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5201 CONGRESS AVE, _ R
CE 232 '
BOCA RATON, FL 33487

SUBJECT: HOTOFFICE TECHNOLOGIES, INC. R
REF: P95000008247

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,
THE DOCUMENT HAS NOT BEEN FILED. PLEASE MAKE THE FOLLOWING

CORRECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE .
ELECTRONIC FILING COVER SHEET, e o -

THE ENTIRE DOCUMENT WAS NOT RECEIVED. FROM THE BEST
TRANSMISSION, THESE PAGES ARE MISSING- 10,11,16,17 AND THE LAST

PAGE RECEIVED WAS PAGE 22, WHEN 1T IS RESENT PLEASE WRITE THE

NAME OF A CONTACT PERSON MON THE COVER SHEET. T

PLEASE RETURN YOUR DOCUMENT, ALONG WITH A COPY OF THIS LETTER,
WITHIN 60 DAYS OR YOUR FILING WILL BE CONSIDERED ABANDONED,

IF YOU HAVE ANY QUESTIONS CONCERNING THE FILING OF YOUR
DOCUMENT, PLEASE CALL (850) 487-6880,

KAREN GIBSON FAX Aup. #: HO0000030478
CORPORATE SPECIALIST LETTER NUMBER: 700A00032119
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THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
HOTOFFICE TECHN OLOGIES, INC.

Pursuant to the provisions of Sections 607.1003 and 607.1007 of the Florida Business

Corporation Act, HotOffice Technologies, Inc., a Florida corporation (the “Corpozation’),
certifies that:

These Third Amended and Restated Articles of Incorporation (“Third Amended and

Restated Articles”) contain amendments requiring approval of the holders of the corpmon stock
and preferred stock of the Corporation. Thes

e Third Amended and Restated Arficles of

Incorporation: (i) were duly recommended and adopted by the Board of Directors of the

Corporation on May 31, 2000; (ii) were approved by the holders of the Corporation’s common
stock, par value $.001 per share (the "Common Stock™, by written consent of 2 sufficient

number of voting shares necessary for approval; (iif) were approved by the holders of the
Corporation's Series A Convertible Preferred Stoek, par value $.01 per share ("Series A"), by
written consent of a sufficient number of voting shares necessary for approval; (iv) were

approved by the holders of the Corporation’s Series B Preferved Stock, par value $.01 per share
(“Series B”), by wriften consent of a sufficient number of voting shares necessary for approval;
(v) were approved by the holders of the Corporation’s Series C Preferred Stock, par value $.01
per share (“Series C”), by written consent of a sufficient mumber of voting shares necessary for
approval; and (vi) shall be effactive immediately upon acceptance for filing by the Florida
Department of State. -

The text of the Second Amended and Restated Articles of Incorporation of the

Corporation, as amended, is hereby amended and restated in its entirety, to read as follows:

ARTICLEI
NAME AND ADDRESS =
BoE o
The name of the Corporation shall be o o
e : ol
2 £
p HotOffice.com, Inc. :r;% i ':;z
: . : Mo @ [T
The present address of the Corporation's principal office is: A=
co @ W
5201 Congress Avenue, #C-232 == I
Boca Raton, Florida 33487 g™
ARTICLEIL
PURPOSE AND POWERS

The Corporation may engage or

under the laws of the United Startes, the
natic.

iransact any or all lawful activities or business permitted
Srate of Florida or apy other state, county, territory or

MIA_1998:593500-G HO0000030478 2
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ARTICLE I
CAPITAL STOCK

LALLM 2 ness

The aggregate number of shares of all classes of capital stock which this Corporation
shall have authority to issue is sixty milhon (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 (ii)
fifteen million (15,000,000 shares of preferred stock, par value $.01 per share (the "Preferred

Stock™).

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

A. The Preferred Stock may be issued from time to time in one OF MOTE
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 ate stated and
expressed herein and in the resolution or resolutions providing for the issue of such class or
series adopted by the Board of Directors as hereinafter prescribed.

B. Authority is hereby expressly granted to and vested in the Board of
Directors to authorize the issuance of the Preferred Stock from time to time in one Or MOIe
classes or series, to determine and take necessary procecdings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect o each class or series of the Preferred
Stock, to fix and state by the resolution or resolutions from ume to time adopted providing for
the issuance thereof the following:

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

(2) the preferences and Telative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect
1o any class or series;

(3)  whether ornot the shares of any class or series shall be redeemable
and if redeemable the redemption piice or prices, and the time or tirmes at which and the
serms and conditions upon which, such shares shall be redeemable and the manner of
redemption;

(4)  whether or not the shares of a class or series shall be subject 1o the
operation of retirement or sinking funds to be applied to the purchase or redemption of
such shares for retirement, and if such retirement or sinking fund or funds be established,
the annual amount thereof and the terms and provisions relative to the operation therecf

(5)  thedividepdrate, whether dividends are payable in cash, stock of
the corporation, or other property, the conditions upon which and the times when such
dividends are payable, the preference {0 or the relation to the payment of the dividends

MIA_1998:593800-6 2
HOOOO0030478 2
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payable on any other class or classes or series of stock, whether or not such dividend shall
be cumnuiative or poncumulative, and if curnulative, the date or dates frora which such
dividends shall accumulate;

(6)  whether ornot the shares of any class or series shall be convertible
jnto, or exchangeable for, the shares of any other class or classes or of any other series of
the same of any other class or classes of stock of the corporation and the conversion price
or prices or ratio or ratios or the rate or rates at which such conversion or exchange may
be made, with such adjustments, if any, as shall be stated and expressed or provided for in
such resolution o resolutions; and

(7)  such other special rights and protective provisions with respect 10
any class or series as the Board of Directors may deed advisable-

The shares of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or ail of the foregoing respects. The Board of Directors may increase
the number of shares of the Preferred Stock designated for any existing'class or series by 2
resolution adding to such class or series authorized and unissued shares of the Preferred Stock
not designated for any other class or series. The Board of Directors may decrease the number of
shares of the Preferred Stock not designated for any otber class or series. The Board of Directors
may decrease the number of shares of the Preferred Stock designated for auy existing class or
series by a resolution, subtracting from such series unissued shares of the Preferred Stock
designated for such class or series, and the shares s0 subrracted shall become authorized,
umissued and undesignated shares of the Preferred Stock.

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

(1) Yotng.

(2)  Exceptasset forth in Section C(1)(b) hereof, the holders of
shares of Seties A shall have the same voting rights as, and on an as couverted basis vote
together with, the holders of Common Stock, as a single class.

, (b)  The holders of shares of Series A, voting as 2 single class,
shall have the preferential right To:

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

(i) pominate and elect one (1) member of each

compensation and audit compmitiee which the Corporation maintains at any time, with each of .
such committees to have no more than three (3) members; ——

M1a_1698:503800-6 3 HOOO00C30478 2
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(iii)  approve, by the affirmative vote of bolders of a
majority of the jssued and outstanding Series A

(A) anyproposed amepdment to the
Corporation’s Articies of Incorporation or Bylaws;

(B) auyincrease 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 a dividend paysable solely in shares of Common Stock);

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

(F)  anyunderwritten public offering of the
Corporation, except for 2 Series A Qualifying TPO (as hereinafier defined);

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

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

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

)] the Corparation incurring indebtedness to
any one persoxn or entity in excess of $3,000,000.

