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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secrotary of State .
August 14, 2002

JIBE, INC.

302 KNIGHTS RUN ROAD
SUITE 1250

TAMEA, FIL 33602

SUBJECT; JIBE, INC.
REF: POOUO01U5BTS

Wea raceived your alectronically transmitted dooument. Howaver, the
document has not been filed, Please make the following corrections and
refax the complete document, including the electronie filing cover sheet

The document must contain written accaptance by the registered agent,
(i.e. "T hereby am familiar with and accept the dutias and
vrasponsibilities as registered agent for said corporation/limited
liability company"); and the registared agent’s signature.

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

If you have ahny guestions concaerning the filing of your document, plegse
call {850} 245-68€0.

Teresa Brown FAY aud. #: HOZDOOG1BDSS1
Corporate Specialist Latter Numbar: 802400048187

Divizion of Corporations - P.O. BOX 6227 -Tallahassee, Flotida 32314
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The following Amended and Restated Asticles of Incorporation of Jibe, Inc,cpyr. ©

corporation organized and existing under the laws of the State of Florida, were approved arid-<
adopted by written consent of the directors and shareholders of the Corporation pursuant to the”
provisions ol Section 607.0821 and Section 607.0704 of the Florida Business Corporation Act,

by joint Written Consent of the Directors and Sharcholders dated August 13, 2002. The number

of votes cast for the amendment by the shareholders was sufficient for approval.

The Corporation previously issued 285,698 sharcs (the “Original Freferred A Shares™)
of its Series A Convertible Participating Preferred Stock and 250,000 shares of its Series B
Convertible Participating Preferred Stack (the “Original Preferred B Shares™). All of the
holders of the Original Preferred A Shares and Original Preferred B Shares exchanged their
Original Preferred A Shares and Original Preferred B Shares for 1,756,575 shares of Series C
Convertible Participating Preferred Siock (“Preferrcd C Shares™) of the Company in a
transaction (the “Exchange”) pursuant to 3 Share Exchange Agreement dated as of August 13,
2002 (the “Share Exchange Agreement”). The following Amended and Restated Articles of
Tacorporation of the Corporation are filed by the Corporation to delete references to the Original
Preferred A Shares and Original Preferred B Shares {none of which remain outstanding) and to
change the name of the Preferred C Sharces to “Series A Convertible Participating Preferred
Stock™,

ARTICLE1
Name

The name of the Corporation is: Jibe, Inc.

ARTICLEF, I

Capital Stock

A Generally. The anthorized capital stock that the Corporation may issue shall be as
follows: : '

Class of Stock
Common Stack
Praferred Stock

Number of Authorized Shares

20,000,000
10,000,000

_Par Yalue
$.001
£.001

({ (502000180581 33}))
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Series A Converiible 2,178,154 5.001
Participating Preferred

Stock

Undesignated 7,821,846 $.001
Preferred Stock

Pursuant 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 (2)
provide for the classification and reclassification of any nmissued shares of Preferred Stock and
determine the preferences, limitations, and relative rights thereof and (b) issuc Prefetred Stock in
ong or more classes or series, all within the limitations set farth in Section 607.0601 of the
Flerida Business Corporation Act.

B, Serjes A Convertible Participating Preferred Stock.

1. Dividends.

(2) Rate. The holders of record of shares of Serdes A Convertible
Participating Preferred Stock (“Series A Preferred Stock™)} will be entitled to receive dividends
(the “Beries A Dividends”) on the sum of $1.42322 per share (as adjusted below) in an amount
equal to the lesser of the following (the “Series A Preferred Stock Applicable Dividend
Rate”): (i) a rate of seven percent (7%) per anmum on the sum of $1.42322 per sharc (as adjusted
below), plus previously acerued and unpaid Series A Dividends, or (ii) a rate of twenty four and
one-half percent (24.5%) simple’ interest per anmum (or the maximum allowable rate chargeable
under applicable law, whichever is less). The base amount on which the Corporation pays
dividends (initially $1.42322 per share) will be adjusted as follows: If the Corporation at any
time subdivides (by any stock split, stock dividend or otherwise) its outstanding shares of any
series into a greater number of shares, the amount in effect immediately before the subdivision
will be proportionately reduced, and conversel , if the outstanding shares of any series of Series
A Preferred Stock are combined into 2 smaller number of shares, the amount in effect
immediately before the combination will be proportionately increased. For any Series A
Preferred Stock issued in the Exchange, the Series A Dividends also include any dividends that
accrued from original issuance through the date of the Exchange on the Original Preferred A
Shares and Original Prefetred B Shares, in the amounts set forth in the Share Exchange
Agreement,

(b)  Accrmal The Series A Dividends will accrue quarterly and he fully
cumulative, whether or not declared by the Board of Directors, and whether or not there are
profits, swplus, ot other legally available finds to pay them. The amount of Series A Dividends
payable for any period that is shorter or longer than a full ennal dividend period will be
compuied on the basis of a 365-day year and the actual tumber of days elapsed (including the
first day but excluding the last day) occurring in the period for which the amount is payable.

