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ARTICLES OF AMENDMENT RN @;}
TO THE ARTICLES OF INCORPORATION OF 9 NC
WITTEN TECENOLOGIES, INC. 2 A
S % DD
(N= 2
Pursuant te Sections 607.1003 and 607.1006 of the Florida Business Corpoation Act'ftlic,, »
FBCA?), the Articles of Incorporation of WITTEN TECHNOLOGIES, INC. (e, <
“Corporation™}, are hereby amended according to these Articles of Amendment: ’%’:f
7

FIRST: The name of the Corporation is WITTEN TECHNOILOGIES, INC.

SECOND:  The Articles of Tncorporation shall be amended to delete Article IV in its
entirety and replace it with the following:

I . Al ORIZE E
A, Authorized Shares.

The total number of shares of all classes of stock which the Company shall have authority
to i3sue is 45,000,000 shares, consisting of: (1) 15,000,000 shares of preferted stock having a par
value of $.01 per share (the “Preferred Stock™), and (i) 30,000,000 shares of common stock
having a par value of $.01 per share (the “Common Stock™.

Of the 15,000,000 authorized shares of Preferred Stock, 1,500,000 shares shall be
designated Series A Preferred Stock. The Series A Preferred Stock shall he comprised of
730,001 shares of Series A-1 Preferred Stock and 749,999 sharas of Series A-2 Preferred Stock.

The Series A Preferred Stock and the Common Stock shall have the powers, preferences,
relative, participating, optional and other special rights, and the qualifications, limitations and
resirictions thereof, set forth below.

Except as expressly stated herein to the contrary with respect to Series A Preferred Stock,
Freferred Stock may be issued from. time to time in one or more series, each of such series to
have such terms as stated in the resolutions providing for the establishment of such series

adopted by the Board of Directors of the Company as hereinafter provided. Except as otherwise

expressly stated herein or in the resolution or resolutions providing for the establishment of »
series of Preferred Siock, any shares of Preferred Stock that may be redeemed, purchased or
acquired by the Company may be reissued except as otherwise expressly provided by law.
Different sertes of Preferred Stock shall not be construed to constitute different classes of stock
for the purpose of voting by classes unless expressly provided in the resolution or resclutions
providing for the establishment thereof,

The Company’s Board of Directors is hereby anthorized, except as expressly stated
herein to the contrary with respect o Series A Preferred Stock, to determine by resolution or
resolutions authorizing the issuance of any Preferred Stock, the rights, preferences and privileges
of such Preferred Stock including restrictions, limitations and gualifications thereto. Subject to
Section G hereof, specifically, the Board of Directors js authorized to issue, from time to fime,

FPrepared by:

Lhristopher G. Coumander, Esq,
Florida Bar No. 0082228
Holland & Rnight LLP

50 N. Laura St., Suite 3900
Jacksonville, FL 32202

(904) 253-2000
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such shares of Preferred Stock in 'one or more series, and, in connection with the establishment of
any such series, other than Series A Preferred Stock, by resolution or resolutions, to determing
and fix for each series such dividend rights, dividend rate, conversion rights, class voting rights,
ful] or limited, or no voting rights, terms of redemption, redemption prices and Hquidation
preferences, and such other powers, desigaations, preferences and relative, participating, optional
and other rights of the Preferred Stock issued and the qualifications, limitations and restrictions
thereof,

B. Dividends.

(1)  Series A Preferred. The holders of the Skries A Preferred Stock
shall be entitled to receive, out. of funds legally available therefor and if, as and when declared by
the Board, a dividend per share equal to the amount per share, if any, declared and paid on the
Common Stock. :

(2) Common Stock. Dividends may be declared by the Board of
Directors on ouistanding shares of the Common Stock in accordance with applicable law and,
upon liquidation, each holder of the Common Stock will share ratably in all assets available for
distribution after provision is made for creditors, the holders of the Series A Preferred Stock and
the holders of any other sexes of Preferred Stock with a preference in liquidation over the
Common Stock. ;

(3)  Dividends Noncumulative. Dividends on shares of Conmon Stock
and Series A Preferred Stock shall be payable when, as and if declared By the board of directors '
of the Company, and shall not be cumulative, and no right to dividends shall accrue to holders of
Common Stock or Serjes A Preferred Stock unless and until a dividend is declared by the Board
of Directors. .

