44

2.3 PN

JUN-22-19 16: ‘ ' =

FLORIDR DIVISION OF CORPORRTIONS
PUHLIC ACCESS SYSTEM

B/18/98
ELELTRONIC FILING CLOVER SHEET
({(H9BRRERLI4IE B)))
O, DIVISION DF CORPORATIGNS FRY #, (A5P)922-4806
FROM, BUNSTER YORKLEY ET AL (FT LAUDERDALE) . ACCTE, B7E6i1TOBEB4ED
GONTRACT, MRARY BLACKFORS CHERRY
PHOMNE, (561 )650-9728 FAX #. (8954 )523-|1788
NAME, DALEEN TECHNDLOGIES, INE. -
RUDIT NUMBER...... HOEBAGR 1 1418
DBC TYPE....,-n... .BASIC BMENDMENT
CERT. OF STATUS..B PRAAES....... ta
GERT, COPIES..... . GEL,METHOD.. FAX
EST.CHERGE.. .§87.3582
NOTE. PLEWSE PRINT THIS FHAGE AND USE IT AS A COVER SHEET. TYPE THE FAX
AUDIT MUMBER ON THE TOP AND BOTTCHM OF ALL PAGES OF THE DOCUKENT
v ENTER 'H' FOR MENU. =«
ENTER SELEGTEION AND <CR>,
g
1Ty
—~cs @
2 v ILY S W
- 7 &
cd - - - Cnod gy
. e “u o o~
a0} ‘f) E“"}p« T3
575w i : } . T
oo =29 . - ~en 2=
o [ St
TS s : =2 8
\ e = ) = o
- - .
(w,.! ?? ,..é - B — . ——
nb'”— .—‘;;_j _;f, o
Tt %j-; ’.;"-. -

U371y



{PN—22—1998 16:51 - GUNSTER YORKLEY

P.@2-15

oRickAcoRiopiiior —COMM,  JOURNAL = soRsRkckicokloorkisioio:. DATE TUN-1E~1%98 itk TIME 15:52 %k P.EL

MODE = MEMORY TRANSMISSICH ETARTeJUN-1B 1545

FILE NO.= 229

STH NQ. almy REBR NO. STATION NAME-TEL.NG. PAGES  DURATION
5ic) o & 1850224878 P13-813 BR:Es 23"

~GUNSTER YORKLEY

#*W***ﬁ#*ﬂ******************#******* - — SRR =

EmMD=TUN~iB 15:52

— ARROR AR
-
UGE000011418 4
Es1Br9Y FLERIDA DIVISIAON GF LORPORATICNS 2,39 PN
puBLIC ACCESS SYSTER
ELECTRONIG FILING GOVER SHEET
{({HoBRpBRI'4I& 8)))
ThH aIvIsIoN OF CGRPORATIONS Fax 2. {ESQjoEE-+0dE
FROR. GUNSTER YOMKLEY ET AL (FT LAUDERDALE? RCCTH @7e!17eaE20
CONTHRET . HARY BLACKFORD CHERRY
BHONE. (S561)65d-0724 Fax ¥, (85435Ed-1722

Npnt, BALEEN TECHMOLBGIES. INC

AUDIT NUMBER...., HO4DBRU[IHIE

poc TYPE...‘..,...ERSIC ARENDHMENT

GERT., OF STRTUS..D ' PAGES. .. ... 12
tervT. soPrIES, ... .1} DEL .METHDEG. . FRX

57, CHARGE.. §@&7.5@

NOTE. PLEASE PRINT THIS PASE AND USE 1T AS A GOVER SHEET, TYPE THE FAX
AUBIT NUMBER ON TRE TOP BHD pgTTAM OF ALL PREES OF THE DOCUHENT

«s SNTER 'H° FAOR MENU. <

ENTER SELECTION AND «CRS,



JUN-22-1998 '16:51 - © BUNSTER YORKLEY . . - P.83715

.% .

wy T
FTJIRIDACDEIHURE%EEEEPCﬂ?SHEYEE

Sandra B. Mortham
Secretary of State
June 19, 1958

DALEEN TECHNOLOGIES, INC.
902 CLINT MOORE ROAD

SUITE 230

BOCAR RATON, FL 33487 o

SUBJECT: DALEEN TECENOLCOGIES, INC.
REF: P24000023744

We recelved your elactronically trensmitted document. However, the
document has not been filed. Please make the Ffollowing corrections and
refax the complete document, ineluding the electronic filing cover sheat.
Please entitle your document Articles af Amendment.