2
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(®  Pavment. (i) The Corporation shall pay accrued wunpaid Series A
Dividends in one Jump sun paymient to the holders of Series A Preferred Stock on the earlier of
the foliowing 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 only), (3) a Liquidation Event {as defined below, actual or deemed), or {(4)
January 11, 2008. This lump sum payment shall be made in cash or in Common Stock at the
election of the holder of Series A Preferred Stock. If the holder elecls (o receive payment in the
form of Common Stock, the holder shall receive that number of shares of Common Stock 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 afier Janmary 11, 2008,
all acerued Series A Dividends will be payable in cash 1o the holders of Series A Preferred Stock
quarterly, in arrears, on the first day of each quarter.

(i}  If the Corporation canmot fully pay a Series A 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 ratably based on the
respective amount of Series A Dividends otherwise payable to them. For any time period during
which payment of & Series A Dividend as the case may be, is due but unpaid, and until such
dividend is paid, the Seres A Preferred Stock Applicable Dividend Rate will increase to the
following (the “Default Rate”): eighteen percent (18%) per annum, but not in any event more
than an amount equal to twenty four and one-half percent (24.5%) simple interest per annum {or
if less, the maxitum allowsble rate chargeable under applicable law) on the sum of §1.42322
per share (as adjusted pursuant to () above),

(i)  “Per Share Fair Market Value” means the fair market value of the
Corporation’s Common Stock on a per share basis on the Initial Dividend Payment Date,
determined in accordance with the procedure described in this paragraph. If the event triggering
the Initial Dividend Payment Date is a Conversion Date in comnection with a Public Offering, the
Per Share Fair Market Vatue will be the price per share to the public in the Public Offering. If
the gvent triggering the Initial Dividend Payment Date is a Liquidation Event, the Per Share Fair
Matket Value will be the per share amount tealized by bolders of Common Stock in the
liquidation, If the event triggering the Initial Dividend Payment Date is any other event, the
Corporation shall follow the procedure set forth in Section 3(e)(1) 1o determine Per Share Fair
Market Value, beginning 120 days before the applicable date.

(d)  Prigrity to Junior Securifies. The Corporation shall not pay any

dividends with respect to or redeem any shares of the Junior Securities (25 defined below) while
any shares of Series A Preferred Stock remain outstanding.

2. Ranking: Preference on Liquidation,

{2) Rauking. The Series A Preferred Stock ranks senior to all of the
Corporation’s Common. Stock and each other class or series of its preferred stock, whether
already existing or later created (collectively, the “Junior Securities’ 7.
3
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(b)  Payment on Liguidation. If the Corporation liquidates, dj ssolves, or
winds up its affairs (voluniarily or involunixily) (a “Liquidation Event”), after paying ar
providing for payment of its debts and other liabilities, the Corporation shall pay to the holders
of Series A Preferred Stock, before paying any amount to the holders of Junior Securities, other
than paymenis made ratably among the holders of Series A Preferred 8tock and holders of Junior
Securities on an as-converted to Common Stock basis pursuant to Section 2(d), a cash amount
for each share of Series A Preferred Stock equal to the Liquidation Price, as defined below. Ifits
assels to be distributed among the holders of Series A 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, the Corporation shail distribute its assets among the holders of Series A
Preferred Stock ratably based on the respective amounts otherwise payable o them.

{¢)  Deemed Liguidation Event. The following will, at the option of the
holders of Series A Preferred Stock, be deemed to be a Liquidation Event and trigeer the

Corporation's cbligation to pay the Liguidation Price: (1) a merger or consolidation of the
Corporation with or inte one or more corporations or other entities that resnlts 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 cansolidation for securities or other consideration
igsued or paid by the other corporation; (2) the sale or transfer of alt or substantiaily all of the
assets of the Corparation; or (3) the resale by shareholders, in any thres-year period, of Common
Stock cumulatively constituting 50% or more of the shares of Common Steck outstanding when
the Series A Preferred Stock was initially issued. The Corporation shall notify the holders of
Series A Preferred Stock in writing (the “Liguidation Evert Notice™ not later than twenty (20)
days before the sharcholders’ meeting called to approve the Liquidation Event, if any, or within
twenty (20) days before closing of the transaction, whichever is carlier, and shall also notify the
holders in writing of the final approval of the transaction. 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 Preferrad Stock to have the foregoing events
treated as Liquidation Events may be exercised by written notice given to the Corporation by
holders of 2 majority of the outstanding shares of the Series A Preferrad Stock within twenty {20)
days of the notifying holders' receipt of the Liquidation Event Notice. If the requirements of this
subsection 2(c) are not complied with in connection with the Liquidation Event, the Corporation
shall either:

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

(2}  cancel such transaction that constituted a deemed Liguidation Event, in
which event the rights, preferences and privileges of the holders of Series A 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) Ligujdation Price. The “Liquidation Price” [or Series A Preferred
Stock will be (i) the amount of $1.42322 per share (adjusted pursuant to subsection (e} below)

4
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plus acerued and unpaid Series A Dividends, plus (ii) a share of the proceeds remaining after
payment of this liquidation preference, distributed on a participating basis ratably among the
holders of Sexies A Preferred Stock and the holders of Junior Securities on an as-converted to
Common Stock bagis,

()  Payment and Adjustment of the Lignidation Price. The Corporation
shall pay the Liquidation Price to the electing holders of Series A Preferred Stock upon the
consuramation of the event treated as a Liquidation Event under Section 2(c). The Corporation
shall pay interest fo each holder of Series A Preferred Stock at the Default Rate on any part of
the Liquidation Price not paid when due. Ifthe Corporation at any time subdivides (by any stock
split, stack dividend, or otherwise) its outstanding shares of Series A Preferred Stock into a
greater fumber of shares, the Liquidation Price for such series in effect immediately before such
subdivision will be proportionately reduced, and conversely, if the cutstariding shares of Seres A
Preferred Stock are comtbined into a smaller number of shares, the Liquidation Price for such
series of Series A Preferred Stock in effect immediately before the combination will be
proportionately increased.

3. Redemption.

(@) Generally. Subject to the terms and conditions of this seetion, any holder
of Series A Preferred Stock may require the Corporation (o redsern its shares of Series A
Preferred Stock with cash at the redemption price per share determined pursuant to pavagraph ()
of this Section 3 (the “Redemption Price”™). At any tite after September 1, 2007, each holder
of Series A Preferred Stock may require the Corporation to redeem up to one-third of the shares
of such stock that it held as of that date. At any iime after September 1, 2008, each holder of
Series A Preferred Stock may require the Corporation to redeem another one-third of the shares
of such stock that it held as of Septeriber 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 1, 2009, each holder of Series A
Preferred Stock may require the Corporation to redeem all rematnitty sharss of such stock that it
still holds. During the period between Janmuary 31 and Febroary 28 preceding cach of the above
dates, the Corporation shall notify each holder of Series A Preferred Stock of the availability of
this redemption option and specify the number of shates of Series A Preferred Stock subject to
the option and the Redemption Price {to the extent calculable). The Corporation shalt pay to
each helder of redeemed Series A Preferred Stock dividends at the Default Ratc on any amount
of the Redemption Price not paid when due.

()  Netice from the Preferred A Holder. The Corporation shall effectuate a
required redemption within six menths afler the date of the holder’s notice specifying the
follewing: (1) the date of the requested redemption (the “Redemption Date™); and (2} unless all
shares eligible for redemption are to be redeemed, the oumber of shares of Series A Preferred
Stock 1o be redeemed (the “Redeemed Shares™). A holder of Series A Preferred Stock may
cancel its notice with respect to a redemption (and nullify the related redemption) by notifying
the Corporation at least ten (10) days before the scheduled Redemption Date or within ten days
following any later date on which the Redemption Frice is finally determined.

3
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(c)  Redemption Price. The Redemption Price of the Redeemed Shares will
be the highest of the following: (1)} the fair market value of the Redsemed Shares om the
Redemption Date, as determined by independent appraisal (in accordance with the procedure
desoribed below); (2) ten (10) times the Corporation's aggregate Eamnings Per Share {as defined
below} of the Redeemed Shares; (3) the Book Value (as defined below) of the Redeemed Shares;
or {4) the actual 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 Redeermed Shares) to the Redemption Date.

)] Fair Market Value. At least 120 days before the Redemption
Date, the Corporation shall cause its Board of Directors to establish the fair market value 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 Redeetned Shares may, within twenty (20) days thereafter,
notify the Corporation that they disagree with the value placed upon their Redeemed Shares and
request an appraisal process. Within twenty (20} days thereafier, each of the Corporation and
holders of a majority of the Redeemed Shares shall designate an appraiser expedenced in the
business of evaluating or appraising the market value of stock. The two designated appraiscrs
(the “Initial Appraisers™) shall, before fifty (50) days before the Redemption Date, appraise the
Redeemed Shares as of the latest possible date, without discounting the Redeemed Shares for
illiquidity or minority ownership interest. If the difference between the resulting appraisals is
less than ten percent (10%), the average of the appraisals will be deemed the fair market value,
otherwise, the Imitial Appraisers shall select an additional appraiser (the “Additional
Appraiser™), also experienced in a manner similar to the Initiat Appraisers. If they fail to select
the Additional Appraiser within twenty (20) days, either the Corporation or the holders of
Redeemed Shares may apply, after written notice to the cther, to any judge of any 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 to the fair market value of
the Redeemed Shares, and this value will be the Appraised Value. The Additional Appraiser
shall notify the Corporation and the holders of the Redeemed Shares of his determination 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 Redeemed Shares), and if an
Additional Appraiser is employed, the party who selected the nitial Appraiser whose value
determination was rejected by the Additional Appraiser shall pay ali the expenses and fees of the
Additional Appraiser.