C. Licuidation Preference. In the event of any quﬁidati.on, dissolution, or

winding up of the Company, either voluntary or involuntary, distributiotis to the sharcholders of
the Company shall be made in the following manner: ‘-

(1)  Sedes A Preferred Stock Preferepce. The limlders of each share ¢f -

Series A Preferred Stock shail be cntitled to receive prior and in preferenke 1o any distribution of
any of the assets or surplus funds of the Company to the holders of Common Stock of the
Company, an amount in cash equal to two dollars ($2.00) (the “Issuance Price™) per share of
Series A Preferred Stock plus any dividends declared but unpaid on such share (the “Series A
Preference Payment”). If upon such liguidation, dissolution or winding p of the Company, the
assets and funds of the Company are insufticient after payment of the Cotnpany’s obligations
with priority over the Serics A Preferred Stock to permit the payment of the Series A Preference
Payment, the entire assets and funds legally available for distribution shall be distributed ratably
among the holders of the Series A Preferred Stock and the holders |of any other series of
Preferred Stock on a parity with the Series A Preferred Stock in proportion to the amount of
Serles A Preference and the preference of any other series of Preferred Stock on a parity
therewith owned by each such holder. :

HOZ000158221 O
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(2) Remaining Assets. After payment or setting apart of payment of
the Series A Preference and any other amounts payable to the holders of other Preferred Stock,
the remaining assets and funds of the Company shall be distributed ratably among the holders of
Common Stock and other shases entitled to participate with the Commeon Stock In propertion to
the arnount of Common Stock and other participation rights owned by each such holder.

(3) Recorganization or Merger. A merger or reorganization of the
Company with or into any other corporation or corporations’ (other than 2 merger into a wholly-
owned subsidiary of the Company) or a sale of a majority of the assets of the Company, in which
transaction the Company’s sharcholders immediately prior to such transaction own immediately
after such transaction less than 50% cof the equity securifies of the surviving corporation or its
parent, shall be deerned to be a liquidation, dissolution or winding up of the Company within the
meaning of this Section C; provided that the holders of Series A Preferred Stock and Common
Stocle shall be paid in cash or in securities received or in a combination thereof (which
combination shall be in the same proportions as the consideration received in the transaction).
Any securities to be delivered to the holders of the Series A Preferred Stock and Common Stock
upon 2 merger, reorganization or sale of a majority of the assets of the Company shall be valued
as follows:

_ {a) Securities not subject to investment lefter or other similar
restrictions on free marketability:

(@) If traded on a securities exchange or the NASDAQ
Stock Market, the value shall be deemed to be the average of the closing prices of the securities
on such exchange over the 30-day period ending three (3) days prior to the closing;

(i) I actively traded over-the-counter, the value shail
be deemed to be ihe average of the closing bid prices over the 30-day period ending three (3)
days prior to the ¢losing; and

(iii)  If there is no active public market, the value shall be
the fair market value thereof, as determined in good faith by an appraisal conductsd by an
independent third party reasonably acceptable to Witten and the holders of a ma;]onty of the then
outstanding shares of Series A Preferred Stock. .

(b}  The method of valuation of securitiss subject to investment
letter or other restrictions on free marketability shall be to make an appropriate discount from the
market value deterimined 2s above in Section C(3)(2){d), (i) or (i) to reflect the approximate
fair market value thereof, as determined in good fajth by an appraisal conducted by an
independent third party reasonably acceptable to Witten and the holders of a majority of the then
outstanding shares of Series A Preferred Stock.

@ In the event the requirements of Section (C) are nof. complied with,
the Company shall forthwith either:

(=) cause such closing to be postponed vntil such time as the
reguirements of this Section C have been complied with, or

{MITED203;7H 3 HOZ0001.53221 O
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(b)  cancel such transactiom, in which event the rights,
preferences, privileges and restrictions of the holders of the Series A Preferred Stock shall revert
to and be the same as such rights, preferences, privileges and restrictions existing immediately
prior to the date of the first notice referred to in Section C(5) hereof.