I5 thiz document being filed pursuant to 607.0602, F.S.777 If zo, please
add this Statutes humber to your document.

Please return your document, aleng with a copy of this letter, within 60
days or your filing will be considered abandoned.

I1f you have any dquestions concerning the filing of your document, please
call (850) 487-8906.

Darlene Connell FAX Aud. #: HI8000011416
Corporate Specialist Letter Number: B898A00033855

Division of Corporations - P.O. BOX 6327 - Tallzhassee, Florida 32314
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SE
ARTICLEST(Ef’ T%ENDMENT T4 Chey, . ] 4 0
STATEMENT OF DESIGNATION, PREFERENCES, 2 "’ZS 7470
RIGHTS AND LIMITATIONS ESTABLISHING TERMS 0y
OF PREFERRED STOCK OF DALEEN TECHNOLOGIES, INC.

WHEREAS, the Board of Directors of Daleen Technologies, Inc. (the "Corporaticn™), a
corporation organized and existing under the Florida Business Corporation Act (the "FBCA"), in
accordance with Sections 607.0602, of the FCBA on Jure 18, 1998, duly adopted a resolution
providing for the increase of the issusnce of the Series C Convertible Preferred Stock to 1,213,584
shares and the jssuance of one series, aggregating up to 2,867,101 shares of Series D Convettible
Preferred Stock, $.01 par value per share.

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority expressly granted
and vested in the Board of Directors of this Corporation in accordance with the provisions of its
Articles of Tncorporation, one series of Preferred Stock of the Corporation be issued and hereby
given the distinctive designation of "Series D Convertible Preferred Stock”, hereinafter referted to
s the Series D Preferred Stock, said Series D Preferred Stock to consist of up to 2,867,101 shares,
$,01 par value per share of which the preferences and relative, participating, optionat or other special
rights, and the qualifications, limitations or restrictions thereof, shall be in their entirety as follows:

SERIES D CONVERTIBLE PREFERRED STOCK,

Section 1. Designation. The Preferred Stock of the Corporation consists of Twenty Five
Million (25,000,000) shares (the "Preferred™) of which 2,867,101 shares shall be designated the
*Series D Convertible Preferred Stock”.

Section 2. Liguidation 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 "Series A Convertible Preferred Stock" (the "Series A Preferred™) shall be eatitled 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 Seties A Preferred, (b) the holders of the “Series B
Convertible Preferred Stock” (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 amount of $3.06 per share, plus a sum equal to all declared but unpaid dividends, if any,
on such Series B Preferred, (c) the holders of the "Series C Convertible Preferred Stock™ (the "Series
C Preferred"™) shall be entitled to receive out of the assets of the Corporation cash in the amount of
$4.50 per share, phus 2 sum equal to all declared but unpaid dividends, if any, on such Series C
Preferred, (d)the holders of the Series D Preferred Stock shall be entitled to receive out of the assets
of the Corporation cash in the amount equivalent to the greater of (2) the amount such helders would
be entitled to receive upon such liquidation, dissclution or winding up of the affairs of the
Corporation if immediately prior thereto such holders held the number of shares of Common Stock

imo which such shares of Series D Preferred Stock is then convertible into, or (b) $4.50 per share,

H98000011416 &
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plus a sum equal to all declared but unpaid dividends, if any, on such Series D Preferred Stock (the
nGaries D Preferred Stock"), and (e) the holders of the and the Series D-1 Convertible Preferred
Stock (the "Series D-1 Preferred Stock™) shall be shall be entitled to receive out of the assets of the
Corporation cash in the amount of $4.50 per share, plus a sum equal to all declared but unpaid
dividends, if any, on such Series D-1 Preferred Stock (the Series D-1 Preferred Stock, together with
the Series A Preferred, the Series B Preferred, the Series C Preferred, and the Series D Preferred
Stock, the "Preferred Series"), If the assets distributable in any such event to the holders of the'
Preferred Series 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 Preferred Series in proportion to the full preferential amount each such holder would atherwise
be entitled to receive.