(2)  Other Valugs, For purposes of this subsection: (A) the term
“Book Yalue” means, 2s to any particular shares of stock, the aggregate book value per share of
those shares as shown on the Corporation's books of account on the Redemption Date, as
determined by the Corporation’s independent certified public accountants; and (B) the term
“Earnings Per Share” means, as to any particular shares of stock, 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 statements for that time period.

6
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{d)  Closing. The Corporation shall pay the applicable Redemption Price to
each holder of redeemed Series A Preferred Stock when the holder delivers to the place specified
In ils molice (1) the certificate(s) evidencing the redeemed Series A Preferred Stock and (2)
transfer instrumeni(s) sufficient to transfer to the Cotporation the redeemed Series A 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.

4. Conversion. Each share of Series A Preferred Stock is convertible by its holder
into Commmon Stock as follows:

{2) Conversion Option, Subject to the terms and conditions of this Section 4,
the holder of any share of Series A Preferrad Stock may, at the holder's option, at any time and
from time to time (except on or following the Redemption Date of the shares proposed to be
converted), convert any or all of its shares of Series A Preferred Stock mto the pumber of fully
paid and non-assessable shares of Common Stock determined pursuant to Section 4(c). The
holders of Series A Preferred Stock mmay coatinue fo exercise this conversion option
notwithstanding their receipt of notice of a Liquidation Event.

(b)  Mandatorv Comversion. All shares of Series A Preferred Stock then
outstanding will automatically be converted into the number of fully paid and non-assessable
shares of Common Stock set forth in Section 4(c) as of the date that the Securities and Exchange
Commission declares effective 2 registration of the Commeon Stock under the Securities Act of
1933, as amended, and the Corporation completes a bona fide offering of its Common Stock to
the goneral public (a “Public Offering™) (1) that is underwritten on a firm commitment basis by
one or mors nationally 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: (1) three times the Liquidation Price
specified in section 2(d)(1) in effect on the effective date, or (il) 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 to Common
Stock in connection with a public offering (whether or not a public offering as defined above),
holders of Series A Preferred Stock shall receive, for each share converted into Common Stock,
an amount in cash or Common Stock (at the holders’ option, with the Common Stock to be
valued at the price per share to the public in the Public Offering), equal to $1.42322 for the
Series A Preferred Stock, appropriately adjusted for any stock dividend, comtnission, or split
with respect to such shares.

) Conversion Price, Bach share of Series A Preferred Stock will be
convertible into such number of shares of Common Stock as is determined by dividing $1.42322
by the Conversion Price in effect on the Conversion Date {as defined below), 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 $1.42322 and, thus, initially each such share of Series A
Preferred Stock is convertihle into one share of Common Stock. The Conversion Price for Series
A Preferred Stock will be subject to adjustment as sct forth in Section 4{e).

7
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{d} Mechanics of Conversisn. A holder may exercise the conversion right
specified in Section 4(a) as to all or any part of its Serdes A Preferred Stock by surrendering to
the Cotporation. (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 notice confirming the holder's exercise of its conversion option as to all
or 2 specified portion of the shares evidenced by the certificates. Each holder of outstanding
Series A Preferred Stock will promptly surrender its stock certificates to the Corporation on a
mandatory conversion pursuant to Section 4(b). Conversion of shares of Series A 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 conversion 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 {5} days after sumrender of the certificate or
certificates representing converted shares of Series A Preferred Stock, the Corporation will issue
and deliver, or cause to be issued or delivered, at its expense to a converting holder (or to another
person. designated in writing by the holder consistently with the provisions of the Second
Amended and Restated Shareholder Agresment dated August __, 2002), a certificate evidencing
the number of whole shares of Common Stock to which such holder is entitled. The person in
whose name the certificate or cerfificates for Common Stock 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 conversion,
the Corporation will issue and deliver at its expense to the converting halder (or to another
person designated in writing by the holder, consistently with the provisions of the Shareholder
Agrecment) a new certificate for the number of shares of Series A Preferred Stock evidencing
the unconverted portion of the surrendered certificate. At the close of business on the
Conversion Date, (1) the converted shares of Series A Prefetred Stock will cease to be
outstanding, {2) the holders of the converted shares will cease to have any further rights with
Tespect 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 holder of the Common Stock for all purposes, If a conversion pursuant to
Section 4(a) is in connection with an underwritien offering of securities registered pursuant to the
Securities Act of 1933, as amended, the conversion may, at the option of any holder tendering
the Series A Preferred Stock for conversion, be conditioned upon the sale of securities to the
underwriters parsuant to such offering, in which event the person(s) entitled to receive the
Common Stock upon conversion of the Series A Preferred Stock shall not be deemed to have
converted such Series A Preferred Stock 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 (or any specified portion thereof), the Corporation shall pay to the holder in lieu
thereaf an amount in cash equal to the product of such resulting fraction and the applicable
Convetsion Price.

