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

Daleen Technologies, Inc, (the "Corporation®), a corporation organized and existing under and
by virtue of the Florida Business Corporation Act (the "Act”), does hereby certify that:

1. The original Articles of Incorporation of the Corporation were fled with the Secretary
of State of Florida on March 24, 1994, and were amended and restated on August 23, 1996 and on
March 20, 1997.

2. The Third Amended and Restated Articles of Incorporation set forth herein bave been
duly approved by unanimous written consent dated September 7, 1997 of the Board of Directors and
a majority of the shareholders in accordance with Sections 607.0820, 607.0704 and 607.1003 of the
Act and the number of votes cast were sufficient for approval.

3. The Articles of Incorporation of the Corporation are hereby amended and restated as
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,

ARTICLE I

Purpose

The purpose for which the Corporation is orgenized is to enguge 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 I
Capital Stock

The total number of shares of all classes of stock that the Corporation shall have the authority
to issue is Forty Five Million (45,000,000) shares, of which Twenty Million (20,000,000) shares shall
be Common Stock, having a par value of $0.01 per share (the "Common Stock"), and Twenty Five

Million (25,000,000) shares shall be classified as Preferred Stock, par value $0.01 per share (the
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"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.
The designations, relative rights, preferences and limitations of each class of shares of the Corporation
shall be as follows:

(@) COMMON STOCK

Section 1. iphts. The holders of Common Stock shall be entitled to one vote for
each share so held with respect to all matters voted on by the shareholders of the Corporation, subject
in all cases to Scction (b)(5) of this Article II.

Section 2. Liquidation Rights. Subject to the prior and superior right of the Preferred, upon
any voluntary or involumary liquidation, dissolution or winding up of the affairs of the Corporation,
the holders of Common Stock ghall be entitled to share equally in the remaining funds to be
distributed, on the basis of the number of shares held by cach of them.

Section 3. Dividends. Dividends may be paid on the Common Stock as, when and if declared
by the Board of Directors; provided, however, no such dividends may be declared or paid unless the
holders of the Preferred (as defined below) shall be entitled to a proportionate share of such dividends
as though the holders of the Preferred were the holders of the number of shates of Common Stock of
the Corporation into which their respective shares of Preferred are convertible as of the record date
fixed for the determination of the holders of Common Stock of the Corporation entitled to receive
such distribution.

(®) PREFERRED STOCK

Section 1. Designation. The Preferred shall consist of 3,000,000 shares which shall be
designated the "Series A Convertible Preferred Stock” (the "Series A Preferred”) and 1,250,000
shares which shall be designated the "Series B Convertible Preferred Stock” (the "Series B Preferred”
and, together with the Series A Preferred, the "Preferred”). The Series A Preferred and Series B
Preferred shall be identical and of equal rank except as otherwise expressly provided herein.

Section 2. Liquidation Rights. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation, prior and in preference to any payment or
distribution on the Common Stock or any other class or series of stock which ranks, on liquidation
with respect to the right to receive payments upon liquidation, junior to the Preferred, (a) the holders
of the Serics A Preferred shall be entitled to receive out of the assets of the Corporation cash in the
amount of $2.50 per share, plus a sum equal to all declared but unpaid dividends, if any, on such
Series A Preferred and (b) the holders of the Series B Preferred shall be entitled to receive out of the
assets of the Corporation, prior and in preference to any payment or distribution on the Common
Stock, cash in the amownt of $4.00 per share, plus a sum equal to all declared but unpaid dividends,
if any, on such Series B Preferred. If the assets distributable in any such event to the holders of the
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Series A Preferred or the Serics B Preferred, as the case may be, are insufficient to permit the payment
to such holders of the full preferential amounts to which they may be entitled, such assets shall be
distributed ratably among the holders of the Series A Preferred and the Serics B Preferred in
proportion to the full preferential amount each such holder would otherwise be entitled to receive.

After the payment or the setting apart for payment to the holders of the Series A Proferred and
Series B Preferred of the preferential amounts so payable to them, the holders of the Common Stock
shall be entitled to share in all remaining assets of the Corporation.

