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HOTOFFICE TECHNOLOGIES, INC. 2%, &

Pursuant to the provisions of Sections 607.1006 and 607.1007 of the Florida Business
Corporation Act, the undersigned corporation adopts: (i) the amendment to its Articles of
Incorporation; and (ii) the Second Amended and Restated Articles of Incorporation set forth below,

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

2. The amendment to the Articles of Incorporation set forth in paragraph 3 below: (i)
was duly recommended and adopted by the Board of Directors of the Cotporation on July B, 1999;
(ii) was approved by the holders of the Corporation’s common stock, par value $.001 per share (the
*Common Stock"), by written consent of a sufficient number of voting shares to approve the
amendment; (iii) 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 4 sufficient number of voting
shares to approvs the amendment; {iv) was approved by the holders of the Corporation’s Series B
Preferred Stock, par value $,01 per share (“Series B™), by written consent of a sufficient number of
voting shares to approve the amendment; and (v) shall be effective immediatcly upon acceptance for
filing by the Florida Department of State.

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

ARTICLE ITk
CAPITAL STOCK

The aggregate number of shares of all classes of capital stock which this coxporation shall
have authority to issue is sixty million (60,000,000), consisting of: (i) forty five million (45,000,000}
shares of common stock, par value $.001 per share {the "Common Stock™); and (ji) fifteen million
(15,000,000) shares of preferred stock, par value $.01 per share (the "Preferred Stock™).

The designations and the preferences, limitationg and relative rights of the Preferred Stock
of the Corporation are as follows:

A. The Preferred Stock may be issued from time to time it one or more classes
or series, the shares of each class or series to have such designations and powers, preferences 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 s¢ries adopted by the Board of
Directors as hereinafter prescribed.

B. Authority is bereby expressly granted to and vested in the Board of Directors
to aythorize the issuance of the Preferred Stock from time to titne in one or more classes or series,
to determine and take necessary proceedings fully to effect the issuance and redemption of any such
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Preferred Stock, and, with respect to each class or series of the Preferred Stock, to fix and state by
the resolution or resolutions from time to time adopted providing for the issuance thereof the
following:

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

(2)  the preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect
to any class or series;

(3)  whether or not the shares of any class or scries shall be redeemable
and if redeemable the redemption price or prices, and the time or imes at which and the
terms and conditions npon which, such shares shall be rédeemable and the manper of

(4)  whether or niot the shares of a class or series shall be subject to the
operation of refirement of sinking funds to be applied o 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;

(5) the dividend rate, whether di idends are payable in cash, stock of the
corporation, or other property, the conditions pon which and the titnes when such dividends
are payable, the preference to or the relation to the payment of the dividends payable on any
od:erclamorclassesurseriﬁofstmk,whethetornotsuch dividend shafl be cumulative or
noncumulative, and if cumulative, the date or dates from which such dividends shall
accumulate;

(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 of of any other series of the
samne of any other class or elasses 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, asshallbestatedandexprmcdorpmvidedforinsuch
resolution or resolutions; and

(1)  suchother special rights and protective provisions with respect to any
class or series as the Board of Directors may deed advisable.

The shares of cach 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
pumnber of shares of the Preferred Stock designated for any existing class or series by a resolution

ino to such class or series authorized and unissued chares of the Preferred Stock not designated

for any other class or series. The Board of Directors may decrease the pumber of shares of the

2
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Preferred Stock not designated for any other class or series. The Board of Directors may decrease
the number of shares of the Preferred Stock designated for any existing class or series by a
moluﬂon,subnacﬁns&omsuchsedesuniwmdshmofﬂmﬁefened Stock designated for such
class or series, and the shares 50 subtracted shall become authorized, unissued and undesignated
shares of the Preferred Stock.

C. Sﬂ@wwmk 1,888,448 shares of Preferred Stock
chall be designated as Series A Convertible Preferred Stock {"Series A") and shall have the following
rights and preferences:

(1) Voting.

(@)  Exceptas set forth in Section C(1)(b) hereof, the holders of
chares of Series A shall have the same voting rights as, and oft an as converted basis vote togethez
with, the holders of Common Stock, as a single class.

(b) TheholdmsofSeﬁmA,voﬁngasasing!eclass, shall have the
preferential right to:

@  nominate and elect up to two (2) members of the
Roard of Directors of the Corporation;

(i) nominate and elect one (1) member of each
compensation and andit commiitiee which the Corporation maintains at any time, with each of such
committees to have no more than three (3) members;

(iii) approve, by the affirmative vote af holders of amajority
of the issued and outstanding Series A:

(A) eny proposed amendment to the Corporation's
Atticles of Incorporation or Bylaws;

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

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

(D) the declaration or payment of any dividend on
the Common Stock (other than a dividend payable solely in shares of Common Stock);

(E)  theadoption of any stock options or other
stock incentive plans or grants or any stock options or other incentive awards;

3
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(F)  any underwritten public offering of the
Corporation, except for a Series A Qualifying [PO (as hereinafter defined);

(G) any merger, consolidation, sale or transfer of
all or substantially all of the asscts of, or a controlling interest in, the Corporation, unless the fair
market value of the consideration for such transaction s at least $10 per share on an as converted
basis;

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

@ any liquidation, winding up or dissofution of
the Corporation; and

the Corporation incurring indebtedness to any
ane person or entity in excess of $3,000,000.

(2)  Conversion.

(a)  Yoluniary. Each share of Series A shal] 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) hereof, The bolder shall surrender to the
Corporation the cettificates for Series A shares which are to be converied, duly endotsed in blank
for transfer, together with a written request for conversion of the Series A shares into Common

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

D the consummation of an initial public offering (a
"Series A Qualifying IPO") by the Corporation 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 of issuance of the Series A;

(i}  amerger, consolidation or sale ofa controlling interest
in the Corporation (subject to the rights of the holders of the Serics A to approve such merger,
consolidation or sale of 4 controlling interest, pursuant to Section C.(1)(bXGii) of this Article IIT); or

{(iif) the approval of the holders of 2 majority of the Series
A.

H99000016931 ¢
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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 cerfificate
representing Series A shares, duly endorsed in blank for transfer, the holder shall be entifled to
receive a certificate for the appropriate number of shares of Common Stock.

(3)  Dividends. The holders of the Series A shatl have dividend rights and
preferences set forth in Section E.(3) of this Article II.

(4)  Liguidation. The holders of the Series A shares shall have the rights
set forth in Section E.{(4) of this Article IIl upon the liquidation, dissohxtion or winding up of the
Corporation.

(5) Redemption. The Serices A shares are not redeemable.

(6)  Aati-Dilution.
(a)  Stock Splits, Dividends, Etc,. In the event of the occutrence

of an Adjustment Event (as hereinafter 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 number of shares of Comtnon 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 Event 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 tumber 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;

(i) a stock split or other subdivision of outstanding shares
of Common Stock into a greater number of shares, merger, consolidation or other business
combination transaction of the Corporation as a result of which the shareholders of the Corporation
priot to such event will bencficially own less than 50% of the capital stock of the surviving or

resulting entity;

(i)  arcversestock split or other combination of cutstanding
shares of Common Stock into a smaller number of shares;

(iii) a distribytion of Common Stock with respect to
outstanding shares of Common Stock;

H99000016931 0
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(iv)  any other change in the corporate or capital structure
of the Corporation which has the effect of diluting or adversely affecting the rights and privileges
of the holders of the Series A; or

(v)  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 A shares consistently with the essential intent and principles of this Article.

(b)  Weighted Average Formula Adjustment.
@ Az used in herein:

"Applicable Issuance means any issuance or sale of
Common Stock by the Corporation other than: (A) up to 2,500,000 shares issued pursuant to the
exercise of stock options granted or to be granted under the Corporation's 1995 Employee Stock
Option Plan, as Amended and Restated as of May 16, 1998; (B) up to 100,000 shares issued pursoant
1o the exercise of stock options granted under the Corporation's 1997 Stock Option Plan for Non-
Employecs; (C) that certain common stock purchase warrant for up to 291,829 shares of Common
Stock issued on May 15, 1998; (D) sharcs issued pursuant to the exercise of any 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 (F) shares issued in an Adjustment Event,

"A Conversion Price™ means $4.06 per share, divided
by the A Conversion Ratio 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.

