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DALEEN TECHNOLOGIES, INC. 5% LN
(a Florida corporation) Y . %
G 5
ARTICLES OF CORRECTION %

Pursuant to Sections 607.0120, 607.0122, and 607.0124(a) of the Florida Business Corporation Act, the
undersigned corporation hereby submits these Articles of Correction for the purpose of correcting a
document filed by the corporation with the Department of State.

1. The name of the corporation is Daleen Technologies, Inc.

2. On the 30" of June, 1999, the corporation filed Articles of Amendment to the Third Amended and
Restated Articles of Incorporation of Daleen Technologies, Inc., in the form attached as Exhibit A (the
“Amendment™). B

[}

-

3. Due to scrivener’s errors, the Amendment was incorrect in the following manners:

a. Article 2 incorrectly referenced the date on which the corporation filed prior Articles of
Amendment to the Third Amended and Restated Articles of Incorporation of Daleen Technologies, Inc. -
(the “Prior Amendment”) as being August 5, 1999, when in fact the corporation filed the Prior Amendment
on August 5, 19598.

b. Section 5 of the Amendment, which sets forth the Statement of Designation of Series E
Convertible Preferred Stock governing voting rights, may be read as granting certain voting rights to the
Series C Preferred Stock. No such rights were intended to be granted by the corporation, and the Series C
Preferred Stock has no voting rights other than its statutory rights under applicable Florida law.

4. The incorrect matters stated in Item 3 above are corrected in Exhibit B attached hereto, which is
the corrected Amendment.

Dated: July 9, 1999

Daleen Technologies, Inc.

By: gﬂ\ﬁ——- /\w \:-Su\w---\_h

Filing Fee: $35.00 Ce Stephen M. V\Nagman, Executive Vice\President
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EXHIBIT “‘A°°

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

Pursuant to Section 607.1006 of the Florida Business Corporation Act (the "FBCA), Daleen Tech-
nologies, Inc. (the "Company”) hereby adopts the following further amendments (the "Amendments") to its
Articles of Incorporation, as amended ("Articles™):

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 Amend-
ments set forth below were duly adopted on June 30, 1999 by the Board of Directors pursuant to a unani-
mous consent in writing in accordance with Section 607.0821 of the FBCA, without shareholder action pur-
suant to 607.0602 of the FBCA, and with the unanimous written consent of the holders of the Series A Con-
vertible Preferred Stock, the Series D Convertible Preferred Stock and the Series D-1 Convertible Preferred
Stock, voting as separate voting groups (which consent was required pursuant to the Articles of Amend-
ment to the Third Amended and Restated Articles of Incorporation of Company filed on August 5, 1999
("Third Amendment")), which was sufficient for approval.

STATEMENT OF DESIGNATION OF
SERIES E CONVERTIBLE PREFERRED STOCK

Section 1. Designation and Amount . The shares of such series shall be designated "Series E Con-
vertible Preferred Stock” (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. Liquidation Rights. In the event of any voluntary or imvoluntary 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 Series, (a) the holders of the "Series A Con-
vertible Preferred Stock™ (the "Series A Preferred”) shall be entitled to receive out of the assets of the Cor-
poration 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 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 $3.056 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 entitled to receive out of the assets of the Cor-
poration cash in the amount of $4.50 per share, plus a 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 recejve
out of the assets of the Corporation cash in the amount equivalent to the greater of (i) the amount such hold-
ers would be entitled to receive upon such liquidation, dissolation or winding up of the affairs of the Corpo-
ration if immediately prior thereto such holders held the number of shares of Common Stock into which
such shares of Series D Preferred Stock are then convertible into, or (ii) $3.056 per share, plus a sum equal
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 as-
sets of the Corporation cash in the amount of $3.056 per share, plus a sum equal to all declared but unpaid
dividends, if any, on such Series D-1 Preferred Stock; and (D) the holders of the Series E Convertible Pre-
ferred Stock (the "Series E Preferred Stock™) shall be entitled to 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
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Series 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 Preferred Stock, col-
lectively, the "Preferred Series"). If the assets 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 preferential amounts to which
they may be entitled, such assets shall be distributed ratably among the hoiders of the Preferred Series 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 Preferred Series of the pref-
erential amounts so payable to them, the holders of the Common Stock shall be entitled to share in all te-
maining assets of the Corporation.

For purposes 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 another 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 consider-
ation paid, by the acquiring corporation or any parent or subsidiary thereof (except for a merger or consoli-
dation 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 dissolu-
tion, 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 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 E Preferred Stock, into the number of fully paid and nonassessable shares of Common Stock deter-
mined by dividing $9.00 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 E Preferred Stock
Conversion Price may be adjusted and readjusted from time to time as provided in this Section 3.

