{3) Change in Option Price or Conversion Rate, Upon the happening of

any of the following events, namely, if the purchase price provided for in any Option
referenced in subparagraph- (€)(1), the additicnal consideration, if any, payable upon the
conversion or exchange of any Convertible Securities referred to in subparagraph {e)(1) or
(€)(2), or the rate at which Convertible Securities referred to in subparagraph (e)(1) or
(e)(2) are convertible into or exchangeable for Common Stock changes at any time
(mcluding, but not limited to, changes under or by reason of provisions designed to
protect against dilution), the Conversion Price in effect at the time of such event will be
readfusted to the Conversion Price which would have been effective at that time had the
Options or Convertible Securities still outstanding provided for such changed purchase
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price, additions] consideration or conversion rate, as the case may be, when initially
granted, issued or sold; and on the expiratian of the Options or the termination of a right
to convert or gxchange any Convertible Secutities, the Conversion Price then in effect
will be increased to the Conversion Price that wonld have been in effect at the time of the
expiration or termination had the Options or Convertible Securities never been issued.

(e)}(4) Stock Dividends and Subdivisions. In case the Corporation declares a
dividend or makes any other distribution on stock of the Corporation payable in Common
Stock (except for dividends or distributions payable in shares of Common Stock upon the
Series A Preferred Stock, Scrics B Preferred Stock, and Series C Preferrad Stock),
Options, or Convertible Securities, the Common Stock, Options, or Convertible
Securities, as the case may be, issuable in payment of the dividend or distribution will be
deemed to have been issued or sold (as of the record date) without consideration {except
for the consideration payable to exercise any Options or convert any Convertible
Securifies). Tn case the Corporation subdivides (by any stock split, stock dividend or
otherwise) its autstanding shares of Common Stock into 2 greater number of shares, the
Conversion Price then in effect will be proportionately reduced to reflect the subdivision,
In case the Corporation combines its outstanding sharss of Common Stock into a fewer
mumber of shares, the Conversion Price then in effect will be proportionately increased to
reflect the combination. An adjustment made pursuant to this paragraph (e){4) will
hecome effective refroactively (X} in the case of any such dividend or distribution, to a
date immediately following the close of business on the record date for determination of
the holders of Commeon Stock entitled to receive such dividend or distribution, or (y) in
the case of any such subdivision or combination, to the close of business on the day upon
which such cotporate action becomes effective.

(€)(5) Consideration for Stock. In casc any shares of Common Stock, Options,
or Convertible Securities are issued or sold for cash, the consideration deemed to be
received will be the amount actualiy received by the Corporation, without deduction of
any expenses inclired or any underwriting commissions ot concessions paid or allowed
by the Corporation in comnection with the issuance or sale, In case any shares of
Common Stock, Options, or Convertible Securities are issued or sold for a consideration
other than cash, the amount of the consideration other than cash received by the
Corporation will be the fair value of such consideration as determined in good faith by
the Corporation's Board of Directors, without deduction of any expenses incurred or any
mderwriting commissions or copcessions paid or allowed by the Corporation in
connection with the issnance or sale. '

{€)(6) Record Date, If the Corporation does not set a record date fo determine
the holders of its Common Siock entitled (1) Lo receive a dividend or other distribution
payable in Common Stock, Options, or Convertible Securities or (2) to subscribe for or

purchase Commeon Stock, Options, or Corvertible Securities, the record date will be
deemed to be the date of the issue or sale of the shares of Common Stock deemed 1o have

been issued or sold upen the declaration of a dividend or the makmg of another
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distribution or the date of the granting of such nght of subscription or purchase, as the
case may be.

(e)(7) Treasury Shares. The number of shares of Common Stock outstatiding at
any given time does not include shares owned or held by or for the account of the
Corporation, and its disposition of these shares will be considered an issue or sale of
Common Stock for purposes of this subparagraph (€)(7).

