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ARTICLES OF AMENDMENT AND RESTATEMENT {n
QF T
s

HOTOFFICE TECHNOLOGIES, INC. 2L
7

Pursuant to the provisions of Sections $07.1006 and 607.1007 of the Florida Business
Corporaticn Act, the undersigned carporation adopts: (i) the amendment to its Articles of
Incorporation; and (if) the First Amended and Restated Articles of Incorporation set forth
below.

1. The name of the corporaon is HotOffice Technologies, Inc, (the
"Corporation”).

2. The amendment to the Articles >f Incorporation set forth in paragraph 3 below:
(i) was duly recommended and adopred by the Board of Directors of the Corporation on May
14, 1998; (ii) was approved by the holders of the Corporation’s cornmon stock, par value $.001
per share (the "Common Srock”), by written sonsenr of a sufficient number of voting shares
to approve the amendment; (i) was approved by the holders of the Corporation’s Series A
Convertible Preferred Stock, par value $.01 per share ("Series A"), by written consent of a
sufficient mumber of voting shares to approve the amendment; and (iv) shall be effective
immediately upon acceptance for filing by the Florida Department of Staze.

3. Article TII of the Articles of Incorporation of the Corporation is amended in its
entirety to read as follows: '

ARTICLE II1
CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which this corporation
shall have authority to issue is fifty millior: (50,000,000), consisting of: ()} forty million
(40,000,000) shares of common stock, par vaue $.001 per sharc (the "Common Stock”); and
(if) ren million (10,000,000) shares of preferred stock, par value $.01 per share (the "Preferred
Stock").

The designations and the preferences, limirations and relative rights of the Preferred
Stock of the corporation are as follows:

A.  The Preferred Stock may be issued from time to time in one or more
classes or series, The shares of each class or series to have such designations and powers,
preferonces and rights, qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issue of such class or
serics adopted by the Board of Directors as hercinafter prescribed. '

B. Authority is hereby cpressty granted to and vested in the Board of

Direcrors to authorize the issuance of the Preferred Stock from time to time in one or more
classes or series, to determine and take necessary proceedings fully to effect the issuance and
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redemption of any such Preferred Stock, and, with respect to each class or series of the
Preferred Stock, to fix and state by the resoluzion or rescluticns from time to time adopred
providing for the issuance thercof the followmg:

(1)  whether or not the class or series is to have voting rights, full or
limited, or is to be without voung rights; ‘

() thepreferences and relative, participating, oprional or other special
rights, if any, and the qualifications, l'mitations or restrictions thereof, if any, with
respect to any class or series;

(3)  whether or not the shares of any class or series shall be
redeemable and if redecmable the redernprion price or prices, and the tume or times at
which and the terms and condirions upon which, such shares shall be redeemable and
the manner of redemption;

()  whecher or not the shares of a class or senes shall be subject to
the operation of retirement or sinking [unds to be applied to the purchase or
redemption of such shares for retircrpent, and if such retirement or sinking fund or
Funds be established, the annual amouru thereof and the terms and provisions relative
to the operation thereof; o

(5)  the dividend rate. whether dividends are payable in cash, stock of
the corporation, or other property, the conditions upon which and the times when
such dividends are payable, the preference to or the relarion to the payment of the
dividends payable on any other class or classes or series of stock, whether or not such
dividend shall be camulative or noncamulative, and if cumulative, the date or dates
from which such dividends shall accumulare;

(6)  whether or not the shares of any class or series shall be
convertible into, or exchangeable [or, the shares of any other class ot classes or of any
ather series of the same of any other class or classes of stock of the corporation and the
conversion price or prices or ratio or ratios or the rate or rates at which such
conversion or exchange may be made, with such adjustments, if any, as shall be stated _
and expressed or provided for in suck resolution or resolutions; and : R

(7} such other special rights and protective provisions with respect
1o any class or series as the Board of Directors may deed advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of
any other series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of the Preferred Stock designated for any existing class or series
by 2 resolution adding ro such class or series authorized and unissued shares of the Preferred
Stock not designated for any other class or series. The Board of Directors may decrease the

2
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number of shares of the Preferred Stock not designated for any other class or series. The
Roatd of Directors may decreasc the number of shares of the Preferred Stock designared for
any existing class or series by 2 resolution, subtracting from such series unissued shares of the
Preferred Stock designated for such class or series, and the shares so subtracted chall become
authorized | unissued and undesignated shares of the Preferred Stock.

C. Serics A Convertible Preferred Stock. 1,888,448 shares of Preferred Stock
shall be designared as Series A Convertible Preferred Stock (*Series A") and shall have the
following rights and preferences:

(L) Vorung.

(@  Excopt as set forth in Section C(1)(b) hereof, the holders
of shares of Series A shall have the same voling rights as, and on an as converted basis vots
rogether with, the holders of Common Stock, as a single class.

()  The holders of Series A, voting as a single class, shall have
the preferential right to:

@) * nominave and clect up to two (2) members of the
Board of Directors of the Corporation;

(i) nominate and elect ome (1) membor of each
compensation and audit commirree which the
Corporation maiatains at any time, with each of
such committees to have no more than three (3)
members;

(i) aporave, by the affirmarive vole of holders of a
majority of the issued and outstanding Series A:

(A) any proposed amendment to the
Corporation’s Articles of Incorporarion or
Bylaws;

(B any increase in the size of the
Corporation’s Board of Directors;

(C)  any marterial change in the primary lines of
business of the Corporation;
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(D)  the adoption of any stock options or other
stock incentive plans or grants or any stock
options or other incentive awards;

()  any underwritten public offering of the
Corporation, except for a Series A

Qualifying IPO (as hercinafter defined);

(F)  any merger, consolidation, sale or transfer
of all or substantially all of the assets of, or
a controlling interest in, the Corporation,
anless the fair market value of the
consideration for such transaction 1s at least
$10 per share on an as converted basis;
(G issuance of any Preferred Stock or other
class of stock which is senier to or on
parity with the Scries A.

2 Conversiof,

: ()  Voluntary. Each share of Series A shall be convertible, at
the election of the holder thereof, into ane share of Common Stock, subject to adjustrment in
accordance with the anti-dilurion rights granted jn Subsection (6) hereof. The holder shall
surrender to the Corporation the certilicatcsfor Series A shares which are to be con verred,
duly endorsed in blank for transfer, togethe: with a written request for conversion of the
Series A shares into Common Stock.

()  Automatic. Each share of Series A shall be converted
automatically into one share of Common Stozk (subject to adjustment in accordance with, the
anti-dilution rights granted in Subsection {t) hereol), upon the happening of any of the
following events (each, an "Automatic Conversion Event"}:

' © the consummation of an initial public offering (a
"Series A Qualifying JPO") by the Corporation which results in nor less than $25 million of
gross proceeds to the Corporatiof at a per vhare offering price of at least $10 per share, as
adjusted for any stock-splir, dividend or other adjustment occurring after the date hereof;

(i)  a merger, consolidation or sale of a controlling
interest in the Corporation (subject to the rignts of the holders of the Series A o approve such
merger, consolidation of sale of a controlling interest, pursuant to Section C.(1)(b)(ili) of this
Article IIT); or '

(i)  the approval of the holders of a majoriry of the
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Series A.

The Corporation shall send written notice to each holder of Series A shares within five
(5) days after the occurrence of an Automatic Conversion Event. Upon surrender of its
certificate representing Scries A shares, duly endorsed in blank for transfer, the holder shall
be eatitled to receive a certificate for the appropriate number of shares of Common Stock.

