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FLORIDAI?;EPARTMENT OF STATE

July 2, 2001

TERUCCMM, INC.
100 2ND AVE §

SUITE 901

ST. PETERSEURG, FIL 3370108

SUBJECT; THRUCOMM, INC.
REF: PO60DD101198

We received your electronically gransmitted document. Howevar, the
doocument has not been filed. Bfease make the following correctiens and
refax the complete document, éncivding tha electronic filing cover sheet,

N (:éhe fax zudit number, at tpé'hottom of pages 2-16, is E;;;;EEEEZ}
! e et e
/k Please review chapter 607}‘0602, Florida Statute concerning the adoption of

the amendment. It deoes not contain any adeption by the shareholders atk
all, adopticn aceording to this statute is by the directors only.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, Please
call (850} 487-69050.

Darlene Connell FAX Aud. #: B01000077693
Corporate Specialist Letter Number: 201400039402

Divisien of Corporations - P.O. BOX 6327 vTallahassee, Florida 32314
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Audit No.: H01000077693 9
ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION o
= =
OF 2 o5
= 29
THRUCOMM, INC, T ?ﬂ%‘:‘,_
. L 2<m
To the Department of State ™~ 220
-2
of the State of Florida: g G,
—l
= 25
- 6
Pursuant to the provisions of the Florida Business Corporation Act, the coxporation‘;g %
hereinafier named (the “Corporatior™) does hereby amend its Articles of Incorporation, as heretofare
amended,
L. The name of the Corporation is Thrucomm, Tae,
2. The text of the amendment is annexed hereto and made a part hereof,
# E oWk * %k ko
It is hereby certified that:

CERTIFICATE

1,
henceforth to read as s

The Articles of Incorporation of the Corporation are hereby amended so ag
et forth in the amendment annexed hereto and made a part hereof (the “Restated
Certificate’™).
2. The Restated Certificate
the Corporation requiring shareholder approval.
3.
the said Restated Certifi

cate is hereby stated as follows:

contains amendments to the Articles of Incorporation of
The designation of each voting group of sharehoelders entitled to

4,
said voting group was s

vote separately on
Series A-P Mandatory Convertibie Preferred Stock.

ufficient for the approval thereof by each such Zroup.
3.

The number of votes cast for said Restated Certificate by the shareholders of each
Ezecuted on June 26, 2001

The date of the adoption of the Restated Certificate was June 26, 2001.
THRUCOMM, INC.

Byt /s/ Mark Gianinni

Name: Mark Gianinni

Title: President and Chief Executive Officer
BiBE £2C £1I8
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Audit No.: HO1000077693 9

RESTATED CERTIFICATE OF DESIGNATION OF THE SERIES, PREFERENCES,
LIMITATIONS AND RELATIVE RIGHTS OF THE
SERIES A-P
MANDATORY CONVERTIBLE PREFERRED STOCK 5.001 PAR VALUE
OF
THRUCOMM, INC.

Pursnant to Section 607.1003 and 607.1006 of the Florida Business Corporation Act

I. Designation and Number of Shares. There shall be hereby established sixteen (16)
series of the preferred stock of the Corporation, each series with a par value $.00] per share,
designated as follows: (i) "Series A Mandsatory Convettible Preferred Stock” (the “"Sertes 4 Preferred
Stock™), (ii) "Series B Mandatory Convertible Preferred Stock” (the "Series B Preferred Stock"), (iii)
“Series C Mandatory Convertible Preferred Stock™ (the "Series C Preferred Stock™), (iv) "Series D
Mandatory Convertible Preferred Stock" (the "Series D Preferred Stock™), (v} "Series E Mandatory
Convertible Preferred Stock” (the "Series £ Preferred Stock"), (vi) "Series F Mandatory Converiible
Preferred Stock™ (the "Series F Preferred Stock™), (vif) "Series G Mandatory Convertible Preferred
Stock” (the “Series G Preferred Stock"), (viii} "Series H Mandatory Convertible Preferred Stock”
(the "Series H Preferred Stock”), (ix) "Series 1 Mandatory Convertible Preferred Stock (the "Serigs 7
Preferred Stock™), (x) "Series J Mandatory Convertible Preferred Stock” {the "Series J Preferred
Stock™), (xi) "Series K Mandatory Convertible Preferred Stock” (the “Series X Preferred Stock™),
{(xti) "Series I. Mandatory Convertible Preferred Stock" (the “Series L Preferred Stock™), (xiii)
"Seties M Mandatory Convertible Preferred Stock" (the "Series M Preferred Stock™), (xiv) "Series N
Mandatory Convertible Preferred Stoek™ (the "Series N Preferred Stock"), (xv) "Series O Mandatory
Convertible Preferred Stock” (the "Series O Preferred Stock"), (xvi) "Series P Mandatory
Convertible Preferred Stock” (the “"Series P Preferred Stock™) (such series being hereinafter referred
to collectively as the "Preferred Stock™). The authorized number of shares of each series of Preferred
Stock shall be one (1), which number of shares may be increagsed from time 1o time by resolution of
the Board of Directors, subject to paragraph 5(b)(iv) hereof.

2. Rapk.

& The Preferred Stock shall, with respect to distributions of assets and rights upon the
liquidation, winding up and dissolution of the Corporation, rank semior to the Corporation's common
stack, no par value per share (the "Common Stock"). The Preferted Stock shall, with respect to
distributions of assets and rights upon the liquidation, winding up and dissolution of the Corporation,
rank junior to the Corporation's Series A Senjor Convertible Preferred Stock, par value $.001 per
share (the "Sertes 4 Semior Preferved Stock") and Series B Senior Convertible Preferred Stock, par
value $.001 per share (the "Series B Senior Preferved Stock™).