For purposcs of this Section 2, the sale of all or substantially all of the Corporation’s property
and assets or the acquisition of this Corporation by enother entity by means of merger or consolidation
resulting in the exchange of all of the outstanding shares of this Corporation for securities issued or
other consideration paid, by the acquiring corporation or any parent or subsidiary thereof (except for
a merger or consolidation after the consummation of which the shareholders of this Corporation own
in excess of 51% of the voting securities of the surviving corporation or its parent corporation) shall
be deemed a voluntary dissolution, liquidation or winding up of the affairs of the Corporation.

Section 3. Conversion. The Preferred shall be convertible as follows:

(8)  Rightio Convert. Each share of Preferred shall be convertible, without the payment
of any additional consideration by the holder thereof and at the option of the holder thereof, at any
time after the date of issuance of such share, at the office of the Corporation or any transfer agent for
the Preferred, into the number of fully paid and nonassessable shares of Common Stock determined
(i) in the case of Series A Preferred, by dividing $2.50 by the Scries A Preferred Conversion Price,
in effect at the time of conversion and (ii) in the case of the Series B Preferred, by dividing $4.00 by
the Series B Conversion price, in effect at the time of conversion, The Series A Preferred Conversion
Price shall initially be $2.50 and the Series B Conversion Price shell initially be $4.00, and in cach
case shall be adjusted and readjusted from time to time as provided in this Section 3. The Series A
Preferred Conversion Price and the Series B Preferred Conversion Price are hercinafter referred to
collectively as the "Conversion Price"; certaln other capitalized terms used in this Section 3 have the
meanings specified in paragraph (d) of this Section 3.

()  Automatic Conversion. Each share of Preferred shall automatically be converted into
shares of Common Stock at the then effective applicable Conversion Price upon the closing of a firm
commitment underwritten public offering pursuant to an effective registration statement under the
Sccurities Act of 1933, as amended, covering the offer and sale of Common Stock for the account of
the Corporation to the public at a public offering price per share of at least four times the then
effective Series A Preferred Conversion Price and having an aggregate offering price resulting in net
proceeds to the Corporation of not less than $20,000,000 (in the event of which offering, the petson(s)
entitled to receive the Common Stock issuable upon such conversion of the Preferred shall not be
deemed to have converted such Preferred until immediately prior to the closing of such offering).
Each person who holds of record Preferred immediately prior to auch automatic conversion shall be
cntitled to sl dividends which have been declared but unpaid prior to the time of the automatic
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conversion. Such dividends shall be paid to all such holders within thirty (30) days of the automatic
conversion,

(¢)  Mechanics of Conversion. No fractional shares of Common Stack shall be issued npon
conversion of the Series A Preferred or the Series B Preferred. In lieu of any fractional shares to
which the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the then effective applicable Conversion Price. Before any holder of Series A Preferred
or Series B Preferred shall be entitled to convert the same into Common Stock (or, in the case of
automatic conversion of Scries A Preferred or Series B Preferred pursuant to Section 3(b) hereof,
before any holder of such Preferred so converted shall be entitled to receive a certificate or certificates
evidencing the Common Stock issuable upon such conversion), he shall surrender to the Cosporation
at the office of the Corporation or of any transfer agent for the shares of Preferred, the certificate or
certificates representing such Preferred, accompanied by written notice to the Corporation that he
elects to convert all or a specified number of such shares (or, in the case of such automatic conversion,
he is surrendering the same) and stating therein his name or the name or names of his norninees in
which he wishes the certificate or certificates for Common Stock to be issued. The Corporation shall,
as soon as practicable thereafler, issue and deliver at such office to such holder of Preferred, or to his
nominee or nominees, a certificate or certificates representing the number of shares of Common Stock
to which he shall be entitled as aforesaid, together with cash in licu of any fraction of a share and, if
less than the full number of Preferred evidenced by such surrendered certificates or certificates are
being converted, a new certificate or certificates, of like tenor, for the number of Preferred evidenced
by such surrendered certificate less the mumber of such shares being converted. Any conversion made
at the election of a holder of Preferred shall be deemed to have be¢n made immediately prior to the
close of business on the date of such surrender of the shares of Preferred to be converted, and the
person or persons entitled to receive the Commen Stock issuable upon conversion shall be treated for
all purposes as the record holder or holders of such Commen Stock on such date. If the conversion
is in connection with an underwritten offer of securities registered pursuant to the Securities Act of
1933, as amended, the conversion may at the option of any holder tendering Series A Preferred or
Series B Preferred for conversion, be conditioned upon the closing with the underwriter of the sale
of securities pursuant to such offering, in which event the person(s) entitled to receive the Common
Stock issuable upon such conversion of the Series A Preferred or the Serics B Prefered shall not be
deemed to have converted such Series A Preferred or Scrics B Preferred until immediately prior to
the closing of such sale of securities.