(3)  Dividends. The holders of the Series A shall have dividend rights
and preferences set forth in Section D(3) of this Article IIL ' ) ‘ S

(4)  Liguidation. The holders of the Series A shares shall have the
rights set forth in Secrion D{4) of this Article HI upon the liquidation, dissolution or winding
up of the Corporation.

(5)  Redemption. The Serics A shares are not redeemable.
(6)  Ant-Dilution.

@  Stock Splits, Dividends, Ete.. In the event of the
occurrence of an Adjustment Event (as hcreinafter defined), the conversion ratio for
conversion of Series A shares to Common Stock shall be adjusted in order to prevent dilution
of the conversion rights granted in this Article. In such event, the nuwmber of shares of
Common Stock to be received upon conversion of one share of Series A (the "A Conversion
Ratio") shall be adjusted as follows: the number of shares of Common Stock receivable upon
conversion of one share of Series A immediately before the Adjustment Evear shall be
multiplied by a fraction, the numerator of which is the rumber of shares of Common Stock
issued and outstanding immediately after the Adjustment Event, and the denomiuaror of which
is the number of shares of Common Stock issued and outstanding immediarely before the

Adjustment Lvent.

As used herein, the rerm "Adjustmerrt Event” means the occurrence of any of the
following events:

@ a stock split or other subdivision of outstanding shares of Common Stock into
a greater number of shares; ‘

(i) a reverse stock split or other combination of outstanding shares of Common
Stock into a smaller number of shares;

(i)  adistribution of Common Stock with respect to outstanding sharcs of Common
Stock; or

(v) any other event which, in the opinion of the Board of Directors of the
Corporation, does not fall directly within the foregoing definirions of Adjustment Event but
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should be rreated as an Adjustment Event io orler to protect the rights of the helders of Sexies
A shares consistently with the essential intent and principles of this Article.

(b)  Weighted Averaze Formula Adjustment.
@ As used in herein:

" Applicable Issuance" means any issuance or sale of -
Common Stock by the Corperation other than: (8) up to 1,000,000 shares issued pursuant ro
the excrcise of stock options granted under the Corporation’s 1995 Employee Stock Option
Plan; (B) up to 100,000 shares issued pursuant to the exercise of stock options granted under
the Corporation’s 1997. Stock Oprion Plan for Non-Employees; (C) up to an additional
522 553 shares issued pursuant to the terms of an employee, officer or director stock option
or stock purchase plan (including stock awards) approved by the Board of Directors or any
commirtee thereof; (D) shares issued pursuant to the exercise of apy options or warrants
approved by the Board of Directors or any committee thereof and issued by the Corporation -
prior to the issuance of the Series A; (E) shares issued pursuant to the exercise of the
conversion rights of other securities; or (¥) shares issued in an Adjustment Lvent.

" A Conversion Price” means $4.06 per share, divided
by the A Conversion Rario in effect immediately prior to the Applicable Issuance.

"Price” means the amount of consideration per share
received by the Corporation in connection with an Applicable Issuance. In the case of non-
cash consideration received by the Corporation, the Board of Directors shall determine in
good faith the fair market value of such consideration. ' '

(i)  If the Corporation ever issues or sells Commeon
Stock in an Applicable Issuance for a Price per share that is less than the A Conversion Price
then in effect, then the A Conversion Pricc shall be adjusted to that price determined by
multiplying the A Conversion Price (as in effcct immediately prior to the Applicable Issnance)
by a fraction:

(£}  the numerator of which is the number of
shares of Common Stock ourstanding immediately prior to the Applicable Issuance plus the
number of shares of Common Stock which the aggrepate Price received by the Corporation
for the toral number of such shares of Commeon Stock so issued would purchase at the A
Conversion Price in efect immediately prior to the Applicable Issuance; and

()  the denominator of which is the number of
shares of Common Stock outstanding immediately after the Applicable Issuance.

The A Conversion Rario shall therrafter become $4.06 divided by the adjusted A

6
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Conversion Price determined pursuant to the preceding formula. No adjustment of the A
Conversion Price shall be made under this Suasection (b) upon the issuance of any security
which is issued pursuant to the cxercise of any warrants or subscription or purchase rights
therefor, if any adjustment has previously beex made in the A Conversion Price then in effect
upon the issuance of such warrants or other rights pursuant to Subsection {c) below.

{c) Commop Htock Eguivalents.

& Assed in this Subsection (c), the term "Common
Stock Equivalent" means any security convertible into Common Stock or any warrant, option
or other right to purchase Common Stock or any security convertible into Common Stock.
Comman Stock Equivalent shall not include any option or similar right granted pursuant to
the terms of an employee, officer or direcror stock purchase or stock option plan approved
by the Board of Directors or any committee thereof, provided that the total number of shares
of Common Stock which may be issued or acquired under all such plans of the Corporation
has not exceeded 1,622,553 shares.

Gi) If the Corporation, at any time while any of the Series
A shares are outstanding, issucs any Commor. Stock Equivalent and the price per share for
which Cammon Stock may be issuable thereafter upon the exercise or conversion of such
Common Stock Equivalent is less than the A Conversion Price then in effect, or if, after any
such issuance the price per share for which Common Stock may be issuable thereafter is
amended, and such price as so amended is les; than the A Conversion Price in effect ar the
time of such amendment, then the A Conversion Price upon each such issuance or amendment
shall be adjusted as provided in Subsection (3) above, on the basis that: (1) the maximum
pumber of shares of Common Stock issuable parsuant to all such Common Stock Equivalents
shall be deemed to have been issucd on the earlier of: (A) the date on which the Corporation
enters inte a firm contract for the issnance of sa1ch Common Stock Equivalent, or (B) the date
of actual issuance of such Common Stock Equivalent; and (if) the aggregate consideration for
such maximum number of shares of Commen Stock shall be deemed to be the minimum
consideration received and receivable by the Corporation for the issuance of such shares of
Common Stock pursuant to such Common Stock Equivalent.

Pre-Emptive Rights. The holders of Series A shares shall have the
pre-emuptive rights sct forth in Section D(7) o this Armicle IIL : : _

D. Series B Convertible Prefzrred Stock. 5,000,000 shares of Preferred Stock
shall be designated as Sexies B Convertiblc Preferred Stock ("Series B") and shall have the
following rights and preferences:

(1) Voting.

()  Except as tet forth in Section D(1)(b) of this Article ITl, the
holders of shares of Series B shall have the samre voring rights as, and on an as converted basis




vote together with, the holders of Common Stock, as a single class.

(®)  The holders of Series B, voting as a single class, shall have

the preferential right to:

(  nominare and elect one (1) member of the Board
of Directors of the Corporation, or at the election
of the holders of a majority of the issued and
ouistanding shares of Serics B, appoint a non- -
voLing representative to artend all meetings of the
Board of Directors of the Corporation and all
commitrees thercof; and

(i)  approve, by the affirmativc vote of the holders of
66-2/3 .of the issued and outstanding Series B.