(b} Automatic Conversion. Each share of Series E Preferred Stock shall antomatically be con-
verted into shares of Common Stock destermined by dividing $9.00 by the then effective Series E Preferred
Stock Conversion Price 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 having an aggregate offering price resulting
in net proceeds to the Corporation of not less than Twenty Million and No/100 Dollars ($20,000,000.) (in
the event of which offering, the person(s) entitled to receive the Common Stock issuable upcn such conver-
sion 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 Pre-
ferred Stock immediately prior to such autematic conversion shall be entitled 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.

© Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon
conversion of the Series E Preferred Stock. In lieu of any fractional shares to which the holder would oth-
erwise be entitled, the Corporation shall pay cash equal to such fraction multiplied 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 automatic 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 evidencing the Common Stock issuable upon such conver-
sion), 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 Preferred Stock,
accompanied by written notice to the Corporation that he elects to convert all or a specified number of such
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shares (or, in the case of such antomatic conversion, he is surrendering the same) and stating therein his
name or the name or names of his nominees in which he wishes the certificate or certificates for Common
Stock to be issued. The Corporation shall, as soon as practicable thereafter, issue and deliver at such office
to such holder of Series E Preferred Stock, or to his nominee or nominees, a certificate or certificates repre-
senting the number of shares of Common Stock to which he shall be entitled as aforesaid, together with
cash in Bieu of any fraction of a share and, if less than the full number of Series E 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 E Preferred Stock evidenced by such surrendered certificate less the number
of such shares being converted. Any conversion made at the election of a holder of Series E Preferred
Stock shall be deemed to have been made immediately prior to the close of business on the date of such sur-
render of the shares of Series E Preferred Stock to be converted, and the person or persons entitled to re-
ceive 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.

(d) Adjustments to Series E Preferred Stock Conversion Price for Diluting Issues:

6] Special Definitions. For purposes 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.

@) "Original Issue Date" shall mean the date on which a share of Series E Pre-
ferred was first issned.

3) "Convertible Securities" shall mean any evidences of indebtedness, shares
(other than shares of Common Stock) or other securities directly or indirectly convertible into or exchange-
able 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) hereof, deemed to be issued) by the Corporation after the
Original Issue Date, other than Common Stock issued or issuable:

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

(B) up to 1,000,000 shares of Common Stock issued to officers or employees
of, or consultants to, the Corporation pursmant to a stock purchase or option plan or other employee stock
incentive program; or - '

Q) up to 1,865,000 shares issued upon the exercise of the existing warrants
granted by the Company prior to June 30, 1999.

(i) No Adjustment of Conversion Price. No adjustment in the number of shares of
Common Stock into which the Series E Preferred Stock is convertible shail be made, by adjustment in the
Conversion Price applicable to such Series E Preferred Stock, 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 Series E Preferred Stock in effect on the date of, and
immediately prior to, the issue of such Additional Shares of Common Stock.

(i) Issue of Securities Deemed Issue of Additional Shares 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 Date shall issue, sell, grant or assume any Options or Con-
vertible Securities or shall fix a record date for the determination of holders of any class of securities en-
titled 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
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 E Preferred Stock 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 Series E Preferred Stock in ef-
fect on the date of and immediately prior to such issue, or such record date, as the case may be, and pro-
vided further that in any such case in which Additional Shares of Common Stock are deemed to be issued:

(A)  no further adjustment in the Series E Preferred Stock Conversion Price
shall be made upon the subsequent issue of Convertible Securities of shares of Common Stock upon the ex-
ercise of such Options or conversion or exchange of such Convertible Securities;

(B) if such Options or Convertible Securities by their terins 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 Commeon Stock issuable, upon the exercise, conversion or exchange thereof, the
Series E Preferred Stock Conversion Price computed upon the original jssue thereof (or upon the occur-
rence of a record date with respect thereto), and any subsequent adjustments based thereon, shall, upon any
such increase or decrease becoming effective, be 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;

() upon the expiration of any such Options or any rights of conversion or ex-
change under such Convertible Securities which shall not have been fully exercised, the Series E Preferred
Stock Conversion Price computed upon the original issue, sale, grant or assumption thereof (or upon the oc-
currence of a record date with respect thereto), and any subsequent adjustments based thereon, shall, upon
such expiration, be recomputed as if:

(D 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
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 re-
ceived 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 Corpora-
tion upon such conversion or exchange, and