The holders of shares of Series A shall have the voting rights set forth in Secrion C(1)(@)
of this Article TIT if the holders of more than 50% of the issued and outstanding shares of Series
A vote 1o waive the preferential voting right set forth in Section C(1)(b) of this Article Ik with
respect to any matter contained in Subsections (B)({) through (b)(iii) above.

(2) Conversion.

(2)  Volupmary. Each share of Series A shall be convertible, at
the election of the holder thereof, into one share of Common Stock, subject to adjustment in
accordance with the anti-dilution rights granted in Section C(6) of this Article IIl. The holder

MIA_1998:593800-6 4
HOO000030478 2



T-130 P.00%

Jup-0E-00  04:32pm  From~SHED LLP 1 305 -5-7}.'- .T.Uﬂ.l F” 345

BOQO00030478 2

shall surrender to the Corporation the certificates for Series A shares which are to be converted,
duly endorsed in blank for transfer, together with 2 written request for conversion of the Series A

shares into Common Stock.

(b)  Automatic. Each chare of Series A shall be converted
autornatically into one share of Common Stock (subject to adjustment in accordance with the
anti-dilution rights granted in Section C(6) of this Articles TID), upon the occurrence of any of the
following events (each, an n Automatic Conversion Event”)

@ the consnmmation 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 issuance of the Series A;

()  amerger, consolidation or sale of a controlling
interest in the Corporation (subject to the rights of the holders of the Series A 1o approve such
merger, consolidation or sale of 2 controlling interest, pursant © Section C(1)(b)(iii) of this
Article IIT); or

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

The Corporation shal} send written notice to each holder of Series A shares within five
(5) days after the occurrence of an Automatic Conversion Event. Upon surrender of its
certificate representing 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. The holders of the Series A shall have dividend rights
and preferences set forth in Sestion F(3) of this Article ITL

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

(5) Redemprion. The Series A shares are not redecmable.

6) Anti-Dilution,

(a) Stock Splits. Dividends. Etc.. In the event of the
occurrence of an Adjustment Event (as hereinafter defined), the conversion ratio for conversion B
of Series A shares to Cormmon Stock shall be adjusted in order fo prevent dilution of the
conversion rights granted in Section C(2) of this Article TIL. In such event, the number of shares
of Cornmon 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

MIA_1998;593800-6 5 HOQQOO030478 2 .
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by a fraction, the numerator of which is the number of shares of Common Stock issued and
outstanding immediately affer the Adjustment Event, and the denominator of which is the
pumber of shares of Commmon Stock issued and outstanding immediately before the Adjustment

Event.

As used herein, the term

following events:

v Adjustraent Event" means the accurrence of any of the

i) a stock split or other subdivision of outstanding shares of Comrmon Stock 1nfo a

greater number of shares, meIger, consolidation or
Corporation as a result of which the shareholders ©
beneficiaily own less than 50

(1)  areverse

Gif) adistribution of Copmmon Stock with re

Stoclk;

other business combination transaction of the
f the Corporation prior to such event will
9 of the capital stock of the surviving or resulting entity;

stock split or other combination of outstanding shares of Common Stock
into a smatler number of shares;

spect to outstanding shares of Copmmon

(iv)  amy other change in the corporate or capitat structure of the Corporation which has

the effect of diluting or adversely affecting

A or

the rights and privileges of the holders of the Series

) 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

ghares consistently with

the essential intent and principles of this

should be treated as an Adjustment Eveut in order to protect the rights of the holders of Series A

Section C(6).

(v) Weichted Av Formula Adjustment.

@) As used in herein:

r Applicable Issuance” means any issuance or sale of

Common Stock by the Corporation other than: (A) up to 3,000,000 shares issued pursuant to the

exercise of stock options granted or 10 be granted under the Corporation's 1995 Employee Stock
Option Plan, as amended and testated as of May 16, 1998; (B) up ©© 100,000 shares issned
pursuant to the exercise of stock options granted ander the Corporation's 1997 Stock Option Plan
for Non-Employees; (C) that certain common stock purchase warrant for up to 291,829 shares of

Common Stock issued on May 15, 1998; (D) shares issued pursu
options or warrants approved by the Board of Directors or any committes thereof and issued by
the issuance of the Series A; (E) shares jssued pursuant to the exercise of

the Corporation prior to

MIA,_1998:593800-6

ant to the exercise of any

the conversion rights of other securities; or (F) shares issued in an Adjustment Event.

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

HOQO00030478 2
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. "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.

(1)  Ifthe Corporation ever issues or sells Common
Stock in an Applicable Issuance for 2 Price per share that is less than the A Conversion Price
then in effect, 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:

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

(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 become $4.06 divided by the adjusted A
Conversion Price determined pursuant to the precedipg formula. No adjustment of the A
Conversion Price shall be made under this Subsection (b) upon the issnance of any 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 such warrants or other rights pursuant to Subsection (¢) below.

(© Common Stock Equivalenis. ‘ A

(1) 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, oprion or other right to purchase Common Stock or any security
convertible into Common Stock. Comunon Stock Equivalent shall not include the warrant
referred to in Section C(6Xb)(E)C) of this Article IIl or any option or simnilar right granted
pursuant to the terms of an employee, officer or director stock purchase or stock option plan
approved by the Board of Directors or any committee thereof, provided that the total number of
shares of Common Stock which may be issued or acquired nnder 21l such plans of the
Corporaticn has not exceeded 3,100,000 shares.

(i)  Ifthe Corporation, at any time while any of the
Series A shares are outstanding, issues any Common Stock Equivalent and the price per share for
which Common Stock may be issuzble thereafter upon the exercise or conversion of such
Common Stock Equivalent is less than the A Conversion Price then in effect, or if, after any snch
issuance the price per share for which Common Stock may be issuable thercafter is amended, and
such price as so amended is less than the A Conversion Price in effect at the time of such

MIA_1598:5932800-6 7 H00000030478 2
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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: (1) the maxizum 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 consideration for such
Taaximum number of shares of Common Stock shall be deemed 1o 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}  Pre-Emptive Rights. The holders of the Series A shall have the
pre-emptive rights set forth in Section F(7) of this Article Ul

D. Series B Convertible Prefeited Stock. 5,000,000 shares of Preferred Stock
shall be designated as Series B Convertible Preferred Stock ("Series B"), of which 960,453
shares shall be designated as Series B-1 (“Series B-1""} and 975,263 shares shall be designated as
Series B-2 (“Series B-27).

@ Series B-1. The holders of the Series B-1 shares, which are TBG
Information Investors, L.L.C., Blumenstein/Thome Iuformation Partners I, L.P., Daniel Thome,
Michael Feinberg, Paul Sagan and each subsequent holder of Series B-1 shares, shall have the

followmg rights and preferences:

(1) Voting.

()  Exceptas set forth in Section DI)(1)D) of this Article I,
the holders of shares of Series B-1 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.