(A any proposed amendment to the
Corporation’s Articles of Incorporation;

(B) =any increase in the size of the
Corporation’s Board of Direcrors;

(C)  any material change in the primary lines of
business of the Corporation;

(D)  any underwritten public offering of the
Corporation, except for a Series B
Qualifying TPO {as hcreinafter defined);

)  any merger, consolidation, sale or transfer ,
of all or substantially all of the asseis of, or -
a controlling interest in, the Corporation;

()  any liquidation winding up or dissolution
of the Corporation;

(G}  issuance of any Preferred Stock or other
class of stock which is senior to or on

parity with the Series B;
(fL;  the declaration or payment of any dividend

on the Common Stock (other than a
dividend payable solely in shares of
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Common Stock); and

] the Corporation incurring indebtedness to
any omne Dersol or entity in excess of
$2.000,000. ,

(2@  Conversion. o , o

(a) Volunrary. Each share of Series B shall be convertible, at
the elecrion of the holder thereof, into one share of Common Stock, subject to adjustment in
accordance with the anti-dilution rights granved in Subsection (€) hereof. The holder shall
surrender to the Corporation the cestificates for Series B shares which are to be converted,
duly endorsed in blank for transfer, together with a written request for conversion of the .
Series B shares into Common Stock. ' -

(b)  Automatic. Each share of Series B shall be converted
automatically 1nto one share of Comamon Stock (subject to adjustment in accordance with the
anti-dilution rights granred in Subsection (€ hereof), upon the happening of any of the
following events (each, an “Automatic Conversion Event"):

® the consummation of an initial public offering (a
"Sertes B Qualifying IPO"} by the Corporatica which results in not less thag $25 million of
gross proceeds to the Corporation at a per share offering price of at least $15,42 per share, as
adfusted for any stock-split, dividend or other adjustment occurring after the date hereof:

(i)  a raerger, consolidarion or sale of a conrrolling
interest in the Corporation (subject to the rights of the holders of the Series B to approve such
merger, consolidation or sale of a conrrolling interest, pursuant to Section D(1)(b)(ii) of this
Article [TT); or ' -

(i)  the approval of the holders of 2 majority of the
Series B.

The Corporation shall send written norice to each holder of Series B shares within five
(5) days after the occurrence of an Automatic Coaversion Event.  Upon surrender of its
certificare representing Series B shares, duly endorsed in blank for transfer, the holder shall be
entitled to receive a certificare for the appropriate number of shares of Commen Stack.

(3)  Dividends.

(2) Cash. The holders of shares of Series A and the Series B

shall be entitled to dividends when and if declared by the Baard of Directors. The annual
amount of such preterential dividend, if any, to be paid to each holder of the Series A and
Series B shall be equal o ten percent (10%) ol the purchase price paid such holder Lo acquire

3
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his or her shares of Series A and/or Series B {"Preferential Dividend"). The Preferential
Dividend, if any, is not cumulative. The Prefcrential Dividend shall be paid to the holders of
the Series A and Series B before any dividend is paid or declared on the Common Stock or
any other class or series of Common Stock or Preferred Stock. After the Preferential
Dividend has been paid, any further dividend shall be paid, on a fully converted and pro-rata
basis, to the holders of the Common Stoclk, the Series A, the Series B and any other series of
Preferred Srock.

() Non-Cash. When and if declared by the Board of
Directors, the holders of the Series A and Series B shall be entitled to share equally, on a fully
converted and pro rata basts, in any non-cash dividend or distribution. _ o

(4} Liquidation. Upon the liquidation, dissolution or winding up of
the Corporation, a holder of shares of Series A and Series B shall be entitled to  receive a
payment equal to the purchase price originally paid for the Series A and Series B shares upon
issuance together with any declared but unpaid dividends thercon (the "Prefereace Amount™),
before any payment is made to the holders of the Common Stock. After such payment has
been made to the holders of Series A and Series B sharcs, any remainig assets of the
Corporation shall be distribured to the holdars of shares of Common Stock, Series A and
Series B on a fully converted and pro rata basis. In the event that the Corporation does not
have sufficient assets Lo permit payment of the Preference Amount in full to all holders of the
Series A and Series B, then the assets of the Curporation shall be distributed to the holders of
the Series A and Series B mn proportion to the Preference Amount each such holder would
otherwise be entitled to reccive. : : : : :

Unless otherwise waived by a majority in interest of the Serics A, voting as a class, and
the Series B, voting as a class, a merger or consolidation of the Corporation in which the
shareholders of the Corporation prior to such merger or consolidation do not rerain a
majority of the voting power of the surviviag corporation, or a sale or transfer of all or
substantially all of the Corporation’s assets stall, solely for purposes of the first sentence of
this Section D(4) of Article ITT, be deemed to e a liquidation, dissolution and winding up of
the Corporation. ' '

(5)  Redemption. At any time after March 31, 2003 and upon ninety
(90) days written notice to the Corporation from holders of at least a majority of the Series
B shares, the Corporation shall redeem, out o7 funds legally available for such purpose, all of
the then issued and outstanding Series B at the redemption price per sharc equal to 150 percent
of the purchase price originally paid for the Szries B shares upon issuance together with any
declared but unpaid dividends thereon. Such redemption price per share shall be adjusted to
give proper effect to: (i) a stock split or other subdrvision of cutstanding shares of Series B into
a greater number of shares; (i) a reverse stock split or other combination of outstanding sharcs
of Series B into a smaller number of shares; or (iii) a distribution of Series B shares with
respect 1o outstanding shares of Series B. Any shares of Series B that may not legally be
redeemed on the date of redemption shall be redeemed by the Corporation promprly after

10
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[unds become legally available for such purpose. Any shares of Series B redeemed pursuant
to this section shall have the status of authorized by unissued shares. The Corporation shall
not be obligated to make payments into or to maintain any sinking fund for the redemption
of the Series B. : :

(6)  Anti-Dilution.

(@  Srock Spiits, Dividends, Erc. In the event of the
occurrence of an Adjustment Ivent (as hercinafrer defined), the comversion ratio for
conversion of Series B shares to Common Stozk shall be adjusted in order to prevent dilution
of the conversion rights granted in this Article. In such event, the number of shares of
Common Stock to be received upon conversion of one share of Series B (the "B Conversion
Ratio") shall be adjusted as follows: the number of shares of Common Stock receivable upon
conversion of one share of Series B immeciately before the Adjustment Lvent shall be
multiplied by a fraction, the numerator of which is the number of shares of Common Stock
issued and outstanding immediately after the Adjustment Event, and the denominator of which
is the number of shares of Common Stock issued and outstanding immediarely before the

Adjustment Event,

As used herein, the term "Adjustment Event” means the occurrence of any of the
tollowing events:

® a stock split or other subdivision of outstanding shares of Coroxaon Stock into
a greater number of shares;

(L a reverse stock split or other combination of outstanding shares of Common
Stocls into a smaller number of shares;

(i)  adistribution of Commeon Stock: with respect to ourstanding shares of Common
Stock; or

(iv)  any other event which, in the opinion of the Board of Directors of the
Corporation, does not fall directly within the foregoing definitions of Adjustment Event but
should be treated as an Adjustment Event in order to protect the rights of the holders of Series
B shares consistently with the essential intent and principles of this Article.

) Weighted Average Formula Adjustment.
@ As used in herein:

"Applicable Issuance” means any issuance or sale of
Common Stack by the Corparation other than: (A) up to 1,000,000 shares issued pursuant. 1o
the exercise of stock oprions granted under the Corporation’s 1995 Employee Stock Option
Plan; (B) up to 100,000 shares issued pursuant to the exercise of stock options granted under

11
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the Corporation’s 1997 Stock Option Plan for Non-Employees; (C) up to an additional
522,553 shares issued pursuanr ro the terms of an employee, officer or direcror stock option
or stock purchase plan (including stock awards) approved by the Board of Director or a
committee thereof; (D) shares issued pursuant to the exercise of any options or warrants
approved by the Board of Directors or a commistee thereol and issued by the Corporation on
or prior to the issuance of the Series B; (E) shares issued pursuant to the exercise of the
conversion rights of other seeuritics; or (F) sharcs issued in an Adjustment Event.