(d) Adjustments to Convetsion Prics for Diluting Issucs:

(i)  Special Definitions. Forpurposes of this Section 3(d), the following definitions
shall apply:

(1)  "Options" shall mean rights, options or warrants to subscribe for,
purchase or otherwise acquire either Additional Shares of Common Stock or Convertible Securities.

H97000014970 2
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(2) !Original Issuc Datc" shall mean the dats on which a share of Series A
Preferred was first issued,

(3) “Convertible Securitics” shall mean any evidences of indebtedness,
shares (other than shares of Common Stock) or other securities directly or indirectly convertible into
or exchangeable for Additional Shares of Common Stock.

(4) "Additional Shares of Common Stock” shall mean all shares of
Common Stock issued (or, pursuant to Section 3(d)(iii), deemed to be issued) by the Corporation after
the Origing! Issue Date, other than Common Stock issued or issuable:

(A) upon conversion of Preferred; or
(B) upto 668,812 shares of Common Stock issued to officers or employees

of, or consultants to, the Corporation pursuant to a stock purchase or option plan or other employee
stock incentive program.

(i) NoAdjustment of Conversion Price. No adjustment in the numbex of shares
of Common Stock into which the Seties A Preferred or the Series B Preferred is convertible shall be
made, by adjustment in the Conversion Price applicable to such Preferred, in respect of the issuance
of Additional Shares of Common Stock or otherwise, unless the consideration per share (determined
pursuant to Section 3(d)(v) hereof) for an Additional Share of Common Stock issued or deemed to

be issued by the Corporation is less than the Conversion Price applicable to such Preferred in effect
on the date of, and immediately prior to, the issue of such Additional Shares of Common Stock.

Options and Convertible Securitics. In the event the Corporation at any
time or from time to time after the Original Issue Date shall issus, sell, grant or assume any Options
or Convertible Securities or shall fix a record date for the determination of holders of any class of
securities entitled to receive any such Options or Convertible Securitics, then, and in each such case,
the maximum number of shares of Common Stock (as set forth in the instrument relating thereto
without regard to any provisions contained therein for a subsequent adjustment of such mumber)
issuable upon the exercise of such Options or, in the case of Convertible Securities and Options
therefor, the conversion or exchange of such Convertible Securities, shall be deemed to be Additional
Shares of Common Stock issued as of the time of such issue, sale, grant or assumption or, in case such
a record date shall have been fixed, as of the close of business on such record date, provided that
Additional Shares of Common Stock shall not be deemed to have been issued for purposes of
adjusting the Series A Preferred Conversion Price or the Series B Proferred Conversion Price unless
the consideration per share (determined pursuant to Section 3(d)(v) hereof) of such Additional Shares
of Common Stock would be less than the Conversion Price applicable to such Preferred in effect on
the date of and immediately prior to such issue, or such record date, as the case may'be, and provided
further that in any such case in which Additional Shares of Common Stock are deemed to be issued:
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(A) o further adjustment in the Conversion Prices shall be made upon the
subsequent issue of Convertible Securities of shares of Common Stock upon the exercise of such
Options or conversion or exchange of such Convertible Securities;

(B)  if such Options or Convertible Securities by their terms provide, with
the passage of time or otherwise, for any increase in the consideration payable to the Corporation, or
decrease in the number of shares of Common Stock issuable, upon the exercise, conversion or
exchange thereof, the Conversion Prices computed upon the original issue thereof (or upon the
occurrence of arecord date with respect thereto), and any subsequent adjustments based thereon, shall,
upon any such increase or decrease becoming effective, be recompurted to reflect such increase or
decrease insofur as it affects such Options or the rights of conversion or exchange under such
Convertible Securities which are outstanding at such time;

(C)  upon the expiration of any such Options or any rights of conversion or
exchange under such Convertible Securities which shall not have been fully exercised, the Conversion
Prices computed upon the original issue, sale, grant or assumption thereof (or upon the occurrence of
a record date with respeot thereto), and any subsequent adjustments based thereon, shall, upon such
expiration, be recomputed as if!