(ii)  Ifthe Corpotation ever issues or sells Common Stock
inanAppﬁmbleIssumﬁrraPric:pasha:emmmsthanﬂmAConversionl’ﬁoeﬂ:enineﬁ‘ect,
then the A Conversion Price shall be adjusted to that price determined by multiplying the A
Conversion Price (as in effect immediately prior to the Appliceble Issuance) by 2 fraction:

(A) thenumerator of which is the nuinber of shares
of Common Stock outstanding immediately prior to the Applicable Issuance plus the number of
shares of Common Stock which the aggregate Price teceived by the Corpotation for the total number
of such shates of Common Stock so igsued would purchase at the A Conversion Price in effect
immediately prior to the Applicable Issuance; and

99000016931 ¢
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(B) the denominator of which is the number of
shares of Common Stock outstanding immediately after the Applicable Issuance.

The A Conversion Ratio shall thereafter becotne $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 amy security which is issued pursuant to the
exercise of any warrants or subscription or purchase rights therefor, if any adjustment has previously
been made in the A Conversion Price then in effect upon the issuance of stch warrants or other rights
pursuant to Subsection {c) below,

(¢)  Common Stock Equivalents.

(i) As used in this Subsection (c), the term "Common
Stock Equivalent” means any security convertible into, exchangeable or exercisable for Common:
Stock or any warrant, option or other right to purchase Common Stock or any security convertible
into Common Stock. Commmon Stock Equivalent shall not include the warrant referred to in Section
C.(6)(b)(I)(C) of this Article IIT or any option or similar right granted pursuant to the terms of an
employee, officer or director stock purchase ar stock option plan approved by the Board of Directors
or any committes 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 2,600,000 shares.

(i) H 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 Stack may be issuable thereafier upon the exercise or conversion of such Common Stock
Equivalent i3 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 less than the A Conversion Price in effect at the time of such amendment, then the A
Conversion Price upon e¢ach such issuance o amendment shall be adjusted as provided in Subsection
(b} above, on the basis that: (f) the maximum number of shares of Common Stock issuable pursuant
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 firm contract for the issvance of such Common Stock
Equivalent, or (B) the date of actual issuance of such Common Stock Equivalent; and (ii) the
agpregate consideration for such maximum number of shares of Common Stock shall be deemed to
be the minimum considerution received and recejvable by the Corporation for the issvance of such
shares of Common Stock pursuant to such Common Stock Equivalent,

{(7)  Ere-Emptive Righis. The bolders of Series A shares shall have the pre-
emptive rights set forth in Section E.(7) of this Article I

D.  Series B Convertible Preferred Stock. 5,000,000 shares of Preferred Stock
shall be designated as Series B Convertible Preferred Stock ("Series B*) and shall have the following

rights and preferences:

H99000016931 ¢
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(1) ¥oting.

(2)  Except as set forth in Section D.(1)(b) of this Article 1T, the
holders of shares of Setics B shall have the same voting rights as, and on an as converted basis vote
together with, the holders of Common Stock, as a single class.

()  Theholders of Series B, voting as a single class, shall have the
preferential right to:

{) nominate 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
outstanding shares of Series B, appoint a non-voting representative to attend all meetings of the
Board of Directors of the Corporation and all committees thereof; and

(i)  approve, by the affirmative 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 Directors;

(C) any matetial 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 hereinafier defined);

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

(F).. any liquidation, winding up or dissoluticn of
the Corporation;

(@)  issuance of any Preferred Stock or other class
of stock which is scmior 10 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 to any

H9%000016931 ¢
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one person or entity in excess of $3,000,000.

(2) Conversion.

(a)  Yoluntary, Each share of Series B shall be convertible, at the
election of the holder thereof, into one share of Common Stock, subject 1o adjustment in accordance
with the anti-dilution rights granted in Subsection (6) hereof, The holder shall sumrender to the
Corporation the certificates 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.

(i)  the consummation of an initial public offering (a
"Series B Qualifying IPO") by the Corporation which results in not less than $25 million of gross
proceeds to the Corporation at a per share offering price of af least $15.42 per share, as adjusted for
any stock-split, dividend or other adjustment occurring afier the issvance of the Series B;

(i}  amerper, consolidation or sale of g controlling 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(1XbXii) of this Article IIE); or

(iif}  the approval of the holders of a majority of the Seies
B.

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

(3)  Dividends. The holders of the Series B shal{ have dividend rights and
preferences set forth in Section E.(3) of this Article IIT,

(4)  Liquidation. The holders of the series B shall have the rights set forth
in Section E.(4) of this Article I upon the liquidation, dissolution or 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 of funds Jegally available for such burpose, all of the then issued and
outstanding Series B at the redemption price per share equal to 150 percent of the purchase price

9
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(6)  Anti-Dilution.
(a) Stock Splits, Dividends, Etc.. In the event of the oecurrence

of an Adjustment Event (as hereinafter defined), the conversion ratio for conversion of Series B
shares to Common Stock shail be adjusted in order to prevent diluﬁonoftheconversionrighm
granted in this Article, In such event, the number of shares of Common Stock to be recejved upon
conversion of one share of Series B (the "B Conversion Ratio") shall be adjusted as follows: the

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

combination transaction of the Corporation as a result of whick the shareholders of the ion
priot to such event will beneficially own less than 50% of the capital stock of the surviving or
resulting entity;

_ (1) amstmkspﬁtorothacombimﬁmofoutmzudhg
shares of Common Stockintoasmalletnmberofshares;

(ii) a distribution of Conunon Stock with respect to
outstanding shares of Common Stock;

(iv)  any other change in the corporate or capital structure
of the Corporation which has the effect of diluting or adversely affecting the rights and privileges
of the holders of the Series B; or

10
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()  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 holdets of
Seties B shares consistently with the essential intent and principles of this Article.

()  Weighted Average Formula Adjustment,

()  Asused in herein:

Option Plan, as Amended and Restated as of May 16, 1998; (B) up to 100,000 shares issued pursnant
to the cxercise of stock options granted under the Corporation’s 1997 Stock Option Plan for Non-
Employees; (C) shares issued pursuznt to the exercise of any options or warrants approved by the
Board of Directors or a committee thereof and issued by the Carporation on or prior to the issuance
of the Series B; (D) shares issued pursuant to the exercise of the conversian rights of other sscurities;
or (E) shares issued in an Adjustment Event.

"B Conversion Price” means $5.14 per share, divided
by the B Conversion Ratio 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 Issusnce. In the case of non-cash
w@dmﬁuumﬁ@@ﬂm&mmme%mdofﬂmshﬂdmmhgwdmme
fair market value of such consideration.

(i}  Ifthe Corporation ever issues o 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 (as in effect immediately prior to the Applicable Issuance) by a fraction:

sharesofCommonStockwhichtheaggmgaﬁePdcemivedbytheCmpomﬁm for the total number
of such shares of Common Stock so issued would purchase at the B Conversion Price in effect
immediately priar to the Applicable Issuance; and

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

Thbe B Conversion Ratio shall thereafiter become $5.14 divided by the adjusted B Conversion
Price determined pursyant to the preceding formuvla. No adjustment of the B Conversion Price shall

11
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be made vnder this Subsection (b) upon the issuance of any security which is issued pursuant to the
exercisc of any warrants or subscription or purchase rights therefor, if any adjustment has previousty
been made in the B Conversion Price then in effect upon the issuance of such warrants or other rights
pursuant to Subsection {c) below.

(¢}  Commen Stock Equivalents.

(i) As used in this Subsection (¢), the texm "Common
Stock Equivalent” means any security convertible into, exchangeable or exercisable for Common
Stock or any warmant, option or other right to purchase Common Stock ot any 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 Directers 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 2,600,000 shares,

(ii) Ifthe Corporation, at any time while any of the Series B
shares are outstanding, issues any Conuaon Stock Equivalent and the price per share for which
Common Stock may be issuable thereafier 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
pershareforwhichCommonStockmnybeimmhieﬂmmﬂerisamended,andsuchp:iccasm
amended is less than the B Conversion Price in effect at the time of such amendment, then the B
Convetsion Price upon each such issuance or amendment shall be adjusted as provided in Subsection
(b) above, on the basis that: (i) the maximun number of shares of Common Stock issuable pursuant
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 firm contract for the issuance of such Common Stock
Equivalent, or (B) the date of actual issuance of suck Common Stock Equivalent; and (ii) the
agpregate consideration for such maxirnum sumber 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 pursuant to such Common Stock Equivalent.