Afier the payment or the setting apart for payment to the holders of the Preferred Series of
the preferential amounts so payable to them, the holders of the Common Stock shall be entitled to
share in 21l remaining assets of the Corporation.

For purposes of this Section 2, the sale of all or substantially ail of the Corporation’s property
and assets ot the acquisition of this Corporation by auother 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 Series D Preferred Stock shail be convertible as follows:

(@) Right to Convert, Each share of Series D Preferred Stock 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 Series D Preferred Stock, into the number of fully paid and
nonassessable shares of Common Stock equal to the Series D Preferred Stock Multiple in effect at
the time of conversion (the "Series D Preferred Stock Conversion Multiple™) which shall initially
be one (1). The Series D Preferred Stock Conversion Multiple may be adjusted and readjusted from
time to time as provided in this Section 3.

(b}  Amtomatic Conversion. Each share of Series D Preferred Stock shall automatically
be convetted into shates of Common Stock at the then effective applicable Series D Preferred Stock
Conversion Multiple upon the closing of a firm commitment underwritten public offering pursuant
to an effective registration statement under the Securities 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 two (2) times the amount the shares of Series D Preferred would be entitled
10 pursuznt to Section 4 hereof upon redemption and having an aggregate offering price resulting

2
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in net proceeds to the Corporation of not less than Twenty Millien and No/100 Dollars
($20,000,000.) (in the event of which offering, the person(s) entitled to receive the Common Stock
issuable upon such conversion of the Series D Preferred Stock shall not be deemed to have converted
such Series D Preferred Stock until immediately prior to the closing of such offering). Each person
who holds of record Series D Preferred Stock immediately prior to such automatic ¢onversion shall
be entitled to all dividends which have been declared but unpaid prior to the time of the gutomatic
conversion. Such dividends shall be paid to all such holders within thirty (30) days of the automatic
conversiorn.

(c) Mechanics of Conversion. No fractional shares of Common Stock shall be issued
upon conversion of the Series D Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to the value thereof. Before any
holder of the Serjes D Preferred Stock shall be entitled to convert the same into Common Stock (or,
in the case of automatic conversion of the Series D Preferred Stock pursuant to Section 3(b) hereof,
before any holder of such Series It Preferred Stock so converted shall be entitled to receive a
certificate or certificates evidencing the Common Stock issusble upon such conversion), he shail
surrender to the Corporation at the office of the Corporation or of any transfer agent for the shares
of Series D Preferred Stock, the certificate or certificates representing such Series D Preferred Stock,
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 hame or the name or names of his nominees in which he wishes the certificate or
certificates for Common Stock to be issued. The Corpotation shall, as soon as practicable thereafter,
issne and deliver at such office to such holder of Series D Preferred Stock, 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 lieu of any fraction of a share and, if less than
the fiall number of Series D Preferred Stock evidenced by such surrendered certificates or certificates
are being converted, a new certificate or certificates, of like tenor, for the number of Series D
Preferred Stock evidenced by such surrendered cettificate less the number of such shares being
converted. Any conversion made at the election of a holder of Series D Preferred Stock shall be
deemed to have been made immediately prior to the close of business on the date of such surrender
of the shares of Series 1) Preferred Stock to be converted, and the person or persons entitled to
receive the Common Stock issusble upon conversion shall be treated for all purposes as the record
holder or holders of such Common Stock on such date.

(i) Special Definitions. For purposes of this Section 3(d), the foliowing
definitions shall apply:

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

H9B00001141C &
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(2)  "Original Issue Date" shall mean the date on which a share of Series
D Preferred was first issned. , )

(3)  "Convertible Securities” shall mean any evidences of indebtedness,
shares (other than shares of Common Stock) or other gecutities directly or indirectly convertible into
or exchangeable for Additionsl Shares of Common Stock.

