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ARTICLES OF AMENDMENT TO THE THIRD AMENDED AND RESTATED pgdp CLES
OF INCORPORATION OF :
DALEEN TECHNOLOGIES, INC. RS

Pursuant to. Section 607.1006'ofﬂEhe'Fldfida*BuéineQS‘déiﬁ_

RO=9
ration Act .. (the "FBCA), Daleen " Technologies, Inc. (the .@@m—éz,

pany") hereby adopts the following  further amendments “tkde
"Amendments") to its Articles of Incorporation, as amended (" IRST

"~ /a
ticles™): gggx
1. The name of the Company is Daleen Technologies, Inc. ' '
2. No shares of Company’s Series E Preferred Convertible Stock

having been issued, the Amendments set forth below were _duly
adopted on June 30, 1999 by the Board of Directors pursuant to a
unanimous consent in writing-in accordance with Section 607.0821

of the FBCA, without shareholder action pursuant to 607.0602 of ™

the FBCA, and with the unanimous written consent of the holders

of the Series A Convertiblé Preferred Stdck, the Series D Con— °

vertible Preferred Stock and the Series D-1 Convertible Preferred

Stock, wvoting as separate voting groups (which consent was re— -- =7

quired pursuant to the Articles of Amendment to the Third Amended
and Restated Articles of Incorporation of Company filed én August
r 1999 ("Third Amendment")), which was sufficient for approval.

STATEMENT OF DESIGNATION OF
SERIES E CONVERTIELE PREFERRED STOCK

Section 1. Designation and Amount . The shares of such se~= -
ries shall be designated "Series E Convertible Preferred StockF .

(hereinafter referred to -as the " "Series .E. Preferred Stock"™),
shall have a par value of $.01, and shall. be 1,496,615 .in number.

Section 2. Liguidation Richts. In the event of any wvolun-
tary or involuntary liguidation, dissolufion or winding up of the
affairsg of the. Corporation;  prior and in preference to any pay-—.
ment or distribution on the Common Stock or any other class or

series of stock which ranks, on liguidation with respect toc the

right to receive payments upon liquidation, 4uriior to the Pre-

ferred Series, *(a) the holders of the "Series A Convertible Pre—__.

ferred Stock™ (the "Series A Preferred") shall be entitled to re-
ceive out of the . assets of the Corporaticn 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; (b) the holders of

the "Series B Convertible. Preferred Stock™. {the "Series B Pre- -
ferred") shall _be entitled to receive out of the assets. of the
Corporation, prior and in preference to any payment or _distribu-
tion on the Common Stock, cash in the amount of $3.056 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 Con-
vertible Preferred Stock™ (the "Series C Preferred”) shall be en-
titled to receive out ©of tHe assets of the Corporation cash in
the amournt of $4.50 per share, plus a sum equal to.all declared
but unpaid dividends, if . any; on sucéh Series C.Preferred; (d) the

holders of the “Series D Préferred Stock shall be entitled toe pec -

ceive out of .the assets of the Corporatiorn cash in the amount

equivalent to .the greater of (i) the amount such holders would be
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entitled to receive upon such liquidation, dissolution or winding

up of the affairs of the Corporation if immédiately prior thereto.

such shares of Series D Preferred Stock are then cohvertible

into, or (ii) $3.056 per share, plus a sum egual to all declared
but unpaid dividends, if any, on such Series E Preferred Stock;
(e) the holders of the Series D-1 Convertible,Preferred,Stock
(the "Series D-1 Preferred Stock™) shall be entitled to receive
out of.the assets of the Corporation cash in the amount of $3.056
per share; plus a sum egual to all declared but unpaid dividends,
if any, on such Series D—1 Preferred Stock; and (f) the holders
of the Series E Convertible Preferred Stock {the "Series E Pre-
ferred Stock") shall be entitled Lo receive out of the assets of

the Corporation cash in the amount of $9.00 per share, plus a sum

equal to all declared but unpaid dividends, if any, on such Se-
ries E Preferred Stock; (the Series E Preferred Stock, together
with the Series A Preferred, the Series B Preferred, the Series C