()  in the case of such Convertible Securities or Options for shares
of Common Stock, the only Additional Shares of Common Stock issued or sold were the shares of
Common Stack, if any, actually issued or sold upon the exercise of such Options or the conversion
or exchange of such Convertible Securitics and the consideration received for such Additional Shares
of Common Stock was, in the case of Options, the consideration actually received by the Corporation
for the issue, sale, grant or assumption of all such Options, whether or not exercised, plus the
consideration actually received by the Corporation upon such exercise, or, in the case of Convertible
Securities, the consideration actually received by the Corporation for the issue, sale or assumption of
all such Convertible Securities which were actually converted or exchanged, plus the additional
consideration, If any, actually received by the Corporation upon such conversion or exchange, and

() in the case of Options for Convertible Secwrities, only the
Convertible Securities, if any, actually issued or sold upon the exercise thereof were issued at the time
of issue, sale, grant or assumption of such Options, and the considexation received by the Corporation
for the Additional Shares of Common Stock deemed to bave been then issued was the consideration
actually received by the Corporation for the issue, sale, grant or assumption of all such Options,
whether or not exercised, plus the consideration deemed to have been received by the Corporation
(determined pursuant to Section 3(d)(v)) upon the issus or sale of the Convertible Securities with
respect to which such Options were actually exercised;

(D)  noreadjustment pursuant to clause (B) or (C) above shall have the effect

of increasing the Conversion Prices to an amount which exceeds the lower of (i) the Conversion Price
on the original adjustment date or (if) the Conversion Price that would have resulted from any

137000014970 2
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issuance of Additional Shares of Common Stock between the criginal adjustment date and such
readjustment date;

(E) in the case of any QOptions which expire by their terms not more than
30 days after the date of issue, sale, grant or assumption thereof, no adjusiment of the Conversion
Prices shall be made until the expiration or exercise of all such Options, whereupon such adjustment
shall be made in the same manner provided in clause (C) above; and

(F)  if any such record date shall have been fixed and such Options or
Convertible Securities are not issued on the date fixed therefor, the adjustment previously made in the
Conversion Prices which became effective on such record date shall be canceled as of the close of
business on such record date, and thereafter the Conversion Prices shall be adjusted pursuant to this
subparagraph 3(d)(iii) as of the actual date of their issuance.

(2)  Stock Dividends, Stock Distributions and Subdivision. In the cvent the
Corporation at any time or from time to time afier the Original Issue Date shall declare or pay any
dividend or make any other distribution on the Common Stock payable in Common Stock, or shall
effect a subdivigion of the outstanding shares of Common Stock, into a greater number of shares of
Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Comunon
Stock), then and in each such event, Additional Shares of Common Stock shall be deemed to have
been issued:

(A) inthe case of any such dividend or distribution, immediately after the
close of business on the record date for the determination of holders of any class of securities entitled
to receive such dividend or distribution, or

(B) in the case of any such subdivision, at the close of business on the date
immediately prior to the date upon which such corporate action becomes effective.

If such record date shall have been fixed and such dividend or distribution shall not have been
paid on the date fixed therefor, the adjustment previously made in the Conversion Prices which
becamne effective on such record date shail be canceled as of the close of business on such record date,
and thereafter the Conversion Prices shall be edjusted pursuant to this subparagraph 3(d)(iii) as of the
time of actual payment of such dividend or distribution.

(iv) Adjus Pri ; ional Shares ¢
Common Stock. In the event the Corporation shal be deem Shares of
Common Stock (excluding Additional Shares of Common Stock deemed to be issued pursuant to
Section 3(d)(iii)}(2), which event is dealt with in Section 3(d)(vi)) without consideration or for a
consideration per share less than the Series A Preferred Conversion Price or the Series B Preferred
Conversion Price in cffect on the date of and immediately prior to such issue, then and in such event,
such Conversion Price shall be reduced, concurrently with such issue or sale in order to increase the
number of shares of Common Stock into which the Series A Preferred or the Series B Preferred, as

H97000014970 2
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the case may be, is convertible, to a price (calculated to the nearest cemt) equal to the lowest
consideration per share for which such Additional Shares of Common Stock are issued, provided that
the Conversion Price shall not be so reduced to an amount less than $.01.