(b)  The holders of shares of Series B-1, voting as a single class,
shall have the preferential right to:

i) 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-1, appoint a non-voting representarive fo attend all meetings of the
Board of Directors of the Corporation and all committees thereof; and

(ii)  approve, by the affirmative vote of the holders of
66-2/3% of the issued and outstanding Series B-1: ) R

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

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

MiA_1998:503800-6 - S e o
HO0000030478 2 '
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(C) any material change in the primary liaes of
business of the Corporation;

- (D) any underwntico public offering of the
Corporation, except for 2 Series B Qualifying PO (as bereinafter defined);

(€  anymergern consolidation, sale OT transfer of
2]l or substantially all of the assets of, or & controlling interest in, the Corporation;

F) any liquidation, winding up ot dissolution of
the Corporation;

(G) issuapce of any Preferred Stock or other
class of stock which is senior to OF On PaTity with the Series B-1;

the declaration or payment of any dividend
on the Common Stock (other than 2 dividend payable solely in shares of Commmon Stock); and

@ the Corporation incurring indebtedness to
any one persen of entity in excess of $3,000,000.

The holders of shares of Series B-1 shall have the voting rights set forth in Section
DEO{1)(2) of this Article 01 if the holders of more than 66 2/3% of the issued and outstanding
shares of Series B-1 vote 10 waive the preferential voting right set forth in Section D)) of
ihis Article TiL with respect to 2ny matter contained in Subsections (b)(D) through (B)(iD) above.

(2) Convegsion.

(@  Voluotary. Each share of Series B shall be convertible, at
the election of the holder thereof, into one share of Common Stock, subject 10 adjustment in
accordance with the an :_dilution rights granted in Sectrion D()(6) or Section D{II)6), as
applicable, of this Article ITL. The holder shall surrender to the Corporation the certificates f0r
Series BB shares which are to be converted, duly endorsed in blank for rransfer, together with 2
written request for conversion of the Series B shares jnto Common Stock.

(b)  Automatic. Each share of Series B shall be converted
automatically into one share of Common Stock (subject 1o adjustment in accordance with The
anti-dilution rights granted in Section D(D(6) or Section DAD(6), as applicable, of this Article
110), upon the occurrence of any of the following events (each, an® Automatic Conversion : T
Event™):

) the consummation of an initial public offering (2
*Series B Qualifying °O") 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 $15.42 per share, as adjusted
for any stock-split, dividend or other adjustment occuzring after the issuance of the Series B:

MIA_1998:593800-6 -] HO0000030478 2
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(ii)  amerger, consolidation or sale of a controlling
interest in the Corporation (subject to the rights of the holders of the Series B-1 to approve such
merger, consolidation or cale of a controlling interest, pursuant to Section DI(1)(b)(IH) of this
Article TH); or

(iii)  the approval of the holders of 2 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 R shares, duly endorsed in blank for transfer, the holder shall be entitled to
receive a céxtificate for the appropriate number of shares of Common Stock.

(3) Dividends. The holders of the Series B-1 shall have dividend =
rights and preferences set forth in Section F(3) of this Asticle ITL ) o

(4)  Liquidation The holders of the Series B-1 shares shall have the
rights set forth in Section F(4) of this Article Tl upon the liquidation, dissolution or winding up ez
of the Corporation. L

(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 B
shares, the Corporation shall redeem, out of fimds legally available for such purpose, all of the
then issued and outstanding Series B ata redemption price per share equal 10 1 50 percent of the
purchase price ori ginally paid for the Series B shares upon issnance together with any declared
buz vnpaid 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 B into a greater
mumber of shares; (ii} a reverse stock split or other combination of outstanding shares of Series B
into a smaller number of shares; or (fii) 2 distribution of Series B shares with respect 10
outstanding shares of Series B. Any shares of Series B that may not legally be redeerned on the
date of redemption shail be redecmed by the Corporation prompily afier funds become legally
available for such purpose. Any shares of Series B redeemed pursuant to this paragraph shall
have the status of authorized but unissued shares. The Corporation shall not be obligated 0
make payments info or o maintain any sinking find for the redemption of the Series B shares.

(6) Anu-Dilution.

()  Stock Splits. Dividends, Etc.. In the event of the
oceurrence of an Adjustment Event (as hereinafter defined), the conversion ratio for conversion
of Series B shares to Common Stock shall be adjusted in order to prevent dilution of the
conversion rights granted in Section D(D(2) of this Asticle III. In soch event, the mumber of
shares of Common Stock to be received upon conversion of one share of Series B {the "B
Conversion Ratio™) shall be adjusted as follows: the number of shares of Common Stock
receivable upon conversion of one share of Series B immediately before the Adjustment Event
shall be multiplied by a fraction, the Aumerator of which is the number of shares of Common

MILA_1998:593800:6 10
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Stock issued and outstanding immediately after the Adjustment Event, and the denominator of
which is the number of shazes of Common Stock issued and outstanding immediately before the

Adjustment Event.

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

i) a stock split or other subdivision of outstanding shares of Common Stock into 2
greater munber of shares, meIger consolidation or other business combination transaction of the
Corporation as a result of which the shareholders of the Corporation prior to such event will
beneficially own less than 50% of the capital stock of the surviving or resufting entity;

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

@iy  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 Series
B;or

(v)  amy other event which, in the opinion of the Board of Directors of the
Corporation, does not £all directly within the foregoing definitions of Adjustment Event but
should be treated as an Adjustment Event in order to protect the rights of the holders of Series B
shares consistently with the essential mtent and principles of this Section D{D(6).

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

" Applicable Issnance” means any issuance or sale of
Common Stock by the Corporation other than: (A) up to 3,000,000 shares issued pursuant to the
exercise of stock options granted under the Corporaticn'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
exercise of stack options granted under the Cotporation'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 Direclors or 2 committee thereof and issued by the Corporation on or prior to the
issuance of the Series B; (D) shares issued pursuant to the exercise of the conversion rights of
other securities; 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.

Mla,_199%:593800-6 11
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"Price" means the amount of consideration per share
received by the Corporation in cormection with an Applicable Issuance. Tn the case of nop-cash
consideration received by the Corporation, the Board of Directors shall determine in good farth
the fair market value of such consideration.

@) Ifthe Corporation ever issues of sells Common
Stock in an Applicable Issuance for 2 Price per sbare that is less than the B Conversion Price then
in effect, thenthe 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 2 fraction:

(A) the numerator of which is the number of -

shares of Common Stock outstanding immediately prior to the Applicable Issuance plus the
aumber of shares of Coramon 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 effect immediately prior to the Applicable Issuance; and

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

. The B Conversion Ratio shall chereafier 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 watrants or subscription or purchase rights

therefor, if any adjustment has previously been made jn the B Conversion Price then in effect

upon the issuance of such waxrants or other rights pursuant to Subsection (¢} below.

{c) Common_Stack Equivalents.