(€)(8) Reports as to Adjustments. Whenever the Conversion Price is adjusted
as provided in this subsection, the Corporation will promptly compute the adjustment and
firnish to each holder of shares of the Series A Preferred Stock, Serics B Preferred Stock,
or Series C Preferred Stock, as applicable, a certificate, signed by a principal financial
officer of the Corporation, setting forth the new Conversion Price and the number of
shares of Common Stock into which each share of Series A Preferred Stock, Series B
Preferred Stock, or Series C Preferred Stock, as applicable, is convertible as a resulf of
the adjustment, a brief staternent of the facts requiring the adjustment, the computation of
the adjustment, and when the adjustment will become effective.

5 Certain Issues of Common Stock Excepted. Notwithstanding the
foregoing provisions, the Corpotation will not be required to adjust the Conversion Price in the

¢ase of the issnance of, in the case of the Common Stock, up to the aggrepate of (1) 1,200,347
additional shares of Common Stock that have been issued or are available for issnance pursuant
to options or resiticted stock grants to the Corporation's officers, directors, employses or agents
(in each case, appropriately adjusted to reflect the occwrrence of an event described in paragraph
(e)), (2) shares of Common Stock isspable on conversion of the Series A Preferred Stock, Serics
B Prefcrred Stock, and Series C Prefetted Stock, and (3) shares of Commeon Stock or warrants to
purchase Common Stock issued in cotmection with commercial credit arrangements, equipment
lease financings, or similar transactions into which the Corporation may enter with a non-
affiliate, provided the issuance is affinmatively approved by the holders of a majority of the
Series A Preferred Stock, 2 majority of the Series B Preferred Stock, a majority of the Series C
Preferred Stock and such issuances together agpregate less than one percent (1%) of the
outstanding Common Stock (on an as converted basis).

(#) Reservation of Stock Tssuahle Upon Conversion. The Corporation will
reserve out of its anthorized but unissued Commmon Stock, solely for the purposes of effecting the

conversion of the Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred
Stock, the number of shares of Cotmon Stock issnable on conversion of all outstanding Series A
Preferred Stock, Series B Preferved Stock, and Series C Preferred Stock, The holders of
Conmmon Stock do not have any preemptive right to purchase these reserved shares. If at any
time the number of authorized but unissued shares of Common Stock are not sufficient to effect
the conversion of 2ll then outstanding shares of the Series A Preferred Stock, Series B Preferred
Stock, and Series C Preferred Stock, in addition to such other remedies as are available to the
holder of the Serics A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock, the
corporation shall take the corporate action that in the opinion of its counsel is necessary to
increase its authorized but unissued shares of Common Stock to the number of shares that arc
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sufficient for those purposes, including engaging in its best efforts to secure the requisite
sharehiolder approval of any needed amendment to these Articles of Incorporation.

(h) Payment of Taxes. The Corporation will pay any and all taxes,
documentary or otherwise, that are payable with respect {o the issuance or delivery of Common
Stock on copversion of the Series A Preferred Steck, Series B Preferred Stock, and Series C
Preferred Stock. The Cotporation will not, however, be required to pay lax with respect to a
tramsfer involved in the issue or transfer and delivery of shares of Common Stock in a name
other than the record name of the converted Series A Preferred Stock, Series B Preferred Stock,
or Series C Preferred Stock, and no issuance or delivery will be made unless and until the person
requesting such issue pays to the Corporation the amount of any such tax or establishes to the
Corporation’s satisfaction payment of the tax or thai no tax is due. In no event need the
Corporation pay or reimburse a registered holder for any income tax or ad valorem tax payable
by the holder because of the issuance of Common Stock on conversion of Scries A Preferred
Stock, Series B Preferred Stock, or Series C Preferred Stock.

(i) No Reissaance of Series A Freferrad Stock. Series B Preferred Stock,
and Series C Preferred Stock. The Corporation will cancel shares of Series A Preferred Stock,
Series B Preferred Stock, and Series C Preferrcd Stock converted pursuant to this Section 4.

No Conversion of Series A Preferred Stock, Series B Preferred Stock,
and Series C Preferred Stock Being Redeemed. Notwithstanding this Section 4, no share of

Scrics A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock for which the
holder has given a redemption notice pursuant to Section 3 may be converted into Common
Stock, unless the holder effectively withdraws the redemption notice and nullifies the
redemption.