"B Cenversion Price" means $5.14 per share, divided
by the B Conversion Ratio in effect immediazely prior to the Applicable Issuance.

"Price” means the amount of consideration per share
received by the Corporation in connection with an Applicable Issuance. In the case of non-
cash consideration received by the Corporation, the Board of Directors shall determine in
good faith the fair market value of such consideration.

(i)  If the Corporation ever issues or sells Common
Stock in an Applicable Issuance for 2 Price per share that is less than the B Conversion Price
then in effect, then the B Conversion Frice shall be adjusted to that price determined by
multiplying the B Conversion Price (as in effect immediately prior to the Applicable Issuance)
by a fraction: '

(8)  the numerator of which is the number of
shares of Common Stock outstanding immediately prior to the Applicable Issuance plus the -
number of shares of Common Stock which tire aggregate Price received by the Corporation
for the total number of such shares of Common Stock so issucd would purchasce at the B
Conversion Price in effect immediately prior to the Applicable Issuance; and

the denominator of which 1s the number of
shares of Common Stock outstanding immediately after the Applicable Issuance.

The B Conversion Ratio shall chereafter become $5.14 divided by the adjusted B
Conversion Price determined pursuant to the preceding formula. No adjustment of the B
Conversion Price shall be made under this St:bsection (b) upon the issuance of any security
which is Issued pursuant to the exercise of any warrants or subscription or purchase rights
therefor, if any adjustment has previcusly been made in the B Conversion Price then in effect
upon the issuance of such warrants or other rights pursuant ro Subsection {¢) below. o

{© Common Stock Equivalents.

. ® As used in this Subsection (¢), the term "Common
Stock Equivalent” means any security convertible into Common Stock or any warrant, option
or other right 1o purchase Common Stock or any security convertible inte Commen Stock.
Commaon Stack Fquivalent shall not include uny oprion or similar right granted pursuant to

w2
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the terms of an employee, officer or director stock purchase or stock option plan approved
by the Board of Directors or a committee thereof, provided that the total number of shares
of Common Stock which may be issued or acquired under all such plans of the Corporation
has not exceeded 1,622,553 shares.

(ii) Ifthe Corporation, at any time while any of the Series
B shares are ourstanding, issues any Common Stock Equivalent and the price per share for
which Common Stock may be issuable thereafter upon the exercise or conversion of such
Common Stock Equivalent is less than the B Conversion Price then in effect, or if, after any
such issuance the price per share for which Common Stock may be issuable thereafter is
amended, and such price as so amended is less than the B Conversion Price in effect at the
time of such amendment, then the B Conversina Price upon each such issuance or amendmens
shall be adjusted as provided in Subsection (b} above, on the basis that: () the maximum
number of shares of Cooumon Stock issuable pursuant to all such Common Stock Equivalents
shall be deemed 1o have been issued on the earlier of: (A) the date on which the Corporation
enters into a firm coatract for the issuance of such Common Stock Equivalent, or (B) the date
of actual tssuance of such Common Stock Equivalent; and (i) the aggregate consideration for
such maximum number of shares of Common Stock shall be deemed to be the minimum
consideration received and receivable by the Corporation for the issuance of such shares of
Common Stock pursuvant to such Common ‘tock Equivalent.

4! Pre-Emprive Riglits.

(@ Holders ot Series A and Series B shares shall have the pre-
emptive right 1o acquire shares of any class ol stock of the Corporation proposed to be sold
by the Corporation {"Shares™) upon the terms and conditions set forth in this Subsection (7).

{p)  Upon the offcring or sale by the Corporartion, for cash or
other consideration of any Shares, each holder of Series A and Series B shares shall have the
pre-emptive right, within the time (not to be less than ten (10) days) and on the terms fixed
by the Corporation, subject to the provision of this Article ITI, to purchase such Shares, not
to cxceed the same proportion thereof as: (i) the number of shares of Common Stock thar the
Series A and Series B shares held by such holdir are convertible into on a record date ("Record
Date") established by the Board of Directors bears to (ii) the total number of shares of
Common Stock outstanding on the Record Date.

(© If onc or more holders of Series A and Series B shares
("Exercising Holders") exercise the pre-emptive rights pursuant to Section D(7)(b) of this
Article ITI, and one or more such holders ("Noa-Exercising Holders") do not exercise such pre-
emptive rights, the Shares that the Non-Exercising Holders (“Additional Shares") declined to
acquire shall be offered to the Lxercising Holders on a pro rara fully converved basis
derermined as of the Record Date. Within five (5) days of recerpt of notice from the
Corporation, an Exercising Folder shall adviss the Corporation of the number of Additional
Shares to be acquired by the Exercising Holde: pursuant to this Section D{7}(c) of this Article
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(d) 'Lhe pre-emptive rights granted hereunder shall nor be
applicable to the issuance of shares of stock of any class pursuant to: (i) the exercise of options,
warrants or other rights to purchase such stock, outstanding on the date hereof (includiag,
without limitation, the following warrants issued on or as of the date hereof: () that certain
Warrant A and that certatn Warrant B issusd to one person in connection with a stock
purchase transaction, and (b) those cerrain warrants issued to rwo persons in connection with
the conversion of certain promissory notes); and (if) the exercise of employee stock options
pursuant to an employee stock option plan duly approved by the Corporarion's Board of
Directors or a committee thereof. Notwithstanding clause (d}{i) above, a holder of the Series -
A. shall be entitled to exercise his, her or its preemptive rights in full with respect to the
exercise of any option ot warrant that was issued by the Company prior to the date hereof
bur after such holder acquired the Series A. Furthermore, shares of stock shall not be subject
to pre-emptive rights if they are: (1) issued pursuant to a plan adjusting any rights to fractional ~
shares or fracrional interests in order to prevent the issuance of fractional shares; (ii) issued in
connection with any stock dividend, stock split or similar adjustment in respect to stock; (iii)
issued in connection with a merger, consolidarion, acquisition of all or substantially all of the
assets or shares of beneficial interest of any entity, or pursuant to an order of a court of
competent jurisdiction unless such order provides otherwise; or {iv) released from such pre-
emptive rights by the written consent of the holders of all of the Series A and Series B shares
then outstanding.

{= Whenever any pre-emptive rights for Shares bave not been
exercised by the holders of Series A and Series B shares, and by the terms of such offer, such
pre-cmptive rights have ceased to be exercisable, the Corporation may authorize the disposal
of the Shares previously subject to such unexercised rights at the same price offered pursuant
to the pre-emptive rights.

4. The First Amended and Restated Articles of Incorporation adopted is as follows:
FIRST AMENDED AND RESTATED L
ARTICLES OF INCORPORATION - o

OF
HOTOFFICE TECHNOLOGIES, INC.

The undersigned incorporator hereby forms a corporation under Chaprer 607 of the
laws of the State of Florida.

ARTICLE 1 ' R
NAME AN ADDRESS . : -
The name of the corporation shall be:
HOTOFFICE TECHNOLOGIES, INC.

