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TO THE FLORIDA SECRETARY OF STATE: %1}“ %
Gevity HR, Inr., 8 corporation organized and pexisting under the laws of the State 0??
Florida, hereby cartifies as follows:
The original Atticles of Incorporation of Gevity HR, Inc. were filed with the Floridza
Secretary of State’on February 28, 1997, Asticles of Amendment and Restatement were filed en
June 3, 2002 and Articles of Amendment weare filed on June 5, 2003,

These Second Articles of Amendment and Restatement of the Articles of Incorporation of
Gevity HR, Inc. do not contzin an amendwment requi

uting shareholdex approval and wers duly
adopted by the Board of Directors of Gevity HR, Inc. ot August 13, 2003 in accordance with the
provisions of Sections 607.1002 and 607.1007 of the Flprida Business Corporation Act, Pursuant
to those sections, Gevity HR, Inc. hereby amends and restates its Asticles of Incotporation in
their entirety, superseding entirely all other previous flings.

i

ARTICLE Y. NAME
The name of the corporation is Gevity HR, Inc.

the “Corporation™).
ARTICLE II. PRINCIPAL QEFFICE
The prineipal office of the Corporation in th
Bonlevard ‘West, Sujte 202, Bradenton, Florida 34205,

State of Florida is located at 600 301

ARTICLE III. PURPOSE
The purpose for which the Corporation is or;

ized is to engage in any lawfid act or
activity for which corporations may beé organized undeg the Florida Business Corporation Act,

ARTICLEIV. CAFITAL STOCK

The total number of shares of capital stock whigh the Corporation is authorized to issue is
110,000,000, divided inte two ¢lasses as follows: —

¢y

100,000,000 shares of commman
Stock™); and

stock, $.01 par value per share (“Comimon
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Stock™).

The designations, preferences, qualificationy, li
relative rights granted to or imposed upon the C
Corporation are zs follows:

(@)

b)

- the Corporation shall have been paid in

Provisions Relating to the Common Stdck

(1)  Each holder of Common
each share of Common Stock standing in
Corporation on cach matter submitted to

(2)  Subject to the rights of

0, 165
{

10,000,000 shares of preferred staek, $.01 par value per share (“Preferred

irations, restrictions and the special or
on Stock and Prefemed Stock of the

Stock shall be entitled to one vote for
such holder’s name on the 1ecoads of the
vore of the shareholders.

the holders of the Praferred Stock, the

holders of the Commeon Stock shall be entitled to receive whén, as, and if declared

by the Board of Directors, out of fun

ds legally available therefor, dividends

payable in cash, stock or otherwize, ~

(3) TUpon any liguidation,

dissolution, or winding up of the

Corporation, whether voluntary or ingoluntary, apd after the holders of the
Preferred Stock and the holders of any bonds, debentures or other obligations of

entitled (if any), or 2 swa sufficient for

full the arpounts to which they shall be
sach payment in full shall have been set

agide, the remaining net assets of the Corporation shall be distributed pro rata to

P.63
. 3/4]

the holders of the Common Stock in #¢gordance with their xespective rights and
Interests, to the exclusion of the holdess of the Preferved Stock and any bonds,
debentures or other obligations of the Cdrporation.

Provigions Relating to the Freferred Stock

(1)  The Prefermed Stock may be izsued from time 0 tme in one or
more classes or $evies, the shares of each class or series 1o have such designations
and powers, preferences and rights, fand the qualifications, limitatiots, and
restrictions theyeof as are stated and exprassed herein and in the resoloton or
resolutons providing for the Issuance off such class or sexiss adopted by the Board
of Directors as hercaftor preseribed. ! '

(2)  Authority is hershy expresely granted to and vested in the Board of

Diractors to authorize the issuance of
of more classes or series, and with
Preferred Stock, to fix and state by the

Preferted Stock from time to tme in one
ect to sach such class ar seriss of the
solution or tesolutions from time to time

adopred providing for the issuance thereof the following:

® whether or not sych class or series is 10 have voting rights,
full, special, or imited, or is td be without voting rights, and whether or
net such elass or series is t by eptitled to vote as a separate class either

.2-



1

AUG-15-2803 14:21
AUG 130 L¥U0) 10%2rm

FURELL, GULUDIEIN (W 1=] 7] WL b8 r. asdr

alone or together with the holders of one or maore other classes or series of

stock;

(i)  the number of shajes to constinute such class or series and
the designations thereof,

(iil) the preferences, relative, participsting, optional, or

other spccml righes, if any, and the qualifications, lumtatmns, or
restrictions thareof, if any, with respect to any such class or series;

(iv)  whether or not tbp:-l shares of any such elass or series shall
be redeermnable at the option of the Corporation or the holders thereof or
upon the thpenmg of any specified event, and, if redesynable, the
redemption price of prices (whith may be payable in the form of cash,
notes, techrities, or other property), and the fime ox times at which, and
the terms and conditions upon which, such shares shall be redeemable and

=

the manner of redernption; !

(v  whether or not
subject to the operation of reti

purchase or redemption of su

retirement or sinking fund or
amount thereof, and the terms
thereof:

(v) the dividend rate
stock of the Corporation, or oth

copditions upon which and the t

preference to or the relation to

i
-

shares of soch class or series shall be
ent or sinking funds 10 be applied to the
shares for retirement, and, if such
s are to be estzblished, the anpual
d provisions relative to the operation

i
1
H

whether dividends are payable in cash,

property, or & cornbination thereof, the
when such dividénds are payable, the
payment of dividends payable on any

other class or classes or saries g¢f stock, whether such dividends shall be
cumulative or noncumolative, apd if comvlative, the date or dates from

which such dividends sball

(vii)
holders of any such class or se;
voluntary and involuntary disso
sssets of, the Corporation;

(vill) wherther or not th

option of the Corporation or the

any specified event, shall be ¢
shares of any other ¢lass or cla;

the preferencss, if

ulate; -

any, and the amounts theresf which the
ries shall be entitled 1o receive npon the
lution of, or upon any distibution of the

e shires of any such class or series, at the
holder thereof or upon the happening of
fonvertible into or exchangeable for the
ises or of any other series of the same or
tock, securities or other property of the

any other class or classes of ¢
Corporation, acd the conversio
or rates at which sueh exchang

-

price or prices, ratio or ratios, or the rate
may be xmade, with such adjustinents, if
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sqy, as shall be stated and expre or provided for in such r¢solution or
regolutions; and

{ix) such other special mghts and provisions with respect to any
such class or series a5 may seem afivisable to the Board of Directors.

(3}  The shares of each class o} series of the Preferred Stock may vary
fromn the sharss of any other ¢lass or seres thersof in any or all of the foregbing
respects. The Board of Directors may increase the numbet of shares of Preferved.
Stock designated for amy existing class br scries by 2 resolution adding to such
class or seri*s awwhorized apd unissugd shares of the Praferred Stock not
designated for any other class ox saries. Board of Directoxs may decreass the
number of shaces of the Preferced Stock designated for any existing clags or sexies
by a resolution, subtracting fror such {series unissued shares of the Preferred
Stock designated for such class or sefies, and the shares so subtracted shall
become authorized, unissusd, and undesifnated shares of the Preferred Stock.

{c} Geperal f

{1) Subject to the forego!ng provisions of these Articles of
Incotporation, the Corporation may issue shares of ifs Preferred Stock 4nd
Common Stock from time to time for sudh considerarion (in any form, but not less
in value than the par value thereof) as may be fixed by the Board of Directors,
which is expressly authorized to fix the same in its ahsolute and uncontrolled
discretion subject to the foregoing conditions. Sharcs so issued for which the
comsideration shall have been paid on delivered ro the Corporation shall be
deemed fully paid stock and sheil not be liable to any further call or asstssment
thexeon, and the holders of such shares shall por be liable for any forther
payments in respect of such shareg. :

(2)  The Carporation shall haye authority to create and issue rights and
options entitling their holders to hase or otherwise acquire shares of the
Corporation’s capital stock of any class or series or other securitiss of the
Corporationt, and such rights and optigns shall be evidenced by instument(s)
approved by the Board of Directors of any committes theresf, The Board of
Directors or any committee thereof shall be empowered to set the exercise price,
duration, times for exercise, and other of such options or rights; provided,
however, that the consideration to be reqeived (which may be in any form) for any
shares of eapital stock. subject vhereto ishall have a value not less thap the par
value thereof. ;

1
t
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(@  Certificate of Designution of Series Al Convertible, Redeemable Preferred
Stock

Parsuant to this Article IV, there is hereby designated, created and provided for a series
of Praferred Stock, which shall be designaed as the Serits A Convertible, Redzemabie Preferred
Stock, shall consist of 30,000 skares, and shall have the preferences, quelifications, lisnitations,
restrictions and tights as set forth in the following Certifjcate of Designation:

!

