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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF MWSOFT, INC.

MWSOFT, INC., a Florida corporation (the "Corporation”), pursuant to Section 607.1007, Florida
Statutes, does hercby file the following Amended and Restated Articles of Incorporation:

1. The name of the Corporation is MWSOFT, INC.
2. The Amended and Restated Articles of Incosparation are as follows:
ARTICLE X, CORPORATE NAME
The name of the corporation shall he:
MWSEOFT, INC.
ARTICLE II. NATURE OF BUSINESS

This corporation may engage or transact in any or all lawful activities or business permitted
under the laws of the United States, the State of Florids or any other state, county, territory or nation.

ARTICLE III. CAPITAL STOCK

The maximum number of shares of stock that the Corporation is authorized to have
outstanding at any one time is 2,337,994, shares, consisting of 2,000,000 shares of common
stock, par value $0.01 per share ("Common Stock"), 225,000 shares of Series A Convertible
Preferred Stock, par value $1.333 per share ("'Serles A Stock™), and 112,994 shares of Series
B Convertible Preferred Stock, par value $5.31 per share ("Series B Stock"). The Common
Stock shall consist of 250,000 shares of Non-Voting Common Stock, par value $0.01 per
shere ("Non-Voting Common Stock"), and 1,75 0,000 shares of Voting Common Stock, par
value $0.01 per share ("Voting Common Stock"), The consideration to be paid for each
ghare ghall be fixed by the Board of Directors and may be paid in whole o in part in cash or
other propetty, tangible or intangible, or in labor or servicss actually performed or to be
performed for the Corporation, with a value, in the judgment of the directors, equivalent to
or greater than the full value of the shares,

A, Common Stock. Subject to the rights of holders of Series A Stook and holders of the

Series B Stock and except as otherwiza provided by the laws of the State of Floride, the

holders of record of Common Stock shall share mtably in all dividends, payable in cash,
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stock or otherwise, and other distributions, whether in respect of liquidation or disgolution
(voluntery of involuntary) or otherwiss.

[ - . The holders of Non-Voting Common Stock
shall not be entitled to vote on ny matters to be voted on by the shareholders of the
Corporation. The sheres of Non-Voting Common Stock ghali convert to shares of Voting
Common Stock upon (1) a public offering of Voting Common Stock by the Corporation
pursuent to & registration statement filed with the Securities and Exchange Commission; or
(ii) upon the approval of the holders of & majority of the shares of Voting Cormmon Stock
and Series B Stock (voting together as a single class) and Series A Stock.

2, Xoting Commeon Stock. The holders of Voting Common Stock shall bo

entitled to one vote per share of Voting Common Stock held with respect to all matters to be
voted on by the shareholders of the Corporation.

B. Serics A Stock. The rights, preferences, privileges, restrictions and other matters
relating to the Series A Stock are es follows:

1. (3)  Dividends. No dividend or other distribution shall be paid, or
declarcd and sct apart for payment (other than dividends of Common Stock on the Common
Stock of the Corporation) on the shares of any class or series of cepital stock of the
Corporation unless and until a dividend of equal or greater ateunt (calculeated as if the shares
of Series A Stock hed been converted to Common Stock on the date the dividend is declared)
is first declared and paid with respect to the Series A Stock.

(®) i i Commencing ons month
after the Corporation has total revenues (including shipping and handling revenues)
exceeding $100,000 for the preceding month (as determined wsing generally accepted
accounting principals), the Corporation shall declare and pay amonthly dividend thereafter
on the Serics A Stook equal to $0.02 per share of Series A Stock, with such dividend to be
paid on or before the tenth day of each month. Such $0.02 per share dividend shall not
exceed 5% of the appliceble month's revenues and shall be reduced, if necessary, for the
applicable month based on the 5% of revenues formula, Commencing ons month after the
Corporation has had total revenues (including shipping and handling revenues) exceeding
§200,000 for the preceding month (as determined using generally accepted accounting
prineiples), the Corporation shall declars and pay a monthly dividend on the Scries A Stock
cqual to $0.03 per share, with such dividend to be paid on or before the tenth day of each
month. Such $0.03 per share dividend shall not exceed 5% of the epplicable month's
revenues and shall be reduced, if necessary, for the appliceble month based on the 5% of
revenues formula. The cumulative dividends paid on the Secries A Stock shall not exceed
$900,000. In the event that the Corporation fails to pay such dividends after written notico
of such failure to pay, giving the Corporation thirty daya within which to curs such failure
to pay, the holders of & mnjority of the sheres of Series A Stock shall have the right to
immediately remove all the Common Directors, reduce the size of the Board of Direotors to

2 97000013930
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three persons, and elect persons designated by the holders of a magjority of the shares of
Series A Stock to fill the required two positions on the Board of Directors.

2, Liquidation Preferencs.