Preferred, the Series D Preferred Stock and the Series D-1. Pre--
ferred Stock, collectively, the "Preferred Series™). If the as—

sets distributable in any such event to the holders of the Pre-—
ferred Series  are insufficient to permit the payment to such
holders of the full prefereatial amounts to. which they may be en-
titled, such assets shall be distributed ratably among the hold-

ers of the Preferred . Series in proportion to the full preferen—

tial amount each such holder would otherwise be entitled to .re—
ceive., - - :

After the payment or the setting apart for payment to the
holders of the Preferred Series of the preferential amotnts so
payable to them, the holders of the Common Stock shall be en—
titled to share in all remaining assets of the Corporation.

For purposes of this Section 2, the sale of all or substan-—
tially all of the Corporation’s property and assets or the acqui-

or consolidation resulting in the ~exchange of all of the out-

standing shares of this Corporaticn for securities issued or
other consideration paid, by the acquiring corporation or any
parent or subsidiary thereof (except for a merger or consolida—
tion after the consummation ©f which the shareholders of this
Corporation own in excess of 51% of the wvoting 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 E Preferred Stock shall
be convertible as follows:

(a) Right to Convert. Each share of Series E .Preferred .

Stock shall be convertible, without the payment c¢f any additional

consideration by the holder thereof and at the option of the .

holder thereof, at any time after the date of issuance o¢f such
share, at the office of the Corporation or any transfer agent for
the Series E Preferred Stock, into the number of fully paid and
nonassessable shares of Common Stock determined by dividing $2.00

by the Series E Preferred Conversion Price in effect at the time

of conversion (the "Series E Preferred. Stock Conversion Price™)

which shall initially be $9.00. The Series = Preferred Stock’
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Conversion Price may be adjusted and readijusted from time to time-

as provided in this Section 3.

(b) Automatic Conversion. Each share of Series E Preferred
Stock shall ‘automatically be converted into shares of Common
Stock determined by dividing $9.00 by the then effective Series E
Preferred Stock Conversion Price upon the closing of a firm com-
mitment 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 ac-—

count of the Coxporation to the public. having an aggregate offer-— -
ing price- résulting in net proceeds " to thel. Corporation of not

less than Twenty Million and ‘No/100 Dollars ($20,000,000.) (in

the event of which offering, ‘the person{s) entitled Lo reveive._. .

the Common Stock issuable upon such conversion of the Series E
Preferred Stock shall not be deemed to have converted such Series

E Preferred Stock until immediately prior to the closing of such =

offering). Each person who . holds of record Series E Preferred

Stock immediately prior to such automatic conversion shall be en--

titled to-.all dividends which have been declared but unpaid prior
to the time of the automatic conversion.- Such dividends shall be
paid to all such holders within thirty (30) days of the automatic
conversion.

(c) Mechanics of Conversion. No fractional shares of Com- -

mon Stock shall be issued upon cenversgion of the Series B Pre—
ferred Stock. in lieu of any fractional shares. to .which the
holder would otherwise be entitled, the Corporaticn shall pay
cash equal to such fraction multipiied by the then effective Se—
ries E Preferred Stock Conversion Price. Before any holder of

the Series E Preferred Stock shall be entitled to convert the - -

same into Common Stock (or, in the case of autcmatic conversion
of the Series E Preferred Stock pursuant to Section 3(b) hereof,
before any holder of  such Series E Preferred Stock so converted
shall. be entitled to receive a certificate or certificates evi-
dencing the Common Stock issuable upon such conversion), he shall

surrender to the Corporation at the office. of the Corporation or-

of any transfer agent for the shares of Series E Preferred Stock,

the certificate or certificates representing such Series E Pre- --

ferred Stock, accompanied by written notice tc the Corpodration

that he elects to convert all or a “specified number of such.