(V)  Determination of Consideration. For purposes of this Section 3(d), the
consideration received (or deemed to be received) by the Corporation for the issue or sale of any
Additional Shares of Common Stock (or any Additional Shares of Common Stock deemed to be
issued pursuant to Section 3(d)(iii)(1)) shall be computed as follows:

(1)  Cashand Property: The consideration per share received by the Corporation
for the issue or sale of Additional Shares of Common Stock shall:

(A)  insofar as it consists of cash, be computed at the aggregate amount of
cash received by the Corporation excluding amounts paid or payable for accrued interest or accrued
dividends;

(B)  insofar as it consists of property other than cash, be computed st the fair
valus theteof at the time of such issue or sale, as determined in good faith by the Board of Directors;
and

(C) in the event Additional Shares of Common Stock nre issued together with
other shares or securities or other assets of the Corporation for consideration which covers both, be
the portion of such consideration so received, computed as provided in clauses (A) and (B) above,
allocable to such Additional Shares of Common Stock as determined in good faith by the Board of
Directors.

(2)  Qptions and Convertible Secyrities. The consideration per sharo deemed to be
received by the Corporation for Additional Shares of Common Stock deemed to have been issued
pursuant to Section 3(d)(iii)(1), relating to Options and Convertible Securities, shall be determined
by dividing

(x)  the total amount, if any, actually received by the Corporation as
consideration for the issue, sale, grant or assumption of such Options or Convertible Scourities, plus
the minimum aggregate amount of additional consideration (as set forth in the instruments relating
to such Options or Convertible Securities without regard to eny provision contained therein for a
subsequent adjustment of such consideration) payable to the Corporation upon the exercise in full of
such Options or the ¢onversion or exchangc of such Convertible Securities, or in the case of Opuons
for Convertible Securities, the excrcise of such Options for Convertible Securities and the conversion
or exchange of such Convertible Securities, by

(y)  the maximum number of Additional Shares of Common Stock (as sct
forth in the instruments relating to such Options or Convertible Securities, without regard to any
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provision contained therein for a subsequent adjustment of such number) issable upon the exercise
of such Options or the conversion or exchange of such Convertible Securities.

(1)  Stock Dividends, Distributions and Subdivisions. In the event the
Corporation shall issue Additional Shares of Common Stock pursuant to Section 3(d)(iii}(2), relating
to stock dividends, distributions and subdivisions, the Conversion Prices in effect immediately prior
to such stock dividend, distribution or subdivision shall, concurrently with the effectiveness of such
stock dividend, distribution or subdivision, be proportionately decreased.

(2)  Combinations or Consofidation of Common. Stock. In the event the
outstanding shares of Common Stock shall be combined or consolidated, by reclassification or
otherwise, into a lesser number of shares of Comxmon Stack, the Conversion Prices in effect
immediately prior to such combinations or consolidation shall, concurrently with the effectiveness of
such combinations or consolidation, be proportionately increased.

In the event the Corpomuon, after the Origmal Issue date (,1) shall consohdatc w;th or me:ge into any

other corporation or entity and shall not be the continuing or surviving corporation or entity of such
consolidation or merger, or (2) shall permit any other corporation or entity to consolidate with or
merge into the Corporation and the Corporation shall be the continuing or surviving corporation but,
in connection with such consolidation or merger, the Common Stock shall be changed into or
exchanged for stock or other securities of any other person or cash orany property, or (3) shall transfer
all or substantially all of its properties or assets to any other corporation or entity, or (4) shall effect
a capital reorganization or reclassification of the Common Stock (other than a capital reorgenization
or reclassification resulting in the issue of Additional Shares of Common Stock for which adjustment
in the Conversion Price is provided in Section 3(d)(iv)), then, and incach such event, proper provision
shall be mads so that, upon the basis and the terms and in the manner provided in this Section
3(d)(vii), the holder of a share of Preferred, upon the conversion thereof at any time after the
consummation of such consolidation, merger, transfer, reorganization or reclassification, shall be
entitled to receive, in lieu of the Common Stock issuable upon such conversion prior to such
consummation, the stock and other securities, cash and property to which such holder would have
been entitled upon such consummation if such holder bad converted such shares of Preferred
immediately prior thereto, subject to adjustrents (subsequent to such corporate action) as neurly
cquivalent as possible to the adjustments provided for in this Section 3. Notwithstanding anything
contained herein to the contrary, the Corporation will not effect any of the transactions described in
clauses (1) through (4) above unless, prior to the consummation thereof, each corporation (other than
the Corporation) which may be required to deliver any stock, securities, cash or property upon the
conversion of a share of Preferred shall assume, by written instrument delivered to each holder of a
share of Preferred, the obligation to deliver to such holder such shares of stock, securities, cash or
property es such holder may be entitled to receive upon such conversion, and such corporation shall