Andit No.:H01000077693 ¢
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Aundit No.: HO1000077693 9

b. | All ¢lasses or series of Capital Stock of the Corporation sirmiltaneously or hereafter
created that does not expressly provide that it rank on a parity with or senior to the Preferred Stock
with respect to distributions of assets and rights upon the liquidation, winding up and dissolution of
the Corporation, shall rank junior to the Preferred Stock, and together with all classes or series of
Capital Stock of the Corporation which expressly provide that it rank junior to the Preferred Stock
with respect to distributions of assets and rights upon the lquidation, winding up and dissolution of
the Corporation, all such Capital Stock are collectively referred to herein as "Junior Stock”, All
classes or series of Capital Stock of the Corporation simultaneousiy or hereafter created which
expressly provide that it rank on 2 parity with the Preferred Stock with respect to distributions of
assets and rights upon the liguidation, winding up and dissolution of the Corporation are collectively
referred to herein as "Parity Stock”. Al classes or series of Capital Stock of the Corporation
simultaneocusly or hereafter created which expressly provide that it rank senior to the Preferred Stock
with respect to distributions of assets and rights upon the liquidation, winding up and dissolution of
the Corporation are collectively referred to heretn as “Senior Stock”.

3. Dividends or Distributions. So long as any shares of Preferred Stock are ouistanding,
no dividend or distribution (except a dividend or distribution paid in Common Stock or any other
Capital Stock of the Corporation ranking junior to the Preferred Stock as to distributions of assets and
rights upon the liquidation, winding up and dissolution of the Corporation) shall be declared or paid
or set aside for payment on the Common Stock or on any other Capital Stock of the Corpotation nor,
except for the Series B Senior Preferted Stock, shall any Common Stock or other Capital Stock of the
Corporation be redeemed, purchased or otherwise acquired for any consideration (or any moneys be
paid to or made available for a sinking fund for the redemption of any suchk shares) by the
Corporation, except by conversion into, or exchange for, Common Stock or other Capital Stock of
the Corporation ranking junior to the Preferred Stock as to distributions of assets and rights upon the
Hquidation, winding up and dissolution of the Cotporation,

4, Liguidation Rights.

a. Liquidation Preference. In the event of aity voluntary or involuntary liquidation,
winding up and dissolution of the Corporation, the holders of shares of Preferred Stock then
outstanding shall be entitled 1o be paid for each share tield, out of the assets of the Corporation
available for distribution to its sharcholders (the "Available Assets™), before any payment shall be
made or any assets distributed to the holders of any shares of Junjor Stock. In addition to any
distribution to the holders of shares of Preferred Stock upon liguidation, dissolution or winding up of
the affairs of the Corporation, the holders of shares of Preferred Stock shall be entitled to receive
twenty percent (20%) of the Available Assets otherwise payable to the holders of shares of Common
Stock. The voluntary sale, conveyance, lease, exchange or transfer (for cash, shares of stock,
securities or other consideration) of ail or substantially all the property or assets of the Corporation
to, or a consolidation or merger of the Corporation with, one or more other corporation or
corporations (whether or not the Corporation is the surviving corporation in such consolidation or
metger} will not be deemed to be a Hquidation, dissolution or winding up, voluntary or involuntary,
within the meaning of the provisions of this paragraph 4.

2 Audit No.: HO1000077693 9
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Audit No.: HO1000077693 9

b. Liguidation Payment. Upon any liquidation, dissolution or winding up of the
Corporation, the holders of Preferred Stock shall be entifled to receive amount which shall be
determined as follows (such distribution to each series of Preferred Stock, a "Liguidation Paymens"):

@ The excess, if any, of the Available Assets afier any distribution of Available
Assets to any holder of shares of the Capital Stock of the Corporation ranking senior to the
Preferred Stock with respect to distributions of Available Agsets (the "Remainder Available
Assets”™), shall be allocated in accordance with the caloulations for determining the Datalinc
Value and the Fastcom Value, (the result of such allocations of Remainder Available Assets,
the "Datalince Liquidation Value" and the "Fastcom Liquidation Value", respectively).

(ii) The Fastcom Liguidation Value shall be allocated to the holders of Series II-P
Preferred Stock as follows: (A) First, parl passu t6 the holders of Series H, J, K, and M
Preferred Stock to satisfy Earned Preferred Returns on such series, if any. (B) Second, pari
passu to the holders of Series H-P Preferred Stock in accordance with the Conversion Rate of
cach such series before performing caleulation (C), as set forth in patagraph 6(b) of this
Certificate,

(i)  The Datalinc Liquidation Value shall be allocated to the holders of Series A-
G Preferred Stock as follows: (A) First, to the hoiders of the Series A-E Preferred Stock as
follows: 37.85% to the Series A Preferred Stock, 17.28% to the Series B Preferred Stock,
10.86% to the Series C Preferred Stock, 18.27% to the Series D Preferred Stock, and 15.47%
to the Series E Preferred Stock, until the Series A-E Bamed Preferred Returns have been paid
in full. (B) Second, pari passu to the holders of the Series A-G Preferred Stock in
accordance with the Conversion Rate of each such series, before performing caleulation (C).