Section 1. Dijvidends, _ H

1A, Qeneral Qbligadon. 'When and as daclareL by the Corporation’s Board of Diractors
and to the extant permitted under the Florida Business Chrporation Act, the Corparation shall pay
preferential dividends in cash to the holders of the Sgries A Prefermed Stock (the “Serss A
Prefepred”’) as provided in this Section 1. Except as othetwise provided herein (including, without
lirnitarjon, Sectiop 7B(AY), dividends on each share of Series A FPreferred (a “Shape’) shall
accrue on & daily basis at the rate of 4% per amraun oo fhe sum. of the Liguidation Value thereof
plus a1l acenmulated and vapaid dividends thereon from and including the date of issuance of such
Share to and including the first to occur of (i) the datelon which the Liquidaton Value of such
Share plus al) aceroed and unpaid dividends thercon or dpplicable Redemption Price is paid to the
holder thereof in connection with the liquidation of the Corporation or the redemption of such,
Share by the Corporation, (if) the date on which such Sh}u‘e is converted into shares of Conversion
Stwock hereundsr or (i) the date on which such shaze i otherwise acquired by the Corporation;
provided that, as of any date of determination, the dividends that have accsed pursuant to this
Section LA shall be yeduced (but in no event to less thah $0) by the amount of dividends (if any)
thar have been paid pursuant to Section LD since the immediately preceding Dividend Payment
Date (including on the current Dividend Payment Date, if applicable). Such dividends shall aceme
whether or not they have been declared and whethex or ot there are profits, surplns or other fonds
of the Corporation legally available for the paymeng of dividends. The date on which the
Corperation initially issues any Share shall be decmed td be its “date of issuance” regardless of the
mumber of tipes transfer of snch Share is made on the stock records maintained by or for the
Corporation and regardless of the number of ccraﬁcatis which may be issued to svidence such
Share. ;

1B. Diwvidend Payment Dates. Al dividends which have ascrued on the Series A
Preferred shall be payable in cash on January 31, April 30, July 31 and October 31 of =ach year,
beginning July 31, 2003 (the “Dividend P "), and 1o the extent not paid on any
Dividend Payment Date, all dividends which have ed on cach Share ourstanding during the
three-month period (or oter period in the case of the igitial Dividend Payment Date) ending upon
each such Dividend Payment Date shall be accummnl and shall remain accurnalared dividends
with respect to such Share until paid 1o the holder therect.

1C.  Disuibution of Partial Dividend Pamenls. Except as otherwise provided herein, if
at apy time the Corpoxation pays less than the total amdunt of dividends then accraed with respect
to the Series A Preferred, such payment ghall be dis pro ratz among the holders thereof
based upon the aggregate accrned but unpajd dividends pn the Shares held by sach such holder,

-
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iD. icipeting . In addition to 2
hereunder, in the event that the Corporation declares oy

Stock (whether payable in cash, securities or other proper;

KU Qg r

ny other dividends accruing or declared
pays any dividands upon the Cormon
) other than dividends payable solely in
we and pay to the holders of the Seres A

shares of Common Stock, the Corporation also shall decl
Preferred, af the same time that it declarcs and pays sich.
Stock, the dividends which would have been declared
issuable upon conversion of the Seres A Preferred had

dividends to the holders of the Commen
paid with raspect to the Common Stock
of the outstanding Series A Preferred

bean converted fmmediately prior to the record date for sich dividend or, if no record date i3 fixed,
the date as of which the record holders of Common Séocl.. entided to such dividends are to be

detexrmined.,

Section 2. uidati

2A. Liguidation Events. Upon any hqmdénon, dissolution or winding up of the

Corporation (whather voluntary or involuntary) (a “Ligdi
Preferred shall be entitled to be paid, before any distriby
Securities, 2n amount in cash equal to the greater of {
Shares held by such holder plus all accrued and wnpaid
amonnt that would be paid in conpection ‘with such Liqua
Stock issuable upon conversion of all Shares held by su

afi 1), each holder of Series A
tion or payment is made upon any Junior
) the aggregate Liquidation Value of all
dividends thereon and (i) the aggregate
dation Bvent with respect to the Common

h holder had all of the outstading Series

A Preferred been converted immediarely prior to such Liyuidation Event, and the holders of Series

A Preferred shall not be entitied to any further payment

Corparstion’s sssefs to be distouted among the holderd

10 permit payment to such holders of the aggregate amoun

If upon any such Liquidation Event the
of the Serjes A Preferred are insnfficient
t which they are entifled to be paid under

this Section 24, then the extire assets available @ be distdbutad to the Corporation’s stockholders
shall be distibuted pro rata among such holders based Upon the aggregate Liquidarion Value (plus

all accrued and unpaid dividends) of the Series A Preferred held by cach such helder.

2B.

Notige, Notless than 40 days and not mbre than 90 days prior to the payment date

P.
1731

stated theredn, the Corporation shall daliver written notife of any such Liquidation Event, and not
lest than 40 days and not more than 90 days prior tojcopsummating any transaction deemed a
Ligquidation Event a5 described i Sectjon 2C below, thel Corporation shall deliver written notice of
such trapsaction, in cach case t ¢ach record boldef of Series A Preferred, setting forth in
reasonable detail the ansount of proceeds to be paid with respect to each Share and each share of
Common Stock in connection with such Ligquidation] BEvent or the texms of such taosaction
described in Section 2C (ncluding the amount to be paid with respect 10 each Share and sach shae
of Commen Stock in connection thetewith), as the case may be,

2C. Desmed Liguidation Events. Upon the Llwtion of the Mujorxity Holders delivered
to the Corparation willin 15 Gays e sceip of e Chrporation’s notice o the holdezs of Series
A, Preferred under Section 2B, any consalidation or megger of the Corporation with or into another
entity or entities (whether or not the Corporation is thefpurviving entity) or any sale or tramsfer by
the Corporation of all or substantially all of its sssets {determined ejther for the Corpotation alone
or with its Subsidiaries on a consolidated basis) or anylsale, transfer or issuance or series of sales,
transfers aud/or issuances of shares of the Corporation's capital stock by the Corporation or the
beneficial or record holders thereof a3 a resule of which such holders of the Corparation’s
outstanding capital stoek possessing the voting pnweﬁ {(under ordinary circumstances) to elect a

-6-
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majority of the Corporation’s Board of Directors im:nwd'\Lely prior to guch sale or issuance ceass
to own the Corporation’s outstanding capital stock posskssing the voting power (onder ordinary
circumnstances) to elect a majority of the Corporation’s Bgard of Directors, shall be deerned to be 2
Liquidation Even for purposes of this Section, 2, and the holders of the Sezies A Preferred shall be
entitled to recsive 4 payment fromm the Corporation equal % the amounts payable with respect to the

‘ Setles A Preferred upon 2 Liguidation Bvent under this Jection 2 (the "Liauidaton Payment

Argougt™) in cancellation of their Shares tipon the consumgmation of sny such fransaction; provided
that the foregoing provision shall net apply to any mefper in which (i) the Corporation is the
surviving entity, (ii) the terms of the Series A Preferred ate not changed add the Secics A Preforred
is mor exchanged for any cash, securities or other property, (iil) the beneficial holders of the
Corporation’s outstanding capital stock immediately prigr to the merger shall continue to own the
Corporation’s outstanding capital stock possessing] the voting power (under ordinary
chreumstanoss) to elect a majority of the Corporstion’s Board of Directors and (Iv) no Person or
group of Peysons (as the tenm “group™ is used under the Securities Exchange Act of 1934), other
than the holders of Series A Preferred as of the date ofithe Purchase Agreement, has “beneficial
ownership” (as that term is used under the Securides Ex¢hange Act of 1934, a5 amended) of mone
than 25% of the outstanding Coramon Stock. The Corp%(a.tion shall give prompt written notice of

any such election of the Majority ¥lolders to all other holders of Series A Preferred within five
days after the receipt thereof, and each such holder shall have wnnil tie fifth business day prior to
the date of conmmmmation of such deemed Liquidstion Event to demand payment from the
Corperation of the Liquidation Payment Amount in] cancellation of their Shares upon the
consurmnation of any such transacton. The Majority (Holders shall have the right o elect the
benefits of either this Section2 or Sectiop 3] hercof in connection with any such merger,
consolidation or sale of assets. '

Redeggptions. -
3A.  Offers by Corporstion 10 Redeem. The|Corporation may offer to redeem 10,000

Secton 3.