(7) ] The holders of Series B shares shall have the pre-
emptive rights set forth in Section E.(7) of this Article ITi.

E.  Series C Convertible Preforred Stock. 5,000,000 shares of Preferred Stock
shall be designated as Series C Convertible Preferred Stock ("Series C*) and shail have the following
rights and preferences:

() Votigg.

(a)  Exzcept as set forth in Section E(1)(b) of this Article IIl, the
holders of shares of Series C shall have the same voting rights as, and on an s converted basis vote
together with, the holders of Common Stock, as a single class,

12
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(b)  Theholders of Series C, voting as a single class, shall have the
preferential right to approve, by the affirmative vote of the holders of more than 50% of the issued
and outstanding Series C:

(i) any proposed amendment to the Corporation’s

Articles of Incorporation or Bylaws;

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

(iil) anymateriaf change in the primary lines of business of
the Corporation;

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

(v)  any underwritten public offering of the Corporation,
except for a Series C Qualifying IPO (as hereinafter defined);

(vi) the reclassification of any outstanding shares into
shares having preference or priority as to dividends or assets senior to or on parity with the Series
C;

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

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

{ix) issuance of any Preferred Stock or other ¢lass of stock
which is senior to or on parity with the Series C;

(x)  the declaration or payment of any dividend on the
Common Stock (other than a dividend payable solely in shares of Common Stock); and

(xi) the Corporation incurring indebtedness to any ope
person or entity in cxcess of $3,000,000. )
(2)  Conversion.

(a) Voluntary. Each share of Series C shall be convertible, at the
election of the holder thercof, into one share of Common Stock, subject to adjustment in accordance
with the anti-dilation rights granted in Subsection (6) hereof. The bolder shall surrender to the
Corporation the certificates for Series C shares which are to be converted, duly endorsed in blank

13 ” —
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for transfer, together with a written request for conversion of the Series C shares into Common
Stock.

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

) upon the consummation of an initial public offering of
the Corporation’s Common Stock which results in not less than $25 million of gross proceeds to the
Corporation at a per share offering price of at least $15.90 per share (the “Series C Qualifying IPO™),
as adjusted for any stock-split, dividend or other adjustment occurring after the issuance of the Series
G

(i)  amecrger, consolidation or sale of a controlling interest
in the Corporation (subject to the rights of the holders of the Series C to approve such merger,
consolidation or sale of a controlling interest, pursuant to Section E(E)(b)(ii) of this Article IIT); or

(iif}  the approval of the holders of = majority of the Series
C. .

The Corporation shall send written notice to each holder of Series C shares within five G
days after the occurrence of an Automatic Conversion Event, Upon surrender of its certificste
representing Series B shares, duly endorsed in blank for transfer, the holder shall be entitled to
receive a certificate for the appropriate number of shares of Coromon Stock.

(3)  Dividends.

(8) Cash The holders of shares of Series A, Series B and Serias
C 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 each holder of the Series A, Series B and Series
C shall be equal to ten percent {10%) of the purchase price paid such holder to acquire his or her
shares of Series A, Series B and/or Series C ("Preferential Dividend™). The Preferential Dividend,
if any, is not cumulative. The Preferential Dividend shall be paid to the holders of the Series A,
Series B and Series C 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 Stack, the Series A, the Series B, the Series C and any other series of Preferred Stock.

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

(4)  Liguidation, Upon the liquidation, dissolution or winding up of the
Corporation, a holder of shares of Series A, Series B or Series C shall be entitled to receive a
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payment equal to the purchase price originally paid for the Series A, Series B or Series C 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 Stack. After such payment has been made to
the holders of Series A, Series B and Series C shares, any remaining assets of the Corporation shall
be distributed to the holders of shares of Commeon Stock, Serics A, Series B and Series C on a fully
convertad and pro rata basis. In the event that the Carporation does not have sufficient assats to
permit payment of the Preference Amount in full to all holders of the Series A, Series B and Series
C, then the assets of the Corporation shall be distributed to the holders of the Series A, Series B and
Series C in proportion to the Preference Amount each such holder would otherwise be entitled to
receive,

Unless otherwise waived by a majority in interest of the Series A, voting as z class, the Series
B, voting as a class, and Series C, 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 retain a
majotity of the voting power of the surviving cotporation, o a sale or transfer of all or substantially
all of the Corporation's assets shall, solely for purposes of the first sentence of this Section E(4) of
Article II1, be deemed to be a liquidation, dissolution and winding up of the Corporation.

(")  Redemption. Atany titne after March 31, 2003 and upon ninety (50)
days writien notice to the Corporation from holders of at least a majority of the Series € shares, the
Cotporation shall redeem, out of funds legally available for such purpase, all of the thep issued and
outstanding Series C at the redemption price per share equal to 150 percent of the purchase price
originally paid for the Series C shares upon issuance together with any declared but unpaid dividends
theteon. Such redemption price per share shall be adjusted to give proper effect to: (i) 4 stock split
or other subdivision of outstanding shares of Series C into a greater number of shares; (ii) a reverse
stock split or other combination of outstanding shares of Series C info a smaller number of shares;
or (jii) a distribution of Serics C shares with respect to outstanding shares of Series C. Any shaves
of Series C that may not legally be redeemed on the date of redemption shall be redeemed by the
Corporation promptly after funds become legally available for such purpose. Any shares of Serics
C redecmed 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 Scries C.

(6  Anti-Dilution.

(2) Stock Splits, Dividends, Etc.. In the event of the cccurrence
of an Adjustment Event (as hereinafier defined), the conversion ratio for conversion of Series C
shares to Common Stock shall be adjusted in order o 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 C (the "C Conversion Ratio”) shall be adjusted as follows: the
number of shares of Common Stock receivable upon conversion of one share of Series C
immediately before the Adjustment Event shall be multiplied by a fraction, the numerator of which
is the number of shares of Commion Stock issued and ontstanding irmexdiately after the Adjustment
Event, and the denominator of which is the number of shares of Common Stock issued and
outstanding immediately before the Adjustment Event.
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As uscd herein, the term "Adjustnent 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, meiger, consolidation or other business
combination transaction of the Corporation &s a result of which the shareholders of the Corporation
prior to such cvent will beneficially own less than 50% of the capital stock of the surviving or

resulting entity;

(ii)  areverse stock split orother combination of outstanding
shares of Common Stock into a smaller number of shares;

(iii) a distribution of Common Stock with respect to
outstanding shares of Common Stock;

(iv)  any other change in the corporate or capital structtre
of the Corporation which has the effect of diluting or adversely affecting the rights and privileges
of the holders of the Series C; or

(v)  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 C shares consistently with the essential intent and principles of this Article.

{b)  Full Ratchet Adiustment.
()  Asusedinherein:

" Applicable Issuance” means any issuance or sale of Common
Stock by the Corporation other than: (A) up to0 2,500,0(K shares issued pursuant to the exercise of
stock options granted under the Corporation's 1995 Employee Stock Option Plan, as Amended and
Restated as of May 16, 1993; (B) up to 100,000 shares issued pursuant to the excrcise of stock
options granted under the Corporation's 1997 Stock Option Plan for Non-Employees: (C) shares
issued pursuant to the exercise of any options or warrants approved by the Board of Directors or a
committee thereof and issved by the Corporation on or prior to the issuance of the Series C; (D)
shares issued pursuant to the exercise of the conversion rights of other securities issued by the
Corporation on or prior to the issuance of the Series C; or (E) shares issued in an Adjustment Event.

"C Conversion Price” means $5.30 per share, divided by the
C Conversion Ratio in effect immediately prior to the Applicable Issuance.