Upon any such liquidation, winding up and dissolution, after the holders of each series of Preferred
Stock shall have been paid in foll each series' Liguidation Payment, the remaining Available Assets,
if any, may be distribuied to the holders of the Junior Stock.

d. Notice. Written notice of such liquidation, dissolution or winding up, stating a
payment date, the amount of the Liquidation Payments and the place where said Liquidation
Payments shall be payable, shall be given by mail, postage prepaid, not less than twenty (20) days
prior to the payment date stated therein, to the holders of record of Preferred Stock, such notice to be
addressed to each such holder at his post office address as shown by the records of the Corporation.

€. Priority. All of the preferential amounts to be paid to the holders of the Preferred
Stock shall be paid or set apart for payment before the payment or setting apart for payment of any

amount for, or the distribution of any assets of the Corporation to, the holders of Commmon Stock and
any Junior Stock as to distributtons upon liquidation.

5. Voting Rights.

3 Audit No.: HO1000077693 ©
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Axndit No.: H01000077693 9

a. General. Except as otherwise provided by law and in the Arficles of Incorporation,

the holders of Preferred Stock and Common Stock shall vote together as a single class on all matters
to be voted on by the shareholders of the Corporation on the following bases: (1) each holder of
Preferred Stock shall be entitled to one vote for each share of Common Stock which would be
issuable to such holder upon the conversion of ali of the shares of Preferred Stock so heid on the
record date for the deterrnination of shareholders entitled to vote; and (2) each holder of Common
Stock shall be entitied to one vote per share. In any case in which holders of Series A-P Preferred
Stock shall be entitled to vote as separate classes pursuant to Florida law or this Certificate,
(excluding the prior sentence hereof), each holder of each such series shall be entitled to one vote for
each share of Preferred Stock.

b. Shareholder Approvals, So long as any of the shares of Prefermed Stock are

outstanding, except where the vote or written consent of the holders of a greater number of shares of
the Corporation is required by law or the Articles of Incorporation and in addition to any other vote
required by law, without the prior consent of the holders of the outstanding shares of Preferred Stock,
given in person or by proxy, cither in writing or at 2 special meeting called for that purpose, the
Corporation will not;

@) authorize or issue a new class of equity securities (or any equity or debt
securities convertible into equity securities) ranking senior to or pari passu with the Preferred
Stock;

(i) authorize or effect any capital reorgenization or reclassification of any
securities {or securities comvertible into other securitiesy into equity securities of the
Corporation ranking semior to or pari passu with the Preferred Stock;

()  amend, alter or repeal this Certificate, the Articles of Incorporation, or the
Bylaws of the Corporation in any rmaaover so as to adversely affect the respective rights,
ptivileges and preferences of the Preferred Stock; or

(iv)  authorize the issuance of additional shares of Preferred Stock.

6. Conversion of Preferred Stock.

a General. Subject to the terms and conditions of this paragraph 6, the Preferred Stock

shall be ﬁdatoﬂly convertible into an aggregate of 6,733,333 fully paid and nonassessable whoile
shares of Comymon Stock (the “Underlying Shares”), upon the occumence of a Mandatory
Conversion Event and in the manner hereinafier provided. -

%)

b. Conversion Rate.

6} Upon the occurmrence of a Mandatory Conversion Event, each share of
Preferred Stock shall be automatically converted into a number of Underlying Shares that is
determined as to each series of Preferred Stock as follows:

Audit No.: H01000077693 9
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Series 4 Preferred Stock Conversion Rate. The Series A Preferred Stock shall be
converted into & number of Underlying Shares equal {o the result obtained from the following
calculations: (A) The addition of (a) the value of the Series A ¥arned Preferred Return, plus
(b) 18.921% of the excess if any of the Datalinc Value and the net portion of the Fastcom
Value allacated to the Series L Preferred Stock after the payment in full of all of the Eamed
Preferred Retums of the Seties A-E Preferred Stock. (B) The division of the sum obtained in
calculation A by the Remainder Conversion Value, (C) The multiplication of the nurmber
obtained in calculation B by 6,733,333, -

Series B Preferred Stock Conversion Rote. The Series B Preferred Stock shall be
converied into a number of Underdying Shares equal to the result obtained from the following
calculations: (A) The addition of (2) the value of the Series B Earned Preferred Refarn, plus
(b) 8.642% of the excess if any of the Dataline Value and the net portion of the Fastcom
Value aflocated to the Series L Preferred Stock after the payment in full of ali of the Earned
Preferred Returns of the Series A-E Preferred Siock, (B) The division of the sum obtained in
calculation A by the Remainder Conversion Value, {(C) The muiltiplication of the number
obtained in calculation B by 6,733,333, .

fes C Preferred Stock Conversion Rate, The Series C Preferred Stock shall be
converted into a number of Underlying Shares equal to the result obtained from the following
calculations: (A} The addition of (2) the value of the Series C Eamed Preferred Retum, plus
(b) 5.429% of the excess if any of the Datalinc Valye and the net portion of the Fastcom
Value allocated to the Series L. Preferred Stock after the payment in full of all of the BEarned
Preferred Returns of the Series A-E Preferred Stock. (B) The division of the sum obtained in
cafculation A by the Remainder Conversion Value. (C) The multiplication of the number
obtained in calculation B by 6,733,333, :

eries I rred Stock Conversion Rate. The Series D Preferved Stock shall be
converted into a nurber of Underlying Shares equal to the result obtajned from the following
calenlations: (A) The addition of {(a) the value of the Series D Earned Preferred Return, plus
(b) 9.137% of the excess if any of the Datalinc Value and the net portion of the Fastcom
Value allocated to the Series L Preferred Stock afier the payment in full of all of the Earned
Preferred Retums of the Serics A-E Preferred Stock. (B) The division of the sum obtained in
calculation A by the Remainder Conversion Value. (C) The muiltiplication of the mumber
obtained in calculation B by 6,733,333.

