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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DALEEN TECHNOLOGIES, INC.

Daleen Technologies, Inc. (the "Corporation"), a coporation organized and e}_gqnng :tgxdcr
and by virtue of the Florida Business Corporation Act (the "Act™), does hereby certlﬁ_rjtju]at

«w
[}

L. The original Articles of Incorporation of the Corporation were filed with the Secretary
of State of Florida on March 24, 1994, and were amended and restated on August 23, 1996,

2. The Second Amended and Restated Articles of Incorporation set forth herein have
been duly approved by unanimous written copsent dated March 20, 1997 of the Board of Directors
and all the shareholders in accordance with Sections 607.0821 and 607.0704 of the Act and the
number of votes cast were sufficient for approval,

3. The Articles of Incorparation of the Corporation are hereby amended and restated ag
follows:

ARTICLE]

Name, Principal Place of Business and
Registered Agent

The name: of the Corporation is Daleen Technologies, Inc. The principal place of business
of this Corporation shall be 902 Clint Moore Road, Suite 230, Boca Raton, Florida 33487. The
name of the registered agent is James R. Daleen, 902 Clint Moore Road, Suite 230, Boca Raton,
Florida 33487.

ARTICLEIT
Purpose

The purpose for which the Corporation is organized is to engage in or transact any and all
lawful activities or business for which a corporation may be incorporated under the laws of the State
of Florida.

ARTICLE 1
Capital Stock

The total number of shares of all classes of stock that the Corporation shall have the authority
to issue js Twenty Plve Million (25,000,000) shares, of which Twenty Million (20,000,000) shares
shall be Common Stock, having a par value of $0.01 per share ("Common Stock"), and Five Million

Neil Seidmen, Esg., (FL Bar No. 40100201)
Gunstar, Yoaklay, Valdes-Fauli & Stesrart:, PLA.
777 8. Flagler Drive, Suite 500 East

West Palm Beach, FL 33401

(561) 655-1980

H97000006993

ooz




710
04/20/87 TUE 14:13 FAX 561 855 5677 GUNSTER YOAKLEY VALDES F Qoo

H97000006993

(5,000,000) shares shall be classified as Preferred Stock, par value $0.01 per share ("Preferred
Stock"). The Board of Directors is expressly authorized to provide for the classification and
reclassification of any unissued shares of Common Stock or Preferred Stock and the issuance thereof
in one or more classes or series without the approval of the stockholders of the Corporation.

A PREFERRED STOCK

1. Issuance, Designations, Powers, etc. The Board of Directors expressly is authorized,
subject to limitations prescribed by the Florida Business Corporation Actand the provisions of these
Articles of Incorporation, to provide, by resolution for the issuance from time to time of the shares
of Preferred Stock in one or more series, to establish from time to time the number of shares to be
included in each such series, and to fix the designation, powers, preferences and other rights of the
shares of each such series and to fix the qualifications, limjtations and restrictions thereon, including,

but without limiting the generality of the foregoing, the following:

(8)  The number of shares constituting that series and the distinctive designation
of that series;

(b)  The dividend rate on the shares of that series, whether dividends shall be
cumulative, and, if so, from which date or dates, and the relative rights of priority, if any, of payment
of dividends on shares of that series;

() Whether that series shall have voting rights, in addition to the voting rights
provided by law, and, if so, the terms of such voting rights;

(d)  Whether that series shall have conversion privileges, and, if so, the terms and
conditions of such conversion, including provision for adjustment of the conversion rate in such
events as the Board of Directors shall determine;

() Whether or not the shares of that series shall be redeemable, and, if 5o, the
terms and conditions of such redemption, including the dates upon or after which they shall be
redecmable, and the amount per share payable in case of redemption, which amount may vary under
different conditions and at different redemption dates;

6] Whether that series shall have a sinking fund for the redemption or purchase
of shares of that series, and, if so, the terms and emount of such sinking fund;

® The rights of the shares of that series in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, and the relative rights of priority, if any,
of payment of shares of that series; and

(h)  Any other relative powers, preferences, and rights of that series, and
qualifications, imitations or restrictions on that series.