‘4
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The preseat address of the corporation’s principal office is:

5201 Congress Avenue
Boca Raton, Florida 33487

ARTICLE II
PURPOSE AND POWERS -

This corporation may engage or Lransact any or all lawful activiries or business
permitted uader the laws of the United States, the state of Florida or any cther state, county,
Territory or mation,

ARTICLE III _ -

The aggregate number of shares of zll classes of capital stock which this corporation
shall have authority to issue is fifty million (50,000,000), consisting of: (i) forty million
(40,000,000} shares of common stock, par value $.001 per share {the "Commuon Stock™); and
(ii) ten million (10,000,000) shares of preferrec stock, par value $.01 per share (the "Preferred

Stock™).

The designations and the preferences, limitations and relative nights of the Preferred
Stock of the corporation are as follows:

A The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or series to have such designations and powers,
preferences and rights, qualifications, limirations and resrrictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issue of such class or
series adopted by the Board of Directors as hareinafter prescribed.

B. Authority 1s hereby expressly granred to and vested in the Board of
Directors to authorize the issuance of the Precerred Srock from time 1o time in one or more
classes or series, to determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect to each class ar series of the
Preferred Stock, to fix and state by the resolution or resolutions from time to time adopred

providing for the issuance thereof the following:

(1)  whether or not the class or series is to have voting righes, full or
Jimited, or is to be withour voring rights;
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(2)  thepreferencesand relative, participaring, optional or other special
rights, if any, and the quahf:.cauons, limirarions or restrictions thereof, if any, with
respect to any class or series;

(3 whether or not the shares of amy class or series shall be
redeemable and if redeemable the rederaption price or prices, and the time or times at
which and the terms and conditions upon which, such shares shall be redecmable and
the manner of redemption;

()  whether or not the shares of a class or series shall be subject to
the operation of rerirement or sinking funds to be applied to the purchase or
redemption of such shares for retirement, and if such retirement or sinking fund or
funds be established, the annual amount thereof and the terms and provisions relative
to the operation thereof;

&) the dividend rave, wherher dividends are payable in cash, stock of
the corporation, or other property, the conditions upon which and the times when
such dividends are payable, the prefersace to or the relation to the payment of the - -
dividends payable on any other class or classes or series of stock, whether or nort such
dividend shall be cumulative or noncemulative, and if cumulative, the date or dates
from which such dividends shall accunyulate;

(6)  whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other class or classes or of any
other scrics of the same of any other cluss or classes of stock of the corporation and the
conversion priceé or pricés or ratio or ratios or the rate or rates at which such
conversion or exchange may be made, ‘#ith such adjustments, if any, as shall be stated
and expressed or provided for in such resolution or resolutions; and

(7)  such other special rights and protective provisions with respect o
to any class or series as the Board of Directors may deed advisable. .

The shares of each class or series of the Preferred Stock may vary from the shares of
any other series thereof in any or all of the foregoing respects. ‘'he Board of Dircctors may
increase the number of shares of the Preferred Stock designated for any existing class or series
by a resolurion adding to such class or series suthorized and unissued sharcs of the Preferred
Stock not designated for any other class or series. The Board of Directors may decrease the
number of shares of the Preferred Stock not designated for any other class or series. The
Board of Directors may decrease the number of shares of the Preferred Srock designared for
any existing class or series by a resolution, subtracting from such series unissued shares of the
Preferred Stock designared for such class or scries, and the shares so subtracted shall become
authorized, unissued and undesignated shares of the Preferred Stock.

C. Series A Convertible Preierred Stack. 1,888,448 shares of Preferred Stock
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shall be designated as Series A Convertible Preferred Stock ("Series A") and shall have the
following rights and preferences:

(1) Voting.

()  Excepr as s= forth in Section C(3)(b) hereof, the holders
of shares of Series A shall have the same voting rights 2s, and on an as converted basis vote
together with, the holders of Common Stock, as a single class.

(b)  Theholders of Series A, voring as a single class, shall have
the preferential right to:

! nominate znd elect up to two (2) members of the
Board of Directors of the Corporation;

(i) nominate and elect one (1) member of each
compensation and audit committee which the
Corporation maintains at any time, with each of
such commirrees to have no more than three (3)
mernbers;

(i)  approve, by the affirmarive vote of holders of a
majority of the issued and outstanding Series A:

(A) any proposed amendment to the
Corporation’s Arricles of Incorporation or
Bylaws;

(B) any increase in the size of the
Corporation’s Board of Directors;

(C)  any marerial change in the primary lines of
business of the Corporation;

(D the adoption of any stock options or other
stock incentive plans or grants or any stock
options or other incentive awards;

() any underwritten public offering of the
Corporation, except for a Series A

Qualifying IPO (as hereinafter defined);
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(F)  any merger, consolidation, sale or transfer
of all or substantially all of the assets of, or
a controlling interest in, the Corporation,
unless the fair market value of the
consideration for such transacrion is at least
$10 per share on an as converted basis;

(@)  issuance of any Preferred Stock or other
class of stock which is senior to or on
parity with the Series A.

= Copversion.

(1)  Voluntary. Each share of Series A shall be convertible, at
the election of the holder thereof, into one share of Common Stock, subject to adjustment in
accordance with the anti-dilution rights granted in Subsection (6) hereol. The holder shall
surrender to the Corporation the certificates for Series A sharcs which are to be converted,
duly endorsed in blank for transfer, together with a wrirten request [or conversion of the
Series A shares into Common Stock.

(b)  Automatic. Fach share of Series A shall be converted
auromarically into one share of Common Stoci (subject to adjustment in accordance with the
anti-dilution rights granted in Subsection (6 hereof), upon ike happening of any of the
following events (each, an "Automatic Conversion Event"):

@ the consummarion of an initial public offering (a
"Series A Qualifying IPO") by the Corporaticn which results in not less than $25 million of
gross proceeds to the Corporation at a per share offering price of at least $10 per share, as
adjusted for any stock-split, dividend or other adjustment occurring after the date hereof;

(i)  a merger, consolidation or sale of a controlling
interest in the Corporation (subject to the rights of the holders of the Series A to approve such
merger, consolidation or sale of a controlling interest, pursuant to Section C.(1)(b){E) of this
Artiele IIT); or

(iii)  the approval of the holders of 2 majority of the
Series A. '
The Corporation shall send wrilten novice to each holder of Series A shares within five
(5) days after the occurrence of an Automatic Conversion Event. Upon surrender of its
certificate representing Series A sharcs, duly sndorscd in blank for transfer, the holder shall
be entitled to receive a certificate for the appropriate number of shares of Common Stock.

(3)  Dividends. The holders of the Series A shall have dividend rights

18
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and preferences set forth in Section D(3) of this Article IIL

4)  Liguidation. The holders of the Series A shares shall have the
rights set forth in Section D(4) of this Article IIT upon the liquidation, dissolution or winding
up of the Corporation. ' :

(5) Redemprion. The Series A shares are not redeemable.
(6) Anti-Dilution.

(@)  Stock Splics, Dividends, Etc.. Tn the evemt of the
occurrence of an Adjustment Evenr (as hereinafter defined), the conwversion ratio for
conversion of Serics A shares to Common Stock shall be adjusted in order to prevent dilution
of the conversion rights granted in this Asrticle. In such event, the number of shares of
Common Stock to be received upon conversian of one share of Serics A (the "A Conversion
Ratio") shall be adjusted as follows: the number of shares of Common Stock receivable upon,
conversion of one share of Series A immediately before the Adjustment Event shall be
multiplied by a fraction, the numerator of which is the number of shares of Common Stock
issued and ourstanding immediately after the Adjustment Event, and the denominaror of which
is the number of shares of Common Stock issued and outstanding immediately before the
Adjustment Event.

