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ARTICLES OF AMENDMENT N

TO
RESTATED ARTICLES OF INCORPORATION
OF
THE EMAIL CHANNEL, INC.

TPursnant to the provisions of Section 607.1006 of the Florida Business Corporation Act,

the undersigned corporation (the “Corporation™ adopts the following Articles of Amendment to
its Restated Articles of Incorporation:

Tirst: The name of the corporation is The Email Channel, Inc,
Second: The following provisions of {he Restated Articles of Incorporation of The

Email Channel, Inc., a Florida corporation, are amended as follows:

Atticle 5 of the Restated Articles of Incorporation of tl'n::;;..rr.f:I
Corporation is hereby deleted in its entirety and amended to read asgf:
set forth on Exhibit A attached hereto, and Ariicle 7 of thc
Restated Articles of Incorporation of the Corporation is merebj,rFT

deleted in its entirety and replaced by Articles 7A and 7B as setr_ 30
forth on Exhibit B attached hereto; .:-_;-Li-l
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Third: ~ The foregoing amendment of the Restated Articles of Im:orporatmn Was
adopted as of the 30th day of March, 2000, by written consent of all of the reembers of the Board
of Directors and approved by written consent of a majority of the holders of each vating group of

ouistanding stock of the Corporation as of thc?_‘ day of April, 2000, and the number of votes
cast was sufficient for approval.

IN WITNESS WIIEREOP, the undersigned has executed these Articles of Amendment to
the Restated Adicles of Incorporation as of the ff day of April, 2000, and does hereby certify

that the facts stated in these Articles of Amendment to the Restated Arlicles of Incorporation are
truc and correcl.

THE CHANNEL, INC.

By:

‘John A. Lawlor, President

HO0000015757 8
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EXHIBIT A
ARTICLES - C ORATE ITALIZATIO

5.1  Authorized Shares  The total number of shares of all classes which the
Corporation has authority to issue is 21,100,000 shares, consisting of two classes of
capital stock:

(@) 15,000,000 shares of Common Stock, par value $.0001 per share
(the “Common Stock” ot "Common Shares "}; and

(b) 6,100,000 shares of Preferred Stock, par value $.0001 per share
(the “Preferred Stock™ or “Preferred Shatres”), of which 1,100,000 shares are
designated Series A Redeemable and Convertible Preferred Stock, par value $.0001 per
share (the "Series A Preferred Stock"}, and 5,000,000 sharcs are designated Series B
Redeemable and Convertible Preferred Stock, par value §.0001 per share (the "Series B
Preferred Stock™),

5.2 Designations, Preferences. ete, The designations, preferences, powers,

qualifications, and special or relative rights or privileges, of the capital stock of the
Corporation shall be as set forth in ARTICLE 6, ARTICLE 7A and Article 7B below,

5.3 Pre-emptive Rights. The shareholders of the Corporation shail not have
any pre-emptive rights.

3.4  Dividend Limitation. Notwithstanding anything to the contrary, the
Corporation shall not declare, make, pay or distribute any dividend, whether in cash,
securities, property or otherwise, for or with respect to any Common Shares on, during
or for or with respect to any day or period of time as of which or during which any
share of Serics B Preferred Stock is issued and outstanding.

HOO000015757 8
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EXHIBIT B
ARTICLE 7A — SERIES A PREFERRED STOCK

1. Stated Value. Notwithstanding its $.0001 par value, the stated value of each
issued share of Series A Preferred Stock shall be deemed 1o be $.35 (the "Stated Value"),
and each share thereof shall be validly issued, fully paid and nonassessable upon receipt
by the Corporation of Iepal consideration in an amount delermined by the Corporation's
Board of Dircetors to be at least equal o such Stated Value,

2. Relative Seniority; Definition of mon Stock. The Series A Preferred Stock
shall rank scnior to shares of the Corporation's existing class of common stock, $.0001
par value (the "Common S1ock") and, except as otherwise specified in these Articles of
Incorporation, to any other class or series of capital stock which is designated as ranking,
in respect of the right 1o participate in the payment of dividends or other distributions or
upon any dissofution or winding up of the Corporation and associated liguidation of its
assets, senior fo the Common Stock, except that the Series B3 Preferred Stock shall rank
scnior to shares of Series A Preferred Stock in respect of the right to participate in the
payment of dividends ot other distributions or upon any dissolution or winding up of the
Corporation and associated liquidation of its assets on the basis set forth in this Article
7A and in Article 7B. As used in this Article 7A the term "Common Stock" shall mean
all shares of the Corporation’s common stock authorized ai the date of the initial issuance
of shares of the Series A Preferred Stock or, in the case of a future reclassification or
exchange of such common stock, shares of the Corporation's capital stock into or for
which such common stock shall be reclassified or cxchanged, and all provisions of thig
Article 7A shall be applied appropriately thereto and to any capital stock resulting from
any subsequent reclassification or exchange thercof,

3. Voling Righis. Each issued and outstanding share of Serics A Preferred Stock
shall entitle the rogistered holder thereof to fully participate in all mectings of the
Corporation's sharcholders and o cast that number of votes, on each matter with respect
to which sharcholders of the Corporation have the right or are asked to vote or provide
their written consent, equal to the number of shares off Common Stock into which it ig
convertible on the record date for determining shareholders elipible 1o vote on such
matter oty if no such record date is ostablished, on the date such vole is taken or any
written consent of shareholders is solicited.

4. Dividends. Each holder of shares of the Series A Preferred Stock shall be entitled
to receive, when and as declared by the Board of Directors, if at all, dividends on a parity
with each holder of shares of Common Stock, Such dividends shall be payable per share
of Scries A Preferred Stock in an amount cqual to the dividends per sharc payable on the
number of shares of Common Stock info which cach share of Series A Preferred Stock is
convertible on the record date for determining eligibility to receive such dividends, or if

no such record date is cstablished, on the date such dividends are actually paid, The

-3
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capital return dirceted by Scction 8 below shall not e deemed a dividend for purposes of
this Section 4.

5. Redemption Rights, The Cotporation shall have no unilaterally exercisable right
to repurchase or redeem any sharcs of Series A Preferred Stock, Upon not less than 90
days notice (the "Repurchase Notice"), any holder of sharcs of Serics A Preferred Stock
may requite the Corporalion to repurchase, coincident with a Change in Control referred
to in Section 8, or at any time on or after March 31, 2005, in each case as specified in the
Repurchase Notice, all, but not less than all, such shares as are owned of record by such
holder as of such repurchase date, The repurchasc price to be paid by the Corporation for
any such shares shall be equal to the greater of: (a) the product of $.35 times the number
of such ghares then being fendered for repurchase; or (b) the fair market valuc of such
sharcs as determined, as of the date of the applicable notice, by agreement of the
Corporation and such holder or, if requested by such holder, by the appraisal process
described in the succecding parapraphs of this Section {which, if requested, shall cause
the date Jor the repurchase {o be extended as necessary to accommodate the completion of
the appraisal process). On each selected repurchase and redemption date, each holder
whose shares of Series A Preferred Stock are being redeemed shall tender such shares for
canceilation by the Corporation and apainst payment of the redemption price. Upon the
consummation of any such redemption, each holder of shares of Series A Preferred Stock
whose shares have been redeemed shall cease to be a shareholder with respect to such
shares, shall have no interest in or claim against the Corporation by virtue thercof and
shall have no voting or other rights with respect to such shares as are redcemed, and those
shares shall resume the status of authorized but unissued shares of the Corporation's
authorized preferred stock,

If a holder of the Series A Preferred Stock elects to have his Seties A Proferred
Stock redeemed pursuant to a Change of Control under this Section 3, he shall not be
entitied to receive the special payment provided for in Scciion 8 below.