Series E erred Stock Conversion Rate. The Series B Preferred Stock shall be
converted into a number of Underlying Shares equal to the result obtained from the following
calculations: {(A) The addition of (a) the value of the Seres E Earned Preferred Retum, plus
(b) 7.871% of the excess if any of the Datalinc Value and the net portion of the Fastcom
Value allocated to the Series I Preferred Stock after the payment i full of all of the Eamed
Preferred Retumns of the Series A-E Preferred Stock. (B) The division of the sum obtained in
calculation A by the Remainder Conversion Value. (C) The muitiplication of the number
obtained in caleulation B by 6,733,333.

5 Audit No.: H01000077693 9
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Axdit No.: H01000077693 9

f Preferred . ersi e. The Series F Preferred Stock shall be
converted into & number of Underlying Shares equal to the result obtzined from the following
calculations: (A) 4.0% of the excess if any of the Datalinc Value and the Fastcom Value after
the payment in full of a1l of the Earned Prefetred Returns of the Series A-E Preferred Stock.
(B) The division of the pumber obtained in calculation A by the Remainder Conversion
Value. {C) The muyltiplication of the number obtained in calculation B by 6,733,333,

Series G Preferred Stock Conversion Rate. The Series G Preferred Stock shali be
converted into a number of Underlying Shares equal to the result obtained from the following
caleulations: (A) 46.0% of the excess if any of the Datalinc Value and the Fastcom Value
after the payment in full of all of the Farned Preferred Retuns of the Series A-E Preferred
Stock. (B) The division of the number obtained in calculation A by the Remainder
Conversion Value. (C) The multiplication of the number obtzined in calculation B by
6,733,333,

Series H Preferred Stock Conversion Rate. The Series H Preferred Stock shaill be

converted into a number of Underlying Shares equal to the result obtained from fhe following
calculations: (A) The addition of (a) the value of the Series H Earned Preferred Return, if
any, plus (b) 2.226% of the Fastcom Value, plus (¢} 15% per annum non-coinpounding
interest (accruing from March 31, 1996 through the date of the Mandatory Conversion Event)
on the aggregate Adjusted Capital Investment (as defined in the amended and restated
agreement of limited partnership of Fastcom) of the Fastcom Series 100 Units. (B) The

ivision of the sum obtained in caleulation A by the Remainder Conversion Value. (C) The
multiplication of the mmmber obtained in calculation B by 6,733,333,

Series 1 Preferred Swock Conversion Rate, The Series I Preferred Stock shall be

converted into a number of Underlying Shares equal to the result obtained from the following
calculations: (A) 0.557% of the Fastcom Value. (B) The division of the number obtained in
calculation A by the Remainder Conversion Value. (C) The multiplication of the number
cbtained in calculation B by 6,733,333,

Series J Preferred Stock Conversion Rote. The Series J Preferred Stock shall be
converted into a number of Underlying Shares equal to the result obtained from the following
calculations: (A) The addition of (2) the value of the Series J Eamed Preferred Return , if any,
plus (b} 11.983% of the Fastcom Value. (B) The division of the sum obtained in calculation
A by the Remainder Conversion Value. (C) The multiplication of the number obtained in
caiculation B by 6,733,333.

Series K _Preferred Stock Conversion Rote.

(Sexies K - RESERVED)

6 : Audit No.: 501000077693 9
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Audit No.: H01000077693 9

Series I Pre Stock Conversion . The Series L Preferred Stock shall be
converted into a number of Underlying Shares equzl to the result obtained from the following
calenlations: (A) The difference betwaen (2) 80.854% of the Fastcom Value, minus (b) the
sum of any Series H, J, K, and M Earned Preferred Returns. (B) The division of the sum

Seri erred Stock Conversion Rate. The Series M Preferred Stock shall be
converted into a number of Underlying Shares equal to the result obtained from the following
calculations: (A) The addition of (a) the value of the Series M Earned Preferred Return , if
any, plus (b) 0.01% of the Fastcom Value. (B) The division of the sum obtained in
calculation A by the Remainder Conversion Valye. (C) The multiplication of the number
obtained ir calculation B by 6,733,333.

Seri eferved nversion Rate. The Series N Preferred Stock shall be
converted into a number of Underlying Shares equal to the result obtained from the following
calcylations: {(A) 2.380% of the Fastcom Value. (B) The division of the number obtained in
calculation A by the Remainder Conversion Value, (C) The multiplication of the number
obtained in calenlation B by 6,733,333,

Series Q Preferred Stock Conversion Rate. The Series O Preferred Stock shall be

converted into a number of Underiying Shares equal to the result obtained from the following
calcnlations: (A) 0.990% of the Fastcom Value. (B) The division of the number obtained in
calculation A by the Remainder Conversion Value, (O The multiplication of the number
obtained in calculation B by 6,733,333,

Series P Preferred Stock Conversion Rote. The Series P Prefemred Stock shall be

converted into 4 number of Underlying Shares equal to the result obtained from the following
caleulations: (A) 1.0% of the Fastcom Value. (B) The division of the number obtained in
cajculation A, by the Remainder Conversion Value, (C) The multiplication of the number
obtained in caloulation B by 6,733,333. - - -