Sharss of Seriss A Preferred (ps such pumber of shares
stock splits, combinarions, dividends, recapitalizations
guch lesser pumber of Shares then outstanding) (such o
such offer ta redesm the Offered Shares, 2 “Redecaption
2007 and 2008 (the “Scheduled Offered Redemption
holders of Serics A Preftired of such election not more
applicable Scheduled Offered Redemption Date.
Redemption Offer with respect o all or any portion
Acgepted Shares™) by giving writien notice to the Corg
Upon receipt of such notice, the Coxporation (3) shall g
other holdera of Serfes A Prefemed within five days
Holders, and such other holders may request redemnptio]

is proportionately adjusted for subsequent
reclassifications and similar svents) (or
mber of Shares, the “Offered Shares,” and
| Qffer) on July 31 of each of years 2006,
Dares™), by giving written notics o the
fhan S0 nor less than 50 days prior 1o gach

The Majority Holders may accept such

of their Shares (the “Majority Holders®
oration on or prior to July 1 of such year.
ve written notice of such acceprance to 2ll
of any such acceptmce by the Majority
h with respect to all or any portion of their

Shares of Serjes A Prefered (such Shares, together with the Majority Holders® Aceepted Shares,
the “Accepted Shares™) by delivering written notice tof the Corporation on or prior to July 16 of

tuch year, and (b} shall bs obligated to redeex all Acce)
number of Offered Shares on the applicsble Schedul
Share egual to the Premium Redemption Prics. 1

Shares up to (but not in excess of) the
Qffered Redemption Date at a prics per

P.eg8

o/ %1
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38, mmm@mww Msjority Folders may demand
redemption of up to 10,000 Shercs of Seties A d (az such number of shares is

proportionately adiusted for subsequent stock splits, combinations, dividends, recapitalizations,
reclassifications and simflar events) (or such lesser nufnber of Shaves then outstanding) (such
pomber of Shares, the “Mavipum Demend Shares,” #sid such demand for redemption of the
Demand Shares, 2 “Redemption Dexugnd”) on July 31 of each of (1) 2009, if the Corporation did
not make 2 Redemption Offer, or did not pay in full the Redemption Price for all Accepted Shares
(up to the mumber of Offered Shares), on the first Scheduled Offered Rederaption Dats, (i) 2010, if
the Corporation did not make a Redemption Offer, or dig not pay in full the Redemption Price for
2ll Actepted Sheres (up to the number of Offered Shhres), on the second Scheduled Offered
Redemption Date, and (i) 2011, If the Corporatian did jiot make a Redemption Offer, or did not
pay in full the Redemption Price for all Accepted Shares{up to the number of Offered Shares), on
the third Schednled Offered Bedemption Date (each such July 31, a “Schednied Demend
Bedemption Date™). The Shares with respect to which & Redemption Demand has been made are
referred to herein as the “Denand Shares” The Maj Holders may exercise any of the threa
Redemption Demands by giving written notics to the Cérporation not more than 90 days and not
less than 30 days prior to the applicable Scheduled I d Redemption Date. Within five days
after receipt of such notice, the Corporarion shall give yritten notice of such demand to all other
holders of Series A Preferred, and such other holders niay demand redernption of theit Shares of
Series A Preferred by delivering written notice to thet Corporation on or prior to the July 16
immediately preceding the applicable Scheduvled Demgnd Redemption Date. Thz Comporation
thall be obligated to redeem the Shares with respect t¢ which a Redemption Demand has been
made (bor in no event more than the nomber of Maximum Demand Shares) on the applicabls
Scheduled Demnand Redemption Date at a price per Share equal to the Cash Redemption Prics.

3cC. mmma%’e_n_'mﬂmifﬁ at any time after June 6, 2008 (subject
1o the provisions of this Section 3C), (i) with respeet 0 auy redemption pursuant 1o this Section 30

for which the Corporation is giving written notice of suth redemprion on or befere July 31, 2011,
the Corporation has made all Redemption Offers With zespect to each Scheduled Offered
Redemption Date on or prior to the date of determinatipn nd (i) the Majority Holders have not
provided their written ¢consent or otber affirmarive vbte to approve a Chapge of Qwnership,
Fundatental Change or Organic Change (for which the Corporation has a boma fide intent to
consumnate and has obtained an opinion of 2 natidnally recognized investment banking or
appraisal firm that such Change of Ownership, Fondarlental Change or Organic Change is in the
best inttrests of the Corporation and its shareholdbrs) within 30 days after receiving the
Corporation’s request for approval thereof, together wifh ail information reasonably necessacy to
make a determination whether or not to approve such Change of Ownership, Fundarnental Change
or Organic Change and such other information as reasohably requested, then the Corperation way
rodesmn all (but not less than all) of the Shares of Skries A Preferred then outstanding.  The
Corporation may exercise such redemprion right by givihg written notice to the holders of Series A
Preferred of such election not more than 80 days the Corporation’s request for gpproval
thereof and not less than 15 days prior to the date on which such redemption is to be made. Upon
mailing its election to redeem the outstanding Shares p[msmm to this Section 3C, the Corporation
shall be abligated to redeem all cutstanding Shares on the date specified in such notice (which shafl
be no later than 60 days after the Corporation's it for approval and no eardier than 15 days

-8.
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after the date 6 the Corporation’s writen sotice of its ejection) at a price per Share equal to the
greater af () ths Preminrm Redemption Price and (if) the Cash Redemption Price.

3D. Regemption Payipents. For each Share &'hich is tc be redecmed hereunder, the
Corporation shafl be obligated on the Redemption Dite to pay to the holder thzreqf {upon
' surrender by such holder at the Corporation’s principal gifice of the certificate representing such
Shars) an amount in cash equal to the Cagh Redemption| Price or Premium Redemption Price, as
applicable. Jf the funds of the Corporation legally available for redersption of Sheres on any
Redemption Date are insufficient to redeem the wotal nugmber of Shares to be redeermed on such
date, those fiunds which are legally available shall be lused to redesm the maximum possible
number of Shares pro rata smong the holders of the [Shares 10 be redeemed based upon the
aggregate applicable Redemption Price of such Shares held by each such holder. Ar any time
thereafter when, additional funds of the Corporation are legally avalable for the rederption of
Shares, such funds shall immediately be vsed to red the balance of the Shares which the
Corporation bas become obligated 10 medeem on eny [Redemption Date but which it has not

redeammed. i

3E.  Unpon Notite of Redemption. Upon majling any notice of a Redcmption Offer, the
Corporation shall hecome obligated to redesm the total pumber of Shares specified in such notice
(or such lesser number of Accepted Shares) at the fime of redemption specified therein in
_accotdance with the applicable parsgraph of this Section|3. In case fewer than the total number of
Shares represented by &ny certificate are redeemed in anly redeqption hersunder, a uaw certificate
representing the mamber of unredeemed Shares shall be fsued to the holdar thereof without cost to
such holder within five business days after surrender of the cetificats representing the redeemed
. Shares.,

TV I

otherwise provided herein, the number of Shares of Sanes A Preforred to be yadesmed from sach
“holder thereof in redemptions herennder sball be the nz%bcr of Shates determined by muldplying
the total number of Shares to be redeemed times 2 fragtion, the numerator of which shall be the
total number of Shares then beld by such holder and te dencminator of which shall be the total
number of Shares them outstanding, bt in no svent than the number of Shares of which sach
holder bas accepted or requested redemption; provided that, with respect to any redemption,
pursuant to Sectiog 34 or Section 3B, if applicetion of fhe foregoing results in a lesser momber of
Shares 1o be redeemed than the Offered Shaves ox Ma:;tiznmn Demand Shareg (az applicable) and
addidonal Accepied Shares or Demand Shares (az applicable) remain, then the foregoing will be
re-applied with respect to the holders of such addiriongl Accepted Shares or Demand Shares (as
applicable) until no more Acespted Shares or Demand [Shares remain or, if a Jesser mmber, until
tie calculation has resulied in 2 determination of Shires o be rodeemed equul to the Offered
Shares or Maxixmmn Demand Shares, ,,

3G.  Dividends After Redomuption Dare. Ng Share shall be entitled to any dividends
accrong 2fter the date on which the applicable Redemption Price specified hercin is paid to the
holder of such Share, On such date, all rights of the holder of such Share shall ceass, and such
Share sball no Jonger be deemed to be iasued and ontstabding. '

. |
|
|
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otherwise acquired by the Corporation ad and shall not bs reissued, sold or
transfetred.

3L Other Redemptiops or Acquisitions. The Corporation shall not, nor shall it permit

any Subsidiary to, redesm or otherwise zequire my s of Series A Prefemred, except as
cxpressly authorized hersin or pursuant to a purchase affer made pro rata to all bolders of Series A.
Preferred on the basis of the number of Shares owned by gach such holder.

