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JIBE, XNC.
FIRST AMENDMENT
TO
AMENDED AND RESTATED ARTICLES OF INCORFORATION

This First Amendment to the Amended and Restated Articles of Incorporation of Jibe,
Inc. set forth below was approved by the Corporation pursuant to Section §07.0704 and Section
607.0821, Florida Statutes, by a written consent of the directors and sharcholders of the
Corporalion dated as of Decembert®, 2002. The number of votes cast for the amepdment by the
shareholders was sufficient for approval. The effective date of this First Amendment fo
Amended and Restated Articles of Amendment is December Y%2002.

FIRST: The Corporation name is: Q f! M
Jibe, Ine. A
=

[
o D -
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) SFZCBND: The ?mporation adopts the following as new Article I A. (Csﬁi’@ S’m‘é}*} ;}a
of its Articles of Tncorporation: LT e
C LA A
e T
ARTICLE I T b
e 3
: @
Capifal Siock . &7
A Generally. The authorized capital stock of the Corporation will be as follows:
B
Class of Stock Number of Authorized Shares Par value
Comnon Stock 20,000,000 .00
Preforred Stock 10,000,000 $.001
Searies A Convertible 2178154 $.001
Participating Preferred Stock
Series B Preferred Stock 114,500 %.001
Undesignated Preferred Stock 7,767,346 $.001

Pursuant to Section 507.0602 of the Florida Business Corporation Act, the Board of
Directors is anthorized, without the approval of the shareholders of the Corporation, to (&)
provide for the classification and reclzssification of any unissuned shares of Preferred Stock and
determine the preferences, limitations, and relative rights thereof and (b) issue Preferred Stock in
one or more ¢lasses or series, all within the limitations set forth in Section 607.0601 of the
Florida Business Corporation Act.

Steven W, Vazquez, Esquire

Tlorids Bar # 0003042

Yoley 3 Lardner

100 N. Tampa Strest, Stitc 2700 (102000233077 0)))
Tampa, Floridy 33602 '
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SECOND: The Corporation amends Article ILB.2(a) to state as follows:

{a) Ranking, Except to the extent that the holders of a majority of the Series A Preferred
Stock approve otherwise, the Series A Preferred Stock ranks senior to all of the Corporation’s
Common Stock and each other class or seres of its preferred stock, whether already existing or
later created other than the Series B Preferred Stock {collectively, the “Junior Securiiies™),

THIRD: The Corporation adopts the following as new Article IL.C. (Series B
Preferred Stock) of its Articles of Incorporation:

C.  Series B Preferred Stock

1. Dividends.

{a) Rate. The holders of record of shares of Series B Preferred Stock (“Serles
B Preferred Stock™) will be entitled to receive dividends (the “Series B Dividends™) in an
amount equal to ten percent (10%) per annurm on the sum of $1,060 per share (as adjusted
below), plus previonsly acerued and unpaid Series B Dividends (the “Series B Preferred Siock
Dividend Rate™). The base amount on which the Corporation pays dividends (initially $1,000
per share for the Series B Preferred Stock) 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 proporticnately reduced, and conversely, if the cutstanding shares of any serics of Series
B Preferred Stock are combined into a sinaller number of shares, the amount in effect
immediately before the combination will be proportionately increased.

(b) Accrual. The Serics B Dividends will accrue quarterly and be fully
cumulative, whether or not declared by the Board of Directors, and whether or nol there are
profits, surplus, or other legally available funds to pay them. The amount of Scrics B Dividends
payable for any period that is shorter or longer than a full annual dividend period will be
computed on the bagiz of a 365-day year and the actual number of days elapsed (including the
first day but excluding the last day) occurring in the period for which the amount is payable.

{c) Payment. The Corporation shall pay accrued unpaid Series B Dividends
i one lump sum payment 1o the holders of Series B Preferred Stock on a Liquidation Event (as
defined below, actual or deemed) or on 2 Redemption Event {as defined below).

(dy  Prigority. The Corporation shall not pay any dividends with regpect to any

shares of the Comumon Stock or any other class of or series of Prefemred Stock (ofher than the
Series A Preferred Stock) while any shares of Series B Preferred Stock remain outstanding.