(I in the case of Options for Convertible Securities, only the Convert-
ible 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)
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hereof) upon the issue or sale of the Convertible Securities with respect to which such Options were actu-
ally exercised;

(D} no readjustment pursuant to clause (B) or (C) above shall have the effect of
increasing the Series E Preferred Stock Conversion Price to an amount which exceeds the lower of (i) the
Series E Preferred Stock Conversion Price on the original adjustment date, or (ii) the Series E Preferred
Stock Conversion Price that would have resulted from any issuance of Additional Shares of Common Stock
between the original adjustment date and such readjustment date;

45)] in the 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 E Preferred Stock
Conversion Price shall be made until the expiration or exercise of all such Options, whereupon such adjust-
ment shail be made in the same manner provided in clause (C) above; and

3] if any such record date shall have been fixed and such Options or Convert-
ible Securities are not issued on the date fixed therefor, the adjustment previously made in the Series E Pre-
ferred Stock Conversion Price which became effective on such record date shall be canceled as of the close
of business on such record date, and thereafter the Series E Preferred Stock Conversion Price shall be ad-
Justed pursuant to this subparagraph 3(d)(iii) as of the actual date of their issuance.

{2} Stock Dividends, Stock Distributions and Subdivision. In the svent the
Corporation at any time or from time to time after 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 subdivi-
sion of the outstanding shares of Common Stock, into a greater number of shares of Common Stock (by re-
classification or otherwise than by pavment of a dividend in shares of Common Stock), then and in each
such event, Additional Shares of Common Stock shall be deemed to have been issued:

(A) in the 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 im-
mediately 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 E Preferred Stock Conversion Price
which became effective on such record date shall be canceled as of the close of business on such record
date, and thereafter the Series E Preferred Stock Conversion Price shall be adjusted pursuant to this sub-
paragraph 3(d)(iii) as of the time of actual payment of such dividend or distribution.

(iv) Adjustment of Series E Preferred Stock Conversion Price Upon Issuance of Ad-
ditional Shares of Common Stock. In the event the Corporation shall issue or be deemed to issue Additional
Shares of Common Stock (excluding Additional Shares of Common Stock deemed to be issued pursuant to
Section 3(d)(ii}(2) hereof; which event is dealt with in Section 3(d)(vi) hereof) without consideration or for
a consideration per share less than the Series E Preferred 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, concurrently with such issue or sale in order to increase the number of shares of Common
Stock into which the Series E Preferred Stock is convertible to a price (calculated to the nearest cent) equal
to the lowest consideration per share for which such Additional Shares of Common Stock are issued, pro-
vided that the Conversion Price shall not be so reduced to an amount less than $.01.
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(v) Determination_of Consideration. For purposes of this Section 3(d), the consider-
ation 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) hereof) shall be computed as follows:

48] Cash and Property. The consideration per share received by the Corpora-
tion 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) imsofar 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 goed faith by the Board of Directors; 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 consideration which covers both, be the por-
tion 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.

) 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 pur-
suant to Section 3(d)(3ii}(1) hereof, relating to Options and Convertible Securities, shall be determined by
dividing: '

(A) the total amount, if any, actually received by the Corporation as consider-
ation 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 exer-
cise of such Options for Convertible Securities and the conversion or exchange of such Convertible Securi-
ties, by

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

{vi) Adjustment for Stock Dividends. Distributions, Sui
Consolidation of Common Stock.

(1) Stock Dividends. Distributions and Subdivisions. In the event the Corpo-
ration 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 Price in effect im-
mediately prior to such stock dividend, distribution or subdivision shall, concurrently with the effectiveness
of such stock dividend, distribution or subdivision, be proportionately decreased.

) Combinations or Consolidaticn of Common Stock. In the event the out-
standing shares of Common Stock shall be combined or consolidated, by reciassification or otherwise, into

a lesser number of shares of Common Stock, the Series E Preferred Stock Conversion Price in effect im-
mediately prior to such combinations or consolidation shall, concurrently with the effectiveness of such
combinations or consolidation, be proportionately increased.
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(vii)  Adjustments for Consolidation, Merger, Sale of Assets, Reorganization, Etc. In the
event the Corporation, after the Original Issue Date, (1) shall consolidate with or merge into any other cor-
poration 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 consolida-
tion 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 E Preferred Stock Conversion Price is provided in Sec-
tion 3(d)(iv) hereof), then, and in each such event, proper provision shall be made 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 Series E Pre-
ferred 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 prop-
erty to which such holder would have been entitled upon such consummation if such holder had converted
such shares of Series E 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 to the contrary, the Corporation will not effect any of the trans-
actions described in clauses (1) through (4) above unless, prior to the consummation thereof, each corpora-
tion (other than the Corporation) which may be required to deliver any stock, securities, cash or property
upon the conversion of a share 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 corporation, which counsel shail be reasonably satisfactory to such holder, stating that the holder of
such share of Series E Preferred 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.