shares (or, in the case of. such automatic conversion, he is sur—
rendering the same) and stating therein his name or the name or
names of his nominees in which
tificates for Common Stock to be issued. The Corporation shail,
as soon as practicable thereafter, issue and deliver at such of-
fice to such holder of Séeries E Preferred Stock, or to his nomi-
nee or nominees, a certificate or. certificates. representing the
number of shares of Common Stock to which he shall be entitled as

he wishes the certificate or .cer— -

aforesaid, together with cash in lieu of any fraction of a share-

and, if less than the full number of Series” E Preferred Btock

evidenced by such surrendered certificates or. certificates are
being converted, a new certificate or certificates, of like

tenor, for the number of Series E Preferred Stock evidenced by
such surrendered certificate “less the number of such shares being
converted, Any conversion madée at “the election of a holder of
Series E Preferred Stock shall be deemed to have been made
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immediately prior. to the close of business on the date of such

surrender "of the shares of Series E Preferred Stock to be con- -
verted, and the person or persons entitled to receivé the Common

Stock issuable upon conversion shall be treated for all purposes
as the record holder or holders of such Common Stock on such
date, S -

(d) Adjustments to Series E Preferred Stock Conversion Price

for Diluting TIssues:

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

(1) MOptions™ shall mean rights, options or war-
rants to subscribe for, purchase or otherwise acquire either Ad-
ditional Shares of Common Stock or Convertible Securities.

(2) "Original Tssue Date” shall mean the date on
which a share of Series E Preferred was first issued.

(3) rConvertible Securities" shall mean any evi-
dences of indebtedness, shares (other than shares "vf Common
Stock) or other securities directly or dindirectly convertible
into or exchangeable for Additional Shares of Common Stock.

(4) MAdditional Shares of Common _Stock"™ shall

mean all shares of Common Stock issued (or, pursuant to Section

3(d) {iii) hereof, deemed to be issued) by the Corporation after
the Original Igsue Date, other than Common Stock issued or "issu-
able:

(A) wupon conversion of any series of Preferred
Stock; or - - B . '

(B) up to 1,000,000 shares of Common Stock _issued
to officers or employees 0f, or consultants to, the Corporation
pursuant to a - stock purchase or option plan or other .emplovee
stock incentive program; ox -

(C) up to 1,865,000 shares issued upon the exer—.

cise of. the existing warrants granted by the Company prior to
June 30, 1999, S ; . : :

(ii) No Adijustment of Conversion Price. - No adjustment
in the number of shares of Common Stock into which the Series E
Preferred Stock is convertible shall be made, by adjustment in
the Conversion Price applicable to such Serieg” E Preferred Stock,
in respect of the issuance of Additional Shares .of Common Stock

or otherwise, unless the consideration per share (determined pur---

suant to Section 3(d) (v) hereof) for an Additional "Share of Com-—
mon Stock issued or deemed to be issued by the Corporation is
less than the Conversion Price applicable to such Series E Pre-—
ferred Stock in effect on the date. of, and immediately prior to,
the issue of such Additional Shares of Common Stock.

(iii) Issue of Securities Deemed Tssue of Ad—

ditional Sharés of Common Stock.
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(1) Options and Convertible Securities. In the"
event the Corporation at any time or from time to. time after the

Original Issue Pate shall issue, sell, grant or assume any Op-"

tions or Convértible Securities or shall fix a récord date for
the determination of holders of any class of securities entitled
to receive any such Options_or_Canertible Securities, then, and
in each such case, the maximum number  of shares of Common ‘Stock
(as set forth in the instrument relating theretoc without regard
to.any provisions contained therein for a subsequent adjustment
of such number) isstuable upon the exercise of such Options oxr, in

the case of Convertible Seécurities and Options therefor, the con— -

version or exchange of such Convertible Securities, shall be -
deemed to be Additional Shares of  Commorm 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 adijusting

the Series E Preferred Stock Conversion PriCé,unlesé'the consid- = .

eration 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 td such Series E Preferred Stock 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 Additioral Shares of Common Stock are

deemed to be .issued: :