() Liquidation. Inthe event of any tquidation, diszolution or winding
up of the Corporation, either voluntary or involuntary (a "Liquidation"), the holders of the
Serics A Stock shall be entitled to receive, prior and in preference to any distribution of any
of the assets or surplus finds of the Corporation to the holders of tho Common Stock or the
Series B Stock by reason of thefr owr ip theteof, an amount equal to (a) $1.333 per share
(2djusted for any combinations, consolidations, stock distributions, or stock dividends with
respect to such sheres), plus (b) en amount equal to $0.0111 per shate for each full month
that such share of Series A Stock shall have been outstanding since November 15, 1996 (the
"Series A Liquidation Preference") as of the date of such Liguidation, Written notice of any
such liquidation, stating a payment date, the place where such payment shall be made, and
the amount of each liquidating payment shall be given by firat class mail, postage paid, not
less than fifteen ( 15) days prior to the payment date stated therein, to each holder of record
of Series A Stock at such holder's address as shown on the records of the Corporation, If
upon the occurrence of such event, the assets and fands thus distributed among the holders
of the Series A Stock shall be insufficient to permit the payment to such holders of the furl]
Series A Liquidation Preference amount, then the entire assets and funds of the Corporation
legally available for distribution shall be distributed ratably among the holders of Serics A
Stock in proportion to the full preferential amount each such holder is otherwiss entitled to
receive.

(b) jbuti emaini . In the event of any Liquidation
which results in distributeble funds to the Corporation in excess of the full Series A
Liquidation Preference amount and the full Series B Liquidetion Prefcrence amount, then
guch excess shall be distributed ratably among the holders of Sedes A Stock, Series B Stock
and Common Stock,

(¢)  Consolidation Merger, etc. A consolidation or merger of the
Corporation with or into any other corporation or cormpotations, other corporate
rearganization in which the Corporation is not the surviving entity (unless the sharsholders
of the Corporation hold more than 50% of the voting power of the surviving corporation),
a transaction or series of related ttansactions in which jn cxcess of 50% of the Corporation's
voting power is transferred to a third party (or group of affilisted third parities) who were not
previously sharcholders of the Corporation, or a sale of all or gubstantially all of the assets
of the Corporation (unless the shareholders of the Corporation hold mors than 50% or the
voting power of the purchasing entity) shall be deemed to be & Liquidation.

3 Voting Rights. Except as otherwise expressly provided herein or as required
by law, the holder of each uhars of Series A Stock shall be entitied to the number of votes
equal to the number of shares of Voting Common Stock into which such share of Series A

3 H37000013930
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Stock could then be converted, on a one for one basis, and shall have voting rights and
powers of the Voting Common Stock (except as otherwige expressly provided herein or ag
required by law, voting together with the Voting Common Stock as a single class) and shall
be entitled to notico of any shereholders' meeting in accordance with the Bylaws of the
Corporation.

4, i - The holders of Serles A Stock ahall have
conversion end redemption rights ag follows:

(8)  Rightto Convert. Each share of Series A Stock ghall be convertible,
at the option of the holder thereof, at any time after the date of issuance of such shares, at the
office of the Corporation or any transfer agent for such stock, into one fully paid and
nonassessable share of Voting Common Stock.

®) Adivstrnent f ivision: ; ati nsoligations of
jvi . Inthe event the outstanding shares of Common Stock
shall be subdivided (by stock split or otherwise) into a greater number of shares of Common
Stock, or a dividend or distribution of Common Stock payable to all holders of Common
Stock ghall be made (or a record date for such dividend deolered), the number of shares of
Common Stock into which the Series A Stock may be converted shall, concurrently with the
effectiveness (ar record date) of such subdivision or dividend, be proportionstely increased.
In the event the outstanding shares of Commeon Stock shall be combined or consolidated, by
reclassification or otherwige, into a Jesser number of shares of Common Stock, the number
of shares of Common Stock into which the Seties A Stock may be converted shall,
concurrently with the effectiveness of such combination or consolidation, be proportionately
decreased,

(c) i t istoibutions. In the event the Corporation, at
any time or from time to time, mekes or fixes a record date for the determination of holders
of Comimon Stock entitled to reccive any distribution payable in securities of the Corporation
other than Common Stock, then, in each such event, provision shall be made so that the
holders of the Series A Stock shall receive upon convergion thereof, in addition to the
number of shares of Common Stock receivable thereupon, the amount of securities of the

date of such event to and including the date of conversion, retainsd such sccurities recelvable
by them ag aforesaid during such period, subject to ell other adjustments ealled for during
such period under this paragraph B.4, with respect to the rights of the holders of Serfes A
Stock.