9
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have furnished to each holder of a share of Preferred an opinion of counsel for such corporation,
which counsel shall be reasonably satisfactory to such holder, stating that the holder of such share of
Preferred shall thereafter be entitled to receive, upon the conversion of such share, the stock,
securities, cash or property which such corporation may be required to deliver pursuant to the terms
hereof.

()  No_lmpaicment The Corporation will not, by amendment of its Articles of
Incorporation or through any reorganization, 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 hercunder by the Corporation but will
at all times in good faith assist in the carrying out of all the provisions of this Section 3 and in the
taking of all such action as may be necessary or appropriate in order to protect the Conversion Rights
of the holders of the Scries A Preferred and the Series B Preferred against impalrment. Without
limiting the generality of the foregoing, the Corporation (j) will not permit the par value of any shares
of stock at the time receivable upon the conversion of a share of Preferred to exceed the Conversion
Price epplicable to such share of Preferred then in effect, (ji) will take all such action as may be
necessary or appropriate in order that the Corporation may validly and legally issuc fully paid
nonessessable shares of stock on the conversion of the Preferred, and (jij) will not take any action
which results in any adjustment of the Series A Preferred Conversion Price or the Series B Preferred
Conversion Price if the total number of shares of Common Stock issuable after the action upon the
conversion of all of the Preferred will exceed the total number of shares of Common Stock then
authorized by the Corporation’s Articles of Incorporation and available for the purpose of issue upon
such conversion.

D Certificate as to Adjustments. Upon the occurrence of cach adjustment or readjustment
of the Series A Preferred Conversion Price or the Series B Preferred Conversion Price pursuant to this
Section 3, the Corporation at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and fumish to each holder of Series A Preferred or Series B
Preferred, as the casc may be, a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such edjustment or readjustment is based, including a statement of (i)
the consideration received or to be received by the Corporation for any Additional Shares of Common
Stock issued or sold or deemed to have been issued, (ji) the number of shares of Cornmon Stock
outstanding or decmed to be outstanding, ard (jii) the Conversion Prices in effect immediately prior
to such issus or sale and as adjusted and readjusted on account thereof. The Corporation shall, upon
the written request at any time of any holder of Serics A Preferred or Series B Preferred, furnish or
cause to be fumished to such holder a like certificate setting forth (i) the applicable Conversion Price
at the time in cffect, and showing how it was calculated, and (ii) the number of shares of Common
Stock and the amount, if any, of other property which at the time would be received upon the
conversion of Series A Preferred or Serles B Preferred.

(8)  Notices of Record Date. In the event of any taking by the Corporation of a record of
the holders of any class of securities for the purpose of determining the holders thereof who are
entitled to receive any dividend (other than a cash dividend which is the same as cash dividends paid

10
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in previous quarters) or other distribution, or any right to subscribe for, purchasc or otherwise acquire
any shares of stock of any class or any other securitics or property, or to receive any other right, the
Corporation shall mail to each holder of Serics A Preferred or Series B Preferred at least ten (10) days
prior to the date specified herein, a notice specifying the date on which any such record is to be taken
for the purpose of such dividend or distribution.

() Common Stock Reserved. The Corporation shall at all times reserve and keep
available out of its authorized but unissued shares of Common Stock such number of shares of
Common Stock as shall from time to time be sufficient to effect conversion of the Preferred.