(A) no further adjustment in the Series E Pre-
ferred Stock Conversion Price.shall be made upon the subsequent
issue of Convertible Securities of shares of Common Stock upon
the exercise of such Options or conversion oOr ‘€xchange of such
Convertible Securities;

(B) if such Options or: Cohvertible Securities by
their. terms provide, with the passage of time or otherwise, for
any increaseé in the consideration payable to.the Corporation, or
decrease in' the number of shares of Common Stock issuable, upon.
the exercise, cOnversiQn or'exchange‘thereof, the Series E Pre-~
ferred Stock Conversion Price computed upon ‘the originagl 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 décrease*becoming‘efféCtive, be recom-
puted _to reflect such increase or decreaseé insofar as it affects

such Options or the rights of conversion “or exXc¢hange ufider 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 Convértible Secu—
rities which shall not have. been fully exercised, the Series E

Preferred Stock Conversion Price computed upon the original 131,f;7;?%i;;

sue, sale, grant or assumption thereof (or upon the _occurrence of

a record date with respect thereto), and any subsequent adjust- - -

ments based thereon, shall, upon such expiration, be recomputed
as if:

{I) in the case of such Convertible Securi- -

ties or Options for shares of Common Stock, the.bonlv Additional
Shares of Common Stock issued or sold were the shares of Common
Stock, if any, &dctually issued or =old upcn the exercise of such

0518384



Options or the .conversion or exchange of such Convertible Securi— .

ties and the consideration received for such Additional Shares of
Common Stock was, in the case of .Options, the consideration actu-

ally received by the Corporation for the issuve, ‘sale, drant or * -

assumption of all such Options, whether orTrnct exercised, plus
the consideration actually received by the Corporation upon sich

exercise, or, in the case of Convertible Securities, the consid- - -

eration actually received by the Corporation for the issue, sale
or assumption of all such Convertible Securities which were actu—
ally converted or exchanged, plus the additional consideration;

if any, actually received by the Corporation upon such conversion -

or 'exchange, and

(IT) in the case 0f. Options for ' Convertible
Securities, only the Convertible Securities, if any, actunally is—
sued or sold upeon the exercise thereof were issued at the time of
issue, sale, grant or assumption of such Options, and the consid-
eration received by the Corporation for the Additional Shares of
Common Stock deemed to have been then issued was the consider-
ation actually received by the Corporation for the issue, sale,
grant or assumption of all &uch Options, whether or not exer-—
cised, plus the consideration deemed to have been received by the
Corporation (determined pursuant to. Section 3(d) (v) herecf) upon

the issue or sale of the Convertible Securities;with respect to . .

which such Options were actually exerciwed;

(D) no readjustment bursuant to clause  (B) or (C)
above shall have the effect of "inéredsing the Series E Preferred
Stock Conversion Price to.an amount which exceeds. the  lower of
(1) the Series.E Preferred Stock Conversicn Price on the original

adjustment date, or (ii) the Series E Preferred. Stock Conversion™
Price that would have resulted from any dissuance of Additional

Shares ‘'of Common Stock between the original adjustment date and
such readjustment date;

(E) in the case of. any Options which expire by

their terms not more tham 30 days after the date of issue, sale,

grant. or assumption thereof, hno adjustment of the Series E Pre—

ferred. Stock Conversion Price shall be made until the expiration |

Oor exercise of ‘all siuich Options, wheréupon such adjustment shall
be made in the same manner provided in cIali§e "(C) above; and

(F) 1f 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 Series
E Preferred Stock Conversion Price which became effective on such
record date shall be canceled as of the close 0f business.on such
record date, and thereafter the Series E Preferred Stock Conver-
sion Price- shall be adjusted pursuant to .this subparagraph
3(d) (iii) as of the actual date of their igsuance. o '

(2) Stock Dividends, Stock Distributions and Sub-

division. . In the event. the Corporation at any time or.from time
to time after the Original Issue Date shall declare or pay any
dividend or mske any other distribution on the Common Stock pay-—

able in Common Stock, or shall effect 2 subdivision of the out-

standing shares of Common Stock, into a greater number of shares
of Common Stock (by reclassification or otherwise than by payment
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of a dividend in shares of Common Stock), then and in each such

event, Additional Shares of Common Stock shaill be deemed to have

been issued:

(A) in the case of any such dividend or distribu-
tion, immediately after the close of business on the record date
for the determination of holders of any class of securities en-
titled 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 heen paid on the date fixed there-—

for, the adjustment previously made in the Series E Preferred’

Stock Conversion Price which became effective on such record date
shall be cancéled as of the close of business on such recsrd
date, and thereafter the Series =& Preferred Stock Conversion
Price shall be adjusted pursuant to this Subparagraph 3(d) (iii)

as of the time of actual payment of such dividend or distribu- -

tion.

(iv) Adjustment of Series E Preferred Stock Conversion
Price Upon ISSuance of Additional Shares of Common Stock. In the

event the Corporation shall issue or Bbe deemed to issue Ad- -

ditional Shares of Common  Stock (excluding Additional Shares of
Common Stock deemed to be issued pursuant to Section 3(d) (iii} (2)
hereof; which event is dealt with in Section 3(d) (vi) heresof)
without consideration or for & consideration per share less than
the Series E Préferred Stock Conversion Price in effect on the
date of and immediately prior to such issue, then and .in such
event, such Series. E Preferred Stock Conversion Price shall be
reduced, concurtently with such issue or sale in order to in-
crease the number of_shares of Commcn Stock into which the Series
E Preferred Stock is convertible to a price (¢alculated to the
nearest cent) 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 considerat-on received (or deemed to be

received) by the Corporation for the issue or sale of any Ad-

ditional Shares of Common Stock (or any Additional Sharés of Com- -

mon Stock deemed to be issued pursuant to Section 3(d) (iii) (1)
hereof} shall be computed as follows:

(1) cCash and Property. The  consideration per o

share received by the Corporation for the issue or- sale of Ad-
ditional Shares of Common Stock shall:

(d) insofar as it consists of cash, be computed
at the aggregate amount of cash received by the Corporation ex-
cluding -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 thercof at the time of such .
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issue or sale, as determined in good faith by the RBoard of Direc—- - - -

tors; and

{C) in the event Additional Shares of Common -

Stock are issued together. with other shares or securities or
other assets of the Corporation for c¢coénsideration which covers
both, be ‘the portion of such consideration s0 received, computed
as provided in clauses (A) and (B) above, allocable to such Ad-
ditional Shares of Common Stock as determined in good faith by
the Board of Directors.

(2) Opticns and Convertible Securities. The con-
sideration per share deemed to be received by the Corporation for

Additional Shares of Common Stock deemed to have been issued pur—-

suant to. Section 3(d) (iii) (1) hereof, relating to Options and
Convertible Securities, shall be determined by dividing: :

(A} the total amount, if any, actually recéived
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 Cptions or Convertible
Securities without regard. to any provision cornitained therein for
a subsequent adjustment of such consideration) payable to the
Corporation upon the exercise in full of such Options or the con-
version 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

(B) the maximum number of Additional Shares of
Commori Stock (as set forth in the instruments relating to such

Options or Convertible Securities, without regard to any provi—.
sion contained therein for a subsequent adjustment of sSuch num— ..

ber) issuable upon the exercise of such Options or the conversion
or exchange of. such Convertible Securities.

(vi) Adijustment for Stock Diwvidends, Distributions,
Subdivisions; Combinations or Consocolidation of Common Stock.

{1) bStock Dividends, Distributions and Subdivi-

sionsg. In the event the Corporation shall issue Additional
Shares of Common Stock pursuant to Section 3{(d) (iii) (2) hereof,
relating to_.stock dividends, distributions and subdivisions, the

Series E Preferred Stock Conversion Pricé in effect immediately =

prior to such stock dividend, distribution or subdivision shall,
concurrently with the effectiveness of such stock dividend, dis-
tribution or subdivision, be proportionately decreased.