(d)  Adjustmen classifloation. Bxchange and Sub-
gtitution. In case of any reorganization or any reclassification of the oapitel stock of the
Cotporation, any consolidation or merger of the Corporation with of into another corporslion
Or corporations, or the conveyance of all or substantially all of the asssts of the Carporation
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to another corporetion (other than & merger, sals of assets or other reorgenization referred to
in subparagraph B.2.(c) hereof or a subdivision or combination of shares referred to in
subparagraph B.4.(b) above), the number of shares of Common Stock into which each ghare
of Series A Stock may be converted shall, concurrently with the effectiveness of such
reorganization or reclessification, be proportionately adjusted such that each share of Series
A Stock shall be convertible into, in lieu of the number of shares of Common Stock which
the holders would otherwise have been entitled to receive, o number of shares of such other
class or classes of stock or other secutities or property equivalent to the number of shares of
Common Stock that would have been subject to receipt by the holders upon conversion of
the Series A Stock immediately before such event, and, in any such case, Eppropriate
adjustment (es determined by the Board) shall be made in the application of the provisions
herein set forth with respect to the rights and intercst thereafter of the holders of the Series
A Stock, to the end that the provisions get forth herein (including provisions with respect to
change in and other adjustments of the nuniber of shares of Common Stock into which each
such share of Series A Stock may be converted) shall thereafter be applicable, a3 nearly as
reasonably may be possible in rslation to any shares of Series A Stock or other property
thereafier deliverable upon the conversion of the Series A Stock.

(€)  Conversion Valug. Each share of Series A Stock initially shall be
convertible into one share of the Corporation's Common Stock (the "Conversion Rate")
based upon a conversion valus per share of Series A Stock equal to $1.333 (the "Conversion
Value"), which Conversion Rate and Conversion Value aro subject to edjustment as
hereinafter provided. Upon and following any adjustment to the Conversion Rate as
hereinafter provided, each shere of Series A Stock shall be convertible into that number of
ghares of Common Stock equal to the Conversion Rate in effect following such adjustment.

® Emiw!m In order to exercige the conversion
privilege granted in subparagraph B.4.(a) above, a holder of Serlas A Stock shall surrender
the certificate or certificates representing the shares of Series A Stack being converted to the
Corporation at its principal offices, eccompanied by written notice to the Corporation that
such holder elects to convert the same, Such notice shall also state the number of shares to
be converted and the name or names (with eddresses) in which the certificate or certificates
for shares of Common Stock issuabla upon such conversion ra to be issued and, in the case
of multiple certificates, the allocation of such to-be-converted shares of Series A Stock
between or among such named persons. As promptly as practicsble after the receipt of such
notice and surrender of the certificate or certificates as aforesaid, the Corporation shall isgue
and deliver to such holder, or on its written order to a third party designated by the holder
as tho proper and duly authorized recipient thereof, s certificate or certificates for the number
of full shares of Common Stock issuable upon the conversion of the Series A Stock, together
with payment of the unpaid divideads on the shares of Series A Stock g0 convarted declared
through the date of written notics of conversion, {f any. Such conversion shall be decmed
1o have been effected ot the close of business on the date on which such notice shall have
been reccived by the Corporation and the ghares of Series A Stock shall have been
surrendered as aforcsald. No feactional shares of Common Stock shel] be issued upon

5 197000013930
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convergjon of shares of Serles A Stock and eny portion of the Conversion Valus thereof
which would otherwise be convertible into a fractional share of Common Stock shali bs paid
in cash. Upon conversion of only a portion of the number of shares covered by a certificate

® astm [ ate and Conversi alue ¢
Series A Stock. In addition to the adjustments which may be made to the Conversion Rate
and Conversion Value of el Series A Stock as provided in subparagraphs B.4.(b), (c) and (d)
above, if at any time shares of Series A Stock are outstanding, the Conversion Value and the
Conversion Rate of the Series A Stock shall be adjusted in amount and number as provided
below: -

(1)  Ifthe Corporation shall sell or issue shares of Common Stock
(including shares now or hereafter held in the treasury of the Cotporation) at a price per share
which is less than the Conversion Value then in effect for Series A Stock, that Conversion

convemsion of the Series A Stock outstending plus the number of shares of Common Stock
which the aggregate consideration received by the Corporation for the total number of

A Stock by a fraction, of which the numerator shall be the Conversion Value of Series A
Stock adjusted pursnant to the immediately preceding sentence, and of which the
denominator shall be the Conversion Vaius of Series A Stock in effect immediately prior to
such adjustment, such adjustment to be immediately effective thereafter.

(2}  Ifthe Corporation shall sell orissue options, rights or wagrants
entitling the holders thereof to subseribe for or purchare shares of Common Stock at a price
per share which, when added to the congideration (per share of Common Stock), if any,
received for such options, rights or warrants is Jess than the Conversion Value of the Series
A Stock then in effect, that Conversion Value of the Series A Stock shall be edjusted by
multiplying such Conversion Valye by a fraction, tho numerator of which shall be the
number of shares of Common Stack obtainable upon conversion of the Series A Stock
outstanding plus tho number of shares of Common Stock which the aggregate purchase price
of the total number of options, rights or warrants so offered (together with the exercise price
of such options, rights or warrants) would purchase st the Conversion Value of the Series A
Stock in effect immediately prior to such tysuance, end the denominator of which shall be