2 H97000006293
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o2 Dissolution, Liquidetion, Winding Up. In the event of any liquidation, dissolution
or winding up of the Corporation, whether voluntary or lavoluntary, the holders of Preferred Stock
of each series shall be entitled to reccive only such amount or amounts as shall have been fixed by
the resolution or resolutions of the Board of Directors providing for the issuance of such seties.
ARTICLEIV

Existence

The Corporation shall exist perpetually unless sooner dissolved according to law.

ARTICLEV
Management of the Corporation

The following provisions are inserted for the management of the business and the conduct
of the affairs of the Corporation, and for further definition, limitation and regulation of the powers
of the Corporation and of its directors and sharcholders:

A.  The business and affairs of the Corporation shall be maneged by or under the
direction of the Board of Directors, In addition to the powers and authority cxpressly conferred upon
them by Statute or by these Amended and Restated Articles of Incorporation or the Bylaws of the
Corporation, the directors are hereby empowered to exercise all such powers and do all such acts and
things as may be exercised or done by the Corporation.

B.  Special Mectings of Shareholders of the Corporation may be called by the Board of
Directors pursuant to a resolution adopted by a majority of the total number of authorized directors
(whether or not there exist any vacancies in previously authorized directorships at the time eny such
resolution is preseated to the Board for adoption) (the "Full Board"), or by the holders of not less
than twenty percent (20%) of all the votes entitled to be cast on any issus at the proposed special
meeting if such holders of stock sign, date and deliver to the Corporation's Secretary one or more
written demands for the meeting describing the purpose or purposes for which the special mecting
is to be held.

ARTICLE V1]
Number of Directors; Vacancies and Removal
A, Thelnitial number of divectors of the Corporation shall be two (2), The pumber of

directors may be either incrensed or diminished from time to time in the manner provided in the
Bylaws, but shall never be less than one (1) nor more than twenty-five (25).

H97000006993
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the Board of Directors increasing the authorized number of directors), may be filled by a majority
of the directors then in office, even if less than a quorum, or by a sole remaining director.

C.  Any directors, or the entire Board of Directors, may be removed from office at any
time, but only for cause and only by the affirmative vote of the holders of at least a majority (50%)
of the voting power of all of the then outstanding shares of capital stock of the Corporation entitled
to vote generally in the election of directors. "Cause” shall be defined as a breach of fiduciary duty
involving personal dishonesty, an intentional failure to perform stated duties as a director which
results in substantial loss to the Corporation or a willful violation of any law, rule, regutation or final
cease and desist order which results in substantial loss to the Corporation.

D.  Advance notice of shareholder nominations for the election of directors and of
business to be brought by shareholders before any meeting of the shareholders of the Corporation
shall be given in the manner provided in Article VII herein and the Bylaws of the Corporation.

ARTICLE VII
Shareholder Nomination of Director Candidates

Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Corporation, Nominations of persons for election to the
Board at an annual or special meeting of shareholders may be made (i) by or at the direction of the
Board by any nominating committee of or person appointed by the Board or (ii) by any shareholder
of the Corporation entitled to vote for the election of directors at the meeting who complies with the

4 i wever, that nominations of persons for election
to the Board at a special meeting mey be made only if the election of directors is one of the purposes
described in the special meeting notice required by Section 607.0705 of the Florida Business
Corporation Act. Nominations of persons for election at annual meetings, other than nominations
made by or at the direction of the Board, Including by any nominating committee, shall be made
pursuant to timely notice in writing to the Secretary of the Corporation. To be timely, a
shareholder’s notice must be delivered to or mailed and received at the principal sxecutive offices
of the Corporation not less than sixty (60) days tior more than ninety (90) days in advance of the date
of the Corporation's notice of annual meeting provided with respect to the previous year's annual
meeting; provided, however, that if no annual meeting was held in the provious year or the date of
the annual meeting has been changed to be more than thirty (30) calendar days earlier than the date
contemplated by the previous year's proxy statement, such notice by the shareholder to be timely
maust be received no later than the close of business on the tenth (10th) doy following the date on
which notice of the date of the annual meeting is given to shareholders or made public, whichever
first occurs, Such shareholder's notice to the Secretary shall sct forth (a) as to each person whom