@ As used in this Subsection (c), the term "Common
Stock Equivalent" means any security convertible into, gxchangeable or exercisable for Common
Stock or any warrani, option or other right 1o purchase Common Stock or any security
convertible into Commeon Stock. Common Stock Equivalent shall not include any option or
simmilar right granted pursuant 1o the termes of an employee, officer or director stock purchase or
stock option pian 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 afl such plans
of the Corporation has not exceeded 3,100,000 shares. L

@) Ifthe Corporation, at any tme 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 {ssuable thereafter upon the exercise or conversion of such
Common Stock Equivalent is less than the B Conversion Price then in effect, or if, after any such
issuance the price per share for which Common Stock may be issuable thereafter is amended, and
such price as SO amended is less than the B Conversion Price in effect at the ime of such )
amendment, then the B Conversion Price upon each such issuance or amendment shall be
adjusted as provided in Subsection (b) above, on the basis that; (i) the maximum nummber of

MlA_1998:593800-6 12
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shares of Common Stock issuable pursuant to all such Common Stock Equivalents shall be
deemed to have been sssued on the earlier of: (A) the date on which the Corporarion enters into a
firm contract for the issuance of snch Common Stock Equivalent, o (B) the date of acteal
sssuance of such Common Stock Equivalent; and {1i) the aggregate consideration. for such
maximum number of shares of Cornmon Stock shall be desmed 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)  Pre-Emptive Rights. The holders of the Series B-1 shares
chall have the pre-emptive rights set forth in Section F(7) of this Article III. :

(1) SeriesB-2. The holders of the Series B-2 shares, which are Intel
Corporation and Robert Mainor and each subsequent holder of Series B-2 shares, shall have the
following rights and preferences:

(1) Voting. The holders of shares of Series B-2 shail have the
same voung rights as, and on an as converted basis vote together with, the holders of Comumon
Stock, as a single class.

(2) Conversion The holders of the Series B-2 shares shall
have the conversion rights set forth in Section DJ)(2) of this Article Il

3) Dividends. The holders of the Series B-2 shares shall have
the dividend rights and preferences set forth in Section E(I)(3) of this Article ITL.

(4)  Liquidation. The holders of the Series B-2 shares shall
have the rights set forth in Section F(4) of this Article III upon the liquidation, dissolution or
winding up of the Corporation.

(5) Redemption. The holders of the Series B-2 shall have the
redemption rights set forth in Section D{(5) of this Articie HL -

(6) And-Dilution. The holders of the Series B-2 shares shall
have the anti-dilution rights set forth in Section D)(6)(a) of this Article Il

(7)  Pre-Emptive Rights. The holders of the Series B-2 shares
shall have the pre-emptive rights set forth in Section B(I)(7) of this Article IIL N

E. Series C Convertible Preferred Stock. 5,000,000 shares of Preferred Stock
shall be designated as Series C Convertible Preferred Srock ("Series C™), of which 3,186,362
shares shall be designated as Series C-1 (“Series C-1") and 121,226 shares shall be designated as
Series C-2 (“Series C-27). '

1)) The holders of the Series C-1 shares, which are Staples, Inc., TBG

MIa_1998:593800-6 13 BO00Q0030478 2

305 577 7001 T




Jun=06-00  D4:40pm  From-SHED LLP 1 | SUEETTTUM o T-131 F.’.i]BB F 34.5."
HEOO0QDQ3047E 2

Informaiion Investors, L 1.C., Michael Feinberg, Blumenstein/Thome Information Partners L,
1..P., Spyglass Equities 99A L.P. and each subsequent holder of Series C-1 shares, shall have the

following rights and preferences:
(1) Yoting

()  Exceptasset forth in Section E(T}{1)(®) of this Article 1L,
the holders of shares of Series C-1 <hall have the same voting rights as, and on an as converted
basis vote together with, the holders of Common Stock, as & single class.

, ()  The holders of shares of Series C-1, voting as 2 smgle class, '
shall have the preferential right to approve, by the affirmarive vote of the holders of more than
50% of the issued and outstanding Series C-1:

@) any proposed amendment to the Corporation’s
Asticles of Tncorporation or Bylaws;

(i)  anyincrease in the size of the Corporation’s Board
of Directors; _

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

@v) the adoption of any stock options or other stock
incentive plans or gramnts or a0y stock options or other incentive awards;

(v}  anyunderwritten 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 seniox o or on parity with the Series
C-1;

(vii) eny merget, consolidation, sale or transfer of all or
substantially all of the assets of, or a controlling mterest in, the Corporation;

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

(ix)  issuance of any Preferred Stock ot other class of
stock which is senior o or on parity with the Series C-1;

(x) the declaration or payment of any dividend op the
Cormon Stock (other than a dividend payable solely in shares of Common Stock); and
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(xi) the Corporation incurring indebtedness to any one
person or entity in excess of $3,000,000.

The holders of shares of Series C-1 shall have the voting rights set forth in Section
EM(1)(2) of this Arficle II if the holders of more than 50% of the issued and outstanding shares
of Series C-1 vote to waive the preferential voting right set forth in Section EM(1)(b) of this
Article II1 with respect to any matter contained in Subsections (b)(i) through (b)(xi) above.

) Conversion.

(a) Voluntary. Each share of Series C 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 Section E(D)(6) or E(ID(6), as applicable, of
this Arficle ITL. 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.

(b) Automatic. Each share of Series C shall be converted
awtomatically into one share of Common Stock (subject to adjustment in accordance with the
anti-dilution rights granted in Section E)(6) or EAI)(6), as applicable, of this Article ), npon
the occurrence of any of the following events {(each, an " Automatic Conversion Event"):

i) 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 TPO™), as adjusted for any stock-split, dividend cr other adjustment occurring after
the issuance of the Series C;

(i) a merger, consolidation or sale of 2 controlling
spterest in the Corporation (subject to the rights of the holders of the Series C-1 to approve such
merger, consolidation or sale of a controlling intexest, pursuapt {0 Section E(D)(b)(vii) of thas
Article IIT); or

(iti)  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 (3)
days after the occurrence of an Automatic Conversion Event. Upon surrender ofits certificate
representing Series C shares, duly endorsed in blank for transfer, the holder shall be entitled fo
receive a certificate for the appropriate rurmber of shares of Common Stock.

3 Dividends. The holders of the Series C-1 shares shall bave
dividend rights and preferences set forth in Section F(3) of this Article ITI.

{4) Liguidation. The holders of the Series C-1 shares shall have the
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rights set forth in Section F(4) of tus Article IIT upon liquidation, dissolution or winding up of
the Corporation.

(5) Redemption. At any time after March 31, 2003 and upon ninety
(90) days written aotice 1o the Corporation from holders of at least a majority of the Series C
shares, the Corporation shall redeem, out of funds legally available for such parpose, all of the
fhen issued and outstanding Series C at a redemption price per share equal to 150 percent of the
purchase price originaily paid for the Series C shares upon issuance to gether with any declared
but unpaid dividends thereon. Such redemption price per share shall be adjusted to give proper
effect to: (1) a stock split or other subdivision of outstanding shares of Series C into a greater
pumber of shares; (i1) a reverse stock split or other combination of outstanding shares of Series C
into a smaller number of shares; or (iif) a distribution of Series C shares with respect to
curstanding 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 purpose. Any shares of Series C redeemed pursuant to this paragraph shall
have the status of authorized by unissued shares. The Corporation shall not be obligated 10 make

payments into or 1© maintain any sinking fund for the redemption of the Series C shares.
6) Anii-Dilution.