{(2) Combinations or Conseglidation of Common
Stock.. In the event the outstanding shares of Common Stock shall
be combined or consolidated, by reclassificatioeid or otherwise,
into a lesser numbér of shares of Common Stock, the Series E Pre-—

ferred Stock Conversion Price in effect immediately prior to such
combinations or consolidation shall, concurrently with the ef- "~

fectiveness of such combinations or consolldatlon, be proportion-—
ately increased. :
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(vii) Adiustments for Consolidation, Merger, ‘Sale
of Assets, Reorganization, Btg. _In the event the Corporation,

~fier the Original Issue Date, (1) shall consblidate with or

+

merge into any other corporation or entity and shall not be the
continuing or surviving corporation or entity of such consolida-
tion or merger, or (2) shall permit any other corporation or en-—
tity 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 oL cash or any property, OoOF (3) shall trans—
fer all or substantially all of its properties or agsets to any
other corporation or entity, OT (4) shall effect a capital reor—
ganization or reclassification of -the Common Stock {(other than &

capital reorganization br,reclaésifidation'resulting in the issue

of Additional Shares of Common Stock for which adjustment in the
Series E Preferred Stock Conversion Price is provided in Section
3(d) (iv) hereof), then, and in each such event, proper provision
shall be made sc that, upon +he Dbasigs and the terms and in the
manner provided in this Section 3(d) (vii), the holder of a share
of Series E Preferred Stock, upon the conversicn thereof at any
time after the consummation of such consolidation, merger, trans—
fer, reorganization or reclassification, shall be entitled to. re-.
ceive, -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 Se—

ries E Preferred Stock immediately prior thereto, subject to ad—

justments (subsequent to such corporate action) as nearly equiva-

lent as possible to the adjustments provided for in this Section
3. Notwithstanding anything contained._he:einzdtq_ the contrary,
the Corporation will not effect any of the transsdctions described
in clauses (1) through (4) above unless,’ prior to the consumma-
tion thereof, each corporation (other than,thefCorporation) which
may be required to deliver any stock, securities, cash or prop—
erty upon the conversion of a ghare of Series E Preferred Stock

shall assume, by written instrument delivered to each holder of a
share of Series E Preferred Stock, 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 furnished to each holder of a share

of Series E Preferred Stock an opinion of counsel for such corpo——‘

ration, which counsel shall be reasonably satisfactory to. such
holder, stating that the holder of such share of Series E Pre-
ferred Stock 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. o o '

(e} No Impairment. The Corporation will not, Dby amendment.
of its Articles of Incorporation or through any reorganization,
transfer of assets, consolidation, merger, dissolution, issue oOL.
saie 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 hereunder by the Corporation but will at. .

all times in good faith assigt in the carrying out of all the
provisions of this Section 3 and in the taking of all such action

0518384



as may be necessary or appropriate in or

version Rights of the holders of the Series E Preferred Stock
against impairment. Without limiting the generality of the fore-

going, the Corporatibn (i) will not permit the par. value of any
shares of stock at the -time receivable upon the conversion of 3 -

share of Series E Preferred. Stock to exceed $0.01, (ii) will take
all such action as may be necessary or appropriate in order that

the Corporation may validly and legally issue fullyrfpaid non-—-

assessable shares of stock on the conversion of the Series E Pre-
ferred Stock, and (iii) will .not take any action which results in
any adjustment of the Series E Preferred Stock if the total num~
ber of shares of Common Stock issuable after the action upon the
conversion of all of the Series E Preferred Stock will. exceed the
total number of shares of Common Stock then authorized by the

Corporation’s Articles of "Incorporation and available. for +he

purpcse of issue upon such conversiorm.