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

16 — - _ . =

H999000016931 0



- —— e el R P S -

FROM SHED LLP (MON) 7. 12'99 11:15/8T. 11:09/NC. 4860449526 F 16

H99000016931 0

@) Ifthe Corporation ever issues or sells Common Stock
in an Applicable Issuance for no consideration or for 4 Price per share that is less than the C
Conversion Price then in effect on the date of and immediately prior to such issue, then the C
Conversion Price shall be reduced, concurrently with such issue, to the Price per share received by
the Corporation for the issue of the Common Stock.

(¢)  Common Stock fiquivalents.

(1) As used in this Subsection (c), the tezm "Common
Stock Equivalent” means any security convertible into, exchangeable or exercisable for Common
Stock or any warrant, option or other right to purchase Common Stock or any security convertible
into or exchangeable for Common Stock, Common Stock Equivalent shall not include any option
or similar right granted pursuant fo 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 nat exceeded 2,600,000 shares.

(ii) Ifthe Corporation, at any time while axty of the Serles
C shares are outstanding, issues any Common Stock Equivalent and the price per share for which
Common Stock may be issuable thereafter upon the exercise or convetsion of such Common Stock
Equivalent is less than the C 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 C Conversion Price in effect at the time of such amendment, then the C
Conversion Price upon each such issuance or amendment shall be adjusted as provided in Subsection
(b) above, on the hasis that: (i) the maximum number of shares of Common Stock issuable pursuant
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 firm contract for the issuance of such Common Stock
Equivalent, or (B) the date of actual issuance of such Common Stock Equivalent; and (ii) the
aggregate congideration for such maximum number of shares of Comnon Stock shall be decmed to
be the minisnum consideration received and receivable by the Corporation for the issuance of such
shares of Common Stock pursuant to such Common Stock Equivalent.

(7)  Pre-Ewptive Rights.

(@  Holders of Series A, Series B and Series C 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).

(b)) Upon the sale by the Corporation, for cash or other
consideration of any Shares, each holder of Series A, Series B and Seties C 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 IH, to purchase such Shares, not to exceed the
same proportion thereof as: (i) the number of shares of Common Stock that the Series A, Series B
and Series C shares held by such holder 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
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outstanding on the Record Date. For purposes of clarification, the pre-cmptive rights gramted
hereunder shall not be applicable to the issuance of shares in the Corporation’s initial public offeting
if such offering would result in the automatic conversion to the Series A, Series B and/or Series C
shares.

{c) If one or more holdets of Seties A, Series B and Series C
shares ("Exercising Holders") exercise the pre-emptive rights pursuant to Section E(7)(b) of this
Article 1, 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 Holders on a pro rata fully converted basis determined 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 Exercising
Holder pursuant to this Section E(7)(c) of this Article ITI.

(d The pre-emptive rights granted hereunder shall not be
applicable to the issuance of shares of stock of any class pursuant to: (i) the exercise or conversion
of options, warrants, notes or other rights to purchase such stock issued and outstanding as of the
date of the Corporation’s Second Amended and Restated Articles of Incorporation inclading, without
limitation, those certain warrants issued to one person and three entifies in connection with the
conversion of certain convertible promissory notes and to onc entity in connection with the purchase
of the Series C Preferred; and (ii) the exercise of employee stock options pursuant to an ¢mployes
stock option plan duly approved by the Corporation's Board of Directors or a committee thereof.
Notwithstanding clause (dXi) above, a bolder of the Series A shall be entitled to exercise his, her ot
its preemptive rights in full with respect to the exercise of any option or warrant that was issued by
the Corporation prior to May 15, 1998 but after such holder acquired the Series A. Furthermore,
shares of stock shail not be subject to pre-emptive rights if they are: (i) issued pursuant to 2 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; (ifi) issued in connection with a merger, consolidation, acquisition of all of
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, Series B and Scries .
C shares then outstanding.

(¢)  Whenever any pre-emptive rights for Shares have not been
exercised by the holders of Series A, Scries B and Series C shares, and by the terms of such offer,
such pre-emptive rights have ceased to be exerciseble, 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.

8.  FimstQualificd Public Offering.

(a)  Right of First Refosal. Subject to the limitations set forth in
this Section 8 and notwithstanding Section 7(b) hereof , the Corporation hereby grants to holders of
Series C aright of first refusal to purchase such holder’s Proportionate Share (as defined below) of
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the shares of Conmmon Stock from the shares of Common Stock to be issued at the closing of the
Corporation’s Series C Qualifying IPO. The price per share of Common Stock which each such
holder becomes entitled to purchase by reason hereof shail be the public offering price per share of
Commeon Stock in the Series C Qualifying IPO (the “Offering Price”). The “Proportionate Share”
for each such holder shall be that number of shares of the Common Stock 1o be issued in the Series
C Qualifying TPO necessary so that, after giving effect to such issuance, such helder will continue
to maintain its same proportionate equity ownership in the Corporation, as of the date immediately
prior to the effective date of the registration statement covering such Series C Qualifying IPO.

(b) Limitafions. Subject to the limitations set forth in the
following sentence, the “Proportionate Share” for each such holder shall be that number of shares
ofﬁcCommmSMckmbeismedmmcSaiwCQuaﬁﬁrthPOmwmthagaﬁergiﬁng
effect to such issuance, such holder will continue to maintain its same proportiopate equity
ownership in the Corporation, as of the date imnedintely prior to the effective date of the registration
statement covering such Series C Qualifying IPO. Notwithstanding the foregoing sentence, the
managing underwriter of such offering shall be entiticd to reduce in whole or in part the
Proportionate Share to the extent determined necessary by the managing underwriter, in its sole
discretion after a reasoned review, to the success of such offering (including without limitation that
the proposed purchase by the holders of Series C of their Proportionate Share would materially and
adversely affect the offering price and the likelihood of completion) for reasons set forth in writing
to the holders no Iess that five days prior to the anticipated effective date of the registration statement
coveting such offering, provided, however, that (i) such Proportionate Share, in the aggregate for
all holders of Series C Preferred shall not be reduced below 10% of the number of shares of
Common Stock issued by the: Corporation in the Series C Qualifying IPO (exclusive of the namber
of shares of Common Stock issued pursuant to any underwriter's overaliotment option), and (ii) the
number of shares of Common Stock issued by the Corporation in the Series C Qualified IPO which
are Directed Shares (as defined below) shall not exceed an amount equal to 5% of the total munber
of shares of Common Stock issued by the Corporation in the Series C Qualifying PO (exclusive of
the number of shares of Common Stock issued pursuzant to any underwriter’s overallotment option)
reduced by the same perceptage as the Proportionate Share is reduced. For purposes of this
paragraph (b), Directed Shares shall mean “divected shares”, “friends of the Corporation” shares or
other shares that are directed by the underwriters to employees, customers or other contacts of the
Corporution ar to retail accounts of the underwriters in “spinning” transactions. Any reduction (in
whole or in part) in any holder's Proportionate Share shall be pro rata smong the holdérs expressing
an interest in purchasing shares at the Offering Price in the Series C Qualifying IPO (the “TPO
Purchasers™) based upon the number of shares of Series C then held by the IPO Purchasers.

4. The Second Amended and Restated Articles of Incorporation adopted is as follows:

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
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HOTOFFICE TECHNOLOGIES, INC.
mmmmwwyMawmmmmd&eMd

the State of Florida.
ARTICLE I
NAME AND ADDRESS
The name of the corporation shall be:

HOTOFFICE TECHNOLOGIES, INC.
The present address of the corporation's ptincipal office is:

5201 Congress Avenue
Boca Raton, Florida 33487

ARTICLE I
FURPOSE AND POWERS

This corporation may engage or transact any or all lawful activities or business permitted
under the laws of the United States, the state of Florida or any ofher state, county, termitory of nation.

ARTICLE It
CAFPITAL STOCK

The aggregate number ofshamofaﬂclasmofcapitalstockwlﬁchthiscorpomﬁmshaﬂ
have authority to issus is sixty million (60,000,000), consisting of: (i) forty five million {45,000,000)
shares of common stack, par value $.001 per share (the "Common Stock™); and (if) fifteen million
(15.,000.000) shares of preferred stock, par value $.01 per shave (the "Preferred Stock™).