If the holder furnishes motice of its desire (o have the fair market value of the
shares of Series A Preferred Stock to be repurchased (the "Subject Shares") determined
by appraisal, then such holder shall, in the notice, furnish the Corporation with the names
of at least three appraisers that the holder is willing to have enpaped to petform the
appraisal services herein described. Within ten days following the delivery by the hoider
of such notification, the Corporation shall select one of the identified appraisces and
confirm to the holder that the engagement thereof has been completed,

Upon appointment, the Corporation shall be required promptly to fumish the
appraiser with all material information then available congemming its (&) financial
condition as of the end of each of the completed fiscal quarters within the current year of
the Corporation's operations, and its three preceding fiscal years of operation; (b) 2 profit
and loss statement and a separate cash flow statement for each of the periods ending with
the identified financial condition dates; (c) a statement of the Corporation's product and
service order backlog as of the end of the éalendar month pteceding the date of the

-4-
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applicable Repurchase Notice, and a comparison of such number with the backlog figure
existing as of the end of the same month in each of the three prior vears; (d) a statement
reflecting all sales of ils capital stock within the previous three year perod; and (¢) such
other financial information as the appraiser may reasonably request. The appraiser shall
be required to determine faithfully, fairly and within 90 days of the enpagement date its
estimale of the fair market value of the Subject Shares, and such determination, as long as
effected in aceordance with the requirements of this Section, shall be final and binding on
the parties and shall bo specifically enforceable in a court having jurisdiction over the
partics and subject matter hereof,

I (i) the Corporation fails to timely engage an appraiser from the lisi fiurnished by
the holder; or () the appraiser so engaged dies, fails to act n a timely manner, resigns or
i found not to meet the minimum professional qualifications described below, and the
Corporation fails to select and engage a substitute appraiser from the holder's list within
ten days after being requested to do so by the holder, then the holder may apply to the
Circuit Court in and for Palm Beach County, Florida for the appointment of such
substilute appraiscr by judicial order. All fees and costs charged by the appraiser engaged
to perform the valuation service herein identified shall be the joint and several obligation
of the Corporation and the holder with each being obligated to the other to satisly one-
half thereof.

Any appraiser engaged hereunder shall provide to the holder and the Corporation
& certificalion of qualifications which, at a minimum, shall reflect its status as an
appraiser of closely held, profit seeking corporations for a continuous period of no fewer
than ion years and its involvement with the appraisal, within the preceding two year
period, of no fewer than ten separate businesses within the information services industry.
No appraiser shall have the power to expand, modily or delete any of the procedures set
forth herein,

6. Voluntary Conversion of Scries A Preferred Stock into Common Stock.

a. In Gengral: Subject to the provisions of this Section 6, each holder of
record of one or more shares of Scries A Preferred Stock shall have the continuing right,
at its option and at any time, to convert cach sharc of Serics A Preferred Stock then held
by it into ene fully paid and non-assessable sharc of Common Stock. For purposes of
such conversion, each share of Series A Preferred Stock shall b valued at $.35, which
amount shall be divided by $.35, as adjusted in accordance with the following provisions
{the "Conversion Price™, to detormine and establish the number of fully paid and non-
assossable shares of Common Stock (calculated to the nearest 1/ 10,000th of a share) thai
are issuable upon conversion of such share,

b. Procedure: In order 1o convert shares of Series A Preferred Stock into
shares of Common Stock, a holder shall (i) surrender each certificate evidencing the
shares of Series A Preferred Stock to be converted, duly endorsed to the Corporation or in
blank and accompanied by proper instruments of transfer, at the exceutive office of the

-5- HOO000015757 8
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Corporation or such other location as may reasonably be designated by 1he Corporation,
(i) notify the Corporation at such location of ifs, his or her election to convert shares of
Series A Preferred Stock and of the number of such shares 1o be converted, and (iii) state
in writing the name or names in which the holder wishes each certificate for shares of
Commeon Stock to be issucd, The date upon which the holder satisfies the last of such
requirements is herein referred to as the "Conversion Date. As soon as possible on or
after the Conversion Date, the Corporation shall deliver a certificate for the number of
full shares of Common Stock issuable upon the conversion, a new certificate representing
the unconverted portion, if any, of the shares of Series A Preferred Stock represented by
the certificate(s) surrendered for conversion, and cash in tiey of any fraction of a share as
provided above, The person in whose name the certificate for the Common Stock is
registered shall become a shareholder of record of Common Stock on the Conversion
Date. If the Common Stock issuable upon conversion is to be registered in a name other
than the holder exercising the conversion privilege, such holder shall also deliver, on or
before the Conversion Date, such evidence of anthorization for the transfer and of the
transferee’s compliance with the provisions of any agreements restricting further transfcr
and any applicable securities laws as the Corporation may rcasonably request.

c. Adjustments: Bxcept as provided in clauses (1) through (6) of this
Subsection ¢, no adjusiment in the Conversion Price shall be made because the
Corporation issues, in exchange for cash, property or services, Common Stock, or any
securities convertible into or exchangeable for Common Stock, or securities carrying the
tight to purchase Common Stock or such convertible or exchangeable securdiifes.
Furthermore, no adjustment in the Conversion Price need be made under this Section 6
solcly as a result of the par value of the Common Stock being changed or eliminated or
subscquently reinstated.

(1}  If, prior to any convorsion, the outstanding shares of Cormon
Stock shall be subdivided or combined into g greatet or smaller number of shares
(by way of reclassification, forward or reverse split or in any other manner), then
the number of shares of Common Stock iuto which each sharc of Serics A
Preferred Stock may be converled shall be increased or reduced in the same
propottion.

{2)  If, prior to any conversion, there is deciared on the Common Stock
any dividend payable in Common Stock, then the number of shares of Common
Stock into which cach share of Series A Preferred Stock may be converted shail
be increased in the same proportion as the aggregate number of ghares of
Common Stock issued on account of such dividend (other than Troasury Shares,
as that term is hereinafter defined) bears to the aggregate number of shares of
Common Stock on which such dividend is paid; provided that the Corporation
may, in the diserction of its board of directors and in New of obligating the
Corporation to the adjustment otherwise so required, issue sharos of Common
Stock as an cquivalent dividend or distribution on the outstanding sharcs of Serics
A Preferred Stock at the same time it issues shares of Common Stock as a

_6- HO0000015757 &
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dividend or distribution on the outstanding Common Stock, and in such event no
adjustment in the number of shares of Common Stock into which each share of
Series A Preforred Stock may be converted shali be made,

(3)  If, prior to any conversion, the Corporation shall issuc or sell
shares of Common Stock (except as provided in clause (4) below) without
consideration or for a consideration per share less than the Conversion Prico of the
Common Stock, then the number of shares of Common Stock into which each
share of Scries A Preferred Stock may be converted shall be Increased in the same
propottion as the nomber of shares of Common Stock outstanding immediately
afler such issuance or sale bears to the sum of () the number of shares of
Common Stoek outstanding immediately prior lo such issuance or sale plus (ii)
the number of shares of Common Stock which the aggregate consideraijon
reccived by the Corporation for the total number of such shares of Common Stock
50 issued or sold would purchasc at the Conversion Price of the Commen Stock,
and the Conversion Price from and after the date of such issuance and sale
(subject to further adjustment as provided herein) shall be the Conversion Price in
offect immediately prior to such issuance and sale multiplied by the reciprocal of
the foregaing fraction.

For the purpose of this clause (3) the following provisions shall he
applicable:

(i} Inthe case ol any issuance or sale for cash, the consideration
shall be deemcd 1o be the eash proceeds reccived by the Corporation for
such shares (or if such shares are offored by the Corporation for
subscription, the subscription price, or, if such shares are sold to
underweiters or dealers for public offering without a subscription offering,
the initial public offering price), without deducting therefrom any
compensation or discount in the sale, subscription or underwriting thercof
by underwriters, dealers or others performing similar services, o for any
expenscs incurred in connection therewith, In the case of any issuancc or
sale (otherwise than upon ¢onversion or cxchange of securities by their
terms convertible or eoxchangeable into Common Stock) for a
consideration other than cash, the amount of such consideration shall be
deemed to be the fair value thereof as determined by the Corporation's
board of directors, frrespective of the accounling treatment thereof, which
determination shall be made at any time on or prior to the date of issuance
or sale itrespective of the fact that definitive agreements providing for the
issuance may have been previously approved by the Corporation's board
of directors or shareholders.

(i} If the Corporation issues options (including eapital stock

purchase warrants) or rights 1o subscribe, upon exercise, for shares of
Common Stock or issues securities convertible into, exchangeable for, or

-7- HOO00QO15757 8
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carrying rghts of purchase of, shares of Common Stock, and if ihe
consideration per share of the Common Stock deliverable upon any such
exercise, conversion or cxchange (detenmined by dividing the agpregate
consideration received or receivable by the Corporation as consideration
for the granting of such options or rights or ihe issue or sale of such
convertible or exchangeable securitics, plus the minimum aggregate
amount of additional consideration, if any, payable to the Corporation
upon the exercise, conversion or exchange thereof, by the iotal maximum
number of shares of Common Stock issuable upon such exercise,
conversion or exchange), is less than the Conversion Price of the Common
Stock:

(A) Inthe case of options or rights, the shares of Common
Stock deliverable upon their exercise shall be deemed to have been issued
at the time of issuance of such options or rights and the aggregate
consideration shall be the minimum purchase pricc payable 1o the
Corporation upon cxercise of such options or rights plus any additional
consideration received by it for such options or rights at the time of their
issuance.