31.  Special Redemptions.

i If a Changs in Ownership has occmred ©
& Change in Ownexship is proposed to occur, the Corpo;
such Change in Ownership describing in reasonable
consummation thereof to each holder of Series A Pre
be given later than five days after the occurrence
Caorporation shall give each holder of Series A Preferréd prompt written notice of any material
change in the terms or timing of such transaction. Majority Holders may require the
Corparation 10 redesm 2ll or any portion of the Series A Preferred owned by such holder or
holders ar a price per Share equal to the Cash Redemption Price by giving weitten notice to the
Corparation of such election prior to the later of (g) 2] days after reeeipt of the Corparation’s
notics and (b) fifieen days prior to the cons ion of the Change in Ownership (the
“Expiration Date™. The Corperation shall give Prompt wiitten notice of any such election to
require the Corporation. to redeem all or any portion of the Series A Preferred to all other holders
of Series A Preferred within five days after the receiptithereof, and each such holder shall have
until the later of (2) the Expiradon Date or (b) ten dape after receipt of such second notice to
request redemption hereunder (by giving written noticd to the Corporation) of all or any portion

- the Corporation obtains knowledge that
ation shall give prompt Written notice of
detail the material terms and date of
but in any event such notice shall not
suck Change in Ownarship, and the

of the Saries A Preferred owned by sach holder,

Upon receipt of such election(s), the Corp
aggregate number of Shares specified therein on the la
Ownezship or (b) five days after the Corporation’s 1w

!

don shall be obligated to radeem the
er of {a} the occurtence of the Change in
ieipt of such election(s), i any proposed

Change in Qwnership doss not oceur, all requests for redepaption in connection thérewith shall
‘rial change in the terms or the timing of

be antomatically rescinded, or if there has been z mat
the transaction, any holder of Series A Prefemed may restind such holder’s request for
redemption by giving written notice of such rescission 40 the Corporartion.

(i)  I¥a Fundamental Change is proposed td ocenr, the Corporation shell give written
notice of such Fundamental Change describing in reasqnable detail the material terms and date of
consumination thereof to each holder of Sesies A Preferred not more than 45 days nox less than
20 days prior to the consummation of such Fundamental Change, and the Corporation shall give
¢ach holdar of Serieg A Preferred prompt written notire of any material change in the terms oy
timning of such transaction. The Majority Holders may require the Corporation to redeem all or
any portion of the Sexies A Preferred owned by such Holder or holders at 4 price per Share equal
to the Cash Redegoption Price by giving written noticé 1o the Corporation of such election prior
to the later of () ffteen days prior to the consummation of the Pundamental Change or (b) ten
days after receipt of notice from the Corporation. The Corporation shall give prompt written

-10-
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notiee of such election 1o all other holders of Series A Preferred (but in sny event within five
days prior 1o the consummiatjon of the Fundamental Change), md cach sug.h holda:'r sha;l have
until two days after the receipt of $uch notice to request redeinption (by writlen notce given to
the Corporation) of all or any portion of the Series A Prej;’ened owned by such holder.

Upon receipt of such election(s), the Corporafion shall be obligated to redeem the
aggTegate nuxnbor of Shares specified therein upon consumation of such Fundamental
Change. If any proposed Fundamental Change does npt occur, all requests for redemption in
cannection therewith shall be antomatically rescinded, ar if there has been a material change In
the terms of the timing of the transaction, any holder Of Series A Preferred may rescind such
halder’s request for redemption by delivering wiitten nbtice thereof to the Corporation prior 10
the consurnrnation of the ansaction. !

Section4.  Votine Rights. _

4A  Election of Directors. In the election of dmeﬂors of the Corporation, the holders of
the Serles A Preferred, votng separately 25 a single geries to the exclusion of all other classes and
geries of the Corporation’s capital stock and with each Share of Series A Preferred entitled to one
vote, shall be entitled {so long as Frontenas is the Majorify Holder, but in no event at any tme that
Frontenae is not the Majority Holder) at an annual or ial neeting of the shareholders to elect
two directors to serve a8 members of the Corporation’s Board of Directors (each, a “Seziss A
Director™), each until his successor is duly elected by thefholders of the Serles A Prefemred, subject
to prior death, resignation, retirement, disqualification, of removal or termination of term of office
in ascordance with this Section 4A, The Sexies A Diregtors so slected shall be in additton to the
directors elected by the holders of the Common Stock of the Corparation, and shali in accordance
with Section 3.2 of the Corporation’s bylaws increase the maximum sumber of directors otherwise
pemitted pursuant to the Corporation's bylaws. Any Series A Directors so electad shall not be
divided into classes. $

(i)  Initial Appoiptment. Upon the initial Fssumce of any Series A Preferred, the
vacanciss resulting from the direstorships newly created hereby shall be filled by a voto of the
ather directors on the Board of Directors,

(i)  Subssquent Destenation apd Blection. |At any time that the holders of Series A
Preferred are entitled 1o elect Series A Directors pursyant tp Section 44 shove, the individuals

designated by the Majority Holders shall be elected by the holders of the Series A Preferred as
the Series A Directors ang all holders of Seriss A Préferred (other than BVCEF IV, L.P) shall
vote their Shares in such a manner to effect the electid of the Sexies A Disectars desiznated by
the Majority Holders.

(i) Qualifications: Disqualification; Resizhatiof: jpation o . val;
g Vacapcies. o

{a) Qualification. Notwithstanding] sppointment or election to the Board of
Dirsctars, & Seres A Director’s qualification tq serve on the Board of Directoxs js subject
to compliance with any then existing applicable local, state or fedaral law or yegulations
governing the business operations of the Cofporation and the Corporation’s directors

-1} -
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generally, including but not limited to such Serieq A Director’s approval as 2 “controlling
pexson” of the Corporation by any agency with jurisdiction over any of the Corporation’s
business operations. -

(®  Resignation. A Scries A Divectormay resign from the Board of Directors
gt any time by giving written notice to the Corppration at its prineipal executive office.
The resignation is effective without accepiares when the notice is given to the
Corporation, unless a later effective time is gpecified in the notice.

(¢)  Termination of Term of Office, Splong 2s any Series A Preferred remains

outstanding and Froptenac is the Majority Holder, the texm of office of any Sexies A
Dirsctor may be terminatéd only by the Majority Holders. The term of office of the
Series A Directors shall antamatically terminaté on the dare on which Frontepac is no
longer the Majority Holder. ;

(d Removel, So long s any Series A Preferred remains outstanding, any
Series A Director may be removed only by () 2 written direction of removal delivered to
the Corporation by the Majority Holders or (TIj a resolution of the Board of Directors
excluding such Series A Director if such Series A Director fails to meet the reguirements

for qualification provided for in Jection 4AGI)(E).

(¢)  Vacancies. In the event of a veeancy on the Board resultng from the
death, disqualification, resignation, retirement of termination of term of office of' a Sedes
A Director designated by the Majority Holders, the resulting vacancy shall be filled by a
representative degignated in a writing to the Cdrporation by the Majority Holders, until
the pext smoual or special meeting of the « Lareholders {and at such meesdng such
representayive, or snother reprasentative designated by the Majority Holders, will be
zlected to the Board in the manner deseribed in this Section £4). If the Majority Holders
fail ar decline to fill the vacancy, then the diregtorship shall remajn open until such time
as the Majority Halders elect ta fill it with a xepyesentarive designated herennder, During
any sich period thar the Majority Holders are entitled to, but have failed or declined to,
designate a Series A Director, the Majority Holders shall have the yight w designate one
representative to attend all Boaxd of Directors imeetings as a non-voting chserver, The
observer shall be entitled to notice of all Board{of Directors meetings in the manner that
potice is provided to membeys of the Board ofl Directors, shall be entitled to receiva a1l
materials provided to members of the Board Jof Directors, shall be cmtitled to attend
{whether in person, by telephone, or otherwise) all meetings of the Board of Directors as
2 pon-voting ohaerver, and shall be entitled to fees and expenses paid to Seies A

Directors pursuant to Saetion 4A(V).,

(V) Commpigess. At least one Series A Director shall serve on the Executive
Committes or any successor or comparzble commitfes thereto. In addition, each Series A
Director shall be considersed by the Nomihating/Cgrporate Governance Cormmittes or any
successor or comparable committes of the Board off Directors and shall be approved by the
Board of Directors for appointment o such additional committees as the Nominating/Corparate
Governance Comamittee or any successor ox comparable commmittes of the Board of Directors and
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the Board of the Directors deem appropriate for such Stries A Director based on the criteria It
applies to all directors.

(v) Fess & Fxpepses. Series A Directors shell be entitled to all fees, other
compensation and reimbursement of expenses paid 10 ﬂ:ard af Directors members who are not
employees of the Corporation or frs Subsidiaries. i

(vi) Reporing Ipforparion. With respect fo each Series A Director designated
pursuant to the provisions of this Section 44, the Majoriy Holders shall provide the Corporation
with all necessary assistance and information related to such Series A Director that is required
(or would be required if the Corporation were subject[to Regulation 14A under the Securities
Exthange Act of 1934, as amended)} to be disclosed o solicitations of proxies or otherwise,
including such person’s written consent to being named in the proxy statement (if applicable)
and 1o sexving as a director if elecied.

(vil) Voting Agrcepnent. The holders of Serjes A Preferred intend the provisions of
this Seciiop 4A to be enforceable as a shareholder vgting agrsement in accordance with the
provisions of Section 607.0731 of the Florida Business florporation Act.