C)) * A dditional Shares of Corpmen 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 Original Issue Date, other than Comunon Stock issued or issuable:

(A)  upon conversion of any seties of Preferred Stock; or

(B) up to 830,000 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) [reserved]

(i)

(1)  Options and Convertible Securities. In the event the Corporation at
any time or from time to time afier the Original Issue Date shall issue, sell, grant or assume any
Options or Convertible Securitics or shall fix a record date for the determination of holders of any
class of securities entitled to receive any such Options or Convertible Securities, 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
number) issuable upon the exercise of suck Options or, in the case of Convertible Securities and
Options therefor, the conversion or exchange of such Convertible Secnrities, 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.

(A) No further adjustment in the Series D Preferred Stock Conversion
Maltiple shall be made upon the subsequent issue of Convertible Securities of shares of Common
Stack 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 Corparation,
or decrease in the number of shares of Common Stock issuable, upen the exercise, conversion or
exchange thereof, the Series D Preferred Stock Conversion Multiple computed upon the original
issue thereof (or upon the occurrence of a record date with respect thereto), and any subsequent
adjustments based thereon, shall, upon any such increase or decrease becoming effective, be

H98000011416 8
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recomputed to reflect such increase or decrease insofar 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 amy rights of conversion
or exchange under such Convertible Securities which shall not have been fully exercised, the Series
D Preferred Stock Conversion Multiple computed upon the original issue, sale, grant or assumption
thereof (or upon the occurrence of a record date with respect 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 Stock, if any, actually issued or sold upon the exercise of such Options or the conversion
or exchange of such Convertible Securities 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 ot 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 Securitics, the consideration actually received by the Corporation for the issue, sale or
assumption of all such Convertible Securities which were actually converied or exchanged, plus the
additional consideration, if any, actually received by the Corporation upon such conversion or
exchange, and

(1)  in the case of Options for Convertible Securities, 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 consideration received by the
Corporation for the Additional Shares of Common Stock deemed to have 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 issuc or sale of the Convertible
Securities with respect to which such Options were actually exercised;

(D) 1o readjustment pursuant to clanse (B) or (C) above shall have the
effect of decreasing the Series D Preferred Stock Conversion Multiple to an amount which would
result in the issuance of Common Stock less then the higher of (i) the number of shares of Common
Stock issuable upon conversion of the Series D Preferred Stock on the original adjustment date or
(i) the number of shares of Common Stock issuzble upon conversion of the Series D Preferred Stock
that would have resulted from any issuance of Additional Shares of Common Stock between the
original adjustment date and such readjustment date;

(E)  inthe case of any Options which expire by their terms not more than
30 days after the date of issue, sale, grant or assumption thereof, no adjustment of the Series D
Preferred Stock Conversion Multiple shall be made until the expiration or exercise of ali such
Options, whereupon such adjustment shall be made in the same manner provided in clause (C)
above; and - '

H28000011416 &
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(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 previcusly made in
the Series D Preferred Stock Conversion Multiple which became effective on such record date shall
be canceled as of the close of business on such record date, and thereafter the Series D Preferrcd
Stock Conversion Multiple shall be adjusted pursuant to this subparagraph 3(d)(iif) as of the actual
date of their issuance.

(2  Stock Dividends, Stock Distributions and Subdivision. Inthe event
the Corporation at any-time or from time to time after the QOriginal 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 subdivision of the outstanding shares of Common Stock, inte a greater number of
shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares
of Common Stock), then and in each such event, Additionat 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) inthe 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 Series D Preferred Stock
Conversion Multiple which became effective on such record date shall be canceled as of the close
of business on such record date, and thereafter the Series D Preferred Stock Conversion Multiple
shall be adjusted pursuant to this subparagraph 3(d)(ii) as of the time of actual payment of such
dividend or distribution.

onversion P NON_1ssuance

{iv) of Serjes | erred Stock 3 el ance of
iti . In the event the Corporation shall issoe or be deemed to Issue
Additional Shares of Common Stock (excluding Additional Shares of Common Stock desmed 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 lower of (3)$3.06 (as adjusted for stock
splits, combinations or the like) and (y) the lowest consideration per share for which Additional
Qhares of Common Stock are issned afier June 18, 1998, then and in such event, such Series D
Preferred Stock Conversion Multiple shall be adjusted, concurrently with such issue or sale in order
to jncrease the number of shares of Common Stock into which the Series D Preferred Stock is
convertible to an amount equal to the Series D Preferred Stock Conversion Multiple the ("CPM"),
where ’ o