(3) The Company shall give each holder of record of Series A
Preferred Stock written notice of such a Section C(3) transaction not later than twenty (20) days
prior to the shareholders’ meeting called to approve such transaction, or twenty (20) days prior to
the closing of such transaction, whichever is earlier, and shall also notify such holders in writing
of the finel approval of such transaction. The first of such notices shall describe the material
terms and conditions of the impending transaction and the provisions of this Section C, and the
Company shall thereafter give such holders prompt notice of any material changes. The
transaction shall in no event take place sooner than twenty (20) days after the Company has
given notice of any material changes provided for herein; provided, however, that such periods
may be shortened upon the written consent of the holders of a majority of the shares of Series A
Preferred Stock then ovtstanding,. '

D. Voting Rights,

(1)  General. Except as otherwise required by law, the holder of each
share of Common Stock issued and ontstanding shall have one vote and the holder of each share
of Series A Preferred Stock shall be entitled to the number of votes equal to the number of shares
of Common Stock into which such share of Series A Preferred Stock could be converted at the
record date for determination of the shareholders entitfed to vote on such matters, or, if no such
record date is established, at the date such vore is taken or any written consent of sharcholders is -
solicited, such votes to be counted together with all other shares of the Company having general
voting power and not separately as 2 ¢lass, Fractional votes by the holders of Series A Preferred
Stock shall not, however, be permitted and any fractional voting rights shall (after aggregating all
shares info which shares of Series A Preferred Stock held by each holder could be converted) be
rounded to the nearest whole number,

(2) Election of Directors., At each election of directors, the holders of
the Conmmon Stock, the Series A Preferred Stock and 4]l other classes of Preferred Stock granted
the right to vote with the Common Stock for the election of directors, voting together as a single
¢lass, shall be entitled to elect the members of Company's board of directors {other than such
members of the board of directors that are to be elected exclusively by the holders of any other
series of Preferred Stock).

E. Convergion. The holders of the Series A Preferred Stock have conversion
tights as follows (the "Conversion Rights™):

{1 Freferred’s Option to Convert. Each share of Series A Preferred
Stock shail be convertible, at the option of the holder thereof, which option may bz exercised at
any time, ¢commencing twelve (12) months after the issuance of such share of Series A Preferred
Stock, at the office of the Company or any transfer agent for the Series A Preferred Stock, into
such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing the Issuance Price by the Conversion Price, detetmined as hereinafter provided, in effect

IMITG0203;7) 4 H02000158221 0
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at the time of the conversion (the "Conversion Rate"); provided, however, that any holder of
shares of Series A Preferred Stock (i) shall have the right to convert the Series A Preferrad Stock
into Common Stock immediately prior to a Public Offering (as defined below), and (ii} shall
have the additional right 1o convert the Series A-2 Preferred Stock into Common Stock
immediately upon receipt of any mandatory redemption notice under Article IV.F.2 below. The
Conversion Price for the Series A Preferred Stock shall initially be $2.00 per share. Such initial
Conversion Price shall be subject to adjustment as hereinafter provided.

(2}  Automatic Conversion. Each share of Series A Preferred Stock
shall automatically be converted into shares of Common Stock at the then effective Conversion
Price, commencing twelve (12) months after the issnance of such shares of Series A Preferred
Stock, on the earlier of (i) immediately prior to the closing of a firm commitment underwritten
public offering, managed by an underwriter of nationally recognized standing resulting in gross
proceeds to the Company of at least $25,000,000, pursuant to an effective registration statement
under the Securities Act of 1933, as amended, covering the offer and sale of Comamon Stock for
the account of the Company to the public (a *Public Offering™) or (i) the date upon which the
Company obtains the consent of the holders of a majority of the shares of Series A Preferred
Stock then outstanding, In the event of the automatic conversion of the Series A Preferred Stock
upon a public offering as aforesaid, the person{(s) entitled to receive the Common Stock issnable
upon such conversion of Series A Preferred Stock shall be deemed to have converted such Series
A Preferred Stock immediately prior to the ¢losing of such sale of securities.