6 197000013930
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the number of shares of Common Stock obtainable upon conversion of the Series A Stock
outstanding plus the number of edditional shares of Clommon Stock that may be obtained
upon the exerciso of such options, rights or werrants. The Conversion Value of the Series
A Stock immediately prior to the date of such issusnee (as proviously adjusted hereunder)
shall be adjusted by dividing such Conversion Rate of tho Series A Stock by a fraction, of
which the numerator shall be the Conversion Velue of the Series A Preferred Stock adjusted
pursuant to tho immediately preceding sentence, and of which the denominator shall be the
Conversion Value of the Series A Preferred Stook in offect immediately prior to such
adjustment, such adjustment to be immediately effective thereafter,

(3)  Ifthe Corporation ehell sell or issue securities convertible into
Common Stock entitling the holders thersof to convert such securities into shares of
Common Stock at a price per share which, when added to the consideration (per ghare of
Common Stock) received for such securities is less than the Conversion Value of the Series
A Stock then in effect, that Conversion Value of the Series A Stock shall be adjusted by
multiplying such Convergi by & fraction, the

A Preferred Stock outstanding plus the gumber of shares of
Common Stock which the aggregate purchase prico of such convertible securitias (together
with the aggregate amount, if any, required to be paid upon conversion of such securitics)
would purchase at the Conversion Value in effect immediately prior to such issuance, end
the denominator of which shall be the number of shares of Common Stock obtainable upon
conversion of the Series A Preferred Stock outstanding plus the number of additional shares
of Common Stock issueble upon conversion of such convertible securities su issued. The
Conversion Rate immediately pri
hereunder) shall be adjusted by dividing such Conversion Rete by a fraction, of which the
numerator shali be the Conversion Value of the Serics A Preferred Stock adjusted pursuant
to the immediately preceding sentence, and of which the denominator shall be the
Conversion Valus of the Series A Preferred Stock in effect immediately prior to guch
edjustment, such adjustment to be immediately effective thereafter. If such convertible
securities shall by their termg provide for an increase or increases with the passags of time
or otherwise in the conversion price thereof, the Conversion Value of the Setics A Praferred
Stock and the Conversion Rate of the Series A Preferred Stock shall forthwith upon any such
increase becoming effective be readjusted (but to no greater extent than originally adjusted
by reason of such issuance or sale) to reflect the same; provided, that upon the expiration or
termination of the conversion rights under gaid convertible securities if any such conversion
rights shall not have been exercised, then the Conversion Value of the Series A Stock and
the Conversion Rate of the Series A Stock shall forthwith be readjusted and thereafter be the
rate at which thoy would have been had an adjustment been made on the basis that (x) the
Corparation issued and sold & number of shares of Common Stock equal to thoss actually
issued upon excrcise of such conversion rights, and (y) such shares were issyed and sold for
a consideration equal to the Bggregate converslon price in effect under the conversion rights
actually exercized at the respective dates of their exercian,

H97000013930
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4) Notwithstandinganylhingoonmincdhereintothecontrmy,tho
provisions of subparagraph B.4.(g) shall not apply with respect to the isspance of the
Excluded Securities as herenafter defined. For the purposes herenf, "Excluded Securities”
ghall mean and include the following:

{i) Shares of Common Stock to b issued in connection
with the exercise of options to be grented to employees of ths Corporation pursuant to the
terms of a stock option plan or plans approved by the Corporation's Board of Directors to
purchese up to 192,000 shares of Common Stock in the aggregate (subject to appropriate
edjustments in the event of stock dividends, stock splits or similar capital adjustments or
recapitalizations) upon the veating and subsequent exercise of such options together with any
such ghares that are repurchased by the Corporation and reissued to any such employees
pursuant to such plan or plans;

(i)  Shares of Common Stock issued upon conversion of
Series A Stock;

(iif}  Shares of Common Stock issued a5 a dividend or
distribution on Series A Stock; or

(iv) Shares of Common Stock issued by reason of &
dividend, stock split, split-up or other distribution on shares of Common Stock tha( are
"Excluded Securities" by reason of the foregoing clauses (if) and (iii) of thia clause (4),

()  Redemption of Series A Stock.

(1)  Optional Redemption. On or after November 15, 2000, end
provided that no Initial Public Offering of the Corporation's securities shall have occurred,
the holders of a majority of the Serieg A Stock shall have the right to require the Corporation
to redeemn the Seties A Stock on the following terms:

(i) The redemption price (the "Series A Redemption
Price") for each share of Series A Stock shall be the Series A Liquidation Preference,

(i)  Notice of the redemption shall be in writing, executed
by the holders of a majority of the shares of Series A Btock then outstanding and delivered
to the Corporation,

(i)  The Corporation shell deliver to each holder of Series
A Btock ("Scries A Holder") a notice stating that the Corporation has besn required to
redeem such of the Serics A Stock s the holders thercof shall desire to be rodeemed.
Within thirty days following the delivery of such notice, cach holder of Series A Stock who
shall desire the Curpotation to redsem such shares shall surrender tho stock certificates

8 H97000013930
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tepresenting its ownership of all such shares, together with its written demand for
redemption.

