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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
June 24, 1598

DALEEN TFECENOLOGIES, INC.
502 CLINT MOORE ROAD
SUITE 230

BOCA RATON, FL 33487

SUBJECT: DALEEN TECHNOLOGIES, INC.
REF: P34000023744

We received your eleatranically transmitted document. However, the
document hase not been f£iled. Please make the following corrections and
rafax the complete document, including the electronic filing cover sheet.

the second page of the document is illegible and no acceptable for
micrefiiming.

The word "initial" or "first" should be remcved from the article regarding

directors, officers, and/or registerad agent, unless these are the ~ NN
individuals originally designated at the time of incorporation. — ¢
The FAX audit number must be on the top and bottom of each page of Jhe O

dacument.
Please return your document, along with a copy of this letter, within &0 K
days or your filing will be cm;n:idered abandoned.

. If you have any guestions concerning the filing of your document, please
call (850) 487-=69400.

Melinda Lilliston A% Aud. {#: H9BOOGU11603
Edminigtrative Aggistant II Lettar Nunber: 298A00034433

Divisisn of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT 75€0n ¢, 2
TO L llor . S
ARTICLES OF INCORPORATION OBy
OF
DALEEN TECHNOLOGIES, INC,

Pursuant to the provisions of section 607.1006, Florida Statutes, Daleen Technologies,
Inc., a Florida corporation (the "Corporation”), hereby amends its Articles of Incorporation
as follows:

Article VII Number of Directors: Vacancies and Removal is hereby amended to

read:

A.  The initial number of directors of the Corporation shall be one (1). The
number of dizectors shall be established and remain at eight (8).

B. A director shall bold 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, retivement, 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 to the Board (a)three (3) persons nominated by the
holders of 2 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"), (b) one (1) persons nominated by the holders of a majority of the outstanding
shares of Series D Preferred or shares of Common Stock issued upon conversion of the
Series D Preferred {the "Series D Preferrad Directors” and together with the Series A
Directors, the "Invesiment Directors™) and (c) three (3) persons nominated by the holders
of 2 majority of the then outstanding shares of Common Stock other than the shares of the
Series A Preferred and the Series D Preferred converted to the Common Stock {the
"Common Stock Directors"). In the event of any vacancy on the Board of Directors,
howsoever occurring, the resulting vacancy on the Board shall be filled by 2
represemtative who shall be a new Investment Director or Common Stock Director
designated in the same manner as such other Investment Director or Common Stock
Director.

C.  AnyInvestrment Director or Commeon 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 a majority (50%) of the voting power of persons with the right of elect
HO8000011603 1 : : -
Gunster, Yoakley, Valdes—Fauli & Stewart, P.A.; Josepb Emas, Esq.; Florida Bar No. 8004952
500 E. Broward Blvd., Ste. 1400, Ft. Lauderdale, FL 33394
954 /462=2000
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such Investment Director or Common Stock Director arid under no other circumstances.

D. Any committees of the Board or a Sub Board shall be created only upon
approval of a majority of the Board including the Investment Directors and the
composition of each such committee (if any) shall be proportionately equivalent to that of
+he Board. However, the Board retains the right to waive or adjust the composition of
any commitiee of the Board or a Sub Board at their sole discretion.

E. Advance notice of shareholder nominations for the election of directors and
of business to be brought by shar¢holders before any meeting of the shareholders of the
Corporation shall be given in the manner provided in the Bylaws of the Corporatiofi.

This Amendment was approved by a majority of the directors and a majority of the

shareholders on June 18, 1998 in accordance with Section 607.1006, Florida Statutes, which was
suffiecient for approval.

Dated: June 18, 1998.

Daleen Technologies, Inc.,

a Florida copporation - :
By: / 2@ di}—/‘--—-—‘_“-

Name: Richard A. Schell
Title: Secretrary/CTreasurer
V¥.P. Finance/CFO

HO8000011603 1
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