(3)  Mechanics of Conversion. Before any holder of Series A Prefierred
Stock shall be entitled to convert the same into full shares of Common Stock and to receive
certificates therefor, such holder shall swrrender the certificate or certificates therefor, duly
endorsed, at the office of the Company or of any transfer agent for the Series A Preferred Stock,
and shall give written notice to the Company at such office that such holder elects to convert the
same; provided, howevet, that in the event of an auwtomatic conversion pursuant to Section E(2),
the outstanding shares of Series A Preferred Stock shall be converted automatically without any
further action by the holders of such shares and whether or not the certificates representing such
shares are surrendered to the Company or its transfer agent, and provided further that the
Company shall not be obligated to issue certificates evidencing the shares of Common Stock
issuable upon such conversion unless the certificates evidencing such shares of Serdes A
Preferred Stock ate either delivered to the Company or its transfer agent as provided above, or
the holder notifies the Company or its transfer agent that such. certificates have been lost, stolen

' or destroyed and executes an agreement satisfactory to the Company to indemnify the Company

from any loss incurred by it in connection with such certificates. The Company shall, within
three (3) business days after such delivery, or such agreement and indemnification in the case of
a lost certificate, issue and deliver at such office to such holder of Series A Preferred Stock, a
certificate or certificates for the number of shares of Common Stock to which the holder shall be
entitled as aforesaid, plus any cash amounts payable as the result of a conversion into fractional
shares of Common Stock. Such conversion shall be deemed 1o have been made in the case of 2
conversion under Section E(1) immediately prior to the close of business on the date of such
surrender of the shates of Series A Preferred Stock to be converted, or in the case of antomatic
conversion under Section E(2) on the date of closing of the oifering, and the person or persons
entitled Lo receive the shares of Common Stock issuable upon such conversion shall be treated
for all purposes as the record holder or holders of such shares of Common Stock on such date.

{MIT50208:7) 5
H02000158221 0
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{4)  Fractional Shares. In lien of any fractional shares to which the
holder of Series A Preferred Stock would otherwise be entitled, the Corpany shall pay cash
equal to such fraction multplied by the then effective Conversion Price. Whether or not
fractional shares are issuable upon such conversion shall be determined on the basis of the total
number of shares of Series A Preferred Stock of each holder at the time converting into Common
Stock and the nurber of shares of Common Stock issuable upon such aggregate conversion.

(5)  Adjustment of Conversion Price. The Conversion Price of the
Series A Preferred Stock shall be subject to adjustment from time to time as follows:

{a) If the number of shares of Common Stock outstanding at
any time after the date hereof is increased by a stock dividend payable in shares of Common
Stock or by a subdivision or split-up of shares of Cormon Stock, then, on the date such payment
is made or such change is effective, the Conversion Frice of the Series A Preferred Stock shall be
appropriately decreased so that the number of shares of Common Stock issuable on conversion
of any shares of the Seties A Preferred Stock shall 1 increased in proportion to such increase of
outstanding shares.

(b) I the number of shares of Cormmon Stock outstanding at
any time afier the date hereof is decreased by a combination of all of the outstanding shares of
Common Stock, then, on the effective date of stich combination, the Conversion Price of the
Series A Preferred Stock shall be appropriately increased so that the number of shames of
Common Stock issueble on conversion of any shares of the Series A Preferred Stock shall be
decreased in proportion to such decrease in cutstanding shares.

(c) In case the Company shall distribute to holders of its
Comunon Stock shares of its capital stock (other than Common Stock), stock or other securities
of other persons, evidences of indebtedness issued by the Company or other persons, assets or
options or sghts ( including options to purchase and tights to subscribe for Commen Stock or
other securities of the Company convertible into or exchangeable for Common Stock), then, in
each soch case, the holders of shares of thie Series A Preferred Stock shall, concument with the
distribution to holders of Common Stock, receive a like distribution based upon the number of
shares of Common Stock into which such Series A Preferred Stocls is then convestible.

(&) In case, at any time after the date hereof, of any capital
reorganization, or any reclassification of the stock of the Company (other than as a result of 2
stock dividend or subdivision, split-up or combination of shares covered by Section E(5)(z) or
(b) above), or the consolidation or merger of the Company with or into another person (other
than a congolidation or merges in which the Company is the continuing entity and which does not
result in any change in the Common Stock or a consolidation or merger where Section C(3)
applies), the shares of the Series A Preferred Stock shall, afler such reorganization,
reclassification, consolidation, merger, sals or other disposition, be convertible into the kind and
number of shares of stock or other securities or property of the Company or otherwise to which
such holder would have been entitled if immediately prior to such rcorganization,
reclassification, consolidationt, merger, sale or other disposition such holder had convested its
shares of the Serfes A Preferred Stock into Common Stock. The provisions of this clause (d)

{MIT50203;7) & 102000158221 0



. HOLLAND & KNIGHT 9043581872 06727 '02 10:59 NO.23& 0B/13

EQ2000158221 0

shall similarly apply fo successive rcorganizations, reclassifications, consolidations, mergers,
sales or other dispositions.