(&  Adjustments of Conversion Price On Issnance of Common Stock, If

the Corporation issues or sclls (or pursuant to subparagraphs (e)(1) through (e)(8), is deemed to
issue or sell) any shares of Commaon Stock for consideration per share less than the Conversion

3
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Price for Series A Preferred Stock in effect mmediately before the issuance or sale, the
Conversion Price will be reduced to the price, calenlated to the nearest one-hundredth of a cent,
detemttined by dividing (1) an amount equal to the sum of {a) the number of shares of Common
Stock outstanding immediately before such issuance or sale (including as outstanding 2ll shares
of Common Stock jssuable on conversion of outstanding Series A 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
(including as outstanding 2il shares of Common Stock issuable on conversion of outstanding
Series A Preferred Stock based on the conversion ratio in effect immediately before the issuance,
and on cxercise 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 subparagraphs (e)}(1) to (e)(8) also apply
to conversion of the Series A Preferred Stock to Conmon Stock:

(e)(1) Issuance of Rights or Options, Jn case the Corporation in any manner
issues (whether directly or by assummption in a merger or otherwise) warrants or other

rights to subscribe for or purchase, or aptions to purchase, Common Stock or stock or
securities convertible into or exchangeable for Common Stock (the warrants, rights or
options are “Options” and the convertible or exchangeable stock or securitics are
“Convertible Securities”), whether or not the Options or Convertible Securities arc
immediately exercisable, and the price per share {determined, for a formula price, based
on current circumstances ot, 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 (determined 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
Cotporation on the Option exercise, plns, in the case of any Options thal relate to
Convertible Securities, any consideration payable on the issue or sale of the Coavertible
Securities and on their conversion ar 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 Opticns’ exercise) is less than the Conversion Price
in effect immediately before the Qption 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 deerned outstanding. Execept
as otherwise provided in subparagraph (€)(3), the Conversion Price will not be further
adjusted when the Common Stock is actually issued on exercise of the Optiots or
conversion or exchange of Convertible Securitics.

(cX2) Issuance of Convertible Securities. In case the Corporation in any
manner issues (whether directly or by assummption in a merger or otherwise) or sells
Convertible Securities, whether or not the rights to exchange or convert the Convertible

g

(((H02000180581 9)))



FROM mnuwgﬁpgugbﬁw% 16:29/8T. 16:24/N0. 4863333878 P 12

Securities are itnmediately exercisable, and the price per share (determined, in the case of
2 formula price, on the basis of current circumstances or, if dependent on fiture
circumstances, the facts would result in the lowest price per share) for which Cortmon
Stock is issuable upon the conversion or exchange (determined by dividing (1} the total
amount payable to the Corporation as comsideration for the issue or sale of the
Convertible Seourities, plus the aggregate 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 number of shares of Common Stock issuable upon 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 Securities and thereafter will be
deemed outstanding, provided that (a) except as provided in subparagraph (e}(3), no
further adjustment of the Conversion Price will be made otherwise when the Common
Stock is actually issned on conversion or exchange of the Convertible Securities and )]
the Canversion Price will not be further adjusted pursuant to this subscetion 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 o other provisions of this paragraph (e).

(e)(3) Change jn 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 (2)(1), the additional consideration, if any, payable upon the
conversion or exchange of any Canvertible Securities referred to in subparagraph (€)(1) or
(€)(2), or the rate at which Convertible Seeurities referred to in subparagraph (e)(1) or
(€)(2} are couvertible into or exchangeable for Cormmon Stock changes at any time
(tncluding, but not limited to, changes nnder or by reason of provisions designed to
protect against dilution), the Conversion Price in effect at the time of such event will be
readjusted fo the Conversion Price which would have been effective at that time had the
Options or Convertible Securitics still outstanding provided for such changed purchase
price, additional consideration or conversion rafe, as the case may be, when initially
granted, issued or sold; and on the expiration of the Options or the termination of a right
to convert or exchange any Convertible Securities, the Conversion Price then in sffect
will be increased to the Convetsion Price that would have heen 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 ihe Corporation declares z
dividend or makes any other distribution on stock of the Corporation payable in Common
Stock (exeept for dividends or distribntions payable in shares of Common Stock upon the
Series A Preferred Stock), Options, or Convertible Securities, the Common Stock,
Options, or Convertible Secwities, as the case may be, issuable in payment of the
dividend or distribution will be deemed to have been igsued or sold (as of the reeord date)
without consideration (except for the consideration payable to exercise any Options or
convert any Convertible Securities). In case the Corporation subdivides (by any stock
split, stock dividend or otherwise) its outstanding shares of Common Stock into a greater
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number of shares, the Conversion Price then in effest will be proportionately raduced to
reflect the subdivision. In case the Cosporation combines its outstanding shares of
Camtrion Stack into a fewer number of shares, the Conversion Price then in effect will be
proportionately increased to reflect the combination. An adjustiment made pursuant to
this parapgraph (e)(4) will become effective retroactively (x) in the case of any such
dividend or distribution, to a date immediately following the close of business on the
record date for determination of the holders of Conumon Stock entitled fo receive such
dividend or distribution, or {¥) in the case of any such subdivision or combination, to the
close of business on the day upon which such corporate action becomes effective.