(i)  Upon the occwrence of 2 Mandatory Conversion Event, the Corporation shall
forthwith file at each office designated to accept the conversion of Preferred Stock, a
statement, signed by the President, any Vice President or the Treasurer of the Corporation,
showing in reasonable detail the calculation of the Conversion Rate as to each series of
Preferred Stock. The Corporation shall also cause a notice setting forth such calculations to
be sent by mail, first class, postage prepaid, to each record holder of Preferred Stock at his or
its address appearing on the stock register.

c. Earned Preferred Returns. Upon a Mandatory Conversion Event, there shail be no
Earned Preferred Retumns on the Preferred Stock, except as set forth below:

7 Andit No.: HO1000077693 9
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Series 4 Farned Preferred Return. 'The Barned Preferred Return on the Series A
Prefersed Stock shall be an amount equal 1o the aggregate Preferred Return on the Adjusted
Capital Investment (as such terms are defined in the partnership agreement of Dataline, Ltd.)
of all holders of Datalinc's Series 100 Units, as accrued through the date of a Mandatory
Conversion Event,

Series B Earned Preferred Retwrn. The Bamed Preferred Return on the Series B
Preferred Stock shall be an amount equal to the aggregate Preferred Return on the Adjusted
Capital Investment (as such terms aye defined in the partnership agreement of Datalinc, Ltd.)
of all holders of Datalinc's Series 200 Units, as acerued through the date of a Mandatory
Conversion Event.

Series C Earned Prefeyred Retwrn. The Famed Preferred Return on the Series C
Preferred Stock shall be an amount equal to the aggregate Preferred Returm on the Adjusted
Capital Investment (as such terms are defined iz the partnership agreement of Dataling, Ltd.)
of all holders of Dataline's Series 300 Units, as accrued through the date of a Mandatory
Conversion Event,

Series D Earned erred Return. The Bamed Preferred Retwrn on the Series D
Preferred Stock shall be an amount equal to the aggregate Preferred Return on the Adjusted
Capital Investment (as such terms are defined in the partnership agresment of Dataline, Ltd.)
of all holders of Dataline's Series 300F] Units, as accrued from June 1, 1993 through the date
of a Mandatory Conversion Event.

Series ned Proforred Return, The Earned Preferred Return on the Series E
Preferred Stock shall be an amount equal to the aggregate Preferred Retum on the Adjusted
Capital Investment (as such terms are defined in the partmership agreement of Dataline, L4d.)
of all holders of Datalinc's Series 300E2 Units, as accrued from September 1, 1993 through
the date of a Mandatory Conversion Event.

rieg H E Lreferred Retuwrn, The Earned Preferred Retun on the Series H
Preferred Stock shall be a number equal to the Discounted Fastcom Value, if the Discounted
Fastcom Value is equal to or greater than $18,431,595. If the Discounted Fastcom Value is
less than $18,431,595, the Series H Earned Preferred Return shall be a number equal to the
result obtained from the following calculations: (A) The division of 18,431,505 by the
Discounted Fastcom Value. (B) The multiplication of the number obtained in calculation A
by 2.226%. (C) The multiplication of the mumber obtained in calculation B by the Fastcom
Value. () The Fastcom Valge multiplied by 2.226%. {E) The difference between the
numbers obtained in calculations C and D, The Series H Preferred Stock shall not be entitled
to an Eamned Preferred Return unless the Mandatory Conversion Event is an IPO.

Series J Earned d Retyrn, The Earned Preferred Return on the Series J
Preferred Stock shall be a number equal to the Discounted Fastcom Value, if the Discounted

Fastcom Value is equal to or greater than $19,894,040. If the Discounted Fastcom Value is
Iess than $19,894,940, the Series J Eamed Preferred Return shall be a number equal to the

Audit No.: HO1000077693 9
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Audit No.: HO1000077693 9

result obtained from the following caleulations: (A) The division of 19,894,040 by the
Discounted Fastcom Value. (B) The multiplication of the number obtained in caleulation A
by 11.983%. (C) The multiplication of the number obtained in calculation B by the Fastcom
Value, (D) The Fastcom Value multiplied by 11.983%. (E) The difference between the
furnbers obtained in caloulations C and D. The Series F Preferred Stock shall not be entitled
to an Earned Preferred Return unless the Mandatory Conversion Event is an IPO.

Series K Earned Preferred Returp.

(Series K - RESERVED)

Series M Farned Preferred Return, (i) The Series M Preferred Stock shall not be

entitled to an Earned Preferred Return if the Conversion Value of the Corporation is less than
$30,000,000. The Series M Preferred Stock may be entitled to an Eamed Preferred Return
when the Conversion Value of the Corporation is at least $30,600,000 (the “Series M
Conversion Value"), however, the Series M Conversion Value is subject to an adjustment
upwards if, within 6 months from August 26, 1997, the Corporation receives a capital
infusion that is reflected as equity in the financial staternents of Thrucomm (2 "Capital
Infusion"). Upon the oceurrence of any Capital Infusion, the amount of the Series M
Conversion Value shall be increased dollar for dollar by the amount of such Capital Infusion
or Capita] Infusions, however, the Series M Conversion Value shall not exceed $35,000,000
(the "Maximum Series M Conversion Palue"}, and any further Capital Infusions shall not
further increase the Series M Conversion Value.