Section 4. Redemption. On September 1, 2001, the Corporation shall redeem for cash out of
any funds legally available therefor one-third of the Preferred held by cach holder of Preferred on that
date. On September 1, 2002, the Corporation shatl redeem for cash out of any funds legally available
therefor one-third of the Preferred held by each holder of Preferred on that date. On September 1,
2003, the Corporation shall redeem for cash out of any fumds legally available therefor the remainder
of the Preferred held by each holder of Preferred. Redemptions pursuant to this Section 4 shall be
made for a price of $2.50 per share of Serles A Preferred and $4.00 per share of Scries B Preferred
(in each casc as appropriately adjusted for any stock dividend, stock split, recapitalization or
consolidation) plus, in each case, an amount equal to the amount of all unpaid dividends payable in
accordance with Section 6 hereof on each share of Preferred to be redecemed. The Corporation need
not establish any sinking fund for the redemption of Preferred.

The Corporation shall give written notice at least forty-five (45) days prior to the redemption
dates as provided above, and any rescheduled redemption dates as provided below, of its intention to
redeem Preferred as provided herein, to each holder thereof, such notice to be addressed to each holder
at the address as it appears on the stock transfer books of the Corporation and to specify the date of
redemption and the number of shares to be redeemed. On or after the date of redemption unless
postponed or waived as provided below, each holder of Preferred shall surrender a certificate or
certificates representing the number of shares of Preferred to be redeemed as stated in the notice
provided by the Corporation. If less than all the shares represented by such certificates are to be
redeemed, the Corporation shall forthwith issue a new certificate, of like tenor, for the unredeemed
shares.

For the pwrpose of determining whether fumds are legally available for redemption of Preferred
as provided herein, the Corporation shall value its assets at the highest amount permissible under
applicable law. If on any redemption date funds of the Corporetion legally available therefor shall be
insufficient to redeem all the Preferred required to be redeemed as provided herein, funds to the extent
legally availsble shall be used for such purpose and the Corporation shall effect such redemption pro
rata according to the redemption prices of the Preferred. The redemption requirements provided
hereby shall be continuous, so that if on any redemption date such requirements shall not be fully
discharged, without further action by any holder of Preferred funds legally available shall be applied
therefor until such requirements re fully discharged.
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Section S. Voting Rights. The holders of Prefemed shall be entitled, on all matters submitted
for a vote of the bolders of Common Stock, whether pursuant to law or otherwise, to one vote for each
whole share of Cornmon Stock into which each share of Preferred held could be converted as of the
date of such vote, and on all such matters shall vote together as onc class with the holders of Common
Stock and the holders of all other shares of stock entitled to vote with the holders of Common Steck
on such matters. In addition, the holders of Preferred shall have the voting powers provided for by
law and the holders of Preferred shall bave the further voting powers provided for below:

The consent of the holders of not less than fifty percent of the outsianding shares of
Preferred, voting together as a single cless, in person or by proxy, cither in writing without a
mecting or at a special or annual meeting of shareholders called for the purpose, shall be
necessary to:

() amend or repeal any provision of, or add amy provision to, the
Corporation’s Articles of Incorporation or By-Laws;

(ii)  alter or change the rights, preference or privileges of the Serics A
Preferred or the Series B Preferred;

(iii)  create or issue any other class or classes of stock or series of Preferred
Stock (or reclassify eny shares of Common Stock into shares) having any preference or
priority as to dividends or assets superior to or on & parity with any such preference or prierity
of the Preferred;

(iv)  ipcrease or decrease the authorized number of shares of any series of
Preferred Stock,

{v)  pay or declare any dividend or distribution on any Comxaon Stock or
apply any of the Corporation's assets to the redemption, retirement, purchase or other
acquisition directly or indirectly, through subsidiaries or otherwise, of any Common Stock;
or

(vi) sell, lease, assign or otherwise convey all or substantially all of the
Corporation's assets or effect a merger or consolidation with another corporation (other than
a wholly-owned subsidiary) or effect any transaction or series of transactions in which more
than fifty percent of the voting power of the Corporation is disposed of.

Section 6. Dividends. Dividends shall be paid on the Preferred as, when and if
deolared by the Board of Directors.

Scction 7. Residual Rights. All rights accruing to the outstanding shares of the
Corporation not exprossly provided to the contrary herein shall be vested in the Commion Stock.
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No shareholder of the Corporation, as such, shall be entitled as a matter of right to purchase,
subscribe for or otherwise acquire any now or additional shares of the Corporation of any class,
whether now or hereafter authorized, or any options or warmrants to purchase, subseribe for or
otherwise acquire any such new or additional shares, or any shares, notes, bonds, debentures or other
securities, convertible into or carrying options or warrants to purchase, subscribe for or otherwise
acquire any such new or additional shares.