(I Adjustments for Merger, Consolidation, etc. In the case of any
classification, reclassification, or other reorganization of the Corporation's capital stock, or in the
case of the merger or consolidation of the Corporaiion with or into another corporation, or the
conveyance fo another corporation of all or any major portion of the Corporation's assets, then,
as part of the classification, reclassification, merger, consolidation, or convcyance, adequate
provision will be made for each holder of Series A Preferved Stock, Series B Preferred Stock, or
Series C Preferred Stock on excrcise of its conversion privilege, to receive on the same basis and
conditions set forth in this Section 4 with respect to the Common Stock, the stock, securities, or
other property that the holder would have been entitied to receive on such classification,
reclassification, merger, consolidation, or conveyance, if the holder had exercised the conversion
privilege immediately before the classification, reclassification, merger, consolidation, or
conveyance, and in any such case appropriate provision will be made with respect to the nghts
and interests of the bolder 1o the end that the provisions of this Section 4 (including without
limitation, provision for adjustment of the Conversion Price) will be applicabic to the sharcs of
stock, securities, or other property deliverable on the exercise of the conversion privilege; and, as
a condition of any consolidation, merger, or conveyance, auy corporation that succeeds to the

Corporation by reason of the merger, consolidation or conveyance will assume the obligation io
deliver, on exervise of the conversion privilege, the shares of stock, securities or other
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considerations that the hoklers of the Series A Preferred Stock, Series B Preferved Stock, or
Series C Preferred Stock are entitled to receive pursuant to this Section 4.

)] No Impairment. The Corporation will not, by amendment to the Articles
of Incorporation or through any reorganization, recapitalization, u-ansfe:r of assets, consolidation,
merger, dissolution, issue or sale of sceurities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the {erms to be observed or performed hereunder
by the Corporation, but will at all times in good. faith assist in the carrying out of all the
provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the conversion nights of the holders of the Series A Preferred
Stock, Series B Preferred Stock, or Series C Preferred Stock against impairment.

5. Voting, In addition to its voting rights specially provided for in these articles or
granted by applicable law, each holder of Series A Preferred Stock, Series B Preferred Stock, or
Series C Preferred Stock will be entitled to voting rights with respect to all matters on which
holdets of Common Stock have the right to voie, except for those matiers relaling to nomination,
election and removal of Common Directors under Article II. Each holder of Series A Preferred
Stock, Series B Preferred Stock, or Serigs C Preferred Stock may vote that number of votes equal
to the number of whole shares of Common Stock into which the holder's shares of Series A
Preferred Stock, Seties B Preferred Stock, or Series C Preferred Stock would be convertible
pursuant to the provisions of Section 4 as of the record date for the determination of sharcholders
entitled to vote on the matter. Each holder’s votes will be counted together with all other shares
of capital stock haviag general voling powers amxl not sepa.rate]y as a class, except as otherwise
provided in these articles or by applicable law. In cases in which the holdcrs of shares of Series
A Preferred Stock, Series B Preferred Stock, ot Series C Preferred Stock are entitled to approve a
matter or vote separately as a class, each holder will be entifled to one vote for each of its shares
and the vote of a majority of the oufstanding shares of Series A Preferred Stock, Series B
Preferred Stock, or Series € Preferred Stock, as apphcablc, will constitute the action of that
class, : -

6. Authorization of Additional Classes of Shares. So long as shares of Series A
Preferred Stock, Series B Preforred Stock, or Series C Preferred Stock remain outstanding, the
Corporation will not, without the vote or prior written consent of holders of a majority in interest
of the then outstanding shares of Seties A Preferred Stock, Series B Preferred Stock, or Series C
Preferred Stock authorize the creation of a new class of ghares having dividend rights or
liquidation preferences equal or superior to the Series A Preferred Siock, Series B Preferred
Stock, or Series C Preferted Stock, or improve the dividend rights or liquidation preferences of
the Junior Securities such that they become equal or superior o the Series A Preferred Stock,
Series B Preferred Stock, or Series C Preferred Stock.