{£) Certificate as to Adjustments. Upon the occurrence of
each adjustment -or readjustment of the Series E 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 & Pre—

ferred. Stock, a certificate setting "forth such adjustment or. re— -

adjustment and showing in detail the facts upon which such ad-
justment 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, (ii) the number of shares 0f Common
Stock outstanding or deemed to be ocutstanding, and (iii) the Se-
ries E Preferred Stock Conversion Pric€ 1in effect immediately

prior to such issue or sale and as adjusted and readijusted on ac—
count thereof. The Corporatiocn shall, uvpon the written request

at any time of any holder of Séries E Preferred Stock, furnish or
cause to be furnished to such holder 'a like certificate setting
forth (i) the -applicable Series E. Preferred Stock Conversion
Price at the time in effect, 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 E Preferred Stock.

(g) DNotices of Record Date. In the event of any taking by

the Corporation of a record of the holders of any class of secu--

rities for the purpcose 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 in previous quarters) or
other distribution, or any right to subscribe for, rurchase or
otherwise acgiiire. any shares of stock of any class "or &hy other
securities. or property, or Lo receive any other right, the Corpo—
ration shall mail to each holder of Series E Preferred Stock, at
least ten (10) days prior tc the date specified herein, a notice
specifying the date ox which any such record is to be taken for
the purpose ¢f such dividend or distribution.

(h) Common Stock Regserved. The Corporation shall at all
times reserve and kKeep available out.of its authorized but unis-—
sued shares of Common Stock such number 6f shares of Common Stock
as shall from time to time be sufficient to effect conversion of
the Series E Preferred Stock.

0518384

der to: protect the Con--




Section 4. Redemption. If there .is no firm commitment un— -
derwritten public offering pursuant to Section 3(b) above, the oL T
holders of a majority of Series E Preferred Stock shall have the S
right to require the Corporation to . redeem all shares of the Se--- S
ries E Preferred Stock as follows: On June 18, 2002, the Series o ’
E Preferred Stock shall have the right to require the Corporation -
to redeem for cash out of any funds..legally available therefor : B
one-third of Series E Preferred Stock held by each holder of Se-. .-
ries E Preférred Stock on that date. -If holders of a majority of C e
the Series E Preferred Stock réguest redemption on June 18, 2002, " o
then redemption of one-third of the Series E Preferred Stock held
by each holder of Series E Preferred Stock also shall be redeemed .
on June 18, 2002 and writtén notice of such redemption shall be ~ .
given by the Corporation to each holder of Series E Preferred at . . . - _-
least twenty days prior to such redemption date. On June 18, )
2003, the Series E Preferred Stock shall have the right to re- .. .
quire the Corporation to redeem for cash out of any funds legally - _ L
available therefor one-half of remaining Series E Preferred Stock -
held by each holder of .Series E Preferred Stock on that date. On ’
June 18, 2004, the Series E 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 E Preferred _
Stock held by each holder of Series E Preferred. Stock on that. ... .
date. Redemptions pursuant to this Sec¢tion 4 shall be made for a —
price of $9.00 per share of .Series E Preferred Stock (as ap- - -
propriately adjusted for any stock dividend, stock split, recapi- .- o
talization or Gonsolidation) plus, in each Case, an amount equal
Lo the amount of all unpaid dividends payable in accordance with
Section 6 hereof on each share of Series E Preferred Stock to be + -
redeemed. . The  Corporation need not establish  any sinking fund =
for the. redemption of Series E Preferred Stock.

The Series E Preferted Stock shall give written notice to. _
the Corporation at least forty-five (45) days prior to the re— T
demption dates. as provided above, and any rescheduled redemption _
dates as provided below, of its intention to require the Corpora~ -~
tion to redeem for cash the Series E Preferred Stock held by each
holder of Series E Préferred Stock on that date as provided -
herein. On or after the date of redemption unless postponed or Ce e
waived as provided below, each holder of the Series E Preferred o
Stock shall surrender. a certificate or certificates representing
the number of shares of the Series E Preferred Stock to be re- = . T
deemed as stated in the notice provided by the Corporation. '

For the purpose of determining whether funds dre legally = .
available for.redemption of Series E Preferred Stock as provided LT
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 L
be insufficient to redeem all the Series F Preferred Stock re- - - . .
quired to be redeemed as provided herein, funds to the extent le-
gally available shall be used for such purpose and the Corpora~ - -
tion shall efféct  such redemption pro rata according to the re-
demption prices of the Series E Preferred Stock .. The redemption ,
requirements provided hereby shall be continucus, so that if on - I
any redemption date . such requirements shall not be fully dis- -
charged, without further action by any holder of Series' E
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Preferred Stock or the Series D-1 Preférred Stock funds legally
available shall be applied therefor until such requirements are
fully discharged.