(B) In the case of convertible or exchangeable securities,
the maximum number of shares of Common Stock initially doliverable
upon their conversion or exchange shall be deemed to he issued af the time
of issuance or sale of such securitics, and the aggregate consideration shall
be the consideration received by the Corporation for such securities,
before deducting any discounts, commissions or other expenses in
connection with the issnance and sale of such securities, plus the minimum
additional consideration, if any, receivable by the Corporation upon he
conversion or exchange thereof,

(C) No finther adjustment of the number of shares of
Common Stock into which cach sharc of Series A Preferred Stock may be
converted shall be made, upon the actual fssue of such Common Stock,
upon the exercise of such rights or optiotis or upon the conversion or
exchange of such convertiblc or exchangeable securitics.

(D) Upon the expiration of such options or rights, or the
termination of such right to convert or exchange, the number of shaves of
Common Stock into which each share of Series A Preferred Stock may be
converted shall forthwith be readjusted to such number as would have
obtained had the adjustment made upon. the issuance of such options,
rights or convertiblc or exchanpgesble securities been made upon the basis
of the issuance or salc of only the number of shares of Common Stock
actually jssued upon the exercise of such optlons or rights or upon the
conversion or exchange of such seouritics.

.8 HO0000015757 8
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(E) In the event that, prior to the expiration of such
options or rights or the termination of such right to convert or exchange,
the consideration payable on the issnance, sale or delivety of the shares of
Common Siock shall change, or the number of sharcs of Common Stock
dcliverable upon conversion of or in exchange for any such convertible or
exchangeable security shall change, the number of shares of Common
Stock into which each share of Series A Preferred Stock may be converted
shall forthwith be readjusted to such number as would have obtained had
the adjustment made upon the issuance of such options, rights or
convertible or exchanpeable securities been made (except with respect to
options or rights exercised or securities converted or exchanged prior to
such readjustment) upon the basis of such consideration then payable or
number of shares then deliverahie.

(F)  Options or riphts issued or granted pro rata to
sharcholders without consideration and seeurtiies convertible into,
exchangeable for, or carrying rights of purchase of, shares of Common
Stock, which securitics are isspable by way of dividend or other
distribution to shareholders, shall be deemed 10 have been issued or
granted at the close of business on the date fixed for the detenmination of
sharcholders entitled thereto and shall be deemed 10 have been isgued
without consideration,

{G) In the case of any options or rights which expire by
their terms not more than 45 days after the date of {ssue, sale or grent
thereof, no adjustment of the number of shares of Common Stock inlo
which each share of Series A Preferred Stock may be converted be made
until the expiration or exercise of all such options or rights, whereupon
such adjustment shall be made in the manner provided in clause (D)
abova,

{(H) Shares of Common Stock issued or deemed to be
issued pursuant to clanses (A) or (B) above with respect to which any
adjustment in the number of sharcs of Common Stock into which cach
share of Series A Preferrcd Stock may be converted is required to be made
shall be deemed to be outslanding as of and after the date on which such
adjustment is made and unti] any readjustment is made with respect
therclo pursuant to elavse (D) or (E) above, in which case the shares with
respect to which such readjustment is made shall no longer be deemed to
be outstanding as of the date of such readjustment.

(i) Any share of Common Stock held in the treasury of the

Corporation ("Treasury Shares") shall be deemed issued and the sale or
other disposition thereol shall not be deemed an issuance or sale thereof,

-9- HO0000015757 &
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(4) No adjustment in the number of shares of Common Stock into which
each share of Series A Preferred Stock may be converted shall be made by reason
of the issuance and sale of (i) Common Stock pursuant to stock purchasc
agreements, or stock option plaus or agreements in cffect on the date of issuance
of the Series B Preferred Stock; (i) options 1o acquire Common Stock granted
under 2 plan referenced fu (i) above: (i) the Series A Preferred Stock or Series B
Preferred Stock created hereby, or any shares of Common Stock issued u pon
conversion of the shares of either such Serics; or (iv) Common Stock to a director
of the Corporation who shall have no other association therewith, as authorized by
the Corporation’s board of divectors.

(3}  In case of any capital reorganization or any reclassification of {he
capital stock of the Corporation, or the consolidation or merger of the Corporation
with another corporation, or any sale or conveyance of ail or substantially all of
the property of the Corporation, each share of Series A Preferred Stock shall
therealier be convertible into the number of shares of stock or other secyrities or
cash or other property receivable upon such capital reorganization, reclassification
of capital stock, consolidation, merger, sale or conveyance, as the case may be, by
a holder of the number of shares of Common Stock into which such share of
Serics A Preferred Stock shall have been convertible immediately prior to such
¢apital reorpanization, reclassification of capital stock, consolidation, merger, sale
0T conveyance.

(6)  No adjustment in the number of shares of Common Stock into
which each share of Series A Preferred Stock may be converted, as a result of the
application of the forogoing provisions, is to be given cffect unless, by making
such adjustment, the number of shares of Common Stock into which each sharc of
Series A Preferred Stock may be converted would be changed by 1% or more, but
any adjustment which would change the number of shares of Common Stock into
which each share of Series A Preferred Stock may be converted by less than 1% is
to be carried forward and piven effect in making fiture adjustments; provided that
the Board of Dircctors may make an adjustment of less than 1% to avoid a
decmed stock distribution to holders of the Common Stock.

d. Notification to Holders: Whenever the number of shares of Common
Stock into which each share ol Serics A Preferted Stock may be converted shall be
adjusted pursuant {o the provisions hereof, {he Cotporation shall forthwith file at its
principal office and with each holder of Series A Prefemred Stock a statement, signed by
its President and Treasurcr, stating the adjusted numbcr of shares of Common Stock into
which each share of Series A Preforred Stock may be converted and setting forlk in
reasonable detail the method of calculation and the fucts requiring such adjustment and
upon which such caleulation is based, Lach adjustment shall remain in effect until a2
subsequent adjustment hercunder is roquired.

10 EDO000015757 8
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e. Reservation: The Corporation shall at all times reserve and keep available
out of its authorized but unigsued Common Stock, the fuil number of shares of Common
Stock deliverable upon the conversion of all outstanding shares of Serics A Preferred
Stock and all other outstanding sharcs and other securifics which are convertible into
Common Stock, and upon exercise of any outstanding rights or options {0 purchase
Common Stock.

f. Replacement Certificates: As promptly as practicable afier the surrender
for conversion of any Series A Preferred Stock, the Corporation shail deliver or cause to

be delivered at the principal office of the Corporation (or such other place as may be
designated by the Corporation), 10 or upon the written order of the holder of such Series
A Preferved Stock, one or more certificates representing the shares of Common Siock
issuable ypon such conversion, issued in such name or names as such holder may
reasonably direct,

a. Payment of Acerued Dividends: At the time of such conversion, to the
extent it is legally able to do so, the Corporation shall pay to the holder of record of any

share of Series A Preferred Stock being converted any accrued but unpaid dividends on
the shares surrendered for conversion. Any portion of an accerued dividend which the
Corporation shail not be legally able (0 pay shall be forfeited at the time of conversion,

k. No Fractional Sharcs: The Corporation shall not be required to issue any
fractions of shares of Common Stock upon conversions of Series A Preforred Stock. If
any inlerest in a fractional share of Common Stock would otherwise be deliverable upon
the conversion of any Series A Prefemred Stock, the Corporation shall make adjustment
for such fractional sharc interest by payment to the converting shareholder of ¢ash in an
amount bearing (he same ratio to the fair market value of a whole share of Common
Stock of the Corporation, as determined by the Corporation's Board of Directors, as the
fractional interast 1o which the sharcholder would otherwise be entitled bears to a whole
share of Common Stock.

i Validly Issued: Al shares of Common Stock which may be issucd upon
conversion of the shares of Seties A Proferred Stock will upon issuance by the
Cotporation be validly issued, fully paid, nonasscssable and free frem all taxes, Jiens, and
charges with respect to the issuance thercof.

i Expenses: The issuance of certificales representing shares of Common
Stock upon conversion of the Series A Preferred Stock shall be made 1o cach applicable
sharcholder without charge for any excise tax in respect of such issuamce. However, if
any certificale is to be issued in 4 name other than that of the helder of record of the
Serfes A Preferred Stock so converted, the person Or persons requesting the issuance
thereof shall pay to the Corporation the amount of any tax which may be payablc in
sespect of any transfer involved in such issuance, or shall establish to the satisfaction of
the Corporation that such tax has been paid or is ntot due and payable.