4 H97000006993
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(D) the name, age, business address and residence address of the proposed nominee, (ii) the principal
occupation or employment of the proposed nominee, (fii) the ¢lass and uumber of shares of capital
stock of the Corporation whick are beneficially owned by the proposed nominee, and (iv) any other
information relating to the Proposed nomines that is required 1o be disclosed in solicitations for

ARTICLE VIII
Acquisition Offers

The Board of Directors of the Corporation shall consider all factors it deems relevant in
evaluating any proposed tender offer or exchange offer for the Corporation or any Subsidiary's stock,
any proposed merger or consolidation of the Corporation or a Subsidiary with or into another eatity
and any proposal to purchase or otherwise acquire all or substantially all the assets of the
Corporation or any Subsidiary, The Board of Directors shall evaluate whether the proposal is in the
best interests of the Compontion and its subsidiaries by considering the best interests of the
sharcholders and cther factors the directors determine to be relevant, including the social, legal and
economic effects on employees, Customers, and comtunities served by the Corporation and any
Subsidiary. The Board of Directors shall evaluate the consideration being offered to the shareholders
in relation to the then current market value of the Corporation or any Subsidiary in a freely
negotiated transaction, and the Board of Directors' cstimate of the future value of stock of the
Corporation or any Subsidiary as an independent entity.

ARTICLE X
Indemnification

Provided the person proposed to be indemnified satisfies the requisite standard of conduct
for permissive Indemnification by a corporation as specifically set forth in the applicable Provisions
of the Florida Businesg Corporation Act (currently, Sections 607.0850(1) and (2) of the Florida
Statutes), as the same may be amended from time 1o time, the Corporation shall indemnify its

5 HI7000006993
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officers and dircctors, and may indemnify its employees and agents, to the fullest extent permitted
by the provisions of the Florida Business Corporation Act and the Bylaws of the Corporation, as the
same may be amended and Supplemented, from and against any and all of the expenses or liabilities
incurred in defending a civil or criminal proceeding, or other matters referred to jn or covered by said
provisions, including edvancement of expenses prior to the fina] disposition of such praceedings and
amounts peid in settlement of such proceedings, bath as to action in his or her official capacity and
88 to action in another cepacity while an officer, director, employee or other agent. The
indemnification provided for herein shall not be deemed exclusive of any other rights to which those
indemnified may be entitled under any bylaw, agreement, voto of shereholders or Disinterested

director, officer, employee or agent, and shall inure 1o the benefit of the heirs and personal
representatives of such a person, Except as otherwise required by law, an adjudication of liability
shall not affect the right to indemnification for those indemnified.

ARTICLE X

Amendment

provided, however, that, notwithstanding any other provision of thesc Amended and Restated
Articles of Incorporation or any provision of law which might otherwise permit a lesser vote or no
vote, but in addition to auy votes of the holders of any class or series of the stock of this Corporation

voting together as 2 single class; or (b) @ majority of "Disinterested Directors”, as defined in Fiorida
Statutes Section 607.0901(1)(h) as in effect on the date hereof, and the holders of at least 8 majority
of the voting power of the then-outstanding shares of the capital stock of the Corporation entitled
to vote generally in the election of directors, voting together as a single class, shall be required to
amend or repeal any of Articles V, VL, VI, VIII, IX and X.

IN WITNESS WHEREOF, the undersigned, for the purpose of amending and restating the

Corporation's Articles of Incorporation pursuant to the laws of the State of Florida, has executed
these Second Amended and Reststed Articles of Incorporation as of March_J.), 1997,

Jam% R. Daleen, President
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