(i) If the Series M Preferred Stock is entitled, pursuant to the conditions set forth in
subsection (i) of this Paragraph 6, to an Earn Preferred Return upon the occurrence of a
Mandatory Conversion Event, the amount of the Series M Earned Preferred Retum shall be 2
number equal to $750,000 plus 4.3% of Dataline’s share of the Remainder Conversion Value,
which mumber is the result of the following caleulations: (A) The addition of (a) the Datalinc
Value, (b) the portion of the Fastcom Value allocated to the Series L Preferred Stock, and (c)
the portion of the Fastcom Value allocated to the Series M Stock, which amounts shall be
mathematically discernable upon the occumrence of 2 Mandatory Conversion Event. (B) The
sum of the Series A-E Earned Preferred Retumns. (C) The difference between the mumbers
obtained in calculations A and B. (D) The difference between the number obtained in
caleylation C and $750,000. (E) The multiplication of the number obtained in calenlation D
by 4.3%. (F) The addition of the number obtained in calculation E and $750,000. (G) The
difference between the result obtained in calculation F ang 0.01 % of the Fastcom Value,

d. Conversion Preference.

6] The allocation of the Fastcom Value to the holders of Series H-P Preferred
Stock shall be in the order as follows: (A) First, pari passu to the holders of Series H, J, K,
and M Preferred Stock to satisfy Eamned Preferred Retumns on such series, if any. (B) Second,
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pati passu to the holders of Series H-P Preferred Stock in accordance with the Conversion
Rate of each such series.

{ii) The allocation of the Dataline Value to the holders of the Series A-G
Preferred Stock shall be in the order which follows: (A) First, to the holders of the Series A~
E Preferred Stock as follows: 37.842% to the Series A Preferred Stock, 17.284% to the Series
B Preferred Stock, 10.858% to the Series C Preferred Stock, 18.274% to the Series D
Preferred Stock, and 15.742% to the Series E Preferred Stock, until the Series A-R Earned
Preferred Returns have been paid in full, (B) Second, part passu to the holders of the Series
A-G Preferred Stock in accordance with the Conversion Rate of each such series.

e Issuance of Common Stock Certificates; Time Conversion Effected.

(i) As soon as reasonably practicable following the receipt of the notice set forth
in paragraph 6(b)(ii) above, each holder of Preferred Stock shell surrender to the Corporation
at iis principal offices, or to any transfer agent for the Corporation, (A) the certificate or
certificates representing such shares of Preferred Stock to be converted and (B) transfer
instrument or instruments satisfactory to the Corporation and sufficient to transfer such
shares of Preferred Stock to the Corporation free of any adverse interest. Such notice shall
also state the name or names (with addresses) in which the certificates for shares issuable
upon such conversion shall be fssued,

(§7}] Promptly after the surrender of the certificate or certificates for the share or
shares of the Preferred Stock to be converted, the Corporation shall issue and deliver, or
cause to be issued and delivered, to such holder, registered in such name or names s such
holder may direct, subject to compliance with applicable laws to the extent snch designation
shall involve a transfer, a certificate or certificates for the number of whole share of Commion
Stock issuable upon the conversion of such share or shares of Preferred Stock.

(iii)  To the extent permitted by law, the conversion of the Preferred Stock shaii be
deemed fo have been effected for all purposes including without lmitation the taking of a
record date for a meeting of the shareholders of the Corporation, at the close of business on
the date on which certificate or certificates for share or shaves of Preferred Stock have been
surrendered as aforesaid in paragraph 6{e)(i), and at such time the rights of the holder of
such share or shares of Preferred Stock shall cease, and the person or persons in whose name
or names any certificate or certificates for shares of Common Stock shall be issuable upon
such conversion shall be deemed to have become the holder or holders of record of the shares
represented thereby.

f. Fractional Shares. No fractional shares shall be issued upon conversion of the

Preferred Stock into Common Stock. If any fractiona] interest in a share of Common Stock would,
except for the provisions of this paragraph, be deliverable upon such conversion, in lieu of
delivering the fractional share thereof, each fractional interest shall be rounded as necessary to attain
the aggrapate 6,733,333 Underlying Shates.

10
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shall be entified to receive Capital Stock, securities or assets with respect 1o or in exchange for
Common Stock, then, as a condition of such reorganization or reclassification, lawfu] and adequate
provisions shall be made whereby each holder of a share or shares of Preferred Stock shall thereafter
have the right to receive, upon the basis, terms and conditons specified betein, and in liey of the
shares of Common Stock immediately theretofore receivable upon the conversion of such share or
shares of the Preferred Stock, such shates of Capital Stock, securities or assets as may be issned or
payable with respect to or in exchange for 4 number of outstanding shares of such Common Stock
equal to the number of shares of Common Stock immediately theretofore so receivable had such
reorganization or reclassification not taken place, and in any such case, appropriate provision shall be
made with respect to the rights and interests of such holder to the end that the provisions of this
Certificate shall thereafter be applicable, as nearly as may be, in relation to any shares of Capital
Stock, securities or assets thereafter deliverable Opon conversion, :

h. Cther Notices. In case at any time there shall be any capital reorganization or
reclassification of the Capital Stock of the Corporation, then the Corporation shall give, by first class
mail, postage prepaid, return receipt requested, addressed to each holder of any shares of Preferrad
Stock at the address of such holder as shown on the books of the Corporation, at least 30 days' prior
Wwritten notice of the date when the samne shall oceur. Soch notice shall specify the date on which the
holders of Common Stock shall be entitled to exchange their Common Stock for securities or other
property deliverable upon such reorganization or reclassification.