As used herein, the term "Adjustment Evemt” means the occurrence of any of the
As ] ¥
(ollowing ‘events:

® a stock split or other subdivision of outstanding shares of Common Stock into
a greaver number of shares;

()  a reverse stock split or other cembination of outstanding shares of Common
Stock into a smaller number of shares;

(i) = distribution of Common Stock with respect to outstanding shares of Common
Stock; or

(iv)  any other event which, in ths opinion of the Board of Directors of the
Caorporation, does not fall directly within the foregoing definitions of Adjustment Event but

should be treared as an Adjustment Event in order to protect the rights of the holders of Serzes
A shares consistently with the essential inten and principles of this Article.

®) Waeighted Average Formula Adjustmment.

@) As used in herein:

w9




05714798 14:04 &1 305 579 0912 LUCIO,MMER ét’ . @07217

“ Applicable Issuance” means any issuance or sale of
Common Stock by the Corporation other thar: (A) up ro 1,000,000 shares issued pursuant to
the exercise of stock oprions granted under the Corporation’s 1995 Employee Stock Option
Plan; (B) up to 100,000 shares jssued pursuant to the exercise of stock options granted under
the Corporation’s 1997 Stock Option Plan for Non-Employees; (C) up to an additional
522,553 shares issued pursuant Lo the terms of an employee, officer or director stock option
or stock purchase plan (including stock awards) approved by the Board of Directors or any
commitiee thereof; (D) shares issued pursuant to the exercise of any options or warrants
approved by the Board of Directors or any coramittes thereof and issued by the Corporation
prior to the issuance of the Serles A; (E) shares issued pursuant Lo the exercise of the
conversion rights of other securities; or (F) shares issued in an Adjustment Event.

"A Sonversion Price” means $4.06 per share, divided
by the A Conversion Ratio in effect immediavely prior to the Applicable Issuance.

"Pr:ce” means the amount of consideration per share
received by the Corporation in connection wich an Applicable Issuance. In the case of non-
cash consideration received by the Corporation, the Board of Directors shall determine n
good faith the fair market value of such consideratioa.

(i)  If the Corporation ever issues or sells Common
Stock in an Applicable Issuance for a Price per share that is less than the A Conversion Price
then in effect, then the A Conversion Price shall be adjusted to thar price determined by
multiplying the A Conversion Price (as in effect immediately prior to the Applicable Issuance)
by a fraction:

(A)  the numerator of which is the number of
shares of Common Stock outstanding immediately prior to the Applicable Issuance plus the
mumber of shares of Common, Stock which e aggregate Price received by the Corporation
for the toral number of such shares of Common Stock so issued would purchase at the A
Conversion Price in effect immediately prior to the Applicable Issuance; and

(B)  the denominaror of which is the number of
shares of Common Stock outstandjng immediately after the Applicable Issuance.

The A Conversion Rario shall therezfter become $4.06 divided by the adjusted A
Conversion Price determined pursuant to the preceding formula. No adjustment of the A
Conversion Price shall be made under this Subsection (b) upon the issuance of any secunty
which is issned pursuant to the exercise of ary warrants or subscription or purchase rights
therefor, il any adjustment has previously been made in the A Conversion Price then in effect

_ upon the issuance of such warrants or other rights pursuant to Subsection (c) below.
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(0  Common Stock Equivalents.

@ As used in this Subsection (), the term "Common
Stock Equivalent” means any security convertikle into Common Stock or any warrant, option
or other right to purchase Common Stock or nny security convertible into Common Stock.
Common Stock Equivalent shall not include any option or similar right granted pursuant to
the terms of an employee, officer or director stock purchase or stock option plan approved
by the Board of Direcrors ot any comsmirtee threof, provided that the total number of shares
of Commeon Stock which may be issued or accuired under all such plans of the Corporation
has not cxceeded 1,622,553 shares.

@) If the Corporation, at any time while any of the Series
A shares are outstanding, issues any Common Stock Equivalent and the price per share for
which Common Stock may be issuable thereafter upon the excrcise or conversion of such
Common Stock Equivalent is Jess than the A «onversion Price then in effect, or if, after any
such issuance the price per share for which ‘Zommon Stock may be issuable therealter is
amended, and such price as so amended is lest than the A Conversion Price in effect at the
ime of such amendment, then the A Conversicn Price upon each such issuance or amendment
shall be adjusted as provided in Subsection (5) above, on the basis that: (i) the maximurm
number of shares of Common Stock issuable p 1rsuant to all such Commeon Stock Equivalents
shall be deemed 1o have been issucd on the eatlier of: (A) the date on which the Corporation
enters into a firm contract for the issuance of such Common Stock Equivalent, or (B) the date
of actual issuance of such Common Stock Equivalent; and (if) the aggregate coasideration for
cuch maximum number of shares of Commcn Stock shall be deemed to be the minimum
considerarion received and receivable by the Corporation for the issuance of such shares of
Common Stock pursuant to such Common Stock Equivalent.

(7)  Pre-Emptive Rights. The holders of Series A shares shall havethe
pre-emptive rights set forth in Section D7) of this Article IL ’

D. Series B Convertible Prefarred Stock. 5,000,000 shares of Preferred Stock
shall be designated as Sedes B Convertible Freferred Stock (*Series B") and shall have the
following rights and preferences: - _

(1)  Vouns.

(a) Except as set forth in Section D(1)(b) of this Article I, the
halders of shares of Series B shall have the sanie voting rights as, and on an as converted basis
vote together with, the holders of Common stock, as a single tlass.

()  The holders of Series B, voring as a single class, shall have

the preferential nght to:




05/14/98 14:035 T1 305 579 o012

LUCIO,MANDLER et

® norinate and elect one (1) member of the Board
of Lirectors of the Corporalion, or at the election
of the holders of 2 majority of the issued and
outstanding shares of Serics B, appoint a non-
voting representative to attend all meerings of the
Boa-d of Directors of the Corporation and all
comrmittess thereof; and

(i)  app:ove, by the affirmative vote of the holders of

66-2/3 of the issued and outstanding Senes B:

W)

®)

©

®)

(F)

(G)

()

any proposcd amendment to the
Corporarion’s Articles of Incorporation;

any increase in the size of the
Corporation’s Board of Directors;

any materia! change in the primary lines of
business of the Corporation;

any underwritten public offering of the
Corporation, c¢xcept for a Sertes R
Qualifying IPO (as heremafrer defined);

any merger, consolidation, sale or transfer
of all or substantially all of the assets of, or
a controlling interest in, the Corporation;

any lquidarion winding up or dissolution
of the Corporation;

issuance of any Preferred Stock or other
class of stock which is scnior to or on
parity with the Series B;

the declaration or payment of any dividend
on the Common Stock {(other than a

dividend payable solely in shares of

Common Stock); and

the Corporation incurring indebtedness ta
any one person Or enmily in excess of
$2.000,000.

Bnzs
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(2) Conversion.

(2}  Voluntary. Each share of Series B shall be convertible, at
the election of the holder thereof, into one share of Common Stock, subject to adjusrment in
accordance with the anti-dilution rights grantad in Subsection (6} hereof. ‘L'he holder shall
surrender o the Corporation the certificates tor Series B shares which are to be converted,
duly endorsed in blank for rransfer, together with a written request for conversion of the
Series B shares into Common Stock.