()  All calcwlations under this Section E shall be made to the
nearest cent or 1o the nearest one hundredth (1/100) of a share, as the case may be.

(3] For the purpose of any computation pursuant to this
Section E(6), the “Current Market Price at any date of one share of Common Stoclk, shall be
deemed to be the average of the closing prices over the preceding twenty (20} business days as
furnished by The Wali Street Jonrnal (or equivalent recognized source of quotations); pravided,
however, that if the Common Stock is not traded in such. manner that the quotations referred to in
this clavse (viii) are available for the period required herevnder, Cuorrent Market Price shall be
determined in good faith by the board of directors of the Company.

(g) Minimal Adjustments. No adiustment in the Conversion
Price for the Series A Preferred Stock need be made if such adjustiment would sesult in a change
in the Conversion Price of less than $50.01. Any adjustment of less than $0.01 which is not made
shall be carried forward and shall be made at the time of and togsther with any subsequent
adjustment which, on a cumulative basis, amounts 1o an adjustment of $0.01 or morc in the
Conversion Price.

() No Impsirment. The Company will not fhrough sny
reorganization, recapitalization, transfer of assets, consolidation, merger, dissolution, issue or
sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Company, but
will at all times in good faith assist in the carrying out of all the provisions of this Section E and
in the taking of all such action 25 may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Series A Preferred Stock against impairment, This
provision shall not yestrict the Company’s right to amend its Articles of Incorporation with the
requisite Shareholder consent. '

(i) Certificate a5 to Adjnstments, Upon the occurrence of sach
adjustment or readjustment of the Conversion Rate for the Series A Preferred Stock pursuant to
this Section B, the Company af its expense shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and prepare and furnish to each holder of the
Series A Preferred Stock a ceriificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The Company shall,
upon written request at any time of any holder of the Series A Preferred Stock, furnish or cause
to be furnished to such holder a like certificate setting forth () all swuch adjustments and
readjpstments, (i) the Conversion Rate at the time in effect, and ({ii) the number of shares of
Comrmon Stock and the amount, if any, of other property which at the time would be received
upon the conversion of such liolder’s shares of the Series A Preferred Stock.

) Motices of Record Date and Proposed Liguidation
Distribution. In the event of any taking by the Company of a record of the holders of any class
of securities for the purpose of determining the holders thereof who are entitled to receive any
dividend (other then a cash dividend) or other distribution, any right to subscribe for, purchase or

[MITEO203;7
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otherwise acquire any shares of stock of any class or any other securities or property or fo
feceive any other right, the Company shall mail to each holder of the Series A Preferred Stock at
least twenty (20) days prior to such record date, a notice specifying the date on which any such
record is to be taken for the purpose of such dividend or distribution or right, and the amount and
character of such dividend, disttibution or right. In the event of a lignidation istribwtion
pursuant to Section C hereof, the Company shall mail to sach holder of the Series A Preferred
Stock at least twenty (20) days prior to the date of such distribution a notice (i) certifying as to
(x) the anticipated aggregate proceeds availahle for distribntion to holders of the Series A
Preferred Stock and Common Stock, (¥) the amownt expected to be distributed pursuant to
Section C in respect of each share of Series A Preferred Stock and each share of Comuaon Stock
and (z) the amount expected to be distributed pursuant o Section C in respect of each share of
Series A Preferred Stock if the holder of each such share of Serjes A Preferred Stock converted
such share of Serdes A Preferred Stock into Commeon Stock immediately prior to the liquidation
distribution and (ii) stating that in connection with such liquidation distribution the holders of
shates of Series A Preferred Stock may prior to such lignidation distribution convert their shares
of Series A Preferred Stock into Common Stock 2t the applicable Conversion Rate for such
sertes. In the event the Series A Preferred Stock elects to convert into Common Stock in
connection with an actual or deemed liquidation, dissolution or winding up of the Company,
pursuant to Section C above, such conversion shall be conditional upon the occurrence of such
actual or deemed liguidation, dissolution or winding up, as defined in Section C above.