(&  Stock Spiits, Dividends, Btc.. In the event of the
occurrence of an Adjustment Event (as hereinafter defined), the conversion ratio for conversion
of Series C shares to Common Stock shall be adjusted in order to prevent dilution of the -
conversion rights granted in section E(D)(2) of this Article TIL. In such event, the number of
shares of Coromon Stock to be received upon conversion of one share of Series C (the "C
Conversion Ratio™) shall be adjusted as follows: the pumber of shares of Common. Stock
receivable upon conversion of one share of Series C immediately before the Adjustment Event
shall be multiplied by 2 fraction, the numerator of which is the number of shares of Common
Stock jssued 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 ocourrence of amy of the
following events:

()  astock splitor other subdivision of outstanding
shares of Common Stock into a greater pumber of shares, mezger, consolidation or other business
combination transaction of the Corporation as a result of which the shareholders of the
Corporation prior to such event will beneficially own less than 50% of the capital stock of the
sprviving entity;

i)  areverse stock split or other comtbination of
outstapding shares of Common Stack into a smaller number of shares;

Mia_1998:503800-6 16
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(i) 2 distrbution of Common Stock with respect to
ouistanding shares of Common Stock;

(iv)  any other change in the eorporate 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 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 Section

E(D)(5).
(b)  Full Ratchet Adiustment.
@) As used in herein:

" Applicable Issuance” means any issnance or sale of

Common Stock by the Corporation other than: (A) up to 2,000,000 shares issued pursuant o the
exercise of stock options granted under the Corporation's 1995 Employee Stock Option Plan, as
amended and restated on May 16, 1998; (8) up to 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 committee thereof and issued by the Corporation on or prior to the issugmce 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 Bvent.

n(> Conversion Price” means $5.30 per share, divided by
the C Conversion Ratio in effect immediately prior 1 the Applicable Issuance.

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

(i)  If the Corporation ever issues or sells Commen
Stock in an Applicable Issnance 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
Conversion Price shall be reduced, concurrently with such issue, to the Price per share received
by the Corperation for the issue of the Common Stock.

The C Conversion Ratio shall thereafter become $5.30 divided by the adjusted C

Conversion Price determined pursuant to Section E(6)(b)(ii) of this Article III. No adjustment of
the C Conversion Price shall be made under this Subsection (b) upon the issuance of any security
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which is issted pursuant 1o the exercise of any warrants or subscription or purchase rights
therefor, if any adjustment has previously been made in the C Conversion Price then in effect
upon the issuance of such warrants or other rights pursuant to Subsection (c) below.

{c) Cormon Stock Equivalents.

@ As used in this Subsection (¢), the term "Common

Stock Equivalent” means any security convertibie 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 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 rumber of shares of Common Stack which may be issued or
acquired under all such plans of the Corporation has not exceeded 3,100,000 shares.

(i) Iithe Corporation, at apy time while any of the
Series C shares are outstanding, issnes any Common Stock Equivalent and the price per share for
which Common Stock may be issuable thereafter upon the exercise ot conversion 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 thereafier 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 shail be
adjusted as provided in Subsection (b) above, on the basis that: (i) the maximum number of
chares 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 2
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 oumber 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)  Pre:Emptve Rights. The holders of the Series C-1 shares shall
have the pre-emptive rights set forth in Section F(7) of this Article IEL ' R

(8)  FKirst Qualified Public Offering.

(a)  Right of First Refusal. Subject to the limitations set forth
ini this Section E(T)(8) and notwithstanding Section F(7)(b) of this Article IIT, the Corporatien
hereby grants to holders of the Series C-1 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
Coramon Stock fo be issued at the closing of the Corporation’s Series C Qualifying IPO. The
price per share of Commmen Stock which each such holder becomes entitled to purchase by reascn
hereof shall be the public offering price per share of Common Stock in the Series C Qualifying
IPO (the “Offering Price™). .__
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(b) Limitations. Subjectto the limirations set forth in the
following sentence, the “Proportionate Share” for cach such holder shall be that number of shares
of the Common Stock to be issued in the Series C Qualifying TPO necessary so that, after giving
offect 1o 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 Seres C Qualifying IPO. Notwithstanding the immediately
preceding sentence, the menaging underwriter of such offering shall be entitled to reduce in
whole or in part the Proportionate Share 1o the extent determined pecessary by the managing
underwriter, in its sole discretion after a reasoned review, to the success of such offering
(including witbout limitation that the proposed purchase by the holders of Series C-1 shares 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 less that five days

prior to the anticipated effective

date of the registration statement covering such offering,

provided, however, that () such Proportionate Share, in the aggregate for all holders of Series C-
1 shares shall not be reduced below 10% of the number of shares of Coramon Stock issued by the
Corporation in the Series C Qualifying IPO (exclusive of the number of shares of Common Stock
issned pursuant to any omderwriter’s overatlotment option), and (ii) the pumber 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 number of shares

of Common Stock issued by the

Corporation in the Series C Qualifying IPO (exclusive of the

number of shares of Common Stock issued pursuant to any underwriter’s overallotment option)

reduced by the same percentage

as the Proportionate Share is reduced. For purposes of this

paragraph (b), Directed Shares shall mean “directed shares™, “friends of the Corporation” shares
or other shares that are directed by the underwriters to employees, customers or other contacts of
the Corporation or 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 rafa among the

holders expressing an interest in

purchasing shares at the Offering Price in the Series C

Qualifying TPO (the “TPO Purchasers”) based upon the pomber of shares of Series C-1 then held

by the IPO Purchasers.

(I)  Series C-2. The holders of the Series C-2 shares, which are Intel
Corporation and each subsequent holder of Series C-2 shares, shall have the following rights and

preferences:

(1)  Voting. The holders of the Series C-2 shares shall have the same
voting rights as , end on an as converted basis vote together with, the holders of Common Stock,

as a single class.

(2)  Conversion. The holders of the Series C-2 shares shall have the
conversion rights set forth in Section E()(2) of this Asticle IT. T

(3)  Dividends.

(&)  Cash. The holders of shares of Series B-2 and Series C-2
shall be entitled to dividends when and if declared by the Board of Directors. The annual amount

MLA_1998:593800-6
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of such preferential dividend, if any, to be paid to each holder of the Series B-2 and Series C-2
shall be equal to seven percent (7%) of the purchase price paid such holder to acquire his or her
shares of Series B-2 and/or Series C-2 ("Series B2 & C-2 Preferential Dividend™). The Series
B-2 & C-2 Preferential Dividend, if any, is not cumulative, The SeriesB-2 & C-2 Preferential
Dividend shall be paid to the holders of the Series B-2 and Series C-2 before any dividend is paid
or declared on the Common Stock, but only after any dividend is paid or declared on the Series
A Series B-1, Series C-1 and Series D. Afier the Series B-2 & C-2 Preferential Dividend has
been paid, any further dividend shall be paid, on a fully converted and pro-rata basis, to the
holders of the Common Stock and all series of Preferred Stock.

(b) Non-Cash When and if declared by the Board of
Directors, the holders of the Series B-2 and Series C-2 shall be entitled to share equally, on a
fully converted and pro rata basis, in any non-cash dividend or diswibution.

@ Liquidation. The holders of the Series C-2 shares shall have the
ights set forth in Section F(4) of this Asticle Il upon liquidation, dissolution or winding up of
the Corporation.