CPM= 4.50 - (NP x 0.4725)
NP

HS8000011416 8



JUN-22-1998 16:54 . GUNSTER YORKLEY ] ) P.18,15
THYBUUURLLIALD ©

NP = the lowest consideration per share for which such Additional Shares of Common Stock are
issued

(v}  Determination of Consideration. For purposes of this Section 3(d}, the
consideration received (or deemed o 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
jssued pursuant to Section 3(d)(iii)(1)) shall be computed as follows:

(1)  Cash and 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 at the
fair value thereof at the time of such issue or sale, as determined in good faith by the Board of
Directors; and

(C) in the event Additional Shates of Common Stock are issued together with
other shares or securities or other assets of the Cotporation for consideration which covers both, be
the portion of such consideration 50 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. ' o .

(2)  Options and Convertible Securities. The consideration per share
deemed to be received by the Corporation for Additional Shares of Common Stock deemed to have
been issued pursuant to Section 3(d)(ii)(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 Securities, plus
the minimum aggregate amount of additional consideration (as set forth in the instruments relating
to such Options or Convertible Securities without regard to any provision contained therein for a
subsequent adjustment of such consideration) payable to the Corporation upon the exercise in full
of such Options or the conversion or exchange of such Convertible Securities, or in the case of
Options for Convertible Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securities, by

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

E98000011416 &
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(1)  Stock Dividends, Distributions end Subdivisions. In the event the
Corporation shail issue Additional Shares of Commeon Stock pursuant to Section 3(d)(ii)(2), relating
to stock dividends, distributions and subdivisions, the Series D Preferred Stock Conversion Multiple
in &ffect immediately prior to such stock dividend, distribution or subdivision shall, eoncurrently
with the effectivencss of such stock dividend, distribution or subdivision, be proportiotately
increased.

(2)  Combinations or Consolidation of Commen Stock. In the event the
outstanding shares of Common Stack shall be combined or consolidated, by reclassification or
otherwise, into & lesser number of shares of Common Stock, the Series D Preferred Stock
Conversion Multiple in effect immediately prior to such combinations or consolidation shail,
concurrently with the effectiveness of such combinations or consolidation, be proportionately
decreased.

(vil) Adi s fO olidation oL Sale of Assets, Reorganizs f
In the event the Corporation, after the Original Issue date, (1) shall consolidate with or merge 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 or any 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
reorganization or reclassification resulting in the issue of Additional Shares of Common Stock for
which adjustment in the Series D Preferred Stock Conversion Multiple is provided in Section
3(d)(iv)), then, and in each such event, proper provision shall be made so that, upon the hasis and
the terms and in the manner provided in this Section 3(d)(vii), the holder of a share of Series D
Preferred Stock, 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 had converted such shares of Series D Preferred Stock immediately
prior thereto, subject to adjustments (subsequent to such corporate action) as nearly equivalent as
possible to the adjustments provided for in this Section 3. Notwithstanding anything contained
herein fo the contrary, the Corporation will not effect any of the transactions described in clauses (1)
through (4) above unless, prior o the consummation thereof, each corporation (other than the
Corporation) which may be required to deliver any stock, securitics, cash or property upon the
conversion of a share of Series D Preferred Stock shall assume, by written instrument delivered to
each holder of a share of Series D Preferred Siock, the obligation to deliver to such holder such
shares of stock, securities, cash or property as such holder may be entitled to receive upon such
conversion, and such corporation shall have firmished to each holder of a share of Series D Preferred
Stock an opinion of counsel for such corporation, which counsel shall be reasonably satisfactory to
such holder, stating that the holder of such share of Series D Preferred Stock shall thercafier be

8
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entitled to Teceive, upon the conversion of such share, the stock, securities, ¢ash or property which
such corporation may be required to deliver pursuant to the terms hereof.