ARTICLE V
Existence
The Corporation shall exist perpetually unless sooner dissolved according to law.
ARTICLE VI
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 shareholders:

A.  The business and affairs of the Corporation shall be managed by or under the direction
of the Board of Directors. In addition to the powers ard anthority expressly conferred upon them by
Statuts 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 any such
resolution is presented 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 issue at the proposed special mecting
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 meeting is to be
held.
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ARTICLE VII
Number of Directors; Vacancies and Removal

A, The initial number of directors of the Corporation shall be two (2). The number of
directors shall be established and remain at seven (7).

B. A director shall hold office until the annual meeting for the year in which his term
expires and until his successors shall be elected and shall qualify, subject, however, to the director's
prior death, resignation, retirement, disqualification or removal from office. Pursuant to applicable
provisions of the Florida Business Corporation Act (currently, Sections 607.0804 of the Florida
Statutes), as the same may be amended from time to time, there shall be elected io the Board (a) three
(3) persons nominated by the holders of a majority of the outstanding shares of Series A Preferred or
shares of Common Stock issued upon conversion of the Series A Preferred (the "Series A Preferred
Directors™) and (b) four (4) persons nominated by the holders of a majority of the then outstanding
shares of Common Stock other than the shares of the Series A Preferred converted to the Common
Stock (the "Common Stock Directors"). In the event of any vacancy on the Board of Directors,
howsoever ocourring, the resulting vacancy on the Board shall be filled by a representative who shall
be a new Series A Preferred Director or Common Stock Director designated in the same rmanner as
such other Series A Preferred Director or Common Stock Director.

C.  Any Series A Preferred Director, or Common Stock Director, may be removed from
office at any time, with or without cause, and only by the affirmative vote of the holders of at least
& majority (50%) of the voting power of persons with the right of elect such Series A Preferred
Director or Common Stock Director and wmder no other circurnstances.

D.  Anycommittees of the Board or a Sub Board shall be created only upon approval of
a majority of the Board including the three Scries A Preferred Directors and the composition of each
such committes (if any) shall be proportionately equivalent to thet of the Board.

E. Advance notice of sharcholder 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 the Bylaws of the Corporation.

ARTICLE VIII
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 upplicable provisions of
the Florida Business Corporation Act (currently, Sections 607.0850(1) and (2) of the Florida Statutes),
as the same may be amended from time to time, the Corporation shall indemnify its officers and
directors, 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
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may be amended and sapplomentsd, fromn end againgt soy and all of the opmses or labilities
incuned in defcoding a civil or giminal preegeding, or other mattars refiarwd t {o of covered by said
providons, inchuding sdvascement of sapues pricx to the final Exposition of nisb procecdings end
amounts pal¥ in wctiement of seoh proosedings, both st action in bis of har official cepacity =nd
25 to aston In aother cgpaclly while an officer, dhector, coiployes or othar agent. The
indesrnification provided & herein sinll 0ot be demased exclusive of any otherrights 10 which those
indsmnifisd may be mtitlsd under exy bylsw, sgresment, vots of sharcholders or Didnterestod
Directors or otheewdpe, Such indermificnsion shell contimio as to & petaos who hns st mbe a
directer, officer, employes or sgent, and shall inure o the benefit of the heirs aqd perscoal
topreseptatives of such 3 pereen. Exospt as otherwise required by law, en adjodicaties of liability
ahall novt effect the pight o indemnification for those {ndemnifiod

ARTICLE IX
Ansadmont

The Corporsiion resarves the tight to amend or repeal any provisions contained in these
Ar¥icles of Incomparsticn, or any amndnent hereto, in s manne? praeczibed by the laws of the Sixte
of Florids snd subject to ey provision ia thess Amended and Regtuged Atticlcs of Incotparfion, and
sy right conferred upan the stursholder(s) {n subjact to this reservation. :

IN WITNESS WHEREOF, the unudersignad, for the purpose of amending snd restating the
Corporation’s Articies of Inoosporstion parsaent to the lews of the Stete of Florids, has executed these
Third Amended and Restated Articles of Insorporation ay of Septermber 10, 1997.
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