(e}5) Consideration for Stock. In case 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 actually received by the Corporation, without deduction of
any expenses incumred or any underwriting commyissions or concessions paid or allowed
by the Corporation in conmection with the issuance or sale. In case any shares of
Commion 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
underwriting commissions or concessions paid or allowed by the Corperation in
connection with the issuance or sale.

(e)(6) Record Date. If the Corporation does nat set a record date to determine
the holders of its Commeon Stock entitled {1} to receive a dividend or other distribution
payable in Common Stock, Opticns, or Convertible Securitics or (2) to subscribe for or
purchase Common Stock, Options, or Convertible Securities, the record date will be
deemed to be the date of the issue or sale of the shares of Common Stock deemed to have
been issued or sold upon the declaration of a dividend or the making of ancther
distribution or the date of the granting of such right of subscription or purchase, ag the
case may be.

(eX(7) Xreasurv Shares. The number of shares of Common Stock outstanding 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 us to Adjustments, Whenever the Conversion Price is adjusted
as provided in this subsection, the Corporation will promptly compute the adjustment and
furnish to each holder of shares of the Series A Proferred Stock 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
Stack is convertible as a result of the adjustment, a brief statement of the facts requiring
the adjustment, the computation of the adjustment, and when the adjustment will become

effective.
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(f)  Certain JIssues of Common Stock Excepted. Notwithstanding the
foregoing provisions, the Corporation will not be required to adjust the Conversion Price in the
case of the issuance of, in the case of the Clommon Stock, up to the aggregate of (1) 1,200,347
additional shares of Common Stock that have been issued or are available for issuance pursuant
to options or restricted stock grants to the Corporation's officers, directors, employees or agents
(in each case, appropriately adjusted to reflect the occurrence of an event described in paragraph
(&), (2) shares of Common Stock issuable on conversion of the Series A Preferred Stock, and 3)
shares of Common Stock or warrants to purchase Common Stock issued in connection with
commercial credit arrangements, equipment leage finsncings, or similar transactions into which
the Corporation may enter with a non-affiliate, provided the issuance is affirmatively approved
by the holders of a majority of the Series A Preferred Stock and such issuances together
aggregate less than one percent (1%) of the outstanding Common Stock {on an as converted

basis).
(8)  Reservation of Stock Issuable Upon Conversion. The Corporation will

reserve out of its anthorized but unissned Common Stock, solely for the purposes of effecting the
conversion of the Series A Preferred Stock the number of shares of Common Stock issuable on
conversion of all outstanding Serics A Preferred Stock. The holders of Common Stock do not
have any preemptive tight to purchase these reserved shares. Tf at any time the nomber of
authorized but unissued shares of Common Stock are not sufficient to effect the conversion of all
then outstanding shares of the Series A Preferred Stock, in addition to such other remedies as are
available to the holder of the Series A Preferred $tock, the corporation shall take the corporate
action that in the opinion of its counsel is megessary to increase its authorized but unissued shares
of Common Stock to the number of shares that are sufficient for those purposes, including
engaging in its best efforts to secure the requisite shareholder approval of any needed
amendment to these Articles of corporation.

(hy  Payment of Taxes. The Corporation will pay any and all taxes,
documentary or otherwise, that are payable with respect to the issuance or delivery of Common
Stock on conversion of the Series A, Preferred Stock. The Corporation will not, however, be
required to pay tax with respect to a transfer involved in the issue or transfer and delivery of
shares of Common Stock in a name other than the record name of the converted Seres A
Preferred Stock and no issuance or delivery will be made unless and until the peérson 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 that no tax is due. In no event need the Corporation pay or
rebnburse 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 Series A Preferred Stock.

(D No Reissuance of Serjes A Preferred Stock. The Corporation wilt
cancel shares of Beries A Preferred Stock converted pursuant to this Section 4.