(b)  Automatic Each share of Series B shall be converted
automatically into one share of Common Stoclz (subject ro adjustment in accordance with the
anti-dilution rights granted in Suhbsection (6) hereof), upon the happening of any of the
following events {each, an "Auromaric Conve:sion Event"):

® the consummation of an initial public offering (a
"Series B Qualifying IPO") by the Corporatio 1 which results in not less than $25 million of
gross proceeds to the Corporation at a per share offering price of ar least $15.42 per share, as
adjusted for any stock-split, dividend or other adjustment accurring after the dare hereof;

() = merger, consolidation or sale of a conrtrolling
interest in the Corporation (subject to the rights of the holders of the Series B to approve such
merger, consolidation or sale of a controlling interest, pursuant to Section D(1)(b)(i) of this
Article TTI); or

(i)  the approval of the holders of a majority of the
Series B.

The Corporation shall send wrillen notice to each holder of Series B shares within five
(5) days after the occurrence of an Automatic Conversion Event. Upon surrender of its
certificate representing Series B shares, duly emdorsed in blank for transfer, the holder shall be
entitled to receive a certificare for the appropriate number of shares of Common Stock.

(3) Dividends,

@) Cash. The holders of shares of Series A and the Series B
shall be entitled to dividends when and if declared by the Board of Directors. The annual
amount of such preferential dividend, if any, to be paid to gach holder of the Series A and
Scries B shall be equal to ten percent (10%) of the purchase price paid such holder to acquire
his or her shares of Series A and/or Sevies B ("Preferential Dividend"). The Preferential
Dividend, if any, is not camulative, The Preferential Dividend shall be paid to the holders of
the Series A and Series B before any dividend is paid or declared on the Commmon Stock or
any other class or series of Common Stock or Preferred Stock. After the Preferential
Dividend has been paid, any further dividend shall be paid, on a fully converted and pro-rata
basis, to the holders of the Common Stock, the Series A, the Series B and any other series of
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Preferred Stock.

Non-Cash. When and il declared by the Board of
Directors, the holders of the Series A and Series B shall be entitled to share equally, on a fully
converted and pro rata basis, in any non-cash dividend or distribution.

(4)  Liguidation. Upce the iquidation, disselution or winding up of
the Corporation, a holder of shares of Serics A and Series B shall be entitled 1o receive a
payment equal to the purchase price onginally paid for the Series A and Series B shares upon
issuance together with any declared but unpaid dividends thereon (the "Preference Amount”),
before any payment is made to the holders of the Common Stock. After such payment has
been made to the holders of Series A and Series B shares, any remaining assets of the
Corporation shall be distributed to the holders of shares of Common Stock, Series A and
Series B on 4 fully converled and pro rara basis. In the event that the Corporation does not
have sufficient assets to permit payment of the Preference Amount in full 1o all holders of the
Series A and Series B, then the assets of the Corporation shall be distributed to the holders of
the Series A and Series B in proportion to ths Preference Amount each such holder would
otherwise be entitled to receive.

Unless otherwised waived by a majority in interest of the Series A and Series B, a
merger or consolidation of the Corporation in which the shareholders of the Corporation
prior to such merger or consolidation do not rerain a majority of the voting power of the
surviving corporation, or a sale or transfer of all or substantially all of the Corporation’s assers
shall, solely for purposes of the first sentence cf this Section D(#) of Article I1I, be deemed to
be a liquidarion, dissolution and winding up ol the Corporarion.

(5)  Redemption. At :ny time after March 31, 2003 and upon ninety
(50} days written notice to the Corpatation from holders of at least a majority of the Series
B shares, the Corporation shall redeem, out of funds legally available for such purpose, all of
the then issued and culstapding Series B ar the redemprion price per share equal to 150 percent
of the purchase price originally paid for the Senes B shares upon issuance together with any
declared bur unpaid dividends thereon. Such redemption price per share shall be adjusted to
give proper effect to: (i) a stock split or other subdivision of ourstanding shares of Series B into
a greater numboer of shares; (ii) a reverse stock s»lit or other combination of outstanding shares
of Series B into a smaller number of shares; or (i} a distribution of Series B shares with
respect o outstanding shares of Series B. Ay shares of Series B that may not legally be
redeemed on the date of redemption shall be redeemed by the Corporation promprtly afrer
funds become legally available for such purpose. Any shares ol Series B redeeined pursuant
to this section shall have the status of authorized by unissued shares. The Corporation shall
not be obligated to make payments into or to maintain any sinking fund for the redemption
of the Series B.

(6) Anti-Dilurion.

24




05/14/98 l4:08 o1 305 579 0012 LUCIO,MANDLER et Faze

{a} Stock Splits. Dividends, Ete. In the event of the
occurrence of an Adjustment Event {as hereinafter defined), the conversion ratic for
conversion of Series B shares to Common Stock shall be adjusted in order to prevens dilution
of the conversion rights granted in this Article. In such evenr, the number. of shares of
Common Stock to be received upon conversion of one share of Series B (the "B Conversion
Ratio") shall be adjusted as follows: the number of shares of Common Stock receivable upon
copversion ol one share of Series B immediately before the Adjustment Event shall be
multiplied by a fraction, the numerator of which is the number of shares of Common Stock
issued and outstanding immediarely afier the Adjustment Event, and the denominator of which
is the number of shares of Common Stock issued and outstanding immediately before the
Adjustment Event.

As used herein, the term "Adjustment Event" means the occurrence of any of the
following events:

{0 a stock split or other subdivision of outstanding shares of Common Stock into
a greater numbcer of sharcs;

()  a reverse stock split or other cembination of outstanding shares of Common
Stock into a smaller number of shares;

(ii)  adistribution of Common Stock with respect to outstanding shares of Common,
Stock; or

(v}  any other event which, in thr opinion of the Board of Directors of the
Corporation, does not fall directly within the Joregoing definitions of Adjustment Event but
should be treated as an Adjustment Event in order to protect the rights of the holders of Series
B shares consistently with the essential intent and principles of this Arricle.

(b)  Weighted Average Formula Adjustment.
) As ased in herein:

"Applicable Issuance” means any issuance or sale of
Common Stock by the Corporation other than: (A) up to 1,000,000 shares issued pursuant to
the exsrcise of stock options granted under the Corporation’s 1995 Employee Stock Option
Plan; (B) up to 100,000 shares issued pursuant zo the exercise of stock options granted under
the Corporation’s 1997 Stock Option Plan {or Non-Employees; (C) up to an addirional
522,553 shares issued pursuant to the terms of an employee, officer or direcror stock option
or stock purchase plan (including stock awards) approved by the Board of Director or a
commirtee thereof; (D) shares issued pursuant to the exercise of any oprions or warrants
approved by the Board of Direcrors or a commirtree thereof and issued by the Corporation on
or prior to the issuance of the Series B; (F) shares issued pursuant ta the exercise of the . _ .
conversion rights of other securities; or (F) shares issued in an Adjustment Evenr. L
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"B Zonversion Price” means $5.14 per share, divided
by the B Conversion Ratio in effect immediarely prior to the Applicable Issuance,

"Price” means the amount of considerarion per share
received by the Corporation in connection with an Applicable Issuance. In the case of non-
cash consideration received by the Corporati»n, the Board of Directors shall determine in

good faith the fair market value of such considerarion.