4B, Qther Voting Rights. The holders of the Series A Preferred shall be sntifled to
notice of all stockholders meetings in accordance with the Corporation’s bylaws and shall be
entitled to all votes s & single clags provided for or reguired by applicable law, 2nd, sxcept as
otherwise required by applicable law, the holders of the Series A Preferred shall be entitled to
vote om all matters suhmitied to the stockholders for a Yote together a5 2 single class with (i) the
holders of the Common Stock, (if) the holders of any class or series of preferred stock eatitled to
vate with the Cornmon Steek and (Jii) the holders of any note or dabentors entitled to vots with
the Common Stock, in each case pursuant to the terms jof the Certificate of Incorporation or any
certificate of designation, with each share of Series A Preferred entitled to one vots for each
share of Common Stock issnable upon conversion of the Series A Preferred as of the racord date
for such vote or, if no record date is specified, as of jthe date of such vote; provided that the
writien consent or other affixmative vote of the Majorily Holders (which Majority Holdexs shall
act in good faith to provide the Corpotation with a response (whether affirmative or negative) 1o
any request for the written consent or other affirmnarivk vote of the Majority Holdexs hersupder
and to make any reguests for additional information npeessary or desirable in considering such
request), voling 45 a single and separate class, will be required (so long as Froptepac is the
Majority Holder, but in no event at any time that Frmitenac is not the Majority Hoelder) for the
Corporation to: ;

() directly or indirectly declare or pay, or]permit any Subsidiary to declars or pay,
any dividends or make any distributions upon any of its capital stock or other equity securities,
except for dividends payable (w) on the Series A [Preferred purswant to the terms of this
Cartificate of Designation, (x) solely in shares of -Co:g:on Stock issued upon the outstanding
shares of Common Stock, {y) by 2oy Subsidiary to Corporation or to any of its Wholly
Owmned Subsidiaries and (z) Permitted Common Stock Dividends;

(iiy  excapt for parchases of Common Sto:éxin accordance with the Employee Stock
Purchass Plan, directly or indirectly redesm, purchase or otherwise acquirs, or permit any
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(iX) make @ assigament for the benefit of cre Llitnrs or admit in writing its mabﬂuy to
pay its debts generally as thoy become due; or petition or apply, or permit auy Subsidiary to
petition or apply, to any wibumal for the appointment of a cusgadlan, trustee, yeceiver or
liquidator of the Corparation or any Subsidiery of of eny sabstantial part of the agsets of the
ration or apy Subsidiary, or commence any proceeding (other than a proceeding for the
voluntary liquidation and dissolution of a Subsjdiary) relating to the Corporation or any
Subsidiary under any bankruptey, reorganization, arangement, insolvency, readjusmt of debt,
dissolurion or liguidation law of sny jurisdiction; or, dfter any such perition or application is
filed, or any such proceeding is comunenced, against tile Corporation or eny Subsidiacy, cither
{A) by any act of the Corporation or any Subsidiary inditare its approval thercof, consent thereto
" or aeguiescence therein or (B) fail to seek to have spoh pelition, application or proceeding
dmmsed, !

(x) acquive or enter into, or perrait any Subsiliim'y 10 acquire or enter into, any interest
or Investment in zny company or business (whether by a purchase of assets, purchase of stock,
meyger of otherwise), or any jeint venwre (including by issuing or selling any shares of the
capital stock, or rights to acquire shares of the capital stock, of any Subsidiary to any Person
other than the Corporation or a Wholly-Owned Subsidigey), involving an aggregate consideration
(including, without limitarion, the assamption of liabilities, whather direct or indirect), with
Common Stock included in the consideration valued at its Market Price as of its dare of issvance
or use, exceeding i any twelve-month period the greater of (A) $20,000,000 or (B) 1 times the
Corporation’s EBITDA for the twelve month period ending on the last day of the month
immediately preceding the acquisition, Investmens, joipt ventore or entering into an agreement
with respect thereto, in each case other than Permnitted Ivestments;

(xi)  enter into, or permit any Subsidiary] 10 emter Intn, the ownership, active
mafagement or operation of any business other thin any business of the Corporativn =g
eondtictsd or proposed by the Board of Directors to be eonducied a5 of the Closing snd disclosed
to the initial purchasers of the Series A Preferrad or initiate any major new businest initiatives;

(#ii) ocreate, incur, assume or suffer to =xist (other then pursuant v a credit facility
entered ifro after April 24, 2003, in compliance with thes Certificats of Designation) or enter into
any agreement providing for a facility from which i may intur, or penmit any Subsidiary to
create, incur, assume ar suffer to exist (other than purguant to a credit facility entered jnto after
Agpril 24, 2003, in compliance with this Certificate of [Designation) or enter into any agresment
providing for a facility from which it may incar, Fundisd Debt excesding an aggregate principal
amomt outsranding or available pursuant to a credit facility on a consolidared basis at any time
of such ereatlon, incwrence, assusption or suffering to exist or entering fnto an agreement
providing for a facility from which it may incur such Fanded Debt equal to the greater of (a) 1.75
times the Corporation’s EBITDA. for the twelve month period ending on the last day of the
inymediately preceding month and (b) in the event thét the Corporation at any time enters into
any sgreement providing for & revolving cradit facility from which it may incur Funded Debt,
$20,000,000 of incerred or available Funded Debt pursuant to such revolving credit facility;
provided that in each cate the terms of such Pundad Debt do not otherwise require the prior
written consent or other affirmative vote of the Majorily Holders under Section 4B(xiii);
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- (xiii) becoms subjett to, or permit any of is Subsidiaries to become subject to,

(including, without limftarion, by way of amendmenr to or modification of) any agreement or
instrument which by it terms would (mder any clrcujnstances) restricts (2) the right of any
Subsidiary ro make loans or advances or pay dividends io, fransfer property 10, or repay any
indebtedness owed to, the Corporation or another Subsidiary or (b) the Corpmﬁon"s right to
pezform the provisions of this Cextificate of Designationfor the Corporation’s bylaws (including,
without limitation, restrictiona relating to the degleration| and payment of dividends on and/or the
meking of redemptions of the Series A Preferred 45 comtemplated by this Certificate of
Designation and/os relating to conversions of the Series A Preferred);

(xiv) increase the nurnber of authorized sharesiof any series of prefermed stock or alter,
change or otherwise affect or linpair the rights, preferences or powers or the relative preferences
ang priorities of the holders of any sedes of preferred stock, except with respect to any sexries of
prefered stock that alse constitutes & Junior Secusity (and remains a Junior Security after such
alteration or change) to the extent necessary to issue| Jonjor Securities without the Majority
Folders” consent in compliance with Section 4BGily;

(xv) make any amendment to the Certificate of Incorporation (excapt 1o the extent
pecessary to issue Junior Securities without the Majonity Holders® consent in compliance with

Section 4B(il), 50 long as such amendment does not
the rights, preferences or powers or the relative prefe
A Preferred), this Cermificate of Designation or the
by law);

{xvi)

increase the authorized size (by number

, change or otherwise affect or Impair
ces and prioritics of the holders of Series
oration’s bylaws (ether thap as required

or vote) of its Board of Directors above

twelve mernbers (incloding the Series A Directors), excapt a5 set forth in Section 7R(iv);

(xvil) except (A) as duly approved by a maj
Board of 2 duly authorized commiftes thereof, (B) for

benefit programs on rezsonable terrms aad (C) as o

Purchase Agreenient, enter into, amend, modify or sup
into, amend, modify or sepplement, any agreement,

with any of its or any Subsidiary’s officers, directo

grity of the disinterested directors on the
tustomary employment arrangéments and
herwise expressly contamplated by the
lement, o penpit any Subsidiary 1o enter
action, commitment ¢r arrengement
s or Affiliates or, to the Corporation’s

knowledge, with any individual related by blood, marriage or adoption 1o any such individeal or

with any entity in which any such Person or individual

bwns a benaficial interest;

(Xviii} hire or terminate any member of the [Corporation’s senior management team,

including, for purposes of this clanse (xviii), the Corp
chief financial officer, chief operating officer, chief
senjor vice president;

tion's chief execudve officer, president,

: nology officer, general counsel or any

{xix) adopt or amend any anti-takeover protjstions (including, without limitation, any

agrecment in which the payment of monesy is or could
shareholder rights plan or poison pill plap or similar
beneficial ownership of the Corporation’s capital

be tiggered by a change of control or any
arrangement relating to accumulations of
stock or a change in comtrol of the

Corporation), other than the adoption or entering into of change of control agrserdents with
officers of the Corporation on terms substantially sirgilar to the terms of the change of conrol
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sgxcements betwean the corporation and officers of the Corporation in effect on the date of the
ipitial issnance of the Series A Preferred;

(xx) except with respect to lifigation, disputes ox arbitration involving a holder of
Series A Prefemed, file any material litigation or initiale any material aghiwration or settle any
matarial litigation, arbitration or othey dispute;