HO0000015757 8
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k. Status of Converted Stock: In casc any shares of Series A Preferred Stock
shall be converted, the shares so converted shall not resume the status of aythorized but
unissued shares of Series A Preferred Stock, but instead shall be deemed cancelled and no
longer authorized or available for issuance.

7. Mandatory Conversion. The Series A Preferred Stock shall be converted to
Cormmmeon Stock contermporaneously with the iniffal fiting of a registration slatement
under the Securities Act of 1933 (or successor legislation) relating to shares of Common
Stock which, following the effectiveness thereof, are to be made the subject of an
underwritten public offering intended to generate aggregate pross proceeds to the
Corporation and any selling shareholders (inclusive of any commissions, allowanees or
expenses associated therewith), either alone or together with the gross proceeds derived
from any such prior filing, of at least $10,000,000, and a per share price to the public at
least three times the per share price intially paid for sharcs of Scrics A Preferred Stock,
taking into effect in determining whether such price threshold is met all reorganizations,
recapitalizations, forward or reverse stock splits and other adjustments to the capital
structure of the Corporation as arc effected subsequent to the date of the establishment of
the Series A Prefetred Stock (the "Initial Public Offering®). The provisions of Section 6
regarding the number of shates of Common Stock which shall be issuable upon the
conversion of Series A Preferred Stock inte Common Stock shall be applicable to such
mandatory conversion; provided that, if, on the Mandatory Conversion Date {(as that
capitalized term is defined in the succeeding sentence), no shares of Common Stock have
theretofore been issued in accordance with the requirements of Section § below, then, in
addition to the sharcs of Common Stock to which each holder of Serics A Prefeired Stock
shall be entilled under Section 6, such holder shall be entitled to receive a cash payment
equal to the produect of $.35 times the number of shares of Series A Preferred Stock then
being converted (the "Excess Value"), The Corporation shall give notice of the date of
such filing (the "Mandatory Conversion Date") to each holder of record of Series A
Preferred Stock, no later than one busincss day afler the Mandatory Conversion Date, by
certified mail, refurn reccipt requested, addressed to such holder at its post office address
as shown on the records of the Corporation, specifying that the shares have been
convetted and calling upon such holder to swrrender to the Corporation each certificate
representing its shares of Scrics A Preferred Stock, duly endorsed or accompanied by
proper instowments of transfer.

Within 10 days after the Mandatory Conversion Date, cach holder of shares of
Scrics A Prefetred Stock shall prosent and surrender its sharo cerlificate(s) to the
Corporation, at its principal executive office, and within 30 days after such presentation
shall be issued new certificates representing the shares of Common Stock issuable upon
such conversion, as well as a cash payment egual to the Excess Value. Upon the
Mandatory Conversion Date, cach holder of Series A Preferred Stock shall be deemed to
have become the holder of the Common Stock (o bo issued on conversion and not of the
Scrics A Preferred Stock being converted, and all rights of such holder shall cease with
rospect to such Series A, Preferred Stock except for rights in connection therewith which
have become matured obligations to such holder prior to such conversion and the right to
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receive the cash payment of the Excess Valuc and the certificates representing the shares
of Common Stock to be issued upon such conversion.

8. Change in Control. Upon and contemporaneously with the consummation of @a
sale or other transfer for value by the Corporation (excluding a distribution effected in
accordance with the provisions of Scction 9 below) of more than 49% in vahe of its
consolidated asscts; (b) a salc to persons other than the Corporation by John A. Lawlor,
Lawrence F, Steffann or Joln McLaughlin (each a "Common Shareholder") of more than
49% of the then current voting stock owned by the Common Shareholders (other than to
one or more of the remaining Common Shareholders); or (c) a corporate reorganization
contemplated by §368(2)(1)}(A)-(C) of the Internal Revenme Code of 1986, as amended
(the "Code™) in which the surviving or acquiring entity is not owned at least 51% by the
Common Shareholders and the holders of the Serics A Preferred Stock and Series B
Preferred Stock outstanding immediately prior thereto; by Code §368(2)(1)(D) in which
more than 49% of the Corporation's consolidated asscts are, following such transaction,
no longer owned, directly or indireetly, by the Corporation; or by Code §368(2)(1X(E) in
which the value of the equity ownership interests of any of the Common Sharcholders is
reduced by more than 49% {(cach of the foregoing being referred to as a “Change in
Control”, then, after payment of all amounts, if any, payable with respect to such Change
in Control pursuant to Section 5 of this Article 7A or Scetion 5 of Article 7B, each holder
of Series A Preferred Stock, provided it has not previously received such payment by
application of Section 10 below, shall be entitled 1o reccive from the Corporation a cash
payment equal fo the product of $.35 times the number of shares of Scries A Preferred
Stock then held of record by the holder {such amount constifuting a return to the holder of
its original capital investment in cach such share), without being required to tender or
convert the shares with respect to which such payment is then being made,

9, Priority in the Event of Liguidation or Dissolution.

In the event of any liquidation, dissolution or winding up of the affairs of the
Corporation, whether voluntary or involuntary:

a. Series B Prelerred Stock. Afier payment or provision for payment of the
debts and other liabilities of the Corporation and before any distribution shall be made to
the holders of Series A Preferred Stock or Common Stock, each holder of Scries B
Preferred Stock shall be entitled to receive, out of the net assets of the Corporation, the
sum of $.9217, together with an amount equal to all dividends accrued and unpaid on
each such share up to the date (ixed for distribution; provided, howcvez, that if, upon any
liquidation, dissolution or winding up of the Corporation, the net asscts of the
Corporation available for distribution to shareholders shall be insufficient to set aside Tor
or to pay to the holders of Serics B Preferred Stock the ¢ash sum of $.9217 per shate,
cach such holder shall be paid or have set aside for its bencfit a proportionate part of such
net assets and no distribution shall be made fo or sei apart for the holders of Scries A
Preferred Stock or Common Stock er shares of any other class of common stock or series
of preferred stock then outstanding.
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b. Serics A Preferred Stock. After payment in full of the amount required to
be pald pursuant to the previous Subsection a, each holder of Serics A Preferred Stock
shall be entitled fo receive, out of the net assets of the Corporation, the sum of $.35,
together with an amount equal to all dividends acerned and unpaid on each such share up
to the date fixed for distribution; provided, however, that if, upont any liguidation,
dissolution or winding up of the Corporation, and afier payment of the liquidation
preforence of the Series B Preferred Stock pursuant to Subscetion a above, the remaining
net assels of the Corporation available for distribution to shareholders shall be
insufficient to sct aside for or to pay to the holders of Series A Preferred Stock the cash
sum of $.35 per share, each such holder shall be paid or have set aside for iis benefit a
proportionate part of such remaining net assets and no distribution shall be made (o or set
apart for the holders of Common Stock or shares of any other class of common stock or
seties of proferred stock then outstanding (other than Serfes B Preferred Stock as
provided above).

e, Limitation. Any amount otherwisc payable to a holder of any shares of
Scries A Proforred Stock or Series B Preferred Stock pursuant to the preceding
Subscetion a or b shall not be payable, however, to the extent that it shall have beon
previously paid to such holder in accordance with the provisions of Section 8 above or
Scetion 10 below.

d. Alloeation of Remaining Amounts. After any and all payments required

by Subscctions a and b above shall have been made in full to the holders of Series I3
Preferred Stock and Series A Proferred Stock, or funds necessary for such payment shall
have been set aside in trust for the exclusive benefit of such holders, then the entire
remaining balance of the net ussets of the Corporation shall be allocated and distribuied to
the holders of shares of Series A Preferred Stock and Common Stock then outstanding, in
an amount per share equal to the quoticnt of such remaining balemce divided by the
aggregate number of shares of Series A Preferred Stock and Common Stock then
onistanding, provided that, for purposes of such calculation, allocation and distribution,
each then outstanding share of Scries A Preferted Stock shall be deemed to have been
converted into Common Slock in accordance with these Articles of Incorporation,

e. Cancellation of Shares, For cach share of Common Stock or Preferred
Stock so held, the foregoing amounis shall be paid upon, and in exchange for, the tender
and cancellation of such share.