2. Ranking: Preference on Liguidation.

(a} Ranking. The Series B Preferred Stock ranks semor to all of the
Corporation's Conunon Stock and Series A Preferred Stock, and each other class or series ofits

{{((H02000238077 0)))
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preferred siock, whethier already existing or later created (collectively, the “Seriex B Junior
Securities™), except to the extent that the issuance of a senior or parity class is approved by the
holders of a majority of the Series B Preferred Stock. The Corporation shall not redeem any
shares of the Series B Junior Securities while any shares of Series B Prefemred Stock remain
ountstanding.

(b) Payiacnt on Liguidation. Ifthe Corporation Lqguidates, dissolves, or
winds up its affairs (voluntarily or involuntarily} (a "“Liquidation Event™), after paying ot
providing for payment of its debts and other liabilities, the Corporation shall pay to the holders
of Series B Preferred Stock, before paying any amount to the holders of Setiss B Junior
Securifies, a cash amount for each share of Series B Praferred Stock, equal to the Sedes B
Liguidation Price, a5 defined below. Ifits assets to be distributed among the holders of Series B
Preferred Stock on a Liguidation Event are insuffictent lo permit the Corporation o pay the full
Series B Liguidation Price for sach share of Series B Preferred Siock, the Corporation shall
disinbute its assets among the holders of Series B Preferred Stock ratably based on the respective
amounts otherwise payable to them.

{©) Decined Liguidation Event. The following will, at the option of the
holders of Series B Preferred Stock, be deemed to be a Liguidation Event and trigger the

Corporation’s obligation to pay the Series B Liquidation Price applicable to the Series B
Preferred Stock: (1) a merger or consolidation of the Corporstion with or into one or more
corporations or other entitics that results in the exchange of 50% or more of the outstanding
shares of any class of capital stock of the Corporation cuistanding immediately before the merger
or consolidation for securities or other consideration issued or paid by the other corporation; (2)
the sale or transfer of all or subsiantially all of the assets of the Corporation; or (3) the resaie by
shareholders, in any three-vear peried, of Common Stock cumulatively constititing 50% or more
of the shares of Common Stock outstanding when the spplicable series of preferred stock was
initially issued. The Corporation shall notify the holders of Series B Preferved Stock in writing
{the “Liguidation Event Notice™} not later than twenty (20) days befors the shareholders®
meeting called to approve the Liquidation Event, if any, or within twenty {20) days before
cloging of the transaction, whichever is earlier, and shall also notify the helders in writing of the
final approval of the transaction. The first of these notices shall desoribe the material lerms and
conditions of the pending transaction and the provisions of thix Section 2, and the Corporation
shall thereaficr give such bolders prompt notice of any material changes. The option of the
holders of Series B Preferred Stock to have the foregoing cvents freated as Liquidation Events
may be exerciscd by writien notice given to the Corporation within twenty (20} days of the
notifying holders' receipt of the Liguidation Event Molice. If (he requirernends of (his subsection
2{c) are not complied with in connection with the Liquidation Bvent, the Corporation shall
either: . _

(1}  canse the closing of the deemed Liquidation Event to be postponed until

the requirements of this subsection (¢} have been complied with; or

(2}  cancel the transaction that constituted a deemed Liquidation Event, in
which event the rights, preferences and privileges of the holders of Series B Preferred
Stock shall revert to and be the same ag such rights, preferences and privileges existing
irrrresdiately bafors the date of the first notice referred to in subsection {c).

(((H02000238077 0)))
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(d) Liquidation Price. The “Series B Ligunidation Price” will be the
amount of $1,000 per share {adjusted pursuant to subsection (e} below) plus acerued and unpaid
Sertez B Dividends.

{e)  Payment and Adjnstment of the Liguidation Price. The Corporation
shall pay the Series B Liguidation Price to the electing holders of Series B Preferred Stock upon
the consummation of the event treated as a Liguidation Event under Section 2(c). The
Corporation shall pay interest to each holder of Series B Preferred Stock at the Default Ratc on
any part of the Liguidation Price not paid when due. If the Corporation at any tinme subdividas
(by any stock split, stock dividend or otherwise) its outstanding shares of Series B Preferred
Stock into a greater number of shares, the Series B Liquidation Price in effect immediately
before such subdivision will be proportionately reduced, and conversely, if the onistanding
shares of Series B Preferred Stock are combined into a smealler number of shares, the Series B
Liquidation Price in effect immediately before the combination will be proporiionately increased.