(k) Notices. Any notice required by the provisions of this
Article IV to be gwen to the holders of shares of the Series A Preferred Stock shall be deemed
given upon personal delivery, by confinmed facsimile, upon delivery by nationally recognized
courier or three business days after deposit in the United States mail, postage prepaid, amd
addressed to each holder of record at such holder’s address appearing on the Company’s books.

'y Reservation of Stock Tssyable Upop _Conversion. The
Company shall at all times reserve and keep avatlable.out of its anthorized but unissued shares of

Common Stock solely for the purpose of effecting the conversion of the shares of the Series A
Preferred Stock such number of its shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Series A Preferzed Stocl; and if
at any iime the number of authorized but unissned shares of Commoon Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Series A Preferred Stock,
the Company will take such corporate action as may, in the opinion of its counsel, be necessary
to increase its authorized but unissued shares of Common Stock to such number of shares as
shall be sufficient for such purpose; provided, however, that if a holder of the Series A Preferred
Stock seeks to convert such stock and the Company does not have sufficient authorized but
unissued shares of comumon stock to effect the conversion, the Company shall issuwe all’
anthorized, unissued and unreserved shares to the Holder to effect such conversion of the
applicable shares of Series A Preferred Stock.

{m) Reissuance of Converted Shares. No shares of Sexjes A
Preferred Stock which have been converted inta Common Stock after the original issuance
thereof shall ever again be reissued and all such shares so converted shall upon such conversion
cease to be a part of the authorized shares of the Company.

IMITEO203;71 8 HO200015822L @
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E. Mandatorvy Redsmption.

(1)  The Company may at its option by notice in writing to the holders
of the Series A-1 Prefeired Stock redeem the Series A-1 Preferred Stock, or any portion thereof,
at any time on or after the first day any shares of Series A-1 Preferred Stock are issued (the
*Original Issuc Date"} for the following price per share of Series A-1 Preferred Stock:

(a)  within three (3) months after the Original Issue Date, for
$1.00 cash per share;

(b)  more than three (3) months but within six (6) months after
the Original Issue Date, for $1.25 cash per share;

(€) more than six (6) months but within (9) months after the
Qriginal Issue Date, for $1.50 cash per share;

(d) more than nine (9) menths but within twelve (12) months
after the Original Issue Date, for 51.75 cash per share;

)] more than twelve {12) months but less than fifteen (15)
months after the Origina) Issne Date, after ten (10) days notice in writing to the holder providing
tie holder an opportunity to convert to Cornmon. Stock, for $2.00 cash per share; and

63 more than fifteen (15) months after the Original Issue Date,
after ten (1Q) deys netice in writing 1o the holder providing the holder an opportunity to convert
to Common Stock, for ¢ash in an amount equal to the fair market value per share of Series A-1
Preferred Stock determined in accordance with Section F(3).

(2)  The Company may at its option by notice in writing to the holders
of the Series A-2 Preferred Stock redeem the Serjes A-2 Preferred Stock or any portion thereof,
after ten (10} days notice in writing to the helder providing the holder an opportunity to convert
to Common Stock, for $2.00 cash per share.

{3 The fair market value of the shares of Series A-~1 Preferred Stock
shall be valued in accordance with the principles of Section C(3).

(4)  The redemption of the Series A Preferred Stock duly called for
redemption by the Company, unless copverted to Common Stock pursuant to a right to do so set
forth herein, shall be effective upon the earlier of (i) the exchange of the certificate representing
the Series A Preferred Stogk called for redemption duly endorsed to the Company for the
redemption price therefor or (if) the deposit by the Company of the redempiion price with an
escrow agent selected in good faith by the Board of Directors of the Company for payment to the
holder (x) upon surrender of the certificate representing the Series A Preferred Stock called for
redemption duly endorsed to the Company or (y) upon delivery to the escrow agent of a lost
certificate affidavit and an indemnification agreement safisfactory in form and substance to the
Company.