10.  Material Trapsactions, Prior to consummation of the Initial Pablic Offering, the
Corporation shail not, without the consent of at Jeast two-thirds of the members of the
Corporation's board of directors, (i) voluntarily liquidate, dissolve or enter juto any
consolidation, merger or other similar combination as a result of wWhich fhe Common
Shareholders and the holders of the Serics A Preferred Stock and Series B Preferred
Stock outstanding immediately prior thereto hold less than 5 1% of the surviving entity; or
(i) convey, sell, loase or license, direcily or indirectly, all, substantially all or the greater
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part of the assets or business enterprise value of the Corporation and any subsidiaries
taken as a whole, unless as a condition of any such transaction which involves the
iransfer, exchange or other disposition of the Corporation's capital stock or the
disiribution to the Corporation's sharcholders of the proceeds from the voluntary
liquidation, conveyance, sale, lease or license of the Corporation's assets, the terms
thereof shall provide that the assets or the aggregate selling price produced by any smch
disposition, lequidation, conveyance, sale, lease or license shall be allocated and
distributed as follows (provided that the provisions of Subsections a and b shall not be
effective if the payments thereby contemplated have previously been made under the
requirements of Sections § or 9 above):

a To each holder of Series B Preferred Stock then outstanding, and prior to
any payment pursuant to Subscetion b or ¢ below, an amount equal to $.9217 per share,
together with the amount, if any, payable under Subsection ¢ below, but if the full amount
is unavailable, each such holder shall be paid that poriion of the available amount bearing
the same ratio 1o the total available amount as the holder's number of shares bears 10 all
such shares of Series B Preferrcd Stock; and

b. To each holder of Seties A Preferred Stock then outstanding, and prior to
any payment pursuant to Subsection ¢ below, an amount equal t¢ $.35 per share, togcther
wilh the amount, if any, payable under Subsection ¢ below, but if the full amount is
unavatlable, each such holder shall be paid that portion of the available amount bearing
the same ratio 1o the total available amount as the holder’s number of shares bears to ail
such shares of Series A Preferred Stock; and

c. then, as to any remaining excess, to the holders of shares of Series A
Preforred Stock and Commeon Stock then outstanding, the entire balance of such assets or
proceeds in an amount per share equal to the quoticnt of such balance divided by the
aggregate number of shares of Common Stock then outstanding, provided that, for
purposes of such ¢aleulation, allocation and disiribution, each then outstanding share of
Series A Preferred Stock shall be deemed 1o have been converted into Common Stock, in
accordance with the terms of the resolutions anthorizing their issuance,

11.  Natices. = All notices, consents, clections, requests, waivers and other
commumnications required or allowed pursuant to this Article 7A shall be in writing and
shall be deemed to have been duly given or made the second business day after the date
of mailing, if delivercd by registercd or certified mail, postage prepaid; upon delivery, if
sent by hand delivery; upon delivery, if sent by prepaid courier, with a record of receipt;
or the next day after the date of dispateh, if sent by cable, telegram, facsimile or telecopy
(with a copy simultaneously sent by registered or certified mail, postage prepaid, return
receipt requested). Each such communication shall be transmilted, if to the Corporation,
at its principal buginess address, and if to a holder of Scries A Preferred Stock, at the
address set forth in the shareholder records as maintzined by the Corporation, or te such
other address as any such sharcholder may have designated by like nolice forwarded to
the Corporation. Notice of any change in any such address shall also be given in the
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manner set forth above, Whenever the giving of notice ig required, the giving of such
notice may be waived by the party entiled to reecive such notice.

12, Amendment. The Corporation shall not authorize or issue additional shares of
Series A Preferred Stock, reissue shares of Serics A Preferrcd Stock redeemed or
repurchased by the Corporation, alter the prefercnccs, special rights or powers of the
Series A Preferred Stock so as to adversely affect the Series A Preferred Stock, or createc a
separate class or series of preferred stock or other equity securities (including, without
limitation, instruments convertible into, exchangeable for or otherwise carrying rights to
acquire equity secutitics) having priority (including, without limitation, any priotity as to
dividends or liquidation rights) over or on a parity (other than parity as to dividends, on a
common share equivalent basis) with the Series A Preferred Stock, unless therc is first
obtained the affirmative consent (furnished in writing or at a meeting duly called for that
purpose) of the holders of a majority of the aggregate number of shares of Series A
Preferred Stock then outstanding; or, alternatively, a waiver of the application thercof in
any particular instance; provided, however, that no such change shall be effective as to
any holder of Serics A Preferred Stock which increases the Conversion Price (2s defined
in Section 6(a) above), decrcases the number or modifies the character of the shares into
which Series A Prelerred Stock may be converted, or adversely affoets the rights and
preferences set forth in Sections 7, 8, 9 and 10 of this Article 7A, in cach case without
such holder first voting in favor of or consenting to such change.

ARTICLE 7B — SERIES B PREFERRED STOCK

L. Stated Value. Notwithstanding its $.0001 par value, the slated value of each
issued share of Scries B Preferred Stock shall be deemed (o be $.9217 (the "Stated
Value”), and each share thereof shall be validly issued, fully paid and nonassessable upon
receipt by the Corporation of legal consideration in an amouni determincd by the
Corporation's Board of Directors to be at least equal to such Stated Value,

2. Rclative Seniority: Definition of Common Stock. The Serics B Preferred Stock

shall rank senior to shares of the Corporation's existing class of common stock, $.0001
par value (the "Common Stock") and to any other class or series of capital stock which is
designated as ranking, in respect of the right to participatc in the payment of dividends or
other distributions or upon any dissolution or winding up of the Corporation and
assoctated lquidation of its assets, senior to the Common Stock, including but not limited
to the Serics A Preferred Stock. As used in this Article 7 the term "Common Stock”
shall mean all shates of the Corporation's common stock authorized at the date of the
initial issuance of shares of the Series B Preferred Stock or, in the case of a foture
reclassification or exchange of such common stock, shares of the Corporation's capilal
stock into or for which such common stock shall be reclassified or exchanged, and all
provisions of this Article 7B shall be applied appropriately thereto and to any capital
slock resulting from any subsequent reclassification or exchange thereof,
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3. Voting Rights, Each tssucd and outstanding share of Series B Prefarred Stock
shall entitle the registered holder thereof to fully participate in al] meetings of the
Corporation's shareholders and to cast that number of votes, on cach matter with respect
to which shareholders of the Corporation have the right or are asked to vote or provide
their written consent, equal to the number of shares of Common Stock into which it is
convertible on tho record date for determining shareholders eligible to vote on such
matler or, if no such rccord date is established, on the date such vote js taken or any
wrilten consent of shareholders is solicited.

4, Dividends. Tiach holder of shares of {he Series B Proferred Stock shall be cniitled
to receive, beginning on the original issue date thereof, when and as declared by the
Board of Directors, if at all, out of funds legally available for the payment of dividends,
dividends on each outstanding share of Scries B Preferred Stock, at a rate per annum
equal to 8% of the Stated Value per share thereof. All dividends shall be cumulative,
whether or not earned or declared for afy 1eason, on a daily basis from the original
issuance date and shall be payable in atrears for cach Dividend Period on each Dividend
Payment Date, commencing on June 30, 2000. Dividends shall be paid in additional
shares of fully paid and non-assessable shares (including fractional shares) of Series B
Preferred Stock with an aggrepate Stated Value equal to the amount of such dividend.
“Dividend Period™ means a calendar quarter (or such shorter period gs a share of Scries B
Preferred Stock has been issued and outstanding) ending on each March 31, Junc 30,
September 30 and December 31 on and as of which any shares of Series B Preferred
Stock are issued and owtstanding, “Dividend Payment Date” means, as lo any Dividend
Period, the first day immediately following the Jast day of such Dividend Period,

5. Redemption Rights. The Corporation shall have no unilaterally exercisable right
to repurchase or redcem any shares of Seties B Preferred Stock. Upon not less than 90
days notice (the "Repurchasc Notice"), any holder of shares of Serics B Preferred Stock
may require the Corporation to repurchase, coincident with a Change in Control referred
to in Section 8 of Article 7A, or at any time on or after March 31, 2005, in each case as
specified in the Repurchase Notice, all, but not less than all, such shares as are owned of
record by such holder as of such repurchase date, The repurchase price to be paid by the
Corporation for any such shares shall be equal to the greater of: (a) the product of $.9217
times the number of such shares then being tendered for repurchase; or (b) the fair market
value of such shares as detcrmined, as of the date of the applicable notice, by agreement
of the Corporation and such holder or, if requested by such holder, by the appraisal
process described in the succeeding paragraphs of this Scetion (which, if requesied, shall
cause the date for the repurchase to be extended as necessary to accommodale the
completion of the appraisal process). On cach selecied repurchase and redemption date,
each holder whose shares of Serics B Preferred Stock are being redeemcd shall tonder
such shares for camcellation by the Corporation and against payment of the redemption
price. Upon the consummation of any such redemption, each holder of shares of Series i3
Preferred Stock whose shares have been redecmed shall cease to be a shareholder with
respect to such sharcs, shall have no interest in or elaim against the Corporation by virlue
thercof and shall have no voting or other rights with respect to such sharcs as are
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redeemed, and those shares shall resume the status of authorized but unissued shares of
the Coerporation's authorized preferred stock.