7. Amendment of Articles of Incorporation, So long as any shares of the Series A
Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock are outstanding, the
Corporation will not, without the affirmative vote of holders of 2 majority in interest of the
affected series of preferred stock voling together as a single class, in addition to any other vote,
consemt, or approval required by law or otherwise, amend t(he Corporation's Articles of
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Tncorporation or Bylaws in any mamner which adversely affects the relative rights and
preferences of the Sexies A Preferred Stock, Series B Preferred Stock, or Series C Preferred
Stock or changes any of the rights, preferences, or interests of the Series A Preferred Stock,
Series B Preferred Stock, or Series C Preferred Stock,

8. No Reissuance of Shares. Any shares of Scries A Preferred Stock, Series B
Preferred Stock, or Series C Preferred Stock redeemed or otherwise reacquired by the
Corporation will be canceled and not available for further issuance.

9. Notices. Any notice required by the provisions of this Article I to be given to the
holders of shares of the Series A Preferred Stock, Semies B Preferred Stock, or Senies C Preferred
Stock shall be deemed given (i) upon personal delivery to the party to be notificd, (i) when sent
by confirmed telex or facsimile if sent during normal business hours of the recipient, if not, then
on the next business day, (iii) five days afier having been sent by registered or certified mail,
return receipt requested, postage prepaid or (iv) one day after deposit with a nationally
recognized overnight courier, specifying next day delivery, with witten verification of receipt.
All communications shall be sent to each holder of record at his address appearing on the books
of this Corporation.

10. Savings Clause, The Corporation and the holders of the Series A Freferred
Stock, Series B Preferred Stock, or Series C Preferred Stock intend to comply strictly with
applicable law regulating the maximum allowable rate or amount of interest that may be charged
and collected on amounts due with respect to the Series A Preferred Stock, Series B Preferred
Stock, and Serigs C Preferred Stock. Accordingly, the tnaximum aggregate amount of interest
and other charges constituting interest under applicable law that are payable, chargeable, or
receivable with respect to the Series A Preferred Stock, Series B Preferred Stock, and Series C
Preferred Stock shall not exceed 24.5% simple interest per annum or any lesser allowable
amount under applicable law. The Corporation shall not be liable for any amounts in excess of
the maximum lawfil amounts, and any excess interest charged or collected by the holders of the
Series A Preforred Stock, Series B Preferred Stock, or Series C Preferred Stock will constitute an
inadvertent mistake and, if charged tnrt not paid, will be cancelled automatically, or if paid, will
either be refunded to the Corporation or credited against future zmounts owed by the Corporation
to the holders of the Serics A Preferred Stock, Series B Preferred Stock, or Series C Preferred
Stock, as applicable, at the discretion of the Corporation.

THIRD: The Corporation adopts the following as new Article ILI (Directors) of its
Articles of Ineorporation: '

ARTICLE III - Directors

i. Number of Members of Board of Directors. The Board of Directors of the
Corporation shall consist of up to seven (7) Dircctors, of which: (a) the holders of a majority of
the Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock voting
together as a single class will nominate and elect two (2) directors (the “Preferred Directors”),
(b} the holders of the Common Stock voting as a single ¢lass will nominate and elect one (1)
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director {the “Commoen Director”™), (c) the chief executive officer of the Corporation will be one
(1) director (the “CEO Director”), and (d) one (1) director (the “Joint Direeior™) will be
nominated and elected by mutual approval of both (i) the holders of {he Series A Preferred Stock,
Series B Preferred Stock, and Series C Preferred Stock (voting together as a single ¢lass) and (ii)
the chief executive officer of the Corporation. The holders of the Common Stock for purposes of
this Section 1 and Section 2 below shall not be determingd on an as-converted basis, but raither
by the identification of the holders of Common Stock on the record date of the election. K the
Corporation fails to make “Qualified Sales” to two Fortune 1000 companies before December
31, 2002, the number of Preferred Directors will be increased from two (2) to four (4). For
purposcs of this Seetion 1, one “Qualified Sale™ means the Corporation enters into a license to
use its Jibe Enterprise P2P software, in which the licensee agrees to make total payments to the
Corporation under the license agreement of at least $250,000, including non-contingent
payments for the sofiware license of at least $250,000, The Corporation will not be congidered to
bave engaged in two Qualified Sales unless by Decembet 31, 2002, the Corporation furnishes to
each holder of Series A Preferred Stock, Scries B Preforred Stock, or Series C Preferred Stock a
certificate confirming that it completed the “Qualified Sales” and including with the certificate
copies of the two qualifying license agreements. Before January 15, 2003, the Corporation shall
submit to each holder of Series A Preferred Stock, Series B Preferred Stock, or Series C
Preferred Stock z proposed form of amendment to its Articles of Incorporation that deletes
reference to this adjustment arrangement and reflects the proper number of Preferred Directors,
depending on whether the Corporation completed Qualified Sales. The Corporation shall file
this amepdment with the Florida Department of State within ten (10) days after it is approved by
a majority of the holders of Series A Preferred Stock, Serics B Preferred Stock, or Series C
Preferred Stock which approval will not be unreasonably withheld. (The other holders of the
Corporation’s capital stock need not approve the amendment.)