(iv)  Upon receipt of each such stock certificate and demand
for redemption, the Comoration shell deliver to each such Series A Holder the Series A
Redemption Price in immediately available funds; provided, however, to the extent the
Corporation is unable to pay such amount to the Series A Holder because (i) the payment
would impair the Corporation's finances 50 g8 to rendor the Corporafivn insolvent or unable
1o pay its debts or obligations in the usual course of business pursuant to spplicable laws, or
(1) the payment would cause the Corporation to be in violation of any applicable provision
of corporate law or any other applicable law, or any contract, instrument or agreement to
which the Corporation is a party and which was exccuted in conneotion with or evidences
any debt of the Corporation, then the Corporation ghall pay (pro rata to the Series A Holders,
according to the aggregato Series A Redemption Prico to be paid 1o each Series A Holder)
the maximum amount that it is permitted to pay at the time and placs specified in the
Corporation's notice to the Series A Holder and the balance shall be payable pursuant to the
terms of o promistory note delivered by tho Corporation to each Series A Holder
(collectively the "Series A Redemption Notes"). The Series A Redemption Notes shall
provide for the payment of the aggregate Series A Redemption Price in eight equal quarterly
installments, together with interest at the rate of 10% per year. The Series A Redemption
Notes may be prepaid without penalty,

()  No Impairment. The Corporation will not, by amendment of its
Articles of Incorporation or through any reorganization, transfer of assets, congolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek
to avoid the observance or performance of any of the terms to be observed or performed
hereunder by the Corporation, but will at all times in good faith assist in the carrying out of
all the provisions of this paragraph B.4. and in the taking of all such action as may be
necossary or appropriate in order to protect the conversion and redemption rights of the
holders of Serles A Stock against impairment.

G) i . Upon the oceurrence of each
adjustmnent or readjustment of the number of shares of Common Stock into which each share
of Series A Stock may be converted pursuant to this paragraph B.4., the Corporation at its
expense shall promptly compute such adjustments or readjustment in accordance with the
terms hereof and furnish to cach holder of Series A Stock a certificate sctting forth such
edjustment or rezdjustment and ghowing in detzil the facts upon which guch adjustment or
readjustment is based. The Corporation, shall, upon the written request at any time of any
holder of Series A Stock, furnish or cause to be furnished to such holder & liks certificate
setting forth (1) such adjustments and readjustments and (i) the number of shares of
Common Stock and the amount, if an » of other property which at the time would be
received upon the conversion of the Series A Stock.

9 H97000013930
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(®)  Noticesof Regord Date. Inthe eventof eny taking by the Corporation
of record of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to receive any dividend or other distribution, any securlty or gift
convertible into or entitling the holder thereof fo reccive common stock, or any right to
subscribe for, purchese or otherwise acquire any shares of stock of any class or any other
securities or property, o ta recalve any other right, tho Cosporatleu slull mat! w cach holder
af Serics A, Stock ul loaat 30 days pivr o the date specutted therein, a notics specifying the
date on which any such record is to be taken for the purpose of such dividend, distribution,
securify or right, and the amount and character of such dividend, distribution, security or

righr.

() Issue Taxes. The Corporation shall pay any and all issue and other
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion of shares of Serles A Stock pursuant hereto; provided, however, that the
Corporation shall not be obligated to pay any transfer taxes resulting from any transfer
requested by any holder in connection with any such conversion.

(m) Reservation o CENF: . gion. The Corporation
shall et all times reserve and keep available out of ity author; unigsued shares of
Common Stock, solely for the purposs of effecting the conversion of the shares of Series A
Stock, such number of'ite shares of Comamon Stock as shall from time to time be sufficient
to effect the convearsion of all outstanding shares of Series A Stock, and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of al] then outstanding shares of Series A Stock, the Corporation will take
such corporate action &5 may, in the Opinion of its counsel, be necessery to increase its
authorized but uniscued shares of Common Stock to such number of shares as shall be
sufficient for such purpose inoluding, without limitation, engaging in best efforts to obtain
the requisite sharcholder approvel of any necessary amendment to these Artioles of
Incorporation,

(n)  Fractional Shares. No fractional share shall be issued upon the
conversion of any shars or shaves of Series A Stock, All shares of Common Stock (including
fractions thereof) issuable upon conversion of mors than one share of Series A Stock by a
holder theteof ehell be Bggregated for purposes of determining whethor the conversion would
result in the issnance of any fractiona} ghare, If, after the aforementioned aggregation, the

action a sum in cash equal
conversion (as determined in gaod faith by the Board of Directors),