3. Redemption.

(=) Generally. Subject to the terms and conditions of this section, any holder
of Senies B Preferred Stock may reguire the Corporation 1o redeem its shares of Series B
Preferred Stock with cash at the Series B Liguidation Price (the “Redemption Price’™ on the
occurrence of any financing transaction in which the Corporation receives funding of more than
$100,000, other than in connection with an issuance of Series B Preforred Siock. The
Corporation shall pay to cach holder of redeemed Series B Preferred Stock dividends at the
Default Rate on any amount of the Sexies B Liguidation Price not paid when due.

o)  Notice from the Series B Preferred Holder. The Corporation shall
prompily notify the holders of Series B Preferred Stock of any proposed financing transaction
that would trigger their right to redemption. The holders of Series B Preferrad Stock will have at
least ter days to elect to have their shares redeemed by notifying the Corporation, specifying the
oumber of sharcs of Serios B Preferred Stock to be redeemed (the “Redecmoed Shares™).

{c} Closing. The Corporation shall pay the applicable Redemption Price to
each holder of Redeemed Shares when the holder delivers fo the place specified in its notice (1)
the certificate(s) evidencing the Redeemed Shares, as applicable, and (2} transfer instroment(s)
sufficient to transfer 1o the Corporation the Redeemed Shares, free of any adverse interest. Ifa
holder redeoms less than all of the shares evidenced by a certificate, the Corporation shall issue
and deliver to the holder a new certiflcate evidencing the unredeemed shares, all at the
Corporation’s expense.

4. Conversion. The shares of Series B Preferred Stock are not convertible into
Commpon Stock.

5, Voting., On maiters for which the holders of shares of Series B Preferred Stock
ara entitled to approve a matter or vote scparately as a class, each holder will be entitled to one

(((H02000238077 0)))
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vote for each of its shares and the vote of a majority of the oustanding shares of Serjes B
Preferred Stock will constitute the action of that class,

6. Aunthorization of Additional Clisxses of Shares. So long as shares of Series B
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 Series B Preferred
Stock authorize the creation of a new class of shares haviug dividend rights or Bquidation
preferences equal or superior to the Series B Preferred Stock, or improve the dividend rights or
figuidation preferences of the Series B Junior Securities such that they become equal or superior
ta the Series B Preferved Stock.

7. Amcpdment of Articles of Incorporation. So long as any shares of the Series B
Preferred Stock, the Corporanau will not, without the affirmative vote of holders of a majority in
interest of the affected series of preferred stock voting together as a single class, in addition to
any other vote, consent, or approval required by law or otherwise, amend the Corporation’s
Articles of Incorporation or Bylaws in any manner which adversely affects the relative rights and
preferences of the Series B Preferred Stock or changes any of the rights, pref‘erenoes, or interssts
of the Series B Preferred Stock.

8 Neo Relsspance of Shares. Any shares of Series B Preferred Stock redeemed or
otherwise reacquired by the Corporation will be canceled and not available for further issuance.

o, DMotices. Any notice required by the provisions of this Article II to be given to the
holders of shares of the Series B Preferred Stock shall be deemed given (i) upon personal
delivery to the party to be notified, {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
baving been sent by registered or certified mail, retirn receipt requested, postage prepaid or (iv)
one day afier deposit with a nationally recognized overnight 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 Clanse. The Corporation and the holders of the Series B Preferred Stock
intend to comply sfrictly with applicable law regulating the maximum aliowable rate or amomnt
of interest that may be charged and collected on amounts due with respect {o the Series B
Preferred Stock. Accordingly, the madmum agprepate amommt of interest and other charges
constiluting intercst under applicable law that are payable, chargeable, or receivable with respect
to the Seriez B Preferred Stock shall not exceed 18% simple interest per anmum or any lesger
allowable amount under applicabie law, The Corporation shall not be hable for any amounts in
excess of the maximum lawful amounts, and any excess interest charged or collected by the
holders of the Series B 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 Corporation to the holders of the Series B Preferred
Stock, as applicable, at the discretion of the Corporation.

Executed: December |1, 2002

{((HO2006238077 019
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Herbert Neal Ater, Chief Executive Officer

CAWINDOWS Y emporary lnicrmet FIeS\OLKO1FAFirst Amendment to Artisles of Invorporagorv dos

(((EL02000238077 0))