(&) No Impairment. 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 petformed hereunder by the Corporation but wiil
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 Series D Preferred Stock against impairment. Without limiting the generality
of the foregoing, the Corporation (i) will not permit the par value of any shares of stock at the time
receivable upon the conversion of a share of Series D Preferred Stock to exceed $0.01, GD will take
all such action as may be necessary or appropriate in order that the Corporation may validly and
legally issue fally paid nonassessable shares of stock on the conversion of the Series D Preferred
Stock, and (iii) will not take any action which results in any adjustment of the Series D Preferred
Stock if the total number of shares of Common Stock issuable after the action upon the conversion
of all of the Series D Preferred Stock will exceed the total number of shares of Common Stock then
authorized by the Corporation’s Articles of Incorporation and available for the purpcse of issue upon
such conversion.

(f)  Certificate as to Adjustments. Upon the occurrence of cach adjusiment or
readjustment of the Series I Preferred Stock pursuant to this Section 3, the Corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of Series D Preferred Stock, a certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based, including a statement of (i) the consideration received or to be received by
the Corporation for any Additional Shares of Cormon Stock issued or sold or deemed to have been
issued, (i) the pumber of shares of Commem Stock outstanding or deemed to be outstanding, and
(iii) the Series D Preferred Stock Conversion Multiple in effect immediately prior to such issue or
sale and as adjusted and readjusted on account thereof, The Corporation shall, upon the written
request at any time of any holder of Series I) Preferred Stock, furnish or cause to be furnished to
such holder a like certificate setting forth (i) the applicable Series D Preferred Stock Conversion
Multiple at the time in effect, and showing how it was calculated, and (if) the number of shares of
Cormmon Stock and the amount, if any, of other property which at the time would be received upon
the conversion of Series D Preferred Stock.

(¢)  Notices of Record Date. In the event of any taking by the Corporation of arecord of
the holders of any class of sccurities for the purpose of determining the holders thereof who are
entitled to receive any dividend (other than s cash dividend which is the same as cash dividends paid
in previous quarters) or other distzribution, or any right to subscribe for, purchase or otherwise
acquire any shares of stock of any elass or any other securities or property, or to receive any other
right, the Corporation shall mail to each holder of Series D Preferred Stock, at least ten {10) days
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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.

(h) 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 Series ) Preferred
Stock.

Seetion 4. Redemption. If there is no firm commitment underwritten public offering -
pursuant to Section 3(b) above, the holders of 2 majority of Seties D Preferred Stock shall have the
right to require the Corporation to redeermn all shares of the Series D Preferred Stock as follows: On
June 18, 2002, the Series D Preferred Stock shall have the right to requite the Cotporation to redeemt
for cash out of any funds legally available therefor one-third of Series D Preferred Stock held by
each holder of Series D Preferred Stock on that date. If holders of a majority of the Series D
Preferred Stock request redemption on June 18, 2002, then redemption of cne-third of the Series -1
Preferred Stock held by each holder of Series D-1 Preferred Stock also shall be redeemed on June
18, 2002 and written notice of such redemption shall be given by the Corporation to each holder of
Series D-1 Preferred at least twenty days prior to such redemption date. On June 18, 2003, the Series
D Preferred Stock shall have the right to require the Corporation to redeem for cash out of any funds
legally available therefor one-half of remaining Series D Preferred Stock held by each holder of
Series D Preferred Stock on that date. On June 18, 2004, the Series D Preferred Stock shall have the
right to require the Corporation to redeem for cash out of any funds legally available therefor the
remainder of Series D Preferred Stock held by each holder of Series D Preferred Stock on that date.
Redemptions pursuant to this Section 4 shall be made for a price of $4.50 per share of Series D
Preferred Stock and Series D-1 Preferred Stock {as appropriatety adjusted for any stock dividend,
stock split, recapitalization or consolidation) plus, in each case, an amount equal 1o the amount of
all unpaid dividends payable in accordance with Section 6 hereof on each share of Series D Preferred
Stock and Series D-1 Preferred Stock to be redeemed. The Corporation need not establish any
sinking fund for the redemption of Series D Preferred Stock or the Series D-1 Preferred Stock.