The designations and the preferences, limitations and relative rights of the Preferrad Stock
of the Corporation are as follows:

A. ThePrefemdStockmaybeissuedﬁ'omﬁmetoﬁmeinoneormomclasses
or series, the shares of each class orseﬁ&stohavesuchdesignaﬁonsandpowm,meferenmand
rights, qualifications, limitations and restrictions thereof as are stated and expressad herein and in
the resolution or resolutions providing for the issue of such class or series adopted by the Board of
Directors as hereinafter prescribed,
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B. AuthoﬁtyishuebyememlygmntedtoandwmtheBoa:dofDimcm
to authorize the issuance of the Pxefemdsmck&omﬁmetoﬁmeinoneormmclassworseﬂes,

mdm@mhmmmﬁﬁbhmwmmmofmymh

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

(2)  the preferences and relative, participating, optional or other special
rights, if any, and the qualifieations, limitations 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 redeemable the redemption price or prices, and the time or times at which and the
termsandcondiﬁonsuponwhich,suchshamssha]lbemdﬂmableandthemamerof
redemption;

(4  whether ornotthesharesofaclmsorseﬁwshaﬂbesubjectmihe

5) ﬂ:ediﬁdmdrntc,whdherdividendsmpayableiacash,stockofﬂm
corporation, or other property, the conditions upon which and the times when such dividends
are payable, the preference to or the relation to the payment of the dividends payable on any
omarﬂmsorclamorseﬁesofsmck,whethuornotmmhdivid:ndslmﬂbecumulnﬁveor
noncumulative, and if cumulative, the date or dates from which such dividends shall
accumnlate;

(6)  whether or not the shares of any class or series shall he convertible
into, or exchangeable for, the shares of any other class or classes or of any other serics of the
same of any other class or classes of stock of the corporation and the conversion price or
prices ot 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 such
resolution or resolutions; and

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

The shmsofmhclassorsmicsofthePrefmedStockmayvaryfromtheshmofany
other series thereof in any ar all of the foregoing respects. The Board of Directors may increase the
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number of shares of the Preferred Stock designated for any existing elass or series by 2 resolution
addingtosuchclmsormmthoﬁmdmdnnismedshmofthchefmedSmknotdwigmted
for any other class or series. The Board of Directors may decresse the number of shares of the
Preferred Stock not designated for any other class or seriss, The Board of Directors may decrease
thenumberofsharesofthel’referredStockd&eignatedforanye:isﬁngclassorseﬁesbya
resolution, subtracting from such series unissued shares of the Prefemred Stock designated for such
class or series, and the shares so subtracted shall become anthorized, unissued and undesignated
shares of the Preferred Stock.

C.  Series A Convertible Preferred Stock. 1,388,448 shares of Preferred Stock

shall be designated as Series A Convertible Preferred Stock ("Seties A™) and shall have the following
rights and preferences:

(1) Yoting.

(@  Exceptas set forth in Section C(1)Xb) hereof, the holders of
shamome'iesAshaﬂhavethesamevmgﬂghtsas,andonanasanertedbasisvotetogcthsr
with, the holders of Common Stock, as a single class.

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

@ nominate and elect up to two (2) members of the
Board of Directors of the Corporation; i

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

(ii)  approve, by the affirmative vote of holders of a majority

of the issued and owtstanding Series A:

(A) any proposed amendment to the Cofporation's
Articles of Incorporation or Bylaws;

{B) any increase in the size of the Corporation's
Board of Directors;

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

(D)  the declaration or payment of any dividend on
the Common Stock (other than 2 dividend payable solely in shares of Common Stock):
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(E) the adoption of any stock options or other
stock incentive plans or grants or any stock options or other incestive awards;

: (F)  any underwritten public offering of the
Corporation, except for a Series A Qualifying [PO (as hereinafter defined);

(G) any merper, 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 transaction is at least $10 per share on an as converted
basis; ’

(f1)  issuance of any Preferred Stock or ather class
of stock which is senior to or on parity with the Sexies A;

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

J) _ the Corporation incurring indebtedness to any
one person or entity in excess of $3,000,000.

(2) Conversion.

(@  Yoluntary. Each share of Series A shall be convertibie, at the
election of the holder thereof, into one share of Commamn Stock, subject 1o adjustment in accordance
with the anti-dilution rights granted in Subsection (6) bereof. The holder shall surrender to the
Corporation the cerfificates for Series A shares which are to be converted, duly endorsed in blank
for transfer, together with a written request for conversion of the Series A shares into Cormnon
Stock.

(b)  Awomatic. Each share of Series A shall be converted
automatically into one share of Common Stock (subject to adjustment in accordance with the anti-
dilution tights granted in Subsection (6) hereof), upon the happening of aoy of the following events
{each, an "Automatic Conversion Event"):

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

(if)  amerger, consolidation or sale of a controlling interest
in the Corporation (subject to the rights of the holders of the Series A o approve such merger,
consolidation or sale of a controlling interest, pursuant to Section C.(1}b)(iii) of this Article III); or
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(i) the approval of the holders of a majority of the 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 swrrender of Hs certificate
representing Series A shares, duly endorsed in blank for transfer, the holder shall be entitled to
receive a certificate for the appropriate number of shares of Common Stock.

(3)  Dividends. Theholders of the Series A shall have dividend rights and
preferences set forth in Section E.(3) of this Article III.

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

(5} Redemption. The Series A shares are not redecmable,

(@  Asti-Dilution.

()  Stock Splits, Dividends, Etc,. In the event of the occurrence
of an Adjustment Event (as hereinafier 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
grapted in this Article. In such event, the number of shares of Comunon $Stock to be received upon
conversion of one share of Scries A (the "A Conversion Ratio™) shall be adjusted as follows: the
pumber of shares of Common Stock receivable upon conversion of one share of Series A
immediately before the Adjustmert Event shall be multiplied by a fraction, the mumerator of which
is the munber 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 immediately before the Adjustment Event.

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

@ a stock split or other subdivision of cutstanding shares of Common Stock into a
greater number of shares, merger, consolidation or other business combination transaction of the
Corporation as a result of which the sharcholders of the Corporation prior to such event will
beneficially own less than 50% of the capital stock of the surviving or resulting entity;

(i)  areverse stock split or other combination of outstanuding shares of Common Stock
into a smaller nmmber of shares;

(i) a distribution of Common Stock with respect to outstanding shares of Common
Stock;
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(v)  any other change in the Corporate ar capital structure of the Corporation which hae
the effect of diluting or adversely affecting the rights and privileges ofthcholdﬁsoftheSeﬁmA;

the essential intent and principles of this Article.

®)  Weighted Average Formula Adiustment.

@ As used in hetein;

toﬂ\eismmnoeofﬁaeSeﬁeeA; (E)sharwissuedpwsuanttothcexmiseoftheconvmsionﬁgm
of other securities; or (F) shages issued in an Adjustment Even,

"A Conversion Price” means $4.06 per share, divided
by the A Conversion Ratio 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

(i)  Ifthe Corporation ever issues or sels Common Stock
manApplicahleIsmameforaPﬁcepa-sharethatislmthantheACnuvemionPﬁaethenineﬂ'ect,
then the A Conversion Price shall be adjusted to that price determined by multiplying the A
Conversion Price (as in effect immediately prior to the Applicable Issuance) by a fraction:
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(B) the denominator of which is the number of
shares of Common Stack outstanding immedintely after the Applicable Issuance.

The A Conversion Ratio shall thereafter become $4.06 divided by the adjusted A Conversion
Price determined pursuant to the preceding formula. No adjustment of the A Conversion Price shalt
be made under this Subsection (b) upon the issuance of any sccurity which is issued pursuant to the
exercise of any warrants or subscription or purchase rights therefor, if any adjustment has previously
been made in the A Conversion Price then in ¢ffect upon the issuance of such warrants or other rights
pursuant to Subsection (c) below.

(c)  Common Stock Equivalents.