(xxi) adopt or make mateyial changes to the Cprporation’s aunual budget or meke any
material expendimares {other than expenditures for whicl the written consent or other affirmative
vote of the Majority Holders is axplicitly not required ¥nder Sectiog 4B(ii) or 4B(x)) except a5
sxplicitly contemplated by the Corporation’s anmual budget (provided that the annual budget for
fiscal year 2003 adopted prior 10, and as in effect on, Algril 24, 2003, shall be deemed approved
by the Majority Holders); or

(xxii} commit or agres to do any of the foregoing.
Section 5. Convergion. _

Section SA. Conversion Progedurs,

(3] At any time and from time to time, eny polder of Series A Preferred may convert
{without the payment of any additional consideration) all or any portion of the Series A Preferred
(including any fraction of a Share) keld by such holder into 2 nuunber of shares of Conversion
Stock computed by multiplying the number of Shares tg be converted by £1,000 and dividing the
result by the Conversion Price then in effact. ;

(g If, at any time or from time to tme aftef Fune 6, 2005, the average closing prices
for the Corporation’s Common Stock on the principal securities marker on which it is taded has
equaled or excended $21.76 (as such amount is propertionately adjusted for subsequent stock
splits, commbinatiens, dividends, recapitalizations, reclagsifications and like iransactions affecting
the Common Stock) for a period of at least the 3¢ comsscutive trading days immediately
preceding the date of the Liguidity Notice (as defiged below), then, contingemt upon and
effective as of the consunumation of 2 Lignidity Event)as defined below), all shaves of Series A
Preferred ontstanding immediately after the cons ion of such Liguidity Event antormatically
(without any further action on the part of any holders of Shares or the Corporation) shall convert
{withont the payment of any additional considsration) into a number of shares of Conversion
Stock computed by multiplying the mumber of Shares tb be converted by $1,000 and dividing the
result by the Conversion Price then in affeet. The Corporation may initiate a Liquidity Bvent by
delivering written notice of its election (2 “Liguidity N?ﬁg”},_;lﬁscﬁbing in reasonable detail (if
known) the anticipated number of shares to with respect to which such Liguidity Bvent shall be
consummated, the proposed method(s) of the Liquidity Event and any terms and conditions
thereof, to each holder of Serits A Preferred, wherenpon the Corporation shall be obligated to
consummate a Liquidity Event (whethier 2 Registratibn, 2 Repurchase or both) in accordance
with the terms hereof a5 soon as practicable (bur in nofevent later than 180 days afier the date of
the Liguidity Notice). If the Liquidity Event is to be tonsummated with regpect to less than the
total yumber of shares of Underdying Commen Stodk desmed outstznding immediately prior
thereto, each holder shall be required 1o sell in the Liquidity Event a total number of shares of
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Underlying Common Stock determined by mmhtiplying e total nomber of shares to be sold in
stuch Ligquidity Event times 2 fraction, the numerator of which ghall be the total nqn?bar of sheres
of Underlying Common Stock beld by such holder immediately prior to the Liguidity Event and
the denominator of which shall be the total number of shares of Underlying Common Stock
outstanding irmmediately ptior to the Liquidity Event (such number of shares required to be sold
by cach holder is referred to as such holder's “Required Shares™). Any Shares to be sold in &
Registration shall convert into shares of Conversion StoEk imnmediately prior 10 (aod contingent
upom) consummation of the Registration. Notwithstanding anything herem to the contrary, in }he
avent that the corporation has delivered 2 Liquidity Notice and has fajled to fulfill its obligation
10 consurnmate a Liquidity Event within 180 days, thejCorporation shall be entitled to deliver
only one additional Liquidity Notice (and no more) nant to the terms and conditions hereof
no later that two years after the date of delivery of thejoriginal Liquidity Notice: provided that
the foregoing shell not be deemed to waive any breach of the Corporation’s obligations upon
deliveting an initial Lignidity Notice. i

() A “Liguidity Bvent” means, at the Corporation's election, (2} the consummation
of an upderwritten Public Offering (arranged for and payd by the Corporation in accordance with
the terms hexeof 2nd of the Registration Agreement m‘gih axpenses to be paid as provided for in
the Registrefion Agreement) (a “Registration™ or (b) the clesing of a purchase by the
Corporation (2 “Repurchase™) or (¢) a combination of the two, in each ¢ase pursuant to which the
holders of Series A Frefarred recejve with respect to 2{ least 50% of their outstanding Series A
Preferred cash in an amount per share of Underlying Common Stock at least equal to the
Liquidity Price (as defined below). “Liquidity Price”l means a prite per share of Underlying
Common Stock with respect to which the Liquidity Event is being consummated cqual te (a) the
price paid by the public per share of Common St{x:k before underwriters® discounts and
commissions if the Liquidity BEvent for such shard of Underlying Common Stock is a
Registralion, and (b) the Markst Price per share bf Common Stock as of the date of
consummation of the Liguidity Event if the Liquidﬁy Event for such share of Underlying
Common, Stock is a Repurchase, but in either casa in no avent skall the Liguidity Price for such
ghare of Tnderlying Common Stock be less than $20.76 (as such amount is proportionately
adjusted for subsequent stock gplits, combinations, dividends, recapitalizations, reclassifications
and similar events affecting the Common Stock), ;

(iv)  Except as otherwise provided herein, exch conversion of Semes A Preferred shall
be decrned to have been effected as of the close of business on the dare on which the certificate
or certificates representing the Series A Preferred to]be converted have basn suoendered for
conversion at the principal office of the Corporation. ¥t the time any such conversion has been
effected, the rights of the holder of the Shares converted as a holder of Series A Preferred shall
cease and the Person or Persons in whose name or namies any certificate or certificates far shares
of Conversfon Stock are 10 be issued upon such convetsion shall be deemed to have betome the
holder ar holdets of record of the shares of Conversion{Stock represented thereby.

(v} The conversion rights of any Share| subject to mdcmﬁtiun bereunder shall
temminate on the Redemption Date for such Share unless the Corporation has failed to pay 10 the
holder thereof the applicable Redemption Price for such Share.

3
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{(vi) Notwithstanding sny other provision heredf, if a convexsion of Series A, Preferred
is to be made in conmection with a Change in Qwnefship, a Pundamentsl Change or other
transaction affscting the Corporation, the conversion of any Shares of Seties A Preferred may, at
the elsction of the holder thereof, be conditioned upon the consummation of such ransaction, in
which case such conversion shall not be dssmed to be effective unti} such wansaction has been

consummated.

(vif) As soon as possible after a conversion has been effected (but in any event within
thyee business days in the case of Section SA(vi{)(a) belpw), the Corporation shall deliver fo the
converting holder:

(8) a certificate or certificates representing the number of shares of
Copversion Stock issuable by reasor of such corlversion in such name or names and such
denomination or denominations as the converting holder has specified;

(b)  payment in an amount equal to all accrzed dividends with respect 1o cach
Shave converted which have not been paid prior } reto; and

)] & certificate répresenting any $hares which were represented by the
certificate or certificates delivered to the Corpm%aﬁon in connestion with such conversion
_ but which were not converted. ;

(vili) The Corporation shall declare the payment of all dividends payable under Sention
SAvINMD) above. If the Corpoyation is not permittad upder applicable law to pay any portion of
the accrued and unpaid dividends on the Series A Preferred being converted, the Corporation
shal) pay such dividends to the converting holder a3 sdon thereafter as funds of the Corporation
are lepally available for such payroent. At the request of any such converting holder, the
Corporation shall provide such holder with written evidknce of its obligation to such holder.

(x) The issuance of certificates for shares of Conversion Stock upon conversion of
Series A Preferred shall be made without charge 1o the holders of such Series A Preferpad for any
lssuance tax M regpect thereof or other cost incurred by the Corporation in connection with guch
conversion and the related issuance of shares of Conyersion Stock. Upon conversion of each
Share, the Corporation shall take all such actions as fare necessary in order to insure that the
Conversion Stack issuable with respect to such sonversion shall be validly issued, fully paid and
nonassessable, free and clear of all taves, liens, charges and encumbrances with respect to the
igsuance thereof. i

{x) The Corporation shall not close itsp&:oks against the transfer of Series A
Prefened or of Conversion Stack issued or issuable upon conversion of Sedes A Preferréd in any
1anner which imterferes with the dmely conversion of Bevics A Preferred. The Corporation shail
assist and cooperate with any holder of Shates requiped to make any govemmental flings or
obtajn any governmental approval prior to or in counection with any conversion of Shares
heypunder (including, without limijtation, meking ehy filings required to be made by the
Corporation). :

(xi}  The Corporation shall at all 1imes reserve and keep available ovt of its authorized
but unissved shares of Conversion Stock, solely for the purpose of issuance upon the conversion
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of the Series A Prefemod, such number of shares of Conversion Stock issuable wpon the
convarsion of a1l owtstanding Series A Preferred. AL shares of Conversion Stock which are s0
fesusble shall when issusd, be duly and validly issued} fully paid and nonassessable and free
from all taxes, Yiens and chargss. The Corporation phall take sll mich actions as may be
necessery to assure that all such shares of Conversion Stock may be so issned without viola‘txj:n
of any applicable Jaw or governmental xegulation ox anyjrequirements of any domestic secunities
exchange upon which shares of Conversion Stock may be listed (except for official notice of
isguance which shall be immediately delivered by the [Corporation upon each such issuance).
The Corporation shall not take eny action which would cause the rumber of authorized but
nissued shares of Conversion Stock to be less than the number of such shares required to be
reserved hersunder for issuance upon conversion of the $aries A Preferred.