()  No_Conversion of Series A Preferred Stock Being Redecmed.
Notwithstanding this Section 4, no share of Series A Preferred Stock for which the holder has
given a redemption notice pursuant to Section 3 may be converted into Cotamon Stock, unless
the holder effectively withdraws the redemption notice and nultifies the redemption.
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(k)  Adjustments for_ Merger, Copsolidation, ete. In the ¢ase of any

classification, reclassification, or oiher reorganization of the Corporation's capital stock, or in the
case of the merger or consolidation of the Corporation with or into another corporation, or the
conveyance o another corporation of all or any major portion of the Corporation's assets, then,
as part of the classification, teclassification, merger, consolidation, or conveyance, adequate
provision will be made for each holder of Series A Preferred Stock on exercise 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 helder would have been
entitled 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 rights and interests of the holder to the end that the
provisions of this Section 4 (including without Limitation, provision for adjustment of the
Convetsion Price) will be applicable o the shares of stock, securities, or other property
deliverabie on the exercise of the conversion privilege; and, as a condition of any consolidation,
merger, or conveyance, any corporation that succeeds to the Corporation by reason of the
merger, ¢onsolidation or conveyance will assume the obligation to deliver, on exercise of the
conversion privilege, the shares of stock, securities or other considerations that the holders of the
Series A Preferred Stock are entitled fo receive pursuant to this Section 4.

_ D No Impairment. The Corporation will niot, by amendment to the Articles
of Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms 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 tights of the holders of the Series A Preforred
Stock against impairment.

5. Voting. In addition to its voting rights specially provided for in these articles or
gtanted by applicable law, each holder of Serjes A Preferred Stock will be entitled to voting
rights with respect to all matters on which holders of Common Stock have the right to vote,
except for those matters relating to nomination, election and remaval of Common Directors
under Article II. Each holder of Series A Preferred Stock may vote that number of votes equal
io the number of whole shares of Common Stock info which the holder's shares of Series A
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 logether with all other shares of capital stock having general voting powers and not
sepatately as a class, except as otherwise provided in these articles or by applicable law. In cages
in which the holders of shares of Series A Preferred Stock are entitled to approve a matter or vote
scparately as a class, each holder will be entitled to one vote for each of its shares and the vote of
a majority of the outstanding shares of Series A Preferred Stock will constitute the action of that

class.
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: 6. Authorization of Additional Classes of Shares. So long as shares of Series A
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 sharcs of Series A Preferred
Stock authorize the creation of a mew class of shares having dividend rights or liquidation
preferences equal or superior to the Series A Preferred Stock, or improve the dividend rights or
Liquidation preferences of the Junior Securities such that they becorue equal or superior o the
Serics A Preferred Stock.

7. Amendment of Articles of Incorporation., S0 long as any shares of the Series A
Preferred Stock are outstanding, the Corporatien will not, without the affirmative vote of holders
of a majorily in interest of the affected series of preferred stock voting together as 3 single clags,
in addition to any other vote, consent, or approval required by law or otherwise, amend ihe
Corporation's Articles of Incorporation or Bylaws in any manner which adversely affecis the
relative rights and preferences of the Series A Preferred Stock or changes any of the rights,
Preferences, or interests of the Series A Preferred Stock.

8. No Reissuance of Shares. Any shares of Series A 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 IT to be giver to the
holders of shares of the Series A Preferred Siock shall be deemed given (i) upon personal
delivery to the party to be notifted, (ii) 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 after
having been sent by registered or certified mail, return receipt requested, postage prepaid or (iv)
one day after deposit with a nationally recognized overmight courier, specifying next day
delivery, with written 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 Serics A Preferred Stock
intend to comply strictly with applicable law regulating the maximum allowable gate or amount
of imterest that may be charged and collected on amounts due with respect to the Series A
Preferred Stock. Accordingly, the maximum ageregate amount of interest and other charges
coustituting interest under applicable law that are payable, chargeable, or receivable with respect
to the Series A Preferred Stock shall not exceed 24.5% simple interest per anmum 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 afty excess interest charged or collected by the
holders of the Scries A Preferred Stock will constitute an inadvertent mistake and, if charged but
not paid, will be cancelled automatically, or if paid, will sither be refunded to the Corporation or
credited against future amounts owed by the Corpotation to the holders of the Series A Preferred
Stock at the discretion of the Corporation,