If the holder firnishes notice of its desite to have the fair market value of the
shares of Scries B Preferred Stock to be repurchased (the "Subject Shares") determined
by appraisal, then such holder shall, in the notice, furnish the Corporation with the names
of at least three appraisers that the holder is willing to have engaged to perform the
appraisal services herein described, Within ten days following the delivery by the holder
of such notification, the Corporation shall select one of the identifiod appraisers and
contirm to the holder that the engagement thereof has been completed.

Upon appointment, the Corporation shall be required prompily to furnish the
appraiser with all material information then available conceming its (2) financial
condition as of the end of each of the completed fiscal quarters within (he current year of
the Corporation's operations, and its three preceding fiscal years of operation; (b) a profit

‘and loss statement and a separate cash flow staternent for each of the periods ending with
the identified financial condition dates; () a staterent of the Corporation's produet and
service order backlog as of the end of the calendar month preceding the date of the
applicable Repurchase Notice, and a comparison of such number with the backlog figure
cxisting as of the end of the same month in cach of the three prior years; (d) a statcment
reflecting all sales of its capital stock within the previous three year period; and () such
other financial information as the appraiser may reasonably request. The appraiser shall
be required to determine faithfully, fairly and within 90 days of the engagement date its
estimate of the fair market value of the $ubject Shares, and such determination, as long as
cffected in accordance with the requirements of this Section, shall be fina) and binding on
the parties and shall be specifically enforceable in a court having jurisdiction over the
parties and subject matter hereof,

If (i)} the Corporation fails to timely engage an appraiser {rom the list furnished by
the holder; or (ii) the appraiser so engaged dies, fails to actin a timely manner, resigns or
is found not to meet the minimum professional qualifications described below, and the
Corporation fails to select and engage a substijuie appraiser from the holder's list within
ten days afler being requested o do so by the holder, then the holder may apply to the
Circuit Court in and for Hillsborough County, Florida for the appointment of such
substitute apptaiser by judicial order. All fees and costs charped by the appraiser enpaged
to perform the valuation service herein identified shall be the joint and several obligation
of the Corporation and the holder with each being obligated to the other to satisfy onc-
half thereof,

Any appraiser engaged hereunder shall provide to the holder and the Corporation
a certification of qualifications which, at a minimum, shall refect its status as an
appraiser of closely held, profit secking corporations for 3 continuous period of no fewer
than ten years and its involvement with the appraisal, within the preceding two year
period, of no fewer than ten separate businesses within the information services industry,
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No appraiser shall have the powet to expand, modify or delcte any of the procedures sot
forth herein,

6. Voluntayy Conversion of Scries B Preferred Stock intg Common Stock.

a. In General: Subject to the provisions of this Scetion 6, cach holder of
record of one or morc shares of Series B Preferred Stock shall have the continuing right,
at its option and at any time, to convert each share of Serics B Preferred Siock then held
by it into one fully paid and non-assessable shate of Common Stock. For purposcs of
such conversion, each share of Series B Preferred Stock shall be valued at$.9217, which
amount shall be divided by$.9217, as adjusted in accordance with the following
provisions (the "Conversion Price™), to determine and establish the number of fully paid
and non-assessable shares of Conrmon Stock (calculated to the nearest 1/10,000th of a
share) that are issuable upon conversion of such share,

b. Procedure: In order to convert shares of Series B Preferred Stock into
shares of Common Stock, a holder shall (i) surrender each certificate cvidencing the
shares of Series B Preferred Stock {0 be converted, duly endorsed to the Corporation or in
blank and accompanied by proper instruments of transfer, at the execulive office of the
Corporation or such other location as may reusonably be designated by the Corporation,
(ii} notify the Corporation at such location of its, his or her clection to convert shares of
Serjes B Preferred Stock and of the number of such shares fo be converted, and (iii} state
in wriling the name or names in which the holder wishes each certificate for shares of
Common Stock to be issued. The date upon which the holder satisfies the last of such
requirements is herein referred to as the “"Conversion Date". As soon as possible on or
afler the Conversion Date, the Corporation shall deliver a certificate for the number of
full shares of Common Stock issuable upon the conversion, a new certificate representing
the unconverted portion, if any, of the shares of Serics B Preferred Stock represented by
the certificate(s) surrendered for conversion, and cash in liew of any fraction of a share as
provided above. The person in whose name the certificate for the Common Stock is
registered shall become a sharcholder of reeord of Common Stock on the Conversion
Date, If the Common Stock issuable upon conversion is o be registered in a name other
than the holder excreising the conversion privilege, such holder shall also deliver, on or
before the Conversion Date, such evidence of anthorizalion for the transfer and of the
transleree’s compliance with the provisions of any agrecments restricting fhriher transfer
and any applicable sceurities laws as the Corporation may reasonably request.

c. Adjugtments: Except as provided in clances (1) through (6) of this
Subscction ¢, no adjusiment in the Conversion Price shall be made because the
Corporation issucs, m exchange for cash, property or services, Common Stock, or any
sccurities convertible inlo or exchangeable for Common Stack, or securities camying the
right fo purchase Common Stoek or such convertible or exchangeable securitics.
Furthermore, no adjustment in the Conversion Price need be made under this Section 6
solely as 2 result of the par valuc of the Common Stock being changed or eliminated or
subsequently reinstated.
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(1) If, prior to any conversion, the outstanding shares of Common
Stock shall be subdivided or combined into a areater or smaller number of shares
(by way of reclassification, forward or reverse split or in any other mannet), then
the number of shares of Common Stock into which each share of Series B
Preferred Stock may be converted shall be increased or reduced in the same
proportion.

(2)  If, prior to any conversion, there is declared on the Common Stock
any dividend payable in Common Stock, then the number of shares of Common
Stock into which each share of Series B Proferred Stock may be converted shall
be increased in the same proportion as the aggregate numbcr of shares of
Common Stock issued on account of such dividend {other than Treasury Sharos,
as that term is hereinafter defined) bears to the agpregate number of shares of
Common Stock on which such dividend is paid; provided that the Corporation
may, in the discretion of its board of directors and in leu of obligating the
Corporation to the adjustment olherwise so requited, issuc shares of Common
Stock as an equivalent dividend or distribution on the ontstanding shares of Series
B Preferred Stock at the same lime it issues shares of Common Stock as a
dividend or distribution on (he outstanding Common Stock, and in such event no
adjusiment in the number of shares of Common Sioek into which cach share of
Serics B Preferred Stock may be converted shall be made.

(3) I prior to any conversion, the Corporation shall issuc or sell
shares of Common Stock (except as provided in clause (4) below) withont
consideration or [or a consideration per share less than the Conversion Price of the
Common Stock, then the number of shares of Common Stock into which each
share of Sertes I Preferred Stock may be converied shall be increased in the same
proportion as the number of shares of Commmon Stock outstanding immediaiely
afier such issuance or sale bears to the sum of (i) the number of shares of
Common $tock outstanding immediately prior {o such issuance or sale plus (i)
the number of shares of Common Stock which the agpregate consideration
reccived by the Corporation for the total number of such shares of Common Stock
s issued or sold would purchase at the Conversion Price of the Common Stock,
and the Conversion Price from and afler the date of such issmance and sale
(subject to {urther adjustment as provided herein) shall be the Conversion Price in
efllect immediately prior to such issuance and sale multiplied by the reciprocal of
the foregoing fraction.