2. - Designation of Nominees. The holders of a majority of the shates of Series A
Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock vating logether as a
single class, may nominate and elect the Preferred Ditectors. The holders of a majority of the
shares of Common Stock, voting as a single class, may nominate and elect the Common
Director. If the holders of the Series A Preferred Stock, Series B Preferred Stock, Series C
Preferred Stock, or Comunon Stock, as the case may bw, fuil to nominate and ¢lect 4 person to
serve as director, that position on the Board of Directors will be left vacant until they do so. The
holders of the Serics A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock
and chief executive officer of the Corporation will nominate and elect the Joint Director as
provided in Section 1 above. The Joint Director shall be an outside, independent director (..,
not an officer, employee, shareholder, or consultant of the Corporation and not a family member
of those persons).

3. Removal of Directors; Election of Successors. The holders of a majerity of the
Series A Preferred Stock, Serics B Preferred Stock, and Series C Preferred Stock (voting together
as a single class), the holders of a majority of the Commeon Stack, or the holders of a majonity of
the Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock (voting
together as a single class) and the chief executive officer of the Corporation, by mutual consent,
may each remove the respective directors that they designated pursuant to Section 2, with or
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without cause, by notice to the Corporation. If a director is so removed, resigns, is unable to
serve, or for any other reason a vacancy in a Board position occurs, then the holders of shares
that clected that director may replace the director. In each case, the applicable class or series
may act by writien notice to the Corporation, signed by holders of a majority of the outstanding
shares of that class or series, or by action al a meeting called for that purpose.

4, Compensation_and_Audit Coramittees. The Corporation_ establishes a
Compensation Committee and an Audit Committee of the Board of Directors. The
Compensation and Audit Commitiess of the Board of Directors will be composed solely of
non-management, nop-employee outside directors, The Compensation Committee and the Audit
Committee will each consist of two directors, one of whom is a Preferred Director, and one of
whom is the Joint Director (who must be an independent director). The Corporation shall not pay
management salaries and other “compensation” (as that term is defined in Section 8.5 of the
Tavestment Agreement dated February 20, 2002), except as approved by the Compensation
Committee of the Board of Directors.

5. Quorum of Board of Directors, A quorum for the transaction of business at all
meetings of the Board of Directors shall be 2 majority of the number of directors comprising the
Board of Directors; however, so long as the holders of the Series A Preferred Stock, Series B
Preferred Stock, and Series C Preferred Stock, voting as a single class, are entitled to clect one or
more directors to the Board of Directors, at least one Preferred Director is required for a quorum
of the Board of Directors. However, the presence of at least one Preferred Director will not be
required for a quorum of the Board of Dircctors with respect to a particular Board meeting, if all
Directors receive proper, advance written notice of the meeting and no Preferred Director attends

the meeting.

6. Expense Reimbursement, The Corporation shall reimburse the directors for all
reasonable out-of-pocket expenses (including travel and lodging) incurred by a director in
cormection with serving in the position, including but not limited io the cost of attending
meetings of the Board of Directors.
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EXECUTED: August \25 2002
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