5B.  Copversion Price.

(iy  ‘The injtia} Conversion Price shall be $344. In order to prevent dilntion of the
conversion rights granted under this S¢ction 5, the| Conversion Price shall be subject to
edjustment from: time to time pursnant to this i , Sectipn 5D, Section 5E and

(i) X and whenever the Corporation issues
is deemed to have issued or sold, any shares of its Co Stock for a consideration per shars
less than the Conversion Price in effect immediately prior to the time of such issue or sale, then
immediately upon suck issue or sale or deemed issug or sale the Conversion Price shall be
reduced to the Conversion Price deternined by dividing (a) the sum of {1} the proaduct daxived by
multiplying the Conversion Price in effect immediata]yjprior to such Issue or sale by the number
of shares of Common Stock Deemed Outstanding inmpediately prior to such issue or sale, plus
(2) the consideration, if amy, recejved by the Corporgrion upon such issue or sale, by (b} the
numbey of shares of Common Stock Deemed Outstandi‘ng immediately after such issue or sale.

(i) Notwithstanding anything herein to the|contrary, there shall be no adjustment to
the Conversion Price hersunder with respect to (A) issdances of up to an aggregate of 6,500,000
shares of Common Stock (or of securities exchangsable or sxercisable for or convertible into

salls, or in ascordance with Section SC

Common Stack) (including the issuance of Comm
outstanding as of March 5, 2003) to officers, directar

n Stock upon the exexcise of Options
| or employees of the Corporation and Iis

Subsidiaries putsuant to employee benefit plans approved by the Corporstion’s Board of
i

Directors (as such mumber of shares is proportionat

y adjusted for subsequent stock splits,

T

combinations, dividends, recapitalizations, reclassifidarions apd similar events affecting the
Common Stock and as such number includes all Such stock options and purchase zights

outstanding as of March 5, 2003), (B) issnances of Corhm

pursnant to the Employee Stock Purchase Plan, (C) isspances of Common Stock (or of secugities

exchangeable or exercisable for or coavertible in
acquisttions approved by the Corporation’s Board o
Stock upon conversion of the Saries A Preferred.

5C.

on Stock to employees of the Company

Common Stock) in connection with
Directors, or (D) issnances of Common

Effect op Conversion Price of Certain Events. For purposeés of determining the

adjusted Conversion Price vnder Section 5B, the followjng shall be applicable: '
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()  Issvance of Rights or Options. If the Cofporation in any manner grantd of gells
any Options and the prics pay share for which Common Stock i¥ issuable wpon the exercise of
snch Options, or upon couversion or exchange of any Convertible Secuities issuable upon
exercize of such QOptions, is less than the Conversion Prige in effect immeduately prior to the time
of the granting or sale of such Options, then the total rjaximum number of shares of Common
Stack isguable npon the exercite of such Options or upon couversion or éxchange of the total
maximm amount of such Convertible Securities issugble upon the exercise of such Options
ghall be deamed to be outstanding and to have been issued and sold by the Corporation af the
time of the granting or sale of such Options for snch price per share. For putposes of this
Section SC(i), the “price per share for which Common Stock is issusble” shall be determnined by
dividing (A) the total amount, if any, recaived or receivhble by the Corporation as ¢opsideration
for the granting or sale of such Options, plus the minixenm aggregaze amount of sdditional
consideration paysable to the Corporation upon exercise) of ail such Options, plus in the ¢ase of
such Optiops which relate to Convertible Securities, the minfmum aggregate amount of
additional considaration, if any, puyable to the ion upon the issuance ot sale of such
Convertible Securides and the convarsion or exchange thereof, by (B) the total maximum
pumber of sharcs of Common Stock issuable upon the exercise of such Options or upon the
conversion or exchange of all such Convertible Securities issuable upon the exercise of such
Options, No further sdjustment of the Conversion Price shall be made when Convertible
Securities are actually issusd upon the exercise of such Options or when Common Stock is
actually issu=d upon the exervise of such Options §r the comversion or exchange of such
Convertible Securities, i .

@)  Issuance of Convertible Securitjes. Ifé:c Corporation in any mannex issues or
sells any Convertible Securities and the price per share for which Common Stock is issuable
upon conversion. or exchange thereof is less thap the] Conversion Price in cffect immediately
prior to the time of such issue or sale, then the maximum nurgber of shareg of Commeon Stock
iszuable npon conversion or exchange of such ConVEnible Sccurities shall be deemed to be
owrstanding and to have beep issued and sold by the dorpoﬂﬁon at the tims of the issnance or
sae of such Convertible Securities for such pricefper share. For the purposcs of this
Section SCG1Y, the “price per share for which CommoniStock is issuable” shall be detezmnined by
dividing (A} the total amount recsived or receivable by the Corporation as consideration for the
issue or sale of such Convertible Securities, plus the Immmmn aggregate amount of additional
considération, if any, payable to the Carporation upof the conversion or exchange thereof, by
(B) the total maximumn number of shares of Commoh Stock issuzble upon the comversion ot
exchange of all such Convertible Sectuities. No furthel adjustment of the Conversion Price shall
bz made when Comvmon Stock is actually issned ugon the conversion or exchange of such
Convertibla Securities, and if any such issue or sale ofjsuch Convertible Securities is made upon
exercise of any Options for which adjustments of the Conversion Price had been or aw to be
made pursaant to other provisions of this Sectiop 3,/no further adjustment of the Conversion
Price shall be made by reason of such issue or sale, |

(1D élntc. If the purchase price provided for in

~21-

|



AUG-15-2803 14: 25

AVMe b zvvs

[T

cffect 4t such time kad such Options or Convertible Secufities still outstanding provided for such
changed purchase price, 2dditional consideration or conpersion rate, a3 the case may be, at the
me initally grented, issued or sold. For purposes of Sectjop €, if the rerms of any Optiont or
Copvertible Security which was outstanding a5 of the of issuaace of the Series A Pre?cned
are ¢hanged in the manner described in the immediately preceding semtence, then such Ophon or
Convertible Security snd the Common Stock deemed|issuible upon exercise, conversion or
exchangs thersof shall be deemed to have been issued 25 of the date of such change; provided
that no such change shall at any time cange the Convmih Price hersundar to be inoraased.

(v)  Treatment of Expired Options and Unexersised Convertible Securities. Upon the
expiration of any Option or the termination of any righfito convert or exchangs any Convertible
Security without the exercise of any such Option or right, tThe Conversion Price then in effect
hereunder shall be adjusted immediately to the Conversion Price which would bave been in

effect at the time of such expiration or termination had
the extent outstanding immediately prior to such expi

such Option or Convertible Secuxity, to
tion or termination, never been issued,

For purposes of Section 5C, the expiration or terminatign of any Option or Convettible Security

which was outstanding as of the date of issuance of this Series A Preferred shall not cause the
Converaion Price hercunder to be adjusted unless, andionly to the extemt that, a change in the
terms of such Oprion or Convertible Security caused i¥ to be deemsd to have been issued after
the date of issnance of the Series A Preferrod. ‘

i
(") Galeylation of Consideration Received. If wmy Common Stock, Option er

Convertible Security is issued or sold or deemed to |have been issued ox sold for cash, the
consideration received thérefor shall be dsemed to be |the amount raceived by the Corporation
therefor {net of discounts, commissions and related expenses). If any Commen Stock, Option or
Convertible Security 15 issued or sold for a considerstion other than cash, the armount of the
consideratton other than cash received by the Corpbration shall be the fair value of such
comsideration, except whete such consideration consists of securities, in which case the amount
of consideration received by the Corporation shall be $he Market Prics thereof as of the dats of
receipt. If any Common Stock, Option or Convertible Security is issued to the owners of the
nop-surviving entity in connection with apy merger i which the Corporation is the surviving
corperation, the amounr of consideration therefor shal] be deemed to be the fair vaiue of such
portion of the net assets and business of the non-sirviving entity as is attributable to such

Common Stock, Option or Convertible Security, a3
consideration other than cash and securities shall be
the Majority Holders. If such parties are unable to rea

case may be. The fair value of any
termined jointly by the Corporation and
agreement within a reasonable peziod of

tims, the fair value of such consideration shall be Betsrmined by an independent appraiser
experiencad in valping such type of considesation jointl;r stlacted by the Corporation and the

Majority Holders. The determination of such apprzl
parties and the fees and expenses of such appraiser

sex shall be final and binding upon the
Aall be bame one-half by the Corporation

and one-half the holders of the Sedes A Preferred (prd rata based on the numbex of Shares held

by each such holder), . ,
(vi) Iptegrated Transactions, Jn case any €

How ig issuad in connection with the issue

or sale of ather securities of the Corporation, togethér comprising ons integrated trapsaction in

which no specific consideration is allocated to such

tion by the parties thersto, the Option

shall e deered 1o have been issued for a consideratioh of $.01.