For the purpose of this clause (3) the following provisions shall be
applicable:

() I the case of any issuance or sale for cash, the consideration

shall be deemed to be the cash proceeds received by the Corporation for
such shares {or if such shares are offered by the Corporation for
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subscription, the subscription price, or, if such shares are sold 1o
underwriters or dealers for public offering without 2 subscription offering,
the initial public offering price), without deducting therefrom any
compensation or discount in the sale, subscription or vnderwriting thercof
by underwriters, dealers or others performing similar services, or for any
expenses incurred in councetion therewith. In the casc of any issuance or
salc (otherwise than upon conversion or cxchange of sccurities by their
terms convertible or exchangeable into Common Sioek) for a
considerafion other than cash, the amount of such consideration shall be
deemed to be the fair valuc theteof as determined by the Corporation's
board of directors, irtespective of the accouniing treatment thereof, whick
detcrmination shall be made at any 1ime on or prior to the daie of issuance
or sale irrespective of the fact that definitive agreements providing for the
issuance may have been previously approved by the Corporation's board
of directors or shareholders.

(i) If the Corporation issues options (including capital stock
purchase warrants) or rights to subscribe, upon exercise, for sharcs of
Common Stock or issues secwrities convertible inlo, cxchangeable for, or
carrying rights of purchase of, shares of Common Stock, and if the
consideration per share of the Common Stock deliverable upon any such
exercise, conversion or exchange (determined by dividing the aggregate
consideration teceived or receivable by the Corporation as consideration
for the granling of such options or rights or the jssuc or sale of such
convertible or exchangeable securities, plus the mininmum aggregatc
amount of additional consideration, if any, payable to the Corporation
upon the exercise, conversion or exchange thereof, by the total maximum
number of sharcs of Common Stock issuable upon such cxercise,
conversion or exchange), is less than the Conversion Ptice of the Common
Stock:

(A) In the case of options or rights, the shares of Common
Stock detiverable upon their exercise shall be deemed 2o have been issued
at the time of issuance of such options or rights and the aggregate
consideration shall be the tminimum purchase price payable to the
Corporation upon exercise of such options or rights plus any additional
consideration received by it for such options or righis at the time of their
issuance.

(B) Tn the case of convertible or cxchangeable securities,
the maximum number of shares of Common Stock initially deliverable
upon their conversion or exchange shall be deemed 10 be issued at the time
of issuance or sale of such securities, and the aggregate consideration shall
be the consideration roceived by the Corporation for such securitics,
before deducting any discounts, commissions or other expenses in
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connection with the issuance and sale of such securitics, plus the minimum
additional consideration, if any, reccivable by the Corporation upon the
conversion or exchange thercof.

(C) No further adjustment of the number of shares of
Common Stock into which each share of Series B Preferred Stock may be
converted shall be made, upon the actual jssue of such Common Stock,
upon the exercise of such rights or options or upon the conversion or
cxchange of such convertible or exchangeable securities.

(D)  Upon the expiration of such options or rights, or the
termination of such right to convert or exchange, the number of shares of
Common Stock into which cach share of Serics B Preferred Stock may be
converted shall forthwith be readjusted to such number as would have
obtained had the adjustment made upon the issuance of such options,
tights or convertible or exchangeable securities been made ypon the basis
of the issuance or sale of only the number of shares of Common Stock
actually issued upon the exercise of such options or rights or upon the
conversion or exchange of such securities.

(F) In the eveni that, prior to the expiration of such
options or rights or the termination of such right to convert or exchange,
the consideration payable en the issuance, sale or delivery of the shares of
Common Stock shall change, or the number of shares of Common Stock
deliverable upon conversion of or in exchange for any such convertible or
exchangeable security shall change, the number of shares of Common
Stock into which each share of Series B Preferred Stock may be converted
shall forthwith be readjnsted to such number as would have obtained had
the adjusiment made upon the issuance of such options, rights or
convertible or exchangeable securitics been made (except with respect to
options or rights exercised or securities converted or exchanged prior 1o
such readjustment) upon the basis of such consideration then payable or
number of shares then deliverable.

(F)  Options or rights issued or granted pro rata to
sharcholders without consideration and securities convertible into,
exchangeable for, or carrying rights of purchase of, shares of Common
Stock, which securilies are issuable by way of dividend or other
distribution to shareholders, shall be deemed 10 have been issued or
granted at the close of business on the date fixed for the determination of
shareholders entitled thereto and shall be decmed to have hoen issued
without consideration.

{® In the case of any options or rights which cxpire by
their terms not more than 45 days after the date of issuc, sale or grant
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thereof, no adjustment of the number of sharcs of Common Stock into
which each share of Series B Preferred Stock may be converted be made
until the expiration or exercise of all such options or rights, whereupon
such adjustment shall be made in the manner provided in clause (D)
above.

(H) Shares of Common Stock issued or deemed to be
issued pursuant o clauses (A) or (B) above with respect to which any
adjustment in the number of shares of Common Stock into which each
share of Series B Preferred Stock may be converted is required to be made
shall be deemed to be outstanding as of and after the date on which such
adjustment is made and wntil any readustment is made with respect
thereto pursuant to clause (D) or (E) above, in which case the shares with
respect to which such readjustment is made shall no longer be decmed 1o
be outstanding as of the date of such readjustment,

(i) Any share of Common Stock held in the treasury of the
Corpaoration ("Treasury Shares”) shall be deemed issucd and the sale or
other disposition thereof shall not be deemed an issuance or sale thereof,

(4) No adjustment in the number of shares of Common Stock into which
cach share of Series B Preferred Stock may be converted shall be made by reason
of the issuancc and sale of (i) Cormmeon Siock pursuant to stock purchasc
agreemcents, or stock option plans or agreements in effect on the date of issuance
of the Series B Preferred Stock; (ii) options to acquire Common Stock granted
under a plan referenced in (i) above; (iii) the Serics A Preferred Stock or Scries B
Preferred Stock created hereby, or any shares of Common Stock issued upon
conversion of the shares of either such Series ; or (iv) Common Stock to 2 director
ofthe Corporation wha shall have no other association therewith, as authorized by
the Corporation’s board of directors.

(5)  In case of any capital reorganization or any reclassiiication of the
capital stock of the Corporation, or the consolidation or metger of the Corporation
with another corporation, or any sale or conveyance of all or substantially all of
lhe property of the Cotporation, each share of Series B Preferrcd Stock shall
thereafter be convertible into the number of shares of stock ot other securities or
cash or other property recsivable upon such capital reorganization, reclassification
of capital stock, consolidation, merger, salc or conveyance, as the casc may be, by
a holder of the number of shares of Common Stock into which such share of
Serics B Prolerred Siock shall have been convertible immediately priot to such
capital reorganization, reclassification of capitat stock, consolidation, merper, sale
or conveyange,

(6)  No adjustment in the number of shares of Common Stock inio
which each share of Series B Preferred Stock may be converted, as a result of the
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apphication of the foregoing provisions, is to be given effect unless, by making
such adjustment, the number of shares of Common Stock into which each share of
Scries B Preferred Stock may be converted would ba changed by 1% or more, but
any adjustment which would change the number of shares of Common Stock into
which each share of Series B Preferred Stock roay be converted by less than 1% is
to be catried forward and given effect in making future adjustments; provided that
the Doard of Direclors may make an adjustment of less than 1% to avoid a
deemed stock distribution to holders of the Common Stock.

d. Notification 1o Holders: Whenever the number of shares of Common
Stock into which each share of Serjes B Preferred Stock may be converted shall be
adjusted pursuant to the provisions hereof, the Corporation shall forthwith file at jts
principal office and with cach holder of Serics B Preferred Stock a statement, signed by
its President and Treasurer, staling the adjusted number of shares of Common Stock into
which each share of Series B Preferrcd Stoek may be converted and setting forth In
reasonable detail the method of caleulation and the facts requiring such adjustment and
upon which such calculation is based, Each adjustment shall remain in effect until a
subsequent adjustment hercunder is required.

e Reservation: The Corporation shall at all imes reserve and keep available
out of its authorized bul vnissued Common Stock, the full number of shares of Common
Stock deliverable upon the conversion of all outstanding shares of Series B Preferred
Stock and all other outstanding shares and other securities which are convertible into
Common Stock, and upon exercise of any onfstanding rights or options 1o purchase
Common Stock,