ARTICLE 1M - Dircctors
1. Number of Members of Board of Directors. The Board of Directors of the
Corporation shall consist of up to seven (7) Directors, of which: (a) the holders of & majority of
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the Series A Preferred Stock will nominate and elect fwo (2) directors (the “Preferred
Direciors™), (b) the holders of the Conmmen Stock voting as a single class will nominate and
elect pne (1) director (the “Commeon Director”), (c) the chief executive officer of the
Corporation will be one (1) director (the “CEQ Director™), and (d) one (1) director (the “Joint
Directer”) will be nominated and clected by mutual approval of both (i} the holders of the Series
A Preferred Stock and (i) 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 detenmined on an
as-converied basis, but rather by the identification of the holders of Common Stock on the record
date of the election. If the Corporation fails to make “Qualified Sales” to two Fortume 1000
companies before December 31, 2002, the number of Preferred Directors will be increased from
two (2) to four (4). For purposes of this Section i, 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
nou-contingent payments for the software license of at least $250,000. The Corporation will not
be considered to have engaged in two Qualified Sales unless by December 31, 2002, the
Corporation furnishes to each helder of Series A Preferred Btock a certificate confiming 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 a proposed form of amendment to its Articles of Incorporation that
deletes reference to this adjustment arrangement ang reflects the proper mumber of Preferred
Directors, depending on whether the Corporation completed Qualified Sales. The Corporation
shall file this amendment with the Florda Depariment of State within ten (10) days after it is
approved by a majority of the holders of Series A. Preferred Stock, which approval will not be
unreasonably withheld. (The holders of the Comrmon Stock need hot approve the amendment.)

2. Designation of Nominees. The holders of a majority of the shares of Series A

Prefetred Stock may nominate and elect the Preferred Directors. The holders of a majority of the

shares ‘of Common Stock, voting as a gingle clags, may nominate and elect the Common
Director. If the holders of the Series A Preferred Stock or Common Stock, as the case may be,
fail to nominate and elect a person to serve as director, that position on the Board of Directors
will be left vacant until they do so. The holders of the Series A Preferred Stock and chief
executive officer of the Corporation will nominate and elect the Joint Director as provided in
Section: 1 above. The Joint Dircctor shall be an outside, independent director (i, not an officer,
cmployee, shareholder, or consultant of the Corporation and not a family member of those
persons).

3. Removal of Directors; Election of Saceessors. The holders of 2 majority of the
Series A Preferred Stock, the holders of a majority of the Common Stock, or the holders of a
majority of the Series A Preferred Stock 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 without cause, by notice to the Corporation. If a director is so removed,
resigns, is unable to serve, or for any other reason a vacaney in 2 Board position occurs, then the
holders of shates that elected that director may replace the director. In each case, the applicable
class or series may act by written notice to the Corporation, signed by holders of a majority of
the outstanding shares of that class or series, or by action at a meeting called for that purpose.
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4, Compensation and Audit Comumpitices. The Corporation establishes 2
The

Compensation Committee and an Audit Committes of the Board of Dircetors.
Compensation and Audit Committees of the Board of Directors will be composed solely of
nen-management, pon-employee outside directors. The Compensation Comruittee and the Audit
Committee will each consist of three directors, two of whom are the Preferred Directors, and one
of whom is the Joint Director (who must be zm independent director). The Corporation shail not
pay management salaries and other “compensation” (as that term is defined in Section 8.5 of the
Investment Agreement dated as of August __» 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 g majority of the number of directors comprising the
Board of Directors; however, so Iong as the holders of the Series A Preferred Stock are entitled
lo elect one or more directors to the Board of Directors, at least one Preferred Director is
required for 2 quorum of the Board of Directors. Howevecr, the presence of at least one Preferred
Director will not be required for a quorum of the Board of Directors with respect 1o 2 particular
Board meeting, if all Directors receive proper, advance written notice of the meeting and o
Preferred Director attends the meeting.

0. Expeiise Reimbnrsement. The Cerporation shall reimburse the directors for all
reasonzble out-of-pocket expenses (inciuding travel and lodging) incurred by a director in

connection with serving in the position, including but not limited to the cost of attending
meetings of the Board of Directors.

]_'BALM\TCE OF PAGE INTENTIONALLY LEFT BLANK — CONTINUES ON
FOLLOWING PAGE] .
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ARTICLE IV
Principal Office

;The address of the principal office of the Corporation is 2 Harbour Place, 302 Knights
Rum Awvenue, Suite 1250, Tampa, Florida 33602. The location of the principal office shail be
subject to chanpe as may be provided in bylaws adopted by the Corporation.

ARTICLE V
REGISTERED OFFICE AND REGISTERED AGENT

‘The street address of the cirrent registered office of the Corporation is 2 Harbour Place,
302 Krights Riin Avenue, Suite 1230, Tampa, Florida 33602, and the name of the Corporation’s
current, registered agent at that address is Herbert Neal Ater. The Corporation may change its
registered office or its registered agent or both by filing with the Department of State of the State
of Florida a statement complying with Section 607.0502, Florida Statutes.

EXECUTED: Angust '3, 2002

Gregory S, Schmitzer, as Presient
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ACKNOWLEDGEMENT OF REGISTERED AGENT

The undersigned, having been degignited to accept service of process for JIBE,
INC., at the place indicated in the foregoing Amended and Restated Articles of Incorporation,
does hereby accept the appointment as registered agent and does hereby acknowledze that the

undersigued is familiar with and accepts the obligations of such position as set forih in the
Florida Business Corporation Act.

Executed this 15" day of August, 2002, f w /)

Herbert Neal Atsf
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