(0)  Notices. Any notice required by the previsions of this peragraph B.4,
to be given to the holders of the shates of Series A Stock shall bs deemed given upon
confirmed transmission by facsimile or tolecopy or upon deposit in the United States mail,
postage prepaid, and addressed to each holder of record at its address appearing on the books

10 H97000013930
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of the Corporsticn. Notwithstanding the foregoing, if a shareholder to whom notioe is to be
given hag an eddress of record which is outside of the United States, then any notice to such
shareholder under this subparagraph B.4.(o) shall be desmed given upon confirmed
transmission by facsimile or telecopy o ten (10) days after deposit in the United States mail,
postage prepaid, and addressed to such holder at its address appearing on the books of the
Corporation,

5. - No share or shares of Series A Stock
acquired by the Corporation by reason of purchass, conversion or otherwise ghell be relssued,

C. The rights, preferences, privileges, restrictions and other matters
relating to the Scries B Stock are as follows:

1. Dividends. No dividend or other distribution shall be paid, or declared angd
set apart for payment (other than dividends of Common Stock on the Common Stock of the
Corporation or the mandatory dividends on the Series A Stock provided for gbove), on the
chares of any cless or series of capital stock of the Corporation unless and untj] 8 dividend
of equal or greater amount (calculated as if the shares of Series B Stock had been converted
to Common Stock on the date the dividend is declared) is first declared and paid with respect
to the Series B Stock,

2. Liguidation Prefarence.

(@)  Liquidation. In the event of any Liquidation, the holders ofthe Series
B Stock shall be entitled to receive, prior and in preference to any distribution of any of the
assets or surplus funds of the Corporation to the holders of the Common Stock by reason of
their ownership thercof, an amonnt equal to (a) $5.31 per share (adjusted for any
combinations, consolidations, stock distributions, or stock dividends with respect to such
shares), plus (b) an amount equal to $0.04425 per share for each fill month that such share
of Series B Stock shall have been outstanding (the "Series B Liquidation Preference™) as of
the dete of such Liquidation; provided, however, that payment of the Series B Liquidation
Preference shall be junior in ell Tespects to payment of the Series A Liquidation Preference.
Written notice of any such liquidation, stating a payment date, the place whers such payment
shall be made, and the amount of each liquidating payment shall ba given by first class mail,
postage paid, not less than fifteen (15) days prior to the payment date stated thereldn, to eech
holder of record of Series B Stock at such holder's address as shown on the records of the
Corporation, If npon the oceurrence of such event, and after payment in full of the Series A
Liquidation Preferenice, the assats and funds thus distributed among the holdsrs of the Series
B Stock shall be insuffcient to permit the payment to such holders of the full Series B
Liquidation Preference amount, then the entire asssts and funds of the Corporation legally
aveilable for distribution after payment in full of the Series A Liquidation Preference shall
be distributed ratably among the holders of Serics B Stock in proportion to the full
preferential amount each such holder is otherwise entitled to recaive.
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» Inthe event of any Liquidation
lon in excese of tho full Series A
full Scries B Liquidation Preference amount, then
istributed ratably among the holders of Series A. Stock, Serles B Stock
and Common Stock.

(c) Consolidation Merger, ote. A consolidation or merger of the
Corporation with or into any other corporation or corporations, other corporate

reorgarnization in which the Corporation is not the surviving entity (unless the sharsholders
of the Corporation hold more than 50% of the voting power of the surviving corporation),
& fransaction or series of related transactions in which in exctss of 50% of the Corporation's
voting power is transferred to a third party (or group of affiliated third parities) who were not
previously shareholders of the Corporation, or & sale of al] or substantial

of the Corporation (unless the sharsholders of the Corporation hold more than 50% or the
voting power of the purchasing entity) shall be deemed to be a Liquidation.

3 Yoting Rights. Except as otherwise expressly provided herein or ag required
by 1aw, the holder of each shars of Series B Stock shall be entitled to the number of votes
equal to the number of shares of Voting Comron Stock into whit." such share of Scries B
Stock could then be converted, on 2 one for one basis, and shall have voting rights and
powers of the Voting Common Stock (except as otherwise expresaly provided herein or as
required by law, voting together with the Common Stock s a single class) and ghal] be
entitled lo notice of any sharsholders' meeting in accordence with the Bylaws of the
Corporation,

4, i ption. The holders of Series B Stock shall have
conversion and redemption rights as follows:

Right to Convert. Each share of Serjes B Stack shall be convertible,

der thereof, at any time after the date of issuance of guch shares, at the
office of the Corporation or Bny transfer agent for such stock, into one fully paid and
nonassessable share of Common Stock.