(e) 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 securi-
ties 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 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 E 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 E Preferred
Stock to exceed $0.01, (i) will take all such action as may be necessary or appropriate in order that the Cor-
poration may validly and legally issue fully paid nonassessable shares of stock on the conversion of the Se-
ries E Preferred Stock, and (iii) will not take any action which results in any adjustment of the Series E Pre-
ferred Stock if the total number 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 the purpose of issue upon such conversion.

€3] 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 com-
pute such adjustment or readjustment in accordance with the terms hereof and furnish to each holder of Se-
ries E 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 re-
ceived or to be received by the Corporation for any Additional Shares of Common Stock issued or sold or
deemed to have been issued, (i) the number of shares of Common Stock outstanding or deemed to be out-
standing, and (iii) the Series E Preferred Stock Conversion Price in effect immediately prior to such issue or

#522320 v2 - DTL:Articles of Correction



sale and as adjusted and readjusted on account thereof. The Corporaticn shall, upon the written request at
any time of any holder of Series 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.

(2) 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 re-
ceive any dividend (other than a cash dividend which is the same as cash dividends paid in previous quar-
ters) or other distribution, or any right to subscribe for, purchase or otherwise acquire any shares of stock of
any class or any other securities or property, or to receive any other right, the Corporation shall mail to each
holder of Series E Preferred Stock, at least ten (10) days prior to the date specified herein, a notice specify-
ing 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 E Preferred Stock.

Section 4. Redemption. If there is no firm commitment underwritten public offering pursuant to
Section 3(b) above, the holders of a majority of Series E Preferred Stock shall have the right to require the
Corporation to redeem all shares of the Series E Preferred Stock as follows: On June 18, 2002, the Series E
Preferred Stock shall have the right to require the Corporation to redeem for cash out of any funds legally
available therefor one-third of Series E Preferred Stock held by each holder of Series E Preferred Stock on
that date. If holders of a majority of the Series E Preferred Stock request redemption on June 18, 2002,
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 written 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 require the Corporation to redeem for
cash out of any funds legally 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 re-
mainder of Series E Preferred Stock held by each holder of Series E Preferred Stock on that date., Redemp-
tions pursuant to this Section 4 shall be made for a price of $9.00 per share of Series E Preferred Stock (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 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 Preferred Stock shall give written notice to the Corporation 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 require the Corporation to redeem for cash the Series E Preferred Stock held by
each holder of Series E 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 E Preferred Stock shall surrender a
certificate or certificates representing the number of shares of the Series E Preferred Stock to be redeemed
as stated in the notice provided by the Corporation.

For the purpose of determining whether funds are legally available for redemption of Series E Pre-
ferred Stock as provided herein, the Corporation shall value its assets at the highest amount permissible un-
der applicable law. If, on any redemption date, funds of the Corporation legally available therefor shall be
insufficient to redeem all the Series E 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 redemption prices of the Series E Preferred Stock . The redemption requirements
provided hereby shall be continuous, sc that if on any redemption date such requirements shall not be fully
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discharged, without further action by any holder of Series E Preferred Stock or the Series D-1 Preferred
Stock funds legally available shall be applied therefor until such requirements are fully discharged.

Section 5. Voting Rights. The holders of Series E Preferred Stock shall be entitled, on all matters
submitted for a vote of the holders of Common Stock, whether pursuant to Jaw 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 vote 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 pro-
vided for below:

Notwithstanding any other provision contained in these Articles of Incorporation, as amended, to
the contrary, except the immediately succeeding sentence, the holders of the Preferred Series shall vote as
one voting group and not as individual voting groups by Series on the following matters. Except with re-
spect to (i) any director that may be elected or removed by a particular class or series of the Preferred Se-
ries, and (ii) alterations or changes to the rights, preference or privileges of any individual class or series of
the Preferred Series that uniquely affects that particular series or class, no individual class or series of the
Preferred Series shall vote as a single 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 Preferred Series, voting together as a
single class, in person or by proxy, either in writing without a meeting 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 any provision to, the
Corporation’s Articles of Incorporation 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 for each class and provided that the Series E Preferred Stock may not be redeemable
prior to June 18, 2003, except pursuant to Section 4 hereof:

(i)  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 assets superior to or on a parity with any such preference or priority of any of the
Preferred Series;

@iv) increase or decrease the authorized number of shares of any Preferred Se-
ries;

) 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;

(vi) merge into or consolidate with any other corporation, 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 Corporation before the merger or consolidation;

(vii)  pay any dividend on or the purchase, redemption or other acquisition of
any security junior to the Series E Preferred Stock: or

(vii) ' rhodify the Corporation’s Articles of Incorporation.
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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
Preferred 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 Corpora-

tion not expressly provided to the contrary herein shall be vested in the Common Stock.