(3  H the Corporation ever issues or sells Common
Stock in an Applicable Issuance for a Price per share that is less than the B Conversion Price
then in effect, then the B Conversion Price shall be adjusted to that price determined by
multiplying the B Conversion Price (a5 in effect immediately prior to the Applicable Issuance)
by a fraction:

(A)  the numerator of which is the number of
shares of Common Stock ourstanding immediarely prior to the Applicable Issuance plus the
number of shares of Common Stock which the aggregate Price received by the Corporarion
for the toral number of such shares of Cominon Stock so issued would purchase at the B
Conversion Price in effect immediately prior :o the Applicable Issuance; and

(B)  thedenominaror of which 1s the number of
shares of Common Srock outstanding immediarely after the Applicable Issuance.

The B Conversion Ratic shall thereaiter become $5.14 divided by the adjusted B
Canversion Price determined pursuant to the preceding formula. No adjustment of the B
Conversion Price shall be mad[; under this Subsection (b) upon the issuance of any security
which is issued porsuant to the exercise of any warrants or subscription or purchase rights
therefor, if any adjustment has previously beer. made in the B Conversion Price then in effect
upon the issuance of such warrants or other rights pursuant to Subscction (c) below.

(© Common_itock Equivalents.

(i) As t1sed in this Subsection (¢), the term "Common

Stock Equivalent” means any security convertible into Common Stock or any warrant, option

or other right to purchase Common Stock or any security convertible into Common Stock.
Common Stock Equivalent shall not include any option or similar right granted pursuant 1o

the terms of an employee, officer or director stock purchase or stock oprion plan approved

by the Board of Direcrors or a committee thereof, provided that the total number of shares

of Common Srock which may be issued or acruired under ail such plans of the Corporation
has not exceeded 1,622,553 shares. -

(i) If the Corporation, at any time while any of the Series
B shares are outstanding, issues any Common Stock Equivalent and the price per share for :
which Common Stock may be issuable therexfrer upon the exercise or conversion of such .
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Common Stock Equivalent is less than the B Conversion Price then in effect, or i, after any
such issnance the price per sharc for which Common Stock may be issuable thercafter is
amended, and such price as so amended is les: than the B Conversion Price in effect at the
time of such amendment, then the B Conversicn Price upon each such issuance or amendment
shall be adjusted as provided in Subsection {i») above, on the basis that: (i) thc maximum
number of shares of Common Stock issuable puarsuant to all such Common Stock Equivalents
shall be deemed to have been issued on the earlier of: (A) the date on which the Corporation
enters into a [irm contract for the issuance of suich Commeon Stock Equivalent, or (B) the date
of actmal issuance of such Common Stock Equivalent; and (1) the aggregate consideration for
such maximum number of sharcs of Common Stock shall be deemed to be the minimum
considerarion received and receivable by the Corporaion for the issuance of such shares of
Common Stock pursuant to such Common S:tock Equivalent.

@ Pre-Emptive Rights. o : T

(2  THoldcrs of Series A and Series B shares shall have the pre-
emptive right to acquire shares of any class of stock of the Corporation proposed to be sold
by the Corporation ("Shares") upon the terms and conditions set forth in this Subsection (7).

Upon the offering or sale by the Corporation, for cash or
other consideration of any Shares, each holder of Scrics A and Series B shares shall have the
pre-emptive right, within the (ime (not to be less than ren (10) days) and on the terms fixed
by the Corporation, subject to the provision of this Article ITI, to purchase such Shares, not
1o exceed the same proportion thereof as: (i} the number of shares of Common Stock thar the
Series A and Series B shares held by such holde- are convertible into on a record dare ("Record
Date") established by the Board of Director: bears to (i) the toral number of shares of
Comimon Stock ourstanding on the Record Date.

{c If one or more holders of Series A and Series B shares
("Exercising Holders") exercise the preemprive rights pursuant to Section D(7)(}) of this
Article IT1, and one or more such holders ("Non-Exercising Holders”) do not exercise such pre-
emptive rights, the Shares that the Non-Exercising Holders (" Additional Shares”) declined to
acquire shall be offered to the Exercising MHolders on a pro rara fully converted basis
determincd as of the Record Date. Within five (5) days of receipt of notice from the
Corporation, an Exercising Holder shall advise the Corporation of the number of Additional
Shares to be acquired by the Fxercising Holder pursuant to this Section D(7)(c) of this Article

(d)  The pre-emptive rights granted hereunder shall not be
applicable to the issuance of shares of stock of :ny class pursuant to: (i) the exereise of options,
warrants or other rights to purchase such stozk, ourstanding on the dare hereof (including,
withour limitation, the following warrants isstied on or as of the date hereof: (a) that cerrain
Warrant A and that cerrain Warrant B issued to one person in connection with a stock
purchase transaction, and (b) those certatn warrants issued to two persons in connection with
the conversion of certain promissory notes); :nd (i) the exercise of employee stock options
pursuant to an employee stock option plan duly approved by the Corporation’s Board of
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Directors or a committee thereof. Notwithstznding clause {(d)(i) above, a holder of the Series
A shall be entitled to exercise his, her or its preemptive rights in full with respect to the
exercise of any option or warrant that was issued by the Company prior to the date hereof
but after such holder acquired the Series A. Furthermore, shares of stock shall not be subject
to pre-emptive rights if they are: (i) issued pursaant to a plan adjusting any rights to fractional
shares or fractional interests in order to prevent the issuance of fractional shares; (ii) issued in
connection with any stock dividend, stock split or similar adjustment in respect to stock; (iii)
issued in connection with a merger, consolidat on, acquisition of all or substantially all of the
assets or shares of beneficial interest of any nuntity, or pursuant to an order of a court of
competent jurisdiction unless such order provides otherwise; or (iv) released from such pre-
emptive rights by the written consent of the holders of all of the Series A and Series B shares
then outstanding.

()  Whenever any pre-emprtive rights for Shares have not been
exercised by the holders of Series A and Series B shares, and by the terms of such offer, such
pre-emptive rights have ceased to be exercisable, the Corporation may authorize the disposal
of the Shares previously subject to such unexe-cised rights at the same price offered pursuant
to the pre-emptive rights.

ARTICLE IV
INITIAL BOARD OF DIRECTORS

The corporation shall have one director initially. The number of directors may be
etther increased or diminished from time to time as provided in the bylaws bur shall never be
less than one. The name and address of the iiitial director of this corporation is: '

STEWART PADVEEN
5201 Congress Avenue
Boca Raton, [lorida 33487

ARTICLE V
REGISTERIZD AGENT
The name and strcet address of the initial registered agent of the corporation shall be:
JEFFREY G. KLEIN
Suite 270

2600 North Military Trail
Boca Raton, Rlorida 33431
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ARTICIE VI

TERM OF IXISTENCE

This corporation is to exist perpetnally. ) : -

INCORPORATOR.

The name and address of the incorporstor to these Articles of Incorporation is:

JEFFREY G. EIEIN, ESQUIRE
Suite: 270
2600 North Iilitary Trail
Boca Raton, Zlorida 33431
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IN WITNESS WHEREOF, the undersigned has executed these Articles of
Amendment and Restatemnent as of the I4_day of _rmay , 1998.

HOTOFFICE TECHNOLOGIES, INC.

By: (& L

STATE OF Ftofipa g
COUNTY OF fass fmesd

The foregoing instrument was acknowledged beécl;gg me this iﬁay of _aqAY | 1998
by STEwT L a4FG . of _usToF rae mear oot fida corporation, on behalf of the
corporation. He is personally known to me ' 1
and did take an oath.

D BCOMAISSION # CC 654432
o F  EXPIRES JUL 16, 2001
é’?‘ o BONDED THAL
aF ATLANTIC BONDING CO,, INC,

Type or Print Name
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