(5)  Redemption, The holders of the Series C-2 shares shall have the
redernption rights set forth in Section E(T)(5) of this Article HI.

(6) Ami-Dilution The holders of the Series C-2 shares shall have the
anfi-dilution rights set forth in Section E(T)(6)(a) of this Article ITI.

t7) Pre-Emptive Rights.

(@)  Holders of Series B-2 and Series C-2 shares shall have the
pre-emptive right to acquire shares of Common Stock of the Corporation proposed to be sold by
the Corporation upon the terms and conditions set forth in this Subsection 7.

() Uponthesaleby the Corporation, for cash or other
consideration of any shares of Common Stock, each holder of Series B-2 and Series C-2 shares
shall have the pre-emptive right, within the time (Dot to be less than ten (10) days) and on the
terms fixed by the Corporation, subject to the provisions of this Article IT1, to purchase such
shares of Common Stock, ot 1o exceed the same proportion thereof as: (i) the number of shares
of Common Stock that the Series B.2 and Series C-2 shares beld by such holder are convertible
into on a record date ("Record Date") established by the Board of Directors bears to (ii) the total
pumber of shares of Common Stock outstanding on the Record Date. For purposes of
clarification, the pre-emptive rights granted hereunder shail not be applicable to the issuance of
shares in the Corporation’s initial public offering if such offering would result in the automaric
conversion of the Series B-2 and/or Series C-2 shares.

(¢©)  If one or more holders of Series B-2 and Series C-2 shares
("Exercising Holders") exercise the pre-emptive rights pursuant to Section EQAD(7)(b) of this

Article ITI, and one or more suck holders ("Non-Exercising Holders™) do not exercise such pre-
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ernptive rights, the shares of Common Stock that the Non-Exercising Holders ("Additional
Shares") declined to acquire shall be offered to the Exercising FHolders 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 1o be acquired by the Exercising Holder pursuant to this Section EQD(T)(c) of this Article
LER

(d)  Thepre-emptive rights granted hersunder shall not be
applicable to the issuance of shares of stock of any class pursuant to: (i) the exercise or
conversion of options, warrants, nowes or other rights to purchase such stock issued and
outstanding as of the date of the Corporation’s Third Amended and Restated Articles of
Incorporation including, without limitation, those certain warrants issued to one person and three
eniities in connection with the conversion of certain convertible promissory notes and to one
entity in connection with the purchase of the Series C: and (ii) the exercise of employee stock
options pursuant to an employee stock option plan duly approved by the Corporation's Board of
Directors or a committee thereof. Furthermore, shares of stock shall not be subject to pre-
emptive rights if they are: (i) issued pursuant to a plan adjusting any rights 0 fractiomal shares or
fractional interests in order to prevent the issuance of fractional shares; (i) issued in connection
with any stock dividend, stock split or similar adjnstment in respect to stock; (ii) issued in
connection with a merger, consolidation, acquisition of all or substanuially all of the assels or
shares of beneficial interest of any entity, or pursuant to an order of a coutt 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 B-2 and Series C-2 shares then
outsianding.

(¢)  Whenever any pre-emptive rights for shares of Common
Siock have pot been exercised by the holders of Series B-2 and Series C-2 shares, and by the
terms of such offer, such pre-emptive rights have ceased to be exercisable, the Corporation may
anthorize the disposal of the shares of Comymon Stock previously subject to such unexercised
rights at the same price offered pursuant to the pre-emptive rights.

F. Series D Convertible Preferred Stock. 3,000,000 shares of Preferred Stock shall
be designated as Series D Convertible Preferred Stock ("Series D) and shall have the following
rights and preferences:

(1) Yoting.
(2) Except as set forth in Section E(1)(b) of this Article ITl, the
holders of shares of Series D shall have the same voting rights as, and on an as converted basis

vote together with, the holders of Common Stock, as 2 single class.

®) The holders of shares of Series D, voting as a single class,
shall bave the preferential right to approve, by the affirmative vote of the holders of more than
50% of the issued and outstanding Series I (exoept with respect to Subsection (b)(vi) below,
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which shall require the afficmative vote of the hoiders of more than 80% of the issued and

outstapding Series D)

@ any proposed amendment to the Corporation’s

Articles of Incorpozation of Bylaws;

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

of Directors;

(i) aoy material change in the primary lines of business

of the Corporation;

(iv)  the adoption of any stock options or other stock

incentive plans or Sranis Or any stock options or other jncentive awards;

(v)  any underwritien public offering of the Corporation,

except for a Series D Qualifying IPO (as bereinafier defined);

(viy the ceclassification of any outstanding shares into
chares having preference or priority as to dividends or assets senior to or on parity with the Series

Dy

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

(viif) any liquidation, winding up or dissolution of the

Corporation;

(ix) issuance of any Preferred Stock or other class -of

stock which is senjor to or on parity with the Series D;

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

(xi) the Corporation incurring indebtedness to afy one

person or entity in excess of $3.000,000.

The holders of shares of Series D shall have the voting rights set forth in Section F(1)(2)
of this Article I if: (A) the holders of more than 50% of the issued and outstanding shares of
Series D vote to waive the preferential voting right set forth In Section F(1)(b) of this Article 0

with respect to any matter contained in Subsections (®)(1) through (b)(v)

and Subsections {b)(vii)

through (b)(xi) above; and (B) the holders of more than 80% of the issued and outstanding shares
of Series D vote to waive the preferential voting right set forth in Section F(1)(b) of this Axticle

TiT with respect to Subsection (b)(vi) above.

) Conversion.
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(a) Voluntary. Each share of Series D shall be convertible, at the
clection of the holder thereof, into one share of Common Stock, subject to adjustment in
accordance with the mti-dilution rights granted in Section F(6) hereof. The bolder shall
surrender to the Corporation the centificates for Series D shares which are 10 be converted, duly
endorsed in blauk for transfer, together with 2 written request for conversion of the Series D
shares ipto Common Stock.

(b) Auomatic. Each share of Series D shzll be converted
automatically into one share of Common Stock (subject to adjustment in accordance with the
anti-dilution rights granted in Section F(6) hereof), upon the occurrence of any of the following
gvents (each, an n Automatic Conversion Event"}:

()  upon the consummation of an initial public offering
of the Corporation’s Common Stock which results jn 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 D
Qualifying IPO™), 28 adjusted for any stock-split, dividend or other adjustment occurring after
the issuance of the Series I;

Gi)  amerger, consolidation or sale of a controlling
interest in the Corporation (subject fo the rights of the holders of the Series D to approve such
merger, consolidation or sale of a controlling interest, pursuant to Seciion F(1)(b)(vii) of this
Article IT); or

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

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

(3)  Dividends.