(THIS SPACE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREQF, the undersigned for the purpose of amending the Company’s Articles of In-
corporation pursuant to the laws of the State of Florida has executed this Amendment as of 30th day of
June, 1999,

DALEEN TECHNOLOGIES, INC.

By:

Richard A. Schell, as
Secretary and Director
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EXHIBIT “B”’

ARTICLES OF AMENDMENT TO THE THIRD AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF
DALEEN TECHENOLOGIES, INC.

Pursuant to Section 607.1006 of the Florida Business Corporation Act (the "FBCA), Daleen Tech-
nologies, Inc. (the "Company") hereby adopts the following further amendments (the "Amendments”) to its
Articles of Incorporation, as amended (" Articles"):

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 Amend-
ments set forth below were duly adopted on June 30, 1999 by the Board of Directors pursuant to a unani-
mous consent in writing in accordance with Section 607.0821 of the FBCA, without shareholder action pur-
suant to 607.0602 of the FBCA, and with the unanimous written consent of the holders of the Series A Con-
vertible Preferred Stock, the Series D Convertible Preferred Stock and the Series D-1 Convertible Preferred
Stock, voting as separate voting groups (which consent was required pursuant to the Articles of Amend-

ment to the Third Amended and Restated Articles of Incorporation of Company filed on August 5, 1998

("Third Amendment")), which was sufficient for approval.

STATEMENT OF DESIGNATION OF
SERIES E CONVERTIBLE PREFERRED STOCK

Section 1. Designation and Amount . The shares of such series shall be designated "Series E Con-
vertible Preferred Stock” (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. 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 Series, (a) the holders of the "Series A Con-
vertible Preferred Stock” (the "Series A Preferred") shall be entitled to receive out of the assets of the Cor-
poration 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 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 $3.056 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 entitled 1o receive out of the assets of the Cor-
poration cash in the amount of $4.50 per share, plus a 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 (i) the amount such hold-
ers would be entitled to receive upon such liquidation, dissolution or winding up of the affairs of the Corpo-
ration if immediately prior thereto such holders held the number of shares of Common Stock into which
such shares of Series D Preferred Stock are then convertible into, or (ii) $3.056 per share, plus a sum equal
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 as-
sets of the Corporation cash in the amount of $3.056 per share, plus a sum equal to all declared but unpaid
dividends, if any, on such Series D-1 Preferred Stock; and (f) the holders of the Series E Convertible Pre-
ferred Stock (the "Series E Preferred Stock”) shall be entitled to 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
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Series 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 Preferred Stock, col-
lectively, the "Preferred Series”). If the assets 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 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 otherwise be entitled to receive.

After the payment or the setting apart for payment to the holders of the Preferred Seres of the pref-
erential amounts so payable to them, the holders of the Common Stock shall be entitled to share in all re-
mainting assets of the Corporation.

For purposes 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 another 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 consider-
ation paid, by the acquiring corporation or any parent or subsidiary thereof (except for a merger or consoli-
dation 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 deemned a voluntary dissolu-
tion, 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 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 E Preferred Stock, into the number of fully paid and nonassessable shares of Common Stock deter-
mined by dividing $9.00 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 E Preferred Stock
Conversion Price may be adjusted and readjusted from time to time as provided in this Section 3.