- Bech share of Series B Stock shal]
sutomatically convert into one fully paid and non-assessable shere of Common Stock upon
the effectiveness of a Registration Statement filed by the Corporstion undes the Securities
Act of 1933, ag emended, with respect to & public offering by tho Corporation of'its Common
Stock at a price to the public of not less than $1 1.00 per share (subject to adjustment on the
same basis as the number of shares of Commeon Stock into which the Series B Stock may be
converted) and gross proceads to the Corporation of not less than $5,000,000 (a “Qualified

Offering”).
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ehall be subdivided (by stock split or otherwise) into & greater number of shares of Common
Stock, or a dividend or distribution of Common Stock payable to all holders of Common
Stock shall be mede (or a record date for such dividend declared), the number of shares of
Comemon Stock inte which the Serics B Stock may be converted under subparagraphs C.4.(a)
and C.4,(b) above shall, conciurrently with the effectivenass (or record date) of such

which the Series B Stock may be converted under subparagraphs C.4.(a) and C.4.(b) above
shall, concurrently with the effectiveness of such combination or consolidation, be
Pproportionately decreasad.

(@ i i ions. In the event the Corporation, at
any time or from time to time, makes or fixes & record date for the determination of holgers
of Common Stock entitled to recaive any distribution pryable in securities of the Corporation
other than Common Stook, then, in each such event, provision shall be made so that the
holders of the Series B Stock shall receive upon conversion thereof, in addition to the
number of ahares of Common Stock recsivable thereupon, the emount of securities of the
Corporation which they would have recelved had their Scries B Stock been converted into
Common Stock on the date of such event and had they thereaitar, during the period from the
date of such event to and including the date of conversion, retained such securities receivable
by them as aforesaid during such period, subject to all other edjustments called for during
such period under this paragraph C.4. with respect to the rights of the holdets of Serjes B
Stock. '

or corporations, or the conveyance of all o substantially all of the assets of the Corporation
to enother corporetion (other than g merger, sale of assets or other reorganization referred to
in subparagraph C(2)(c) hereof or a subdivision or combination of shares referved to in

entitled to rective, a number of shares of such other class or olasses of stock or other
securities or property equivalent to the number of sheres of Common Stock that would have
been subjest to receipt by the holders upon conversion of the Series B Stock immediately
before such event, and, in any such case, appropriate adjustment (28 deterinined by the
Board) shall be mads in the application of the provisions herein set forth with respect to the
rights and interest thereafler of the holders of the Series B Stook, to the end that the
provisions set forth herein (including provisions with respect to change in and other
adjustments of the number of shares of Common Stock into which each such shares of Serjex
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B Stock may be converted under subparagraphs C.4.(a) and 4(b) above) shall thereafter be
applicable, as nearly s reasonably may be possible in relation to any ehares of Series B
Stock or other property thereafter deliverabls upon the conversion of the Serics B Stock.

4] 0 - In order to exercise the conversion
privilege granted in subparagraph C.4.(a) above, or upon receiving notice from the
corporation of an automatic conversion as provided in subparagraph C.4.(b) above, a holder
of Series B Stock shall surrender the certificate or certificates representing the shares of
Series B Stock being converted to the Corporation at its Principal offices, accompanied by
Wwritten notice to the Corporation of such exercige or automatic converzion (as the case may

and, in the cage of multiple certificates, the allocation of such to-be-converted shares of
Series B Stock between or emong such named persons, Ag promptly as practicable after the
receipt of such notice and surrender of the certificete or certificates as aforesaid, the
Corporation shall issue and deliver to such holder, or on its written order to a third party
designated by the holder as the proper and duly authorized recipient thereof, a certificate or

uaconverted portion of the certificates 5o surrendered.

() The redemption price (the “Series B Redemption
Price") for each share of Series B Stock shall be the Series B Liquidation Preference.
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(i)  Notico ofthe redemption shall be in writing, executed
by the holders of a majority of the shares of Series B Stock then outstanding and delivered
to the Corporation,

(i)  The Corpomation shatl deliver to each holder of Scries
B Stock ("Serics B Holder") anotics stating that the Corporation has been required to redeam
such of the Series B Stock s the holders thereof shall desire to be redeeraed,  Within thirty
days following the delivery of such tiotice, each holder of Series B Stock who shall desire
the Cotporation to redeem such shares ghall surrender the stock certificates representing its
ownership of all such shares, together with its written demand for redemption,

(iv)  Upon receipt of each guch stock certificate and demand
for redemption, the Corporation shall deliver to cach such Series B Holder the Series B
Redemption Price in immediately available funds; provided, however, o the extent the
Corporation is unable to pay such amount to the Series B Holder because (i) the payment
would impair the Corporation's finances so as to render the Corporation insolvent or unable
to pay its debts or obligations in the usna] course of business pursnant to applicable laws, or
(ii) the payment would cause ths Corporation to be in violation of any applicable provision
of corporate law or any other applicable law, or any contraot, instrument or agreement to
which the Corporation is a party and which was executed in connection with or evidences
any debt of the Corporation, then the Corporation ghall pay (pro rata to the Series B Holders,
according to the aggregate Seriea B Redemption Price to be paid to each Series B Holder)
the maximum amount that it [y pettnitted to pay at the time and place specified in the
Corporation's notice to the Series B Holder and the balance ghall ba payeble pursuant to the
terms of a promissory note delivered by the Corporation to each Series B Holder
(collectively the "Series B Redemption Notes"). The Series B Redemption Notes shall
provide for the payment of tha aggrogate Scries B Redemption Price in cight equal quarterly
installments, together with interest at the rate of 10% per year, The Series B Redemption
Notes may be prepaid without penelty.