()  As used in this Subsection (¢), the term "Common
Stock Equivalent” means any security convertible into, exchangeable or exercisable for Common
Stock or any warrant, option or other right to purchase Common Stock or any security convertible
itito Common Stock. Common Stock Equivalent shall not inclade the wartant referred to in Section
C.6.(b)(iXc) of this Article HI or 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 Direciors
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 2,600,000 shares,

(ii) Ifthe Corporation, at any time while any of the Series A
shares are outstanding, issues any Comunion Stock Equivalent and the price per share for which
Commnon Stock may be issuable thereafter upon the exercise or conversion of such Common Stock
Equivalent is Jess than the A Conversion Price then in effoct, 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 A Coaversion Price in effect at the time of such amendment, then the A
Conversion Price upon each such issuance or amendment shall be adjusted as provided in Subsection
(b} above, on the basis that: (i) the maximum number of shares of Common Stock issuable pursuant
to all such Coramon Stock Equivalents shall be deemed to have been issued on the earlier of: (A)
the date on which the Corporation enters info 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 consideration for such maximum mumber of shares of Common Stock shall be deemed to
be the minimwm consideration received and receivable by the Corporation for the issuance of such:
shares of Common Stock pursnant to such Common Stock Equivalent.

()  Pre-EmptiveRights. The holders of Series A shares shall have the pre-
emptive rights set forth in Section E.{7) of this Avrticle ITI.

D.  Serjes B Convertible Preferred Stock. 5,000,000 shares of Preferred Stock
shall be designated as Series B Convertible Preferred Stock ("Series B”) and shall have the following

rights and preferences:
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(1) Yotmg

(8  Exceptas set forth in Section D.(1)(b) of this Article IT1, the
holde:sofshamofSeﬁwBshallhaveﬂxesamevoﬁngzighisas,andonanasconverwdbasism
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:

@ pominate 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

outstanding shares of Sexies B, appoint a non-voting reprezentative to atiend all meetings of the
Board of Directors of the Corporation and all committess thercof; and

(i) eapmove, by the affirmative 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 Incorpotation;

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

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

(D)  any underwritten public offering of the
Corporation, exceptforaSeri&sBQua]ifyingIPO(ashereinaﬁudeﬁned);

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

(F) 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;

() the declaration or payment of any dividend on
the Common Stock (other than a dividend payable solely in shares of Comimon Stock); and

()  the Corporation incurring indebtedness to any
one person or entity in excess of £3,000,000.
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(2  Conversion.

(a) Yoluniary., EauhabmofSaimBshanbecmmﬁble,atﬂm
election of the holder thereof, into one share of Commen Stock, subject to adjustient in accordance
with the anti-ditution rights granted in Subsection (6) hereof. The holder shall surender to the
Corporation the certificates for Series B shares which are to be converted, duly endorsed in blank
for transfer, together with a written request for conversion of the Seties B shares into Common
Stock.

dilution rights granted in Subsection (6) bereof), upon the happening of any of the following events
(each, an “Automatic Conversion Event"):

(i)  the consummation of mn initial public offering (a
"Series B Qualifying IPO") by the Corporation which results in not less than $35 million of gross
proceedstotbeComoraﬁonatapershmOf&u'ngpﬁceofatleast $15.42 per share, as adfusted for
any stock-split, dividend or other adjustment occurring issuance of the Series B:

(ii)  amerger, consolidation or sale of a controlling 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)(bXii) of this Article ITT); or

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

The Corporation shall send written 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 endorsed in blank for transf: » the holder shall be entitled to
receive a certificate for the appropriate number of shares of Common Stock,

(3) Dividends. T'hcholdersofﬂ:eScﬁ&sBshallhavedividmdﬁghrsmd
preferences sct forth in Section E.(3) of this Article III.

(4)  Liquidation. The holders of the Serics B shares shall have the rights
set forth in Section E.(4) upon the liguidation, dissolution or winding up of the Corporation,

(5)  Redemption. Atany time after March 31,2003 and upon ninety (90)
dayswrittennoﬁcetoﬂ:eCmporaﬁmﬁnmholdersafatlﬁsta majority of the Series B shareg the
Corporation shall redeem, out of funds legally available for such purpose, all of the then issued and
outstanding Series B at the redemption price per share equal to 150 percent of the purchase price
originally paid for the Series B shares upon issuance together with amy declared but unpaid dividends
thereon. Such redemption price per share shall be adjusted to give proper effect to: (i) a stock split
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or other subdivision of cutstanding shares of Serics B into a greater number of shares; (ji) a reverse
stock split or other combination of outstanding shares of Series B into & smaller mimber of shares;
or (iii) a distributioa of Seties B shares with respect to outstanding shaves of Series B, Any shares
of Series B that may not legally be redeemed on the date of redemption shalt be redeemed by the
Corporation promptly after funds 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.

(@)  Stock Splits, Dividends, Etc,. In the event of the occurrence

of an Adjustment Event (as hercinafter defined), the conversion rafio for conversion of Series B

shares to Common Stock shall be adjusted in arder to prevent ditution of the conversion rights

granted in this Article. In such event, the pumber of shares of Conumon 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

" immediately before the Adjustment Event shall be multiplied by a fraction, the numerator of which

is the number of shares of Coremon Stock issued and outstanding immediately afler the Adjustment

Event, and the denominator of which is the number of shares of Cormmmon Stock issued and
outstanding immediately before the Adjustment Event,

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

@ a stock split or other subdivision of outstanding shares of Common Stock into 2
greater number of shares, merger, consolidation or other business combination transaction of the
Corporation as a result of which the sharcholders of the Corporation priar to such event wifl
beneficially own less than 50% of the capital stock of the surviving or resulting entity;

(ii)  areverse stock split or other combination of outstanding shares of Common Stock
irto a smaller number of shares;

(i) a distribution of Common Stock with respect to outstanding shares of Common
Stock;
(iv)  any other change in the corporate or capital structure of the Corporation which has

the effect of diluting or adversely affecting the rights and privileges of the holders of the Serics B;
or

(v)  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
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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 Articls.

(b)  Weighted Avernge Formula Adjustment.
()  Asusedin berein:

"Applicable Issuance" means any issurance or sale of
Common Stock by the Corporation other than: (A) up to 2,500,000 shares issued pursuant to the
exercise of stock options granted under the Corporation's 1995 Employee Stock Option Plan, as
Amended and Restated as of May 16, 1998; (B) up to 100,000 shares issued pursuant to the exereise
of stock options granted under the Corporation's 1997 Stock Option Plan for Non-Employees; (C)
shares issued pursuant to the exercise of any options or warrants approved by the Board of Directors
or a committee thereof and issued by the Corporation on or prior to the issuance of the Series B; (D)
shares issued pursuant to the excrcise of the conversion rights of other securities; or () shares issued
in an Adjustment Event.

"B Conversion Price” means $5.14 per share, divided
by the B Conversion Ratio in effect immediately prior 10 the Applicable Issuance.

"Price” means the amount of consideration per share
received by the Carpotation 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) H'the Corporation ever issues or sells Conimon Stock
inan Applicable Issuance for 2 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 (as in effect immediately prior to the Applicable Issuance) by a fraction:

{A) thepumerator of which is the number of shares
of Common Stock outstanding immediately prior to the Applicable Issuance plus the nember of
shares of Comemon Stock which the aggregate Price received by the Corporation for the total number
of such shares of Common Stock so issued would purchase at the B Conversion Price in cffect
immediately prior to the Applicable Isseance; and

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

The B Conversion Ratio shall thereafter 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 Subsection (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 previously

30

H99000016931 0

(MON) 7.12'99 11:20/8T. 11:09/N0. 4860449526 F 29



FROM SH&D LLP (MON) 7.12°99 11:21/8T. 11:09/N0. 4860449526 P 30
o H99000016931 0

been made in the B Conversion Price then in effect upor the issuance of such warrants o other rights
pursuant to Subsaction (c) below.