(s)] Automatic Conversion. Each share of Series E Preferred Stock shall automatically be con-
verted 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 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 having an aggregate offering price resulting
in net proceeds to the Corporation of not less than "Twenty Million and No/100 Dollars ($20,000,000.) (in
the event of which offering, the person{s) entitled to receive the Commeon Stock issuable upon such conver-
sion 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 Pre-
ferred Stock immediately prior to such automatic conversion shall be entitled 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 Common Stock shall be issued upon
conversion of the Series E Preferred Stock. In lieu of any fractional shares to which the holder would oth-
erwise be entitled, the Corporation shall pay cash equal to such fraction multiplied 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 automatic 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 evidencing the Common Stock issuable upon such conver-
sion), 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 Preferred Stock,
accompanied by written notice to the Corporation that he elects to convert all or a specified number of such
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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 nominees in which he wishes the certificate or certificates for Common
Stock to be issued. The Corporation shall, as soon as practicable thereafter, issue and deliver at such office
to such holder of Series E Preferred Stock, or to his nominee or nominees, a certificate or certificates repre-
senting 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 full number of Series E 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 E Preferred Stock evidenced by such surrendered certificate less the number
of such shares being converted. Any conversion made at the election of a holder of Series E Preferred
Stock shall be deemed to have been made immediately prior to the close of business on the date of such sus-
render of the shares of Series E Preferred Stock to be converted, and the person or persons entitled to re-
ceive 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.

(d) Adjustments to Series E Preferred Stock Conversion Price for Diluting Issues:

(i) Special Definitions. For purposes 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.

{(2) "Original Issue Date” shall mean the date on which a share of Series E Pre-
ferred was first issued.

3) “Convertible Securities” shall mean any evidences of indebtedness, shares
{other than shares of Common Stock) or other securities directly or indirectly convertible into or exchange-
able for Additional Shares of Common Stock.

#) "Additional 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 Issue Date, other than Common Stock issued or issuable:

(A) upon conversion of any series of Preferred Stock: or

B) up to 1,000,000 shares of Commeon 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; or

<) up to 1,865,000 shares issued upon the exercise of the existing warrants
granted by the Company prior to June 30, 1999.

(ii) No Adjustment 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 Series E Preferred Stock, 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 Series E Preferred 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 Issve of Additional Shares 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 Date shall issue, sell, grant or assume any Options or Con-
vertible Securities or shall fix a record date for the determination of holders of any class of securities en-
titled 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
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 E Preferred Stock 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 Series E Preferred Stock in ef-
fect on the date of and immediately prior to such issue, or such record date, as the case may be, and pro-
vided further that in any such case in which Additional Shares of Common Stock are deemed to be issued:

(A) no further adjustment in the Series E Preferred Stock Conversion Price
shall be made upon the subsequent issue of Convertible Securities of shares of Common Stock upon the ex-
ercise 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, upen the exercise, conversion or exchange thereof, the
Series E Preferred Stock Conversion Price computed upon the original issue thereof (or upon the occur-
rence of a record date with respect thereto), and any subsequent adjustments based thereon, shall, upon any
such increase or decrease becoming effective, be recomputed to reflect such increase or decrease insofar ag
it affects such Options or the rights of conversion or exchange under such Convertible Securities which are
cutstanding at such time;

(%)) upon the expiration of any such Options or any rights of conversion or ex-
change under such Convertible Securities which shall not have been fully exercised, the Series E Preferred
Stock Conversion Price computed upon the original issue, sale, grant or assumption thereof (or upon the oc-
currence of a record date with respect thereto), and any subsequent adjustments based thereon, shall, upon
such expiration, be recomputed as if:

{D 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
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 re-
ceived 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 Corpora-
tion upon such conversion or exchange, and

(ID) in the case of Options for Convertible Securities, only the Convert-
ible 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)
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hereof) upon the issue or sale of the Convertible Securities with respect to which such Options were actu-
ally exercised,

(D) no readjustoent pursuant to clause (B) or (C) above shall have the effect of
increasing the Series E Preferred Stock Conversion Price to an amount which exceeds the lower of (i) the
Series E Preferred Stock Conversion Price on the original adjustment date, or (i) the Series E Preferred
Stock Conversion Price that would have resulted from any issuance 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 than 30
days after the date of issue, sale, grant or assumption thereof, no adjustment of the Series E Preferred Stock
Conversion Price shall be made until the expiration or exercise of all such Options, whereupon such adjust-
ment 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 Convert-
ible Securities are not issued on the date fixed therefor, the adjustment previously made in the Series E Pre-
ferred Stock Conversion Price which became effective on such record date shall be canceled as of the close
of business on such record date, and thereafter the Series E Preferred Stock Conversion Price shall be ad-
justed pursuant to this subparagraph 3(d)(iii) as of the actual date of their issuance.

{2) Stock Dividends. Stock Distributions and Subdivision. 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 make any other distribution on the Common Stock payable in Common Stock, or shall effect a subdivi-
sion of the outstanding shares of Common Stock, into a greater number of shares of Common Stock (by re-
classification or otherwise than by payment of a dividend in shares of Common Stock), then and in each
such event, Additional Shares of Common Stock shall be deemed to have been issued:

(A) in the 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 im-
mediately 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 E Preferred Stock Conversion Price
which became effective on such record date shall be canceled as of the close of business on such record
date, and thereafter the Series E Preferred Stock Conversion Price shall be adjusted pursuant to this sub-
paragraph 3(d)(iii) as of the time of actual payment of such dividend or distribution.