i Stock to be Reserved. The Corporation will at all fimes reserve and keep available
out of its anthorized Common Stock, solely for the purpose of issue upon the conversion of the
Preferred Stock as provided pursnant to paragraph 6 herein, 6,733,333 shares of Common Stock as
shall then be jssuable upon the conversion of all outstan ing shares of Preferred Stock. The
Corxporation covenants that all shares of Common Stock, if any, which shall be so isswed shall be
duly and validly issued and fully paid and nonassessabie and free from all taxes, liens and charges
arising out of or by reason of the issue thereof. The Corporation will take all such action as may be
necessaty on its part to assure that all such shares of Common Stock, may be so issued without
violation of any applicable law or regulation, or of any requirements of any national securities
exchange upon which the Common Stock of the Corporation may be Tisted,

J No Reissuance of the Preferred Stock, Shares of Preferred Stock which are converted
into shares of Common Stock as provided herein shall not be reissued.

k. Issue Tax, The issuance of certificates for shares of Common Stock upon conversion
of the Preferred Stock shall be made without charge to the holders thereof for any issuance tax in
respect thereof, provided that the Corporation shall not be required to pay any tax which may be
payable in respect of any transfer involved in the issuance and delivery of any certificate in 2 name
other than of the holder of the Preferred Stock which is being converted.
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L Closing of Books. The Corporation will at no time close jts transfer books against the
transfer of any Preferred Stock ot of any shares of Common Stock issued or issuable upon the
conversion of any shares of Preferred Stock n any memnmer which interferes with the timely
conversion of such Preferred Stock.

7. Miscellaneons.

a Business Day. If any payment shali be required by the terms hereof to be made on a
day that is not a Business Day, such payment shall be made on the immediately succeeding Business
Day.

b. Exclusion of Other Rights. Except as may otherwise be required by law, the shares of
Preferred Stock shall not have any designations, preferences, limitations or relative rights, other than
those specifically set forth in these resolutions (as such resolutions may be amended from time to
time) and in the Articles of Incorporation of the Corporation.

c. Headings. The headings of the vaxious sections and subsections hereof are for
convenience of reference only and shall not affect the interpretation of any of the provisions hereof,

d. Severability of Provisions. If any right, preference. or Jimitation of the Preferred
Stock set forth in this Certificate (as such Certificate may be amended from time to time} is invalid,
unlawful or incapabie of being enforced by reason of any rule or law or public policy, all other rights,
preferences and limitations set forth in this Certificate (as so amended) which can be given effect
without the invalid, unlawfil or unenforceable right, preference or Iimitation, shall nevertheless
temain in full force and effect, and no right, preference or limitation herein set forth shall be deemed
dependent upon any other such right, preference or limitation unless so expressed herein.

e. Status of Reacquired Shares. Shares of Preferved Stock which have been issued and
reacquired in any marmer shall (spon compliance with any applicable provisions of the laws of the
State of Florida) have the status of authorized and unissued shares of Preferred Stock issuable in
series undesignated as 1o series and may be redesignated and reissued.

8. Definitions. As used in this Certificate of Designation, the following terms shall have
the following meanings (with terms defined in the singular having comparable meanings when nsed
in the phural and vice versa), unless the context otherwise requires:

“Articles of Incorporation" means the Articles of Incorporation of Thrucomm, Inc.

"Available Assets” shail have the meaning ascribed to it in paragraph 4(a) hereof.

"Board of Directors" shall have the meaning ascribed to it in the first recital hereof.

"Business Day" means any day except a Saturday, a Sunday, or any day on which banking

institutions in New York, New York are required or authorized by law or other governmental
action 10 be closed.
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"Capital Infusion"” shall have the meaning aseribed to it in paragraph 6(c)

"Capital Stock" means, with respect to any Person, (i) any and all shareg, interssts,
participation, rights or other equivalents thereof (however designated and whether voting or
mon-voting) in such Person's capital stock, and (i) any and all rights to purchase, warranis or
options exchangeable for or convertible into such capital stock, mcluding any debt security
that is exchangeable for or convertible into such capital stock,

"Common Stock" shall have the meaning ascribed to it in paragraph 2 hereof,

"Conversion Preference” means the order of distribution of Underlying Shares to the holders
of Preferred Stock, as set forth in paragraph 6(d) hereof.

"Conversion Rate" means the number of Underlying Shares into which a share of Preferred
Stock will be converted upon the oceurrence of 2 Mandatory Conversion Event, determined
as to each such series in the manner set forth in paragraph 6(b) of this Certificate,

"Conversion Value" means the value of Thrucornm, not less than $20,000,000, as determined
at the time of a Mandatory Conversion Event, If the Mandatory Conversion Event is an 1PO,
the Conversion Value shall be an amount equal to the result obtained from the following
calculations: (A) the multiplication of the gross proceeds of the IPO by the inverse of the
fraction of the Corporation’s Common Stock sold in the IPO, and (B) the difference between
the result obtained in calculation A and the gross proceeds of the IPO. If the Mandatory
Conversion Event is a Sale or Merger, the Conversion Value shall be an amount equal to the
aggregate consideration proposed to be received in the Sale or Merger. If the Mandatory
Conversion Event is an Investment, the Conversion Value shall be an amoumt equal to the
aggregate value received in the Investment,

"Corporation" means Thrucomm, Inc., 2 Florida corporation, and ifs successors and assigns.
"Datalinc” means Dataline, Ltd., a Florida limited partnership.