No Impaiment. The Corporation will not, by amendment of its
Articles of Incorporation or through any reorgenization, transfer of assels, consolidation,
merget, dissolution, issue or sale of securitics or-any other voluntary action, avoid or sesl
to avoid the observance or performance of any of the terms to be observed or performed
herexnder by the Corporation, but will at all times in good faith assigt in the carrying out of
all the provisions of thig parugraph €.4. and in the taking of all such sction ag may be
Ne€Cessary or appropriate in order to protect the conversion and redemption rights of the
holder of Series B Stock against impainment,
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adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation, shall, upon the written Tequest at any time of any
holder of Series B Stock, furnish Or causo to be furnighed to such holder g Jike certificate
setting forth (i) such adjustments and readjustments and (i) the number of shares of
Common Stock and the amount, if any, of other Property which at the time would be
received upon the conversion of the Series B Stock.

a) i e, Inthe event of any taking by the Corporation
of record of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to recejve any dividend or other distribution, any security or gift
convertible into or entitling the holder thereof to receive common stock, or any right to
subscribe for, purchase or otherwise ecquire any shares of stock of any class or any other
securitics or property, or to recejve any other right, the Corporation shall mail to each holder

of Scries B Stock at least 20 days prior to the date specified therein, a notice specifying the

such corporate action ag may, in the opinion of its counsel, be necessary to increase jtg
authorized but unissued shares of Common Stock to such number of shares as ghall b
sufficient for such purpose including, without limitation, engaging in best efforts to obtain
the requisite sharcholder approval of any necessery amendment to these Articles of
Incorporation,

result in the issuance of any fractional share. If, after the aforementioned ARgregation, the
conversion would result in the issuance of a fraction of a share of Common Stock, the
Corporation shall, in lien of issuing any fractional ghars pay the holder otherwize entitled to
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such fraction a sum in cash cqual to the fair market value of such fraction on the date of
conversion (as determined in good faith by the Board of Directors),

(n)  Notices. Any notice required by the provisions of this paragraph C.4,
to be given to the holders of the shares of Series B Stock ghal] be deemed given upon
confirmed transmission by facsimile or telecopy or upon deposit in the United States majl,
postage prepaid, and eddressed to each holder of record at its address appearing on ths books
of the Corporation, Notwithstanding the foregoing, if a shareholder to whom notice is to be
given hes an address of record which is outside of the United States, then any notice to sich
shareholder under this subparagreph C.4.(0) thall be deemed given upon confirmed

5. i i No share or shares of Serjes B Stock
scquired by the Corporation by reason of purchase, conversion or otherwiss shall be reissned,

ARTICLEIV. CORPORATE ADDRESS

: The principal address for the corporation shall be 1631 Summerland Avenue, Winter Park,
Floride 32789,

The street address of the registered office of this carporation shall be 2121 Lakeside Drive,
Orlando, Florida 32803; and, the name and address of the Registered Agent shall be that of Burton
L. Bruggeman,

ARTICLE V. BOARD OF DIRECTORS

This Corporation shall have a Board of Directors consisting of not less than thtee (3) and not
more than seven (7) persons. The actual number of directors shall be establighed by the Bylaws,

converted into Voting Common Stock (*Comumon Directors™), A quorum for a mesting of the Board
of Directora shall consist of the Series A Director and not Jegg than a majority of the Common
Directors. Any member of the Board of Dirsctors or tha Chairman of the Board or the President may
call a special meeting of the Board of Directors upon at least two days' notice of the date, time and
place of the meeting.

ARTICLE VI, TERM OF EXISTENCE

This corporation is to exigt perpatually,

17 H37000013930




"SENY BY:L D

DK&R

ARTICLE VIL INDEMNIFICATION

This Corporation shall mdnmmﬁ/ its officers, divectors, employees and agents, and adverce
cxpenses to such persons, to the fullest extent permitted by Section 607.080, Florida Stetutes, ay
the same may be amended or replaced from time to time,

IN WITNESS WHEREOF, the undersigned Officer of the

oration has executed thegs
Amended and Restated Articles of Incorporation on thied day o

The undersigned, having & business office as set forth sbove and having been designated ag
the Registered Agent in the foregoing Amended and Restated Articlag-efic

with and accepts the obligations of the position of Registered Ages
4 , :
:ii1'41( -

Statutes,

CERTIFICATE

The foregoing Amendad and Restated Articles of Incorporation of MWSoft, Inc. containg
an amendment to the Articles of Incorporation Tequiring sharehol &pproval

Consent dated Ao
Articles of Incorporation

Date : 1997
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