(¢) Common Stock Equivaients,

@) As used in this Subsection (c), the term "Conumon
Stock Equivalent” means any security convertible into, exchangeable or exercisable for Cammon
Stock or any warrant, option or other right to purchase Common Stock ot any security convertible
into Common Stock. Cormmon Stock Equivalent shall not inchude any option or similar right granted
pursuant to the terms of an employes, officer or director stock purchase or stock option plan
approved by the Board of Directors or a committee thereof, provided that the total mumber of shares
of Common Stock which may be issued or acquired under all such plans of the Corporation has not
exceeded 2,600,000 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 thereafter upon the exercise or coaversion of such Cornmon Stock
Equivalent is less than the B Conversiun Price then in effect, or if, afier any such issaance 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
Conversion Price upon each snch issusnce or amendment shall be adjusted as provided in Subsection
(b) above, on the basis that: (i) the maximum number of shares of Common Stock issuable pursuant
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 firm contract fir the fssuance of such Commeon Stock
Equivalent, or (B) the date of actual issuance of such Common Stock Equivalent; and (i) the
aggregate consideration for such maxdmum number of shares of Common Stock shall be deemed to
be the minimum copsideration received and receivable by the Corporation for the issuance of such
shares of Commeon Stock pursuant to such Common Stock Equivalent,

{7} Pre-Empiive Rights. The holders of Sexies B shares shall have the pre-
emptive rights set forth in Section E.(7) of this Article II1.

E.  Seres € Converfible Preferred Stock. 5,000,000 shares of Preferred Stock
shall be designated as Series C Convertible Preferred Stack ("Series C*) and shall have the following

rights and preferences:

(1} Moting.

(@)  Exceptas set forth in Section E.(1)(b) of this Article IIT, the
holders of shares of Serles C shall have the same voting rights aq, and on an as converted basis vote
together with, the helders of Common Stock, as a single class,

31

H99000016%31 0



FROM SH&D LLP (MON) 7.12°99 11:21/8T. 11:09/N0. 4860449526 P 31
' H99000016931 0

(b)  Theholders of Series C, voting as a single class, shall have the
preferential right to approve, by the affitmative vote of the holders of more than 50% of the issued

and outstanding Series C:

(i) any proposed amendment to the Corporation’s
Articles of Incorporation or Bylaws;

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

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

(iv)  the adoption of any stock options or other stock
incentive plans or grants or any stock options ot other incentive awands;

(v)  any underwritten public offering of the Corporation,
except for a Series C Qualifying IPO (as hereinafler defined);

(vi) the reclassification of any outstanding shares into
shares having preference or priority as to dividends or assets senior to or on parity with the Seriss
C;

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

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

(@x)  issuance of any Preferred Stock or other class of stock
which is senfor to or on parity with the Series C;

(x)  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 to any one
person or entity in excess of $3,000,000.

(2) Copversion.

(@) Yoluntary, Each share of Series C shall be convertible, at the
election of the holder thereof, into one share of Common Stock, subject 10 adjustment in accordance
with the anti-dilution rights granted in Subsection (6) hercof The holder shall surrender to the
Corporation the certificates for Series C shares which are to be converted, duly endorsed in blank
for transfer, together with a written request for conversion of the Series C shares into Common
Stock,
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(b) Automatic, Each sharc of Series C shall be converted
automatically into one share of Common Stock (subject to adjustment in accordance with the anti-
dﬂtﬁonﬂghmgraMedeubmcﬁm(G)huwﬂ,uponthehappmhgofmyofmefoﬂovﬁng everts
{cach, an "Automatic Conversion Event"):

(i)  wupon the consummation of an initial public offering of
the Corporation’s Common Stock which results in not less than $25 miiflion of gross proceeds to the
Co:pomﬁonatapershareoﬁ‘eﬁngpdccofatleastﬂi% per share (the “Series C Qualifying IPO”),
as adjusted for any stock-split, dividend or other adjustment occurring after the issuance of the Serfes
G;

() =amerger, consolidation or sale of a controlling interest
in the Corporation (subject to the rights of the holders of the Series C to approve such merger,
consolidation or sale of a controlling interest, pursuant to Section E(1)(bXi) of this Article III); or

(iii)  the approval of the holders of a majority of the Series
C. .

The Corporation shall send written notice to each holder of Series C shares within five (5)
days after the ocourrence of an Automatic Conversion Event. Upon surrender of its certificate
reptesenting Series B shares, duly endorsed in blank for transfer, the holder shall be entitled to
teceive a certificate for the appropriate number of shares of Common Stock.

(3)  Dividends.

(&)  Cash. Theholders of shares of Series A, Series B and Series
C shall be entitled to dividends when and if declared by the Board of Directors. The annual amount
ofsuchpreferenﬁaldividcnd,ifany,mbepaidtoeachholdcroftthaiuA,SerimBandSeri&s
C shall be equal mtenpmnt(lﬂ%)ofthepmchasepﬁeepaidmwhhol&atomqlﬁmhisorher
shares of Serjes A, Series B and/or Sexies C ("Preferential Dividend”). The Preferential Dividend,
if any, is not cumulative. The Preferential Dividend shall be paid to the holders of the Series A,
SeriBandSeriesteforeanydividendispaidordeclnredonﬂnchmmonStockoranyotber
class or series of Common Stock or Preferred Stock, After the Preferential Dividend bas been paid,
anyfu:therdividdsbaﬂbepaid,onaﬁlﬂyconvertedandpm-mbasis,totheholdersofﬂm :
Common Stock, the Series A, the Scries B, the Series C and any other series of Preferred Stock.

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

(4)  Liguidation. Upon the liquidation, dissolution or winding up of the
Corporation, 2 holder of shares of Series A, Series B or Series C shall be entitled to receive a
payment equal to the purchase price originally paid for the Series A, Series B or Series C shares upon
issuance together with any declared but wnpaid dividends thercon (the "Preference Amount"), before
any payment is made to the holders of the Comumon Stock. After such payment has been made to
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the holders of Series A, Series B and Series C shares, any remaining assets of the Corporation shall
be distributed to the holders of shares of Common Stock, Series A, Series B and Series C on a fally
converted and pro raia basis. In the event that the Corporation does not have sufficient assets to
permit payment of the Preference Amount in full to ail holders of the Series A, Series B and Series
C, then the assets of the Corporation shall be distributed to the boldets of the Series A, Series B and
Series C in proportion to the Preference Amount each such holder would otherwise be entitled to
receive,

Unless otherwise waived by a majority in interest of the Series A, voting as a class, the Series
B, voting as a class, and Sexies C, voting as a class, a merger or consoliciation of the Corporation in
which the shareholders of the Corporation prior to such merger or consolidation do not retain a
majority of the voting power of the surviving corporation, or a sale or transfer of all or substantially
all of the Corporation's assets shall, solely for purposes of the first sentence of this Section E(4) of
Article II1, be deemed to be a liquidation, dissolution and winding up of the Corporation.

(5)  Redemption. Atany 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 C shares, the
Cotporation shall redeem, out of funds legatly available for such purpose, all of the then issued and
outstanding Series C at the redemption price per share equal to 150 percent of the purchase price
originally paid for the Series C 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 subdivision of outstanding shares of Series C into a greater number of shares; (ii) a reverse
stock split or other combination of outstanding shares of Series C into a smaller number of ghares;
or (i1} a distribution of Series C shares with respect 10 outstanding shares of Series C. Any shares
of Series C that may not legally be redeemed on the date of redemption shall be redeemed by the
Corporation promptly after funds become legally available for such putpese. Any shares of Series
C 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 C,

(6)  Anti-Dilution.

(a)  Stock Splits, Dividends, Etc.. In the event of the occumrence
of an Adjustment Event (as hereinafter defined), the convetsion ratio for conversion of Series C

shares to Common Stock 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 shate of Series C (the "C Conversion Rafio™) shall be adjusted as follows: the
number of shares of Common Stock receivable upon conversion of one share of Series C
immediately before the Adjustment Event shall be multiplied by a fraction, the nuwnerator 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 immediately before the Adjustment Event.

As used herein, the term "Adjustment Event” means the occurrence of any of the following
events:
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) a stock split or other subdivision of outstanding shares
of Common Stock into a greater number of shares, merger, consolidation or other business
cambination transaction of the Corporation as a result of which the shareholders of the Cotporation
prior to such event will beneficially own less than 50% of the capital stock of the surviving entity;

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

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

(iv)  any other change in the corporate or capital strocture
of the Corporation which has the effect of diluting or adversely affecting the rights and privileges
of the holders of the Series C; or

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

(b}  Full Ratchet Adiustment.
(1] As used in herein:

"Applicable Issuance™ means any issnance or sale of Common
Stock by the Corporation other than: (A) up to 2,500,000 shares issued pursuant to the exercise of
stock options granted under the Corporation's 1995 Employee Stock Option Plan, as Amendsd and
Restated on May 16, 1998; (B) up 10 100,000 shares issued pursuant to the exercise of stock options
granted under the Corporation’s 1997 Stock Option Plan for Non-Employees; (C) shares issued
pursuant to the exercise of any options or warrants approved by the Board of Directors or a
commitice thereof and issued by the Corporation on or prior to the issuance of the Series C: D)
shares issued pursuant to the exercise of the conversion rights of other securities issued by the
Corporation on or prior to the issuance of the Series C; or (E) shares issued in an Adjustment Event.