{iv) Adjustment of Series E Preferred Stock Conversion Price Upon Issuance of Ad-
ditional Shares of Common Stock. In the event the Corporation shall issue or be deemed to issue Additional
Shares of Common Stock (excluding Additional Shares of Common Stock deemed to be issued pursnant to
Section 3(d)(jii)(2) hereof; which event is dealt with in Section 3(d)(vi) hereof) without consideration or for
a consideration per share less than the Series E Preferred 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, concurrently with such issue or sale in order to increase the number of shares of Common
Stock into which the Series E Preferred Stock is convertible to a price (calculated to the nearest cent) equal
to the lowest consideration per share for which such Additional Shares of Common Stock are issued, pro-
vided that the Conversion Price shall not be so reduced to an amount less than $.01.
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) Determination_of Consideration. For purposes of this Section 3(d), the consider-
ation received (or deemed to be received) by the Corporation for the issue or sale of any Additional Shares
of Comumon Stock (or any Additional Shares of Common Stock deemed to be issued pursuant to Section
3(d)(iii)(1) hereof) shall be computed as follows:

9] Cash and Property. The consideration per share received by the Corpora-
tion 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 Shares of Common Stock are issued together with
other shares or securities or other assets of the Corporation for consideration which covers both, be the por-
tion 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) 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 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 received by the Corporation as consider-
ation for the issue, sale, grant or assurnption 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 sach Options or the conversion
or exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the exer-
cise of such Options for Convertible Securities and the conversion or exchange of such Convertible Securi-
ties, by

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

(vi) Adjustment for Stock Dividends, Distributions, Subdivisions, Combinations or

Consolidation of Common Stock. . i ) .

(1) Stock Dividends, Distributions and Subdivisions. In the event the Corpo-
ration 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 Price in effect im-
mediately 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 Consolidation of Common Stock. In the event the out-
standing shares of Comunon Stock shall be combined or consolidated, by reclassification or otherwise, into
a lesser number of shares of Common Stock, the Series E Preferred Stock Conversion Price in effect im-
mediately prior to such combinations or consolidation shall, concurrently with the effectiveness of such
combinations or consolidation, be proportionately increased.
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(vil)  Adjustments for Consolidation, Merger, Sale of Assets, Reorganization, Etc. In the

event the Corporation, after the Original Issue Date, (1) shall consolidate with or merge into any other cor-
poration 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 consolida-
tion 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 issute of Additional Shares of
Common Stock for which adjustment in the Series E Preferred Stock Conversion Price is provided in Sec-
tion 3(d)(iv) hereof), then, and in each such event, proper provision shall be made 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 Series E Pre-
ferred 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 prop-
erty to which such holder would have been entitled upon such consummation if such holder had converted
such shares of Series E 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 to the contrary, the Corporation will not effect any of the trans-
actions described in clauses (1) through (4) above unless, prior to the consummation thereof, each corpora-
tion (other than the Corporation) which may be required to deliver any stock, securities, cash or property
upon the conversion of a share 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 eatitled 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 corporation, which counsel shall be reasonably satisfactory to such holder, stating that the holder of
such share of Series E Preferred 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,

(e 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 securi-
ties 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 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 E 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 2 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 Cor-
poration may validly and legally issue fully paid nonassessable shares of stock on the conversion of the Se-
ries E Preferred Stock, and (iii) will not take any action which results in any adjustment of the Series E Pre-
ferred Stock if the total number 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 Auticles of Incorporation and available for the purpose of issue upon such conversion.

3] 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 com-
pute such adjustment or readjustment in accordance with the terms hereof and furnish to each holder of Se-
ries E 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 re-
ceived 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 of Common Stock outstanding or deemed to be out-
standing, and (jii) the Series E Preferred Stock Conversion Price in effect immediately prior to such issue or
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sale and as adjusted and readjusted on account thereof. The Corporation shall, upon the written request at
any time of any holder of Series E Preferred Stock, furnish or cause to be furnished to such holder a like
certificate sctting 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) 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 re-
ceive any dividend (other than a cash dividend which is the same as cash dividends paid in previous quar-
ters) or other distribution, or any right to subscribe for, purchase or otherwise acquire any shares of stock of
any class or any other securities or property, or to receive any other right, the Corporation shall mail to each
holder of Series E Preferred Stock, at Jeast ten (10) days prior to the date specified herein, a notice specify-
ing 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 shail 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 E Preferred Stock.