The Series I3 Preferred Stock shall give written notice to the Corporation af 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 require the Corporation to redeem for cash the Seriss D
Preferred Stock held by each holder of Series D Preferred Stock on that date as provided herein. On
or after the date of redemption unless postponed or waived as provided below, each holder of the
Series ) Preferred Stock and the Series D-1 Preferred Stock shall surrender a certificate or
certificates represemnting the number of shares of the Series D Preferred Stock and the Series D-1
Preferred Stock to be redeemed as stated in the notice provided by the Corporation.

For the purpose of deterniining whether funds are legally available for redemption of Series
D Preferred Stock and the Series D-1 Preferred Stock 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 Corporation legally available therefor shall be insufficient to redeem all the Series D Preferred

H98000011416 8 10



LI

JUN-22-1998 16356 . GUNSTER YOAKLEY ] P.14-15
H95000011416 8

Stock and the Series D-1 Preferred Stock required to be redeemed as provided herein, funds to the
extent legally available shall be used for such purpose and the Corporation shall effect such
redemption pro rata according to the redernption prices of the Series D Preferred Stock and the Seties
D-1 Preferred Stock. The redemption requirements provided hereby shall be continuous, so that if
on any redernption date such requirements shall not be fully discharged, without further action by
any holder of Series D Preferred Stock or the Series D-1 Preferred Stock funds legally available shall
be applied therefor until such requirements are fully discharged.

Section . Voting Rights. The holders of Series D Preferred Stock and the Series D-1
Preferred Stock shall be entitled, on all matters submitted for a vote of the holders of Common
Stock, whether pursuant to law or otherwise, to one vote for each whole share of Common Stock into
which each share of Series D Preferred Stock and the Series D-1 Preferred Stock held could be
converted as of the date of such vote, and on all such matters shall vote together as one class with
the holders of Common Stock and the holders of all other shares of stock entitled to vote with the
holders of Common Stock on such matters. In addition, the holders of Series D Preferred Stock and
the Series D-1 Preferred Stock shall have the voting powers provided for by law and the holders of
Series I Preferred Stock and the Series D-1 Preferred Stock shall have the further voting powers
provided for below:

The consent of the holders of not less than fifty percent of the outstanding shares of Series
D Preferred Stock and the Series I-1 Preferred Stock, voiing together as a single class, in person or
by proxy, either in writing without a meeting or at a special or annual meeting of sharehoiders called
for the purpose, shall be necessary to:

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

(if)  alterorchange the rights, preference or privileges of the Series
D Preferred and the Series D-1 Preferred Stock, provided that any changes made to
the Series D Preferred Stock and the Series D-1 Preferred Stock are the same for
each class and provided that the Series D-1 Preferred Stock may not be redeemable
prior to June 18, 2003, except pursuant to Section 4 hergof;

{(iii)  create or issue any other class or classes of stock or series of Preferred
Stock (or reclassify any shares of Common Stock into shares) having any preference or
priority as to dividends or assefs superior 10 or on a parity with any such preference or
priority of the Series D Preferred and the Series D-1 Preferred Stock;

(iv)  increase or decrease the authorized tumber of shares of any series of
Preferred Stock;

v) 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
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a wholly-ownsd subsidiary) or effect any HnLaction of 8&1ics of transaetions J'm which
than Efy persent of the Voting power of tha Corpuration is diwvposed of. e
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(vii)mmdiﬂdmmurth:mhua.mdumpﬁnn' or other isf
eny security junder to the Sevics D Freferrad Stoek; or aequisition of

(viii) modify ihe Corpomtion's Articles of Incorporation.

of the Serics I Prefemred Stk ehatl ba entitied io the amount of dividends Pev shaee into which esch

' Beetion.Z. Residual Righty, All rights acorming to the outstanding share f the
Lorporation not expressly provided 1o the contrary heroin shall be vesred in the Cnfnmun gt::k.
IN WITNESS WREREQFE, Dalcen Technologies, Inc. kas caused thix matement to be

execnid by its Prosident and Secrerazy this 18t day uffuz 29:!!.

J Richard A. Schefl, Secretary

STATE OF FLORIDA g
COUNTY OF PALM BEACH ;#
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