"C Conversion Price” means $5.30 per share, divided by the
C Conversion Ratio 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)  I'the Corporation ever issues or sells Common Stock
in an Applicable Issuance for no consideration or for a Price per share that is less than the C
Conversion Price then in effect on the date of and immediately prior to such issue, then the C
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Conversion Price shall be reduced, concurrently with such issue, to the Price per share received by
the Corporation for the isste of the Common Stock.

()  Common Stock Equivalents.

(i) As ysed in this Subsection (c), the tern "Common
Stock Equivalent” means any security convertible into, exchangeable or exercisable for Common
Stock or any warrant, option or other right to purchase Common Stock or any security convertible
into or exchangeable for Common Stock. Common Stock Equivelent shall not include any option
or similar right granited pursnant to 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 2,600,000 shares.

(ii) If'the Corporation, at any time while any of the Series
C shares are outstanding, 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 C Conversion Price then in effect, or if, afler 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 C Conversion Price in effect at the time of such amendment, then the C
Conversion Price upon each such issuance or amendment shall be adjusted as provided in Subsection
(b) above, on the basis that: (i) the maximum number of shares of Common Stock issuable pursuant
to all such Common Stock Equivalents shall be deemed 10 have been issued on the earlier of: (A)
the date on which the Corporation enters into a firm contract for the issnance of such Common Stock
Equivalent, or (B) the date of actual issuance of such Common Stock Equivalent; and (ii) the
aggregate consideration for such maximum number of shares of Common Stock shall be deemed to
be the mininmm consideration received and receivable by the Corporation for the issuance of such
shares of Commeon Stock pursuant to such Common Stock Equivalent.

(7)  PreEmpfive Rights,

(a) Holders of Series A, Series B and Series C shares shall bave 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).

(b) Upon the sale by the Corporation, for cash or other consideration
of any Shares, each holder of Series A, Series B and Series C 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 IT, to purchase such Shares, not to exceed the same proportion theteof
as: (i) the number of shares of Common Stock that the Series A, Series B and Series C shares held
by such holder are convertible into on a record date ("Record Date™) established by the Board of
Directors bears to (i) the total number of shares of Cornmon Stock outstanding on the Record Date,
For purposes of clarification, the pre-emptive rights pranted hereunder shall not be applicable to the
issuance of shares in the Corporation’s initial public offering if such offering would result in the
automatic conversion to the Series A, Series B and/or Series C shares.
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to this Section E(7){(c) of this Article OI.

(d) The pre-emptive rights granted hereunder shall not be applicable
to the issuance of shares of stock of any class putsuant to: (i) the exercise or conversion of options,
warranis, notes or other rights to purchase such stock issued and outstanding as of the date of the
Corporation’s Second Amended and Restated Articles of Incorporation including, without limitation,

ﬂghtsinﬁﬂl“&thlmpwttothemrciseofanyopﬁonmwammthatwnsissuodbytheComm-aﬁon
prior to May 15, 1998 but after such holder acquired the Series A. Furthermore, shares of stock shall
not be subject to pre-emptive rights if they are: )] issuedpursuanxtoaplanadjusﬁnganyﬁghtsto
ﬁacﬁnnalsharworﬁacﬁonalintetﬂshmrdﬂmmventlheissumeofﬁacﬁomlshmm(u)issued
in connection with any stock dividend, stock split or similar adjustment in respect to stock: (iii)
issued in connection with a merger, consolidation, 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 o ise; or (iv) released from such pre-emptive tights by
the written consent of the holders of all of the Series A, Scries B and Series C shares then
outstanding,

(c) Whenever any pre-emptive rights for Shares have not been
exercised by the holders of Series A, Seties B and Series C 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 unexercised rights at the same price offered pursuant to the
pre-emptive rights.

(@)  Right of First Refusal. Subject to the imitations set forth in
this Section 8 and notwithstanding Section 7(b) hereof, the Cotporation hereby grants to holders of
Series C a right of first refusal to purchase such holder’s Proportionate Share (as defined below) of
the shares of Common Stock from the shares of Common Stock to be issued at the ¢losing of the
Corporation’s Series C Qualifying IPO. The price per share of Common Stock which each such
bolder becomes entitled to purchase by reason hersof shall be the public offering price per share of
Common Stock in the Seties C Qualifying IPO (the “Offering Price™). The “Proportionate Shars”
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for each such kolder shall be that number of shares of the Common Stock to be issued in the Series
C Qualifying TPO necessary so that, afier giving effect to such issuance, such holder will contirmue
mmmnimwmmMemﬁWomshipmﬂowmﬁommofﬁedmhumedimly
prior to the effective date of the registration statement covering such Series C Qualifying IPQ.

(b}  Limitations.Subject1o the Fmitations set forth in the following
sentence, the “Proportionate Share” for each such holder shall be that number of shares of the
Common Stock to be issved in the Series C QualiﬁringIPOmcessarysothat,aﬂergiving effeci to
such issuance, such holder will continue to maintain its same proportionate equity ownership in the
Corporation, as of the date immediately prior to the effective date of the registration statement
covering such Series C Qualifying IPO. Notwithstanding the foregoing semience, the managing
underwriter of such offering shall be entitled to teduce in whole or in part the Proportionate Share
to the extent determined necessary by the managing underwriter, in its sole discretion afier a
reasoned review, 1o the success of such offering (including without limitation that the proposed
purchase by the holders of Series C of their Proportionate Share would materi ly and adversely
affect the offering price and the likelihood of completion) for reasons set forth in writing to the
holders no less that five days prior to the anticipated effective date of the registration statement
covering such offering, provided, however, that (1) such Proportionate Share, in the aggregate for
all holders of Seties C Preferred shall not be reduced below 10% of the number of shares of
Common Stock issued by the Corporation in the Series C Qualifying IPO (exclusive of the number

Corporation or to retail accounts of the underwriters in “spinning™ transactions. Any reduction (in
wholc ot in part) in any holder’s Proportionate Sharc shall be pro ratq among the holders expressing
an interest in purchasing shares at the Offering Price in the Series C Qualifying [PO (the “IPQ
Purchasers™) based upon the number of shares of Series C then held by the IPO Purchasers,
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ARTICLE IV

INITIAL BOARD OF DIRECTORS

The corporation shall have one director initially. The number of directors may be either
increased or diminished from time to time as provided in the bylaws but shall ngver be less than one.
The name and address of the initial director of this corporation is:

STEWART PADVEEN
5201 Congress Avenne
Boca Raton, Florida 33487

ARTICLEY

REGISTERED AGENT
The name and strect address of the initial repistered agent of the corporation shall be:

JEFFREY G. KLEIN
Suite 270
2600 North Military Trail
Boca Raton, Florida 33431
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This corporation is 1o axist perpetually,
ARTICLE VI
The name and address of the incomom to theze Articles of Incorporation is:
JEFFREY G. KLE]N, ESQUIRE
Suite 270
2600.North Military Trail
Boca Raton, Florids 33431
IN WITNESS WHEREQF, the undersigned has executed thege Articles of Amendment and
Restatement ag of the ZtHay of _ July 1999,

HOTOFFICE TECHNOLOGIES, INC.

By: 7" ’ - 77 M
Title:Cypiaman L LEp

. . R: Michael Franz
STATEOF - Fuatied
Ple sy
COUNTY QF 35@”)
. e foregoing instrurent was acknpwiedged bofore mo this iy of _July 1909,
b meyre @M of Ma%ﬁdda corporation, on behalf of the corporation. Heis -
pgrgona_uy h‘mm mg- oI e g .._..\... agiis A-aeed-vd-tal . r-oath

il MICHAE B
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