Section 4. Redemption. If there is no firm commitment underwritten public offering pursuant to
Section 3(b) above, the holders of a majority of Series E Preferred Stock shall have the right to require the
Corporation to redeem all shares of the Series E Preferred Stock as follows: On June 18, 2002, the Series E
Preferred Stock shall have the right to require the Corporation to redeem for cash out of any funds legally
available therefor one-third of Series E Preferred Stock held by each holder of Series E Preferred Stock on
that date. If holders of a majority of the Series E Preferred Stock request redemption on June 18, 2002,
then redemption of ope-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 written notice of such redemption shall be given by the
Corporation to each holder of Series E Preferred at least twenty days prior to sach redemption date. On
June 18, 2003, the Series E Preferred Stock shall have the right to require the Corporation to redeem for
cash out of any funds legally available therefor one-haif 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 re-
mainder of Series E Preferred Stock held by each holder of Series E Preferred Stock on that date, Redemp-
tions pursuant to this Section 4 shail be made for a price of $9.00 per share of Series E Preferred Stock (as
appropriately adjusted for any stock dividend, stock split, recapitalization or consolidation) plus, in each
case, an amount equal to the amount of afl 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 Preferred Stock shall give written notice to the Corporation 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 require the Corporation to redeem for cash the Series E Preferred Stock held by
each holder of Series E 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 E Preferred Stock shall surrender a
certificate or certificates representing the number of shares of the Series E Preferred Stock to be redeemed
as stated in the notice provided by the Corporation.

For the purpose of determining whether funds are legally available for redemption of Series E Pre-
ferred Stock as provided herein, the Corporation shall value its assets at the hi ghest amount permissible un-
der applicable law. If, on any redemption date, funds of the Corporation legally available therefor shall be
insufficient to redeem all the Series E 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 redemption prices of the Series E Preferred Stock . The redemption requirements
provided hereby shall be continuous, so that if on any redemption date such requirements shall not be fully
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discharged, without further action by any holder of Series E Preferred Stock or the Series D-1 Preferred
Stock funds legally available shall be applied therefor until such requirements are fully discharged.

Section 5. Voting Rights. For so long as there shall be outstanding any shares of Series A Pre-
ferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series D Preferred Stock, Series D-1 Pre-
ferred Stock or Series E Preferred Stock, any reference to voting rights of "Preferred Series” shall mean and
refer to the voting rights of each and all of such series of Preferred Series, except in such sections of this
Certificate as pertain to voting rights, in which case the term "Preferred Series” shall exclude the Series C
Preferred Stock, which shall have no voting rights whatsoever except as may be required by Florida law.

The holders of Series E Preferred Stock shall have the voting powers provided for by law and shall
be entitled, on all matters subrmitted for a vote of the holders of Common Stock, whether pursuaint 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 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 to the foregoing voting rights of the Series E Preferred, except (i) with respect to any di-
rector that may be elected or removed by a particular class or series of the Preferred Series; (ii) with respect
to alterations or changes to the rights, preference or privileges of any individual class or series of the Pre-
ferred Series that uniquely affects that particular series or class; or (iii) as provided by law, no individual
class or series of the Preferred Series shall vote as a single 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 Preferred Series, other
than the Series C Preferred, which has no voting rights, voting together as a single class, in person or by
proxy, either in writing without a meeting 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 any provision to, the
Corporation’s Articles of Incorporation or By-Laws;

(i1) 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 for each class and provided that the Series E Preferred Stock may not be redeemable
prior to June 18, 2003, except pursuant to Section 4 hereof; ’

(ili)  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 assets superior to or on a parity with any such preference or priority of any of the
Preferred Series;

iv) increase or decrease the authorized number of shares of any Preferred Se-
ries;

) 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;

(vi) merge into or consolidate with any other corporation, 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 Corporation before the merger or consolidation;
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(vii} pay any dividend on or the purchase, redemption or other acquisition of
any security junior to the Series E Preferred Stock; or

(viii) medify the Corporation’s Articles of Incorporation.

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
Preferred 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 Corpora-
tion not expressly provided to the contrary herein shall be vested in the Common Stock.

(THIS SPACE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOQF, the undersigned for the purpose of amending the Company’s Articles of In-
corporation pursuant to the laws of the State of Florida has executed this Amendment as of 30th day of
June, 1999.

DALEEN TECHNOLOGIES, INC.

By:

Richard A. Schel], as
Secretary and Director
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