{a) Cash. The holders of shares of Series A, Series B-1, Series
C-1 and Series D 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 cach hoider of the Series
A, Series B-1, Series C-1 and Series D shall be equal 1o ten percent (10%) of the purchase price
paid by such holder to acquire his or her shares of Series A, Series B-1, Series C-1 and/or Series
D ("Preferential Dividend' n. Solety for purposes of determining the Preferential Dividend of the
Series D holders pursuant to the immediately preceding sentence, the purchase price deemed to
paid by 2 Series D holder to acquire its Series D shares shall be $5.30 per share. The Preferential
Dividend, if any, is not cumulative. The Preferential Dividend shail be paid 1o the bolders of the
Serjes A, Series B-1, Series C-1 and Series D before any dividend is paid or declared on the
Common Stock or any other class or series of Common Stock or Preferred Stock. Afier the
Preferential Dividend has been paid, any further dividend shall be paid, on a fully converted and
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pro-rata hasis, to the bolders of the Common Stock, the Series A, the Qeries B, the Series C, the
Series D 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-1, Series C-1 and Series D shall be entitled to
share equally, on a fully converied and pro rata basis, in any pon-cash dividend or distriburion.

(4)  Liquidation. Upon the liquidation, dissolution or winding up of
the Corporation, (2) 2 holder of shares of Series 5, Series B-1, Series B-2, Series C-1 or Series
C-2 shall be entitled to receive a payment equal fo the purchase price originally paid for the
Series A, Series B-1, Series B-2, Series C-1 or Series C-2 shares upon issuance together with any
declared but nmpaid dividends thereon, and (b} 2 1older of shares of Sexies D shail be entitled to
receive a payment of $30.00 per share of Series D together with any declared but napaid
dividends thereon (the "Preference Amount"), before any payment is made to the holders of the
Common Stock. After such payment has been made to the holders of Series A, Series B, Series
C and Series D shares, any remaining assets of the Corporation shall be distributed to the holders
of shares of Common Stock, Series A, Series B, Series C and Series D on a fully converted and
pro rata basis. In the event that the Corporation does not have sufficient assets to permit payment
of the Preference Amount in full to all holders of the Series A, Series B, Series C and Series D,
then the assets of the Corporation shall be distributed to the holders of the Series A, Series B,
Serjes C and Series D 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 @ class, the
Series B, voting as 2 class, Series C, voting s 2 class, and more than 80% of the Series D, voung
as a class, a merger or consolidation of the Corporation in which the shareholders of the
Corporation prior 10 such merger or consolidation do ot 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 F(4) of Article I, be deemed
to be a liquidation, dissolution and winding up of the Corporalion. B

(5) Redemption. At any tme after March 31, 2003 and upon ninety
(90) days written notice to the Corporation from holders of af least 2 majority of the Series D
shares, the Corporation chall redeem, out of funds legally available for such purpose, all of the
then issued and outstanding Series D at the redemption price per share equal to 150 percent of
the purchase price originally paid for the Series D shares upon 1ssuance 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 D into 2
greater number of shares; (ii) a reverse stock split or other combination of outstanding shares of
Series D into a smaller number of shares; of (§i1) a distribution of Series D shares with respect to
outstanding shares of Series D. Ay shares of Series D that may not legally be redecmed on the
date of redemption shall be redeemed by the Corporation promptly after funds become legally
available for such purpose. ADY shares of Series D 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 10 maintain any sinking fund for the redemption of the Series D.
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(6) Ani-Dilution.

(a)  Stock Splits. Dividends, Bfc.. In the cvent of the
occurrence of an Adjustment Event (as hereinafter defined), the conversion ratio for conversion
of Series D shares to Common Stock shall be adjusted in order to prevent dilution of the
conversion rights granted in Section F(2) of this Articie IIL. In such event, the number of shares
of Common Stock to be received upon conversion of one share of Series D (the "D Conversion
Ratio™) shall be adjusted as follaws: ihe number of shares of Common, Stock receivable upon
conversion of one share of Series D ;mmediately before the Adjustment Event shall be multiplied
by a fraction, the numerator of which is the number of shares of Cormnon Stock issued and
outstanding immediately after the Adjustment Event, and the denominator of which is the
qnumber of shares of Common Stock issued and outstanding immediately before the Adjustment

Event.

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

@) a stock split or other snbdivision of outstanding
shares of Common Stock into a greater number of shares, merger, consolidation ot other business
combination transaction of the Corporation as 2 result of which the shareholders of the
Corporation prior to such event will beneficially own less than 50% of the capital stock of the

surviving entty;

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

(ifi) 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 Series D; or

(v)  any otherevent which, in the opinion of the Board
of Direcrors of the Corporation, does not fall directly within the foregoing definitions of
Adjustment Event but should be ieated as an Adjustment Event in order to protect the rights of
the holders of Series D shares consistently with the essential intent and principles of this Section

F(6).

(v)  FuliRatchet Adjustment.

{) As used in herein:
" Applicable Issuance” means any issuance or sale of
Common Stock by the Corporation other than; (A) up to 3,000,000 shares issued pursuant to the
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exercise of stock options granted under the Corporation’s 1995 Employee Stock Option Plan, 35
amended and restated on May 16, 1998; (B) up to 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 warramts approved by the Board of
Directors or a commiiiee thereof and issued by the Corporation ox. oI pIior 0 the issuance of the
Seres I; (D) shares issued pursuant +o the exercise of the conversion rights of other securities
jssued by the Corporation on of prior to the issuance of the Series D; or (B) shares issued in an
Adjustment Event.

“T) Conversion Price” means $5.30 per share, divided by
the D Conversion Ratic in effect immediately prior to the Applicable Issuance.

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

iy Ifthe Corporation ever issues or sells Cornmon
Stock in an Applicable Issuance for no consideration or for a Price per share that is less then the
D Conversion Price then in effect on the date of and immediately prior 10 such issue, then the D

Comnversion Price shall be reduced, concurrently with such issue, to the Price per share received
by the Corporation for the issue of the Common Stock.

The D Conversion Ratio shall thereafter become $5.30 divided by the adjusted D
Conversion Price determined pursuznt to Section F(6)(b)(ii) of this Article [ No adjustment of
the D 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
sherefor, if any adjustment has previously been made in the D Conversion Price then in effect
upon the issuance of uch warrants or other rights pursuant ic Subsection (c) below.

()  Comumon Srock Equivalents.

) As used in this Subsection (c), the tepm *Common
Stock Equivalent” means any security copvertible into, exchangeable or exercisable for Copurnon o
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 to the terms of an employee, officer or
director stock purchase or stock option plan approved by the Roard 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 3,100,000 shaxes.

() Ifthe Corporation, at apy tme while any of the
Series D shares are outsranding, issues any Common Stock Equivalent and the price per share for
which Coromon Stock may be jssuable thereafter upon the exercise or conversion of such
Common Stock Equivalent is less than the D Conversion Price then in effect, or if, after any such
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issuance the price per share for which Common Stock may be issuable thereafter is ampended, and
such price as s0 amended is less than the D Conversion Price in effect af the timoe of such
ammendment, then the D Conversion Price upon each such issuance or amendment shall be
adjusted as provided in Qubsection (b) above, on the basis thai: (@) the maximum number of
shares of Common Stock issuable pursuant to alt such Common Stock Equivalents shall be
deemed 10 have be¢n issued on the earlier oft (A) the date on which the Corporation enters into a
Frm contract for the jesuance of such Common Stock Equivalent, ot (®) the date of actual
issuance of such Common Stock Equivalent; and (ii) the aggregate con ideration for such
maximum number of shares of Common Stock shall be desmed to be the MiniMID. consideration
received and receivable by the Corporation for the jssuance of such shares of Common Stock
pursuant 1o such Common Stock Equivalent.