"Dataline Liquidation Value" means the portion of the Remainder Available Assets allocated
to Dataline, Lid., determined at the time of a liquidation, winding up and dissolution of the
Corporation, as follows: If the Remainder Availsble Assets is less than $30,600,000, the
Datalinc Liquidation Value shall be $9,000,000, If the Remainder Available Assets is greater
than or equal to $30,000,000, but less than 560,000,000, the Datalinc Liquidation Value shall
be an amount equal to the result obtained from the following calculations: (A) The difference
between the Remainder Available Assets and $30,000,0600, (B) The result obtained in
calculation A divided by the number five (3} (C) The sum of the resuk obtained in
calculation B and $9.000,000. If the Remainder Available Assets is greater than or equal to
$60,000,000, the Datakine Liguidation Vaiue shall be an atmount equal to the result obtained
from the following calculations: (A) The difference between the Remainder Available Assets
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and $60,000,000. (B) The result obtained in calculation A divided by the number ten (10).
(C) The sum of the result obtained in calculation B and $15,000,000.

"Datalinc Value" means the portion of the Conversion Value ailocated to Datalinc, Ltd.,
determined at the time of a Mandatory Conversion Event as follows: If the Rermainder
Conversion Value is less fhan $20,000,000, the Datalinc Value shall be $9,000,000. If the
Remainder Conversion Value is greater than or equal to $30,000,000, but less than
$§60,000,000, the Dataline Value shall be an amount equal to the result obtained from the
following calculations: (A) The difference between the Remainder Conversion Value and
$30,000,000. (B) The result obtained in calculation A divided by the number five (5). (C)
The sum of the result obtained in calculation B and $9,000,000, If the Remainder
Conversion Value is greater than or equal to $60,000,000, the Datalinc Value shall be an
amount equal to the result obtained from the following calculations: (A) The difference
between the Remainder Conversion Value and $60,000,000. (B) The result obtained in
calculation A divided by the number ten {10). (C) The sum of the result obtained in
calculation B and $15,000,000.

"Discounted Fastcom Value" means an amount equal to the product of (i) .30 and (ii) the
Fasteom Value. ‘

"Dividend Payment Date” shall have the meaning ascribed to it in paragraph 3(a) hereof.
"Hamed Prefemmed Return” means the number, determined as to a particular series of
Preferred Stock in the manner set forth in paragraph 6(c) of this Certificate upon the
occurrence of a Mandatory Conversion Event.

"Fastcom"” means Fastcorn, Ltd., a Florida limited partaership.

"Fastcom Liquidation Value" shall mean an amount equal to the difference between the
Remainder Available Assets and the Datalinc Liquidation Value,

"Fastcom Value" shall mean ap amount equal to the difference between the Remainder
Conversion Value and the Datalinc Value.

"Investment”™ means the sale by the Corporation, to one of more investors in a single
transaction, of & one-third or greater interest in the Corporation’s Common Stock or other
securities exercisable for or convertible into Common Stock,

"IPO™ means the consummation of an initial public offering of the Common Stock pursuant
to an effective registration statement.

"Juntor Stock” shall have the meaning aseribed to it in patagraph 2 hereof,
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"Mandatory Conversion Event" means the earliest to occur of the following: (i) ar IPO, (i) a
Sale or the approval by the Board of Directors of a proposed Sale and the execution of 2
definitive agreement for such Sale which is condifioned upon the approval of the
Corporation’s shareholders, (1) a Merger or the approval by the Board of Directors of a
Merger and the execution of a definitive agreement for such Mereer that is conditionad upon
the approval of the Corporation’s shareholders, or (iv) an Investment; provided thaot the
Conversion Value of the Corporation in any such event is not less than $20,000,000,

"Maxitmum Seriss M Copversion Value" shall have the meaning ascribed thersto in
paragraph 6(c) hereof,

"Merger” means the merger of the Corporation with a non-affiliated entity, whereby the
Corporation is not the surviving entity.

"Parity Stock” shall have the meaning ascribed to it in paragraph 2 bereof.

"Person" means any individual, corporation, limited liability company, partnezship, joint
venture, association, joint-stock company, trust, unincorporated organization or povermment
or any agency or political subdivision thereof:

"Preferred Stock” shall have the meaning ascribed to it in paragraph 1 hereof,

"Remainder Available Assets" shall have the meaning ascribed to it in paragraph 4(b)(D)
hereof,

"Remainder Conversion Value " means the excess of the Conversion Value after any
distribution of a portion of the Conversion Value to any petson having an interest in the
Corporation which interest is senior to the Prefarred Stock with respect to distributions of the
Conversion Value, and the interest of the Corporation's Series A Senior Convertible
Preferred Stock, simultaneously or hereafter created, shail rank pari passu with the Preferred
Stock with respect to distributions of the Conversion Value.

"Sale” means the sale of at least 80% of the Corporation's assets.

"Senicr Stock” shall have the meaning ascribed to it in paragraph 2 hereof,

"Series A Senior Preferred Stock" shall have the meaning aseribed to it in pacagraph 2 hereof.
“Series B Senior Preferred Stock" shall have the meaning aseribed fo it in paragraph 2 hereof,

"Series M Conversion Valug" shall have the meaning ascribed thereto in paragraph 6(c)
hereof,

“Underlying Shares" shail have the meaning ascribed to it in paragraph 6(a) hereof.
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