Section 5. Voting Rights. The holders of Series. E Pre- .

ferred Stock shall be entitled, on all matters submitted for a
vote of the holders of Common Stogk, whether pursuant to law or

otherwise, to.one vote for each whole share of Common Stock into-

which each share of Series E Preferred Stock held could be con-
verted 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 wvote with
the holders of Common Stock. on such matters, In addition, the
holders of Series E Preferred .Stock shall have the voting powers

provided for by law and the holders of Series E Preferred Stock

shall have the further voting powers provided for below:

Notwithstanding any other provision contained in these Ar-
ticles of _Incorporation, as amended, to the contrary, except the
immediately succeeding sentence, the holders of the Preferred Se-
ries shall vote as one voting group and not as individual wvoting
groups by Series on the following matters. Except with respect

to (i) any director that may be elected or removed by a particu- .

lar class or series of the Preferred Series, "and (ii) alterations
or changes to the rights, preference or privileges of any indi-
vidual élass or series. of the Preferred Series that uniquely af-
fects that particular series. or class, no individual class or se-—
ries of the Preferred Series shall vote as a Ssingle voting group.
The consent of the holders of not  less than sixty-six and two—
thirds percent (66 2/3%) of the outstanding shares of the FPre-
ferréd Series, voting together as a single class, in person or by

proxy, either in writing without & meeting or at a special or an-—

nual meeting of shareholders 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 Incor- -
poration or By-Laws;

(ii) alter or change the rights, preference
or privileges of the Series E Preferred Stock, provided
that any changes made to the Series E Preferred Stock.
are the same fo6¥ each class and provided that the Se- -
ries E Preferred Stock may not be redeemable prior to .
June 18, 2003, except pursuant to Section_ 4 hereof;

(1ii) 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 prrefer-

ence_or priority as to dividends or assets superior to or on =
a parity with any such preference or priority of any of the

Preferred Seriesy

(iv) increase or decrease the authorized number of

shares of any Preferred. Series;

(v) sell, lease, assign or otherwise convey all
or substantially all of the Corporation’s assets or effect a .
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merger- or consolidation with another. corporation (other than
a.. wholly—owned subsidiary) or effect any_transaction or se-
ries of. transactions in which more than fifty percent of the
voting power of the Corporation is disposed of; ’

(vi) merge into or_ consolidate with any other cor—
poration, if at least a majority of the voting power of the
Corporation, or the surviving corporation as the.case may
be, would not be owned by persons_who held capital stock of
the Cotporation before the merger or consolidation;

(vil) pay any dividend on or the purchase, re-
demption or other acquisition of any security Junior to the
Series E Preferred Stock; or ’ o

(viii} modify the Corporation’s Articles of In—
corporation. o )
Section 6. Dividends. Dividends shall be paid on the.

series E Preferred Stock as, when and if declared by the Board of
Directors. In addition, when and if the Board of Directors shall
declare a dividend payable with respect to the then outstanding
shares of Common Stock, the holders of the Series E. Freferred
Stock shall be entitled to the amount of dividends per share into
which each share of the Series E Preferred Stock could then be
converted into. - : -

Section 7. Residual Rights. All rights accruing to
the outstanding shares of the Corporation not expressly provided
to the contrary herein shall be vested in the Common Stock. 7

(THEIS SPACE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOF, the undersigned for the purpose of amending the Company’s Articles
of Incorporation pursuant to the laws of the State of Florida has executed this Amendment as of

28th day of June, 1999.
DALEEN TECHNOLOGIES, INC.

j A ~—
By: ;

Richard A. Schell, as
Secretary and Director