£ Replacement Certificates: As prompily as practicable after the surrender
for conversion of any Series B Preferred Stock, the Corporation shall deliver or cause to
be delivered at the principal office of the Corporation (or suck other place as may be
designated by the Corporation), to ot upon the written order of the holder of such Series
B Preferred Stock, one or more certificates representing the shares of Common Stock
issuable upon such conversion, issued in such name or names as such holder may
rcasonably dircet,

e Payment of Accrued Dividends: At the time of such conversion, 1o the

extent it is legally able to do so, the Corporation shall pay to the holder of record of any
share of Serics B Prefeired Stock being converted any accrued but unpaid dividends on
the sharcs surrendered for conversion, Any portion of an accrued dividend which the
Corporation shall not be legally able to pay shall be forfeited at the time of conversion,

h. No Fractional Shares: The Corporation shall not be required to issue any
Traclions of shares of Common Stock upon conversions of Series B Preferred Stock. If
any interest in a fractional shate of Common Stock would otherwise be deliverable upon
the conversion of any Serics B Preferred Stock, the Corporation shall make adjustment
for such fractional share interest by payment to the converting shareholder of cash in an
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amount bearing the same ratio 10 the fair market value of a whole share of Common
Stock of the Cotporation, as determined by the Corporation's Board of Directors, as the
fractional interest to which the shareholder would otherwise be entitled bears to a whole
share of Common Stock.

i. Yalidly Issued: A sharcs of Common Stock which may be issued upon
conversion of the shares of Serles B Preferred Stock will upon issuance by the
Corporation be validly issucd, fully paid, nonassessable and free from all taxes, liens, and
charges with respect to the issvance thereof,

j. Expenses: The issuance of certificates representing shares of Common
Slock upon conversion of the Series B Preforred Stock shall be made 10 each applicable
shareholder without charge for any excise tax in respect of such issuance. However, if
any certificate is to be issued in a name other than that of the holder of record of the
Sories B Preferred Stock so converted, the person or persons requesting the issuance
thereof shall pay to the Corporation the amount of any {ax which may be payable in
respect of any transfor involved in such issuance, or shall establish 1o the satisfaction of
the Corporation that such tax has been pzid or is not due and payable,

k. Status of Converted Siock: Tn case any shares of Series B Preferred Stock

shall be converied, the shares so converted shall not resume the status of authorized but
unissued shares of Scries B Preferred Stock, but instead shall be deemed cancelled and no
longer anthorized or available for issuance.

7. Mandatory Conversion. The Secries B Preferred Stock shall be converted into
Common Stock contemporaneonsly with the initial filing of a registration statement
under the Sceurities Act of 1933 (or successor legislation) relating to shares of Common
Slock which, following -ihe cffectiveness thereof, are to be made the subject of an
underwritten public offering intended to generate aggrepate gross proceeds to the
Corporation and any selling sharcholders (inclusive of any commissions, allowances or
expenses associated therewith), either alone or together with the gross procceds derived
from any such prior filing, of at lcast $10,000,000, and 2 per share price to the public at
least three times the per share price initially paid for shares of Series B Preferred Stock,
taking into cffect in determining whether such price threshold is met all reorganizations,
recapitalizations, forward or reverse stock splits and other adjustments to the capital
structure of the Corporation as ate effected subsequent io the date of the cstablishment of
the Series B Preferred Stock (the "Initial Public Offering"). The provisions of Section 6
regarding the number of shares of Common Stock which shall be issuable upon the
conversion of Series B Preferred Stock into Common Stock shall be applicable 1o such
mandatory conversion. The Corporation shall give notice of the date of such filing (the
"Mandatoty Conversion Datc") to each holder of record of Series B Preferred Stock, no
later than one business day afier the Mandatory Conversion Date, by cerlified rail,
relurn receipt requested, addressed to such holder at its post office address as shown on
the records of the Corporation, specifying that the shares have been converted and calling
upon such holder to surrender to the Corporation each certificate representing its shares of
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Series B Preferred Stock, duly endorsed or accompanied by proper instrumems of
transfer.

Within 10 days after the Mandatory Conversion Date, each holder of sharcs of
Scries B Preferred Stock shall present and surrender its share certificate(s) to the
Corporation, at fts principal executive office, and within 30 days after such presentation
shall be issued new certificates representing the shares of Common Stock issuable upon
such conversion. Upon the Mandatory Conversion Date, each holder of Scries B
Preferred Stock shall be deemed 10 have become the holder of the Common Stock to be
issued on conversion and not of the Series B Preferred Stock being converled, and all
rights of such holder shall cease with respect to such Series B Preferred Stock except for
rights in conncetion therowith which have become matured obligations to such holder
prior to such conversion and the right 1o receive the certificates representing the shares of
Common Stock to be issued upon such conversion,

8. Chagre in Control. The holders of Series B Preferred Stock shall not kave any
special rights on account of a change in control of the Company except as set forth in
Scction 5.

9. jority in the Event of Liquidation issolytion, In the event of any
liquidation, dissolution or winding up of the affairs of the Corporation, other than a sale
of the Corporation’s bnsiness as a going concern, whether voluniary or involuntary, after
payment or provision for payment of the debts and other liabilities of the Corporation, {he
Corporation shall allocate, pay and distribute to the lolders of Preferred Stock and
Commen Stock the amounts provided for in Section 9 of Asticle 7A, subject to the
limitations therein.

10.  Materig] Transactions. Prior to consummation of the Initial Public Offering, ihe
Corporation shall not, without the consent of at least two-thitds of the members of the
Corporation’s board of directors, () voluntarily liquidate, dissolve or enter into any
consolidation, merper or other similar combination as a result of which the Preferred and
Common Shareholders immediately prior thereto hold Jess than 51% of the surviving
entity; or (ii) convey, sell, lease or license, dircetly or indirectly, all, substantially all or
the greater part of the assets or business enterprise value of the Corporation and any
subsidiaries taken as a whole, unless as a condition of any such transaction which
involves the transfer, exchange or other disposition of the Corporation's capital stock or
the distribution to the Corporation's sharcholders of the proceeds from the voluntary
liquidation, conveyance, sale, leasc or license of the Corporation's assets, the terms
thereof shall provide that the assets or the aggregate selling price produced by any such
disposition, liquidation, conveyance, sale, lease or licensc shall be allocated and
distributed as sct forth in Section 10 of Arijcle 7A, subject 1o the limitations therein.

1. Notices. All notices, consents, elections, requests, waivers and other
communications required ot allowed pursuant to this Article 7B shall be in writing and
shalt be deemed to have been duly given or made the second business day after the date
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of mailing, i delivered by ropistered or certified mail, postage prepaid; upon delivery, if
sent by hand delivery; upon delivery, if sent by prepaid courier, with a record of receipt;
or the next day after the date of dispatch, if sent by cable, telegram, facsimile or felecopy
(with a copy simulianeously sent by registered or certified mail, postage prepaid, return
receipt requested). Each such communication shall be transmitted, if to the Corporation,
at its principal business address, and if to a holder of Series B Preferred Stock, at the
address set forth in the sharcholder records as maintained by the Corporation, or to such
other address as any such shareholder may have designated by fike notice forwarded to
the Corporation. Notice of any change in any such address shall also be given in the
manner set forth above. Whenever the giving of notice is required, the giving of such
notice may be watved by the party entitled to reccive such notice.

12, Amendmept. The Corporation shall not authorize or jssuc additional shares of
Series B Preferred Stock, reissuc shares off Serics B Proferred Stock redeemed or
repurchased by the Corporation, alter the preferences, special rights or powers of the
Scries B Preferred Stock so as to adversely affect the Series B Preferred Stock, er create a
scparate class or series of preferred stock or other equily securities (including, without
limitation, instruments convertible into, exchangeable for or otherwise carrying rights to
acquire equity securities) having priority (including, without [imitation, any priority as to
dividends or liquidation tights) over or on a parity (othet than parity as to dividends, on a
common share equivalent basis) with the Scries T Proferred Stock, unless there is first
obtained the affirmative consent (furnished in writing or at 2 meeting duly called for that
purpose) of the holders of a majority of the aggregate number of shares of Scries B

- Preferred Stock then outstanding; or, alternatively, a waiver of the application thereof in
any particular instance; provided, however, that no such change shall be cffective as to
any holder of Serics B Preferred Siock which increases the Conversion Price (as defined
in Section 6(a) above), decreases the number or modifies the character of the shares into
which Seties B Preferred Stock may be converted, or adverscly affects the riphts and
prolerences set forth in Sections 7, 9 and 10 of Article 7A and this Axticle 7B, in each
case without such holder first voting in favor of or consenting 10 such change,
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