0] Pre-Emptive Righis. e

(a)  Holders of Series A, Series B-1, Series C-1 and Series D
chares 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)-

()  Uponthe sale by the Corporation, for cash or other
consideration of any Shares, each holder of Series A, Series B-1, Series C-1 and Series D 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 Axticle I1T, to purchase such
Shares, not to exceed the same proportion ¢hereof as: () the mumber of shares of Common Stock
that the Series A, Series B-1, Series C-1 and Series D shares held by such holder are copvertible
into on a record date ("Record Date™) established by the Board of Directors bears to (ii) the 1otal
wumber of shares of Common Stock outstanding on the Record Date. For purposes of
clacification, the pre-erapiive rights granted hereupder shall not be applicable to the issuance of
chares in the Corporation’s initial public offenng if such offering would resulr in the automatic
conversion o the Series A, Senes B-1, Qeries C-1 and/or Series D shares.

(¢) Ifopeormore holders of Series A, Seres B-1, Series C-1
and Series D shares ("Exercising Holders™) exercise the pre-ernptive rights pursuant to Section
F(7)(b) of this Article ITI, and one 01 IOI® such holders ("Non-Exercising Holders™) do not
exercise such pre-ermptive 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 F(7)(c) of this Article Il

(@) The pre-emphive rights granted hereunder shall not be
applicable to the issnance of shares of stock of any class pursuant 10° (i) the exercise of
conversion of options, waryants, notes or other rights to purchase such stock issued and
outstending as of the date of the Corporation’s Third Amended and Restated Articles of
Incorporation including, without Jimitation, those certain warrants jssued to one person and three
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entities in connection with the conversion of certain convertible promissory notes and to one
entity in connection with the purchase of the Series C: and (if) the cxercise of employee stock
options pursuant to ail employee stock option plan duly approved by the Corporation’s Board of
Directors or a commutiee thereof. Notwi_thstanding clause (4)(i) above, 2 holder of the Series A
shall be entitled 1o exercise his, her or its preemptive rights in full with respect to the exercise of
any option or warrant that was issued by the Corporation psior 10 May 15, 1998 but after such
tolder acquired the Series A. Furthermore, shares of stock shall not be subject to pre-emptive
rights if they are: () issued pursuant to 3 plan adjusting any rights to fractional shares or
fractional interests in order o prevent the issnance of fractional shares; (if) issued in copnection
with any stock dividend, stock split or sirnilar zdjustment in respect to stock; (iif) issued in
conpection with a merger, consolidation, acquisition of all or substantially all of the assets or
shares of beneficial interest of any entity, or pursiant 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-1, Series C-1 and Series D
shares then outstanding.

(e) Whenever any pre-emptive rights for Shares have not been
exercised by the holders of Series A, Series B-1, Series C-1 and Series D shares, and by the
terms of such offer, such pre-cmprive rights have ceased to be exercisable, the Corporation may
authorize the disposal of the Shares previcusly subject 1 such unexercised rights at the same
price offered pursuant 10 the pre-emptive rights.

(&) First Oualified Public Offering.

(@  RightofFirst Refusal, Subject to the limirations set forth
in this Section F(8) and notwithstanding Section F(7)(b) herect, the Corporation hereby grants to
holders of Series D aright of first refusal to purchase such holder's Proportionate Share (as
defined below) of the shares of Copmon Stock from the shares of Common Stock to be issued at
the closing of the Corporation’s Series D Qualifying IPO. The price per share of Common Stock
which each such. holder becomes entitled to purchase by reason hereof shall be the public
offering price per share of Common. Stock in the Series D Qualifying PO (the “Offering Price”).

(o)  Limitaiions. Subject to the limjtations set forth in the
following sentence, the “Proportionate Share” for each such holder shall be that mumber of shares
of the Commeon Stock to be sssued in the Series D Qualifying PO necessary so that, after giving
effect to such issuance, such holder will continue to maintain its same proportionate equity
ownership in the Corporation, as of the date irmmediately prior 1o the effective date of the
regjsiration statement covering such Series D Qualifying IPO. Notwithstanding the immediately
preceding sentence, te mznaging underwriler of such offering shall be eptitled to reduce in
whale or in part the Proportionate Share to the extent determined necessary by the managing
onderwriter, in its sole discretion after a reasoned review, to the success of such offering
(including without {imitation that the proposed purchase by the holders of Series D of their
Proportionate Share wotld materially 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, bowever,
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aggregate for all holders of Series D Preferred shall not

the number of shares of Comnmeon Stock issued by the Corporation in
the Series D Q ifying IPO (exclusive of the aumnber of shares of Comuuon Srock issued
pursuant to any underwriter’s overallotment option), and (i) the pumber of shares of Common

Seres D Qualified PO which are Directed Shares (a5

defined below) shall not exceed an amount equal to 5% of the 1otal number of shares of Common
Stock issued by the Corporation in the Series D Qualifying PO (exclusive of the number of
shares of Common Stock issued pursuapt 10 a0y anderwriter’s overallotment option) reduced by
the sape percentage as the Proportionate Share is reduced. For purposes of this paragraph (),

Directed Shares shall mean «directed shares”, “friends of the Corporation” shares oF other shares
that are directed by the underwriters to employess, customers or other contacts of the
Corporation or 10 retail accounts of the underwriters in “spinning’” transactions. Any reduction
(in whole or in part) in any holder’s Proportionate Share shzll be pro rata among the holders
expressing an interest in purchasing shares at the Offering Price in the Series D Qualifying IPO
(the “IPO Purchasers”™) based upon the number of shares of Series D

Purchasets.

The number of directors may
provided in the Corporation’s bylaws but s

The name and stre

ARTICLE TV
BOARD OF DIRECTO

ARTICLEV
REGISTERED AGENT

REGIS L iIsblF SoX22 22

et address of the initial registered agent of

JEFFREY G. KLEIN
Suite 270
2600 North Military Trail
Boca Raton, Flerida 33431

ARTICLE VI

R e

TERM CK EXISTENCE

This Corporation is to exist perpetually.

MLa_1998:593300-6
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hall never be less than one.
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IN WITNESS WHEREOF, the undersiyned hus exscuied thoye Third Amecoded and
Restated Articles of Incorpurativn 48 of the Tst day of Juuz 2000.

HOTOEFICE TECENOLOGICS, INC.
By: ____ 7

Name: R, ‘Michasl Eranhz
Titlc: __ Chaipmen & CTEO.  —

STATE OF FLORIDA )
Y )
coUNTY OF P Gcteit )
r
The foregoing inshrument was acknowledped before me this i 'L'day of ea&” 2000
by £ puriisR Luo? of HotOffice Technologies, Inc., 2 Tlorida corporation, on behali af the
comporation. Heis personally knovm 1o e TS PR m—eeaseme e &
~idemitfestion and did take an oath.
NOTARY PUBLIC
CHAFL &. MOORE
Q&W% :g}lmsmm # g‘: &64432
Sregs Il 0
%ﬂ"‘@ ARANTIC BENDING O, INC. g
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