H02000158221 O
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G. Rank. The Scries A Preferred Stock shall rank (i) prior to the Company's
Common Stock; (i) prior to any class or series of capital stock of the Company hereafter created
(unless such class or series of capital stock (excluding corornon stock) specifically, by its terms,
vanks senior 10 or part passy with the Series A Preferred Stock) (collectively, with the Commeon
Stock, “Junior Securities™); (iif) pari passh with any class or series of capital stock of the
Company hereafter created (with the consent of the helders of a majority of the then cutstanding
shates of Series A Preferred Stock) specifically ranking, by its terms, on patity with the Series A,
Preferred Stock (collectively the “Pari Passu Securities”); and (iv) junior fo any class or series of
capital stock of the Company hereafter created (with the consent of the holders of a majority of
the then outstanding shares of Series A Preferred Stock) specifically ranking, by its terms, senior
to the Series A Preferred Stock (“Senior Securities™), in each case as to distribution of asscts
upon liguidation, dissolution or winding up of the Company, whether voluntary or involuntary;
provided, however, that upon the redemption of al] shares of the Series A-1 Freferred Stock, the
consent of the holders of a majority of the then outstanding shares of Series A Preferred Stock
will thereafier not be required in ¢onnection with the creation of Pari Passu Securities or Senior
Securities; and, provided, further, that the Company may authorize (without the ¢onsent of the
holders of Series A Preferred Stock) Pari Passn Securities or Senior Securities, which by their
expressed terms may not be reflected in an amendment to the Company's Articles of
Tncorporation or issued unless prior to or contemporaneously with such amendment. or issuance
all outstanding shares of Serjes A-1 Preferred Stock are redesmed.

H. Protective Frovisions. So long as shares of Series A Preferred Stock are
outstanding, the Company shall not, without first obtaining the approval (by vote or written
consent, as provided by the FBCA) of the holders of at least a majority of the then outstanding
shares of Series A Preferred Stock:

) alter, amend or repeal (whether by merger, consolidafion or
otherwise) the rights, preferences or privileges of the Series A Preferred Stock or any capital
stock of the Company so as to affect adversely the Series A Preferred Stock;

(b) increase the authorized number of shares of Series A Preferred
Stoek; .

()] increase the par value of the Common Stock;

(d) issue any additional shares of Series A Preferred Stock except
pursuant 1o the Share Exchange and Settlement Agreement; of

{e) issue any Senior Securities or Pari Passu Secwvrities; provided,
however, that upon the redemption of all shares of the Series A-1 Preferred Stock, the consent of
the holders of a majority of the then outstanding shares of Series A-1 Preferred Stock will
thereafter not be required in connection with the creation of Pari Passu Securities or Senjor
Securities; and, provided, further, that the Company may suthorze (without the consent of the
holders of Series A Preferrad Stock) Pari Passu Securities or Senjor Securities, which by their
expressed terms may not be reflected in an amendment to the Company's Asficles of
Incorporation or issued unless prior to or contemporaneously with such amendment or igsuance
a1l outstanding shares of Series A-1 Preferred Stock are redeemed.
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L Remedies. The Company acknowledges that a breach by it of its
obligations under these Articles of Amendment will cause irreparable harm to each holder of
Series A Preferred Stock by injtiating the intent and purpose of the transactions contemplated
hereby. Accordingly, the Company acknowledges that the remedy at law for a breach of its
obligations under these Articles of Amendment will be inadequate and agrees, in the event of a
breach or threatened breach by the Company of the provisions of these Articles of Amendment,
that each holder of Series A Preferred Stock shall be entitled, in addition to all other available
remedies in law or in equity, to any injunction or injunctions 1o prevent or cure any breaches of
the provisions of these Asticles of Amendment and to enforce specifically the terms and
provisions of these Articles of Amendment, without the necessity of showing economic loss and
without any bond or other security being required.

THIRD: The foregoing amendment was adopted effective June 25, 2002, by written
consent of all of the directors of the Corporation and by written consent of the shareholders
- pwning pot less than 80% of the Corporation’s issued and outstanding common stock (as
required by Article XTI of the Corporation’s Asticles of Incorporation), in accordance with
Sections 607.0821 and 607.0704, respectively, of the Florida Statutes, constituting a sufficient
number of votes for the amendment to be approved.
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IN WITNESS WHEREQF, the undersigned President of the Corporation has executed
this instrument effective June 25, 2002,

WITTEN TECHNOLOGIES, INC,

By:

Miditael Oristaglidf Prestdent
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