3
1
4
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(vii) Trepsury Sheres. The mumber of shares|of Common Stock ourstandi_ng at any
given time shall not include shares owned or held by or fbor the account of the Corporation or any
Subsidiary, and the disposition of any shaxes so ownedlor beld shall be considered ag issue or
sala of Comron Stack.

(viil) Record Date. I the Corporation takes a record of the holders of Common Stock
for the purpose of entitling them (a) to receive & dividend or other distribution payable in
Commnon Stock, Options or in Convertible Securties or (b} to subscribs for or purchase
Common Stock, Options or Convertible Securities, thery such record date shall be dectned to be
the date of the issus or sale of the shares of Common Sfock deemed to have been issued or sold
upon the daclaration of such dividend or upon the m.udfng of such otber distribution or the date
of the granting of such xight of subscription or purchase,las the case may be,

5D. ivision_or Combinati Comuor Stock. If the Corporation at any time
subdivides (by any stock split, stock dividend, recapitalizition or otherwise) one or mors classes of
its surstanding shares of Common Stock into a greater muunber of shares, the Conversion Price in
effect immediately prior t¢ such subdivision shall be proportionately rednced, zpd if the
Corporation at any time combines (by reverse stock split or otherwise) one or more classes of i
outstanding shares of Common Stock inte a smaller mimber of shares, the Conversion Price in
effect immediately prior to such corabination shall be projportionately incrzased.

5E. anizat Racl 1 . Y , als Any
recapitalization, rearganization, reclassification, consolidation, merger, sale of all or substantially
a1l of the Corperation’s assets or other transaction, in eadh case which is cffected in sach 2 manner
that the holders of Common Stock are entitled 10 yedeive (either directly or upon subsequent
liquidation} stock, securities or aszets with respect  or ih exchange for Common Stock, is referyed
to herein ag an “Organic Chapge.” Prior to the consummation of eny Organic Change, he
Corporation shall make appropriate provisions (in forn and substance rezsonably satisfactory to
the Majority Holders) to insure that the Series A Prefelyed shall not be cancellsd or zetized asg 2
resuit of such Organic Change apd each of the holdersiof the Series A Preferred shall thereafter
have the right to acquire and receive, in liew of or in adgition to (as the case may be) the shares of
Coniversion Stock immediarely théretofore acquirable and receivable upen the convarsion of such
holder's Sexes A Preferred, such shares of stack. s " les or assets a5 such holder would have
.received in connection with such Organic Change if)such holder had converted it Seres A
Preferred immediately prior to such Organic Change. Yo each such case, the Corporation shall also
mak appropriale provisions (in form and substance reesonably satisfactory to the Majorty
Holders) to insure that the provisions of this Section 5 and Section & hersof shall thereafier be
applicable to the Series A Preferred (including, in the base of any such consolidating, merger or
gale in which the successor entity or purchasing entity i} other than the Corpiration, an immediate
adjustment of the Conversion Price, and a corespondiyg immediate adjustment in the mumber of
shaxes of Conversion Stock acquirable and receivable upop, conversion of Sexies A Prefarred, i the
value so reflected is Jess than the Conversion Price detefmined as of the date of such consolidation,
merger or sale). The Corporation shall not effect anyisuch consolidation, mexger or sale, unless
prior to the consummation thersof, the successor entily (if other than the Corporation) resulting
from consolidation or merger or the entity purchasing kuch assets assumes by written instuoment
(in form. and substance reasonably satisfactory to the Majority Holders), the cbligation to deliver to
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. each such holder such shares of stock, sestiires or assqts as, in accordance with the foregning
provisions, such holder may be enfitled to acquire.

SF.  Ceriain Events. T any event oceurs of thy type contemnplated by the provisions of
this Sectiop 5 bt not expressly provided for by such provisions (inchuding, withour Jimitation, the
granting of stock appreciation rights, phantom stock rights or otber righrs with equity featnres),
then the Corporation’s Board of Directors shall ruske an 3ppropriate adiustment in the Conversion
Price 5c as to protect the nghts of the holders of jq:s A Preferred; provided that no such

' adinstroent shall inerease the Conversion Price as oth ¢ determined pursuant to this Seotjon 3
or decrase the number of shares of Conversion Stock issuable upon conversion of each Share of
Series A Preferred, i

5G.  Notices. —

G)  Immediately upon any adjustment of the|Conversion Price, the Corpozation shall
give written notice thereof to all holders of Sexies A Preferred, sening forth in reasonable detail
and certifying the calewlation of such adjustment. ’

(i) The Corporation shall give wiitten notice to all holdets of Series A Prefexred at
least 20 days prior o the date on which the Corporation closes its books or takes a record (a)
with respect to any dividend or distribution upon Comron Stock, (b) with respect to any pro
ralg subscription offer to holders of Common Stock of [¢) for determining rights to vote with
respect to any Organic Change, dissolntion or liquidatiof.

(iii) The Coxporation shall 2150 give written fotice to the holders of Series A Preferrsd
Rt least 20 days prior to the date on which any Organic Change shall take place. :

- SH. No Avyoidance Ifthe Carporstion shall enter into any transaction for the purpose of
avoiding the application of the provisions of this Section 5, the benefits of such provisions shall
nevertheless apply and be preserved.

Section 6. rchose Rights,

If at any time the Corporation grants, issues orfsells any Options, Convertible Securities
or Tights to purchase stock, warrants, securities or other property pro rata to the record holders of
any clasg of Cornmon Stock (the “FPurchase Rishts ,_tﬁen each bolder of Series A Preferred shall
be enfitled to acguire, upon the terms applicable to suck Purchase Rights, the aggregate Purchase
Right which such holder could have acquixed if suchi holder had heid the number of shares of
Conversion Stock acquirable upon conversion of such holder’s Series A Preferred immsdiately
pefore the dats on which & record Is taken for the grant! jssuance or sale of much Purchae Rights,
or if oo such record is taken, the date as of which the tpcord holders of Commeon Stock are to be
determined for the grapt, issue or sale of such Purchase Rights.

If the Distribution Date (as defined in the Rights Plan) occurs, the Corporation shall issne
to each holder of Series A Preferred 4 pomber of i (“New Rights”) equal to the number of
Rights (as defined in the Rights Plan) such holder wqauid have held if such holder had held the
oumber of shares of Copversion Stock acquirable ugon conversion of such holder's Series A

- 24 -

Phgs



AUG-15-2083 14331

Preferred immediarely prior to the Distribution Date. The New Rights shall be identical to the

Section 7. of liange.
7A.  Defpiion. An “Event of Noncomplizuce™ shall have occurred ift
® the Corporation fails to pay on any o consecutive Dividend Peyment Dates the

full amount of dividends then acerusd on the Seriss A Preferred, whether or not such payment is
legally parmissible of i prohibited by any agreement 1o thich the Corporation is subject;

(i) the Corporation fails to make any rademption payment ¢r payment pursuant to
Seetion SAGL or payment pursuant to Seotion SE of the Purchase Agreement with respect to the

Series A Proferred which it is required to
Corporation’s offer) thereunder, whether or not
prohibited by any agreement to which the Corporation

the Cerporaton materially breaches or
observe any other covenant or agreemnent set focth b

mal;;ﬁermnder or {upon acceptance of the

payment is legelly permissible or is

is subjest;
!

rwise materially fails to perform or

ia1 or in any of the Transaction Documents

and such breach or failure ¢ontinnes for a perlod of 30 days after notice js given the Corporation
by any holder of Series A Preferred or the Corporation] otherwise has actual knowledge thereof
or the opinion of the Corporation’s independent acconntants delivered pursuant to Section 4A%HD

of the Purchase A greament contains a going-concer ex!

(i)

ANy representation or warranty contained

required to be fumished to any holder of Series A Prefe

ton;

in any of the Transaztion Docoments or
red pursnant to the Porchase Agreemeny,

or any information contained in writing furaished by
holder of Series A Prefemed, is false or misleading

Corporation or any Subsidiary to any
the date made or firnished, and such

breach of the representation or warranty has had or wauld reasonably be expected to result i a
{

Material Adversa Bffecs:

m
creditors or admits in writing its nabilicy to pay its 4

the Corporation or apy Subsidiary mgakes ap assigpment for the benefit of

thts generally as they become due; or an

order, judgment or decres is entered adjudicating the Gorporation or any Subsidiary bankrapt or

insolvent; or amy order for relief with respect to the

Corporation of any Subsidiary is eptered

under the Federal Bankruptey Code: ox the Corporatiop or any Subsidiary petitions or appliss to
any tribunal for the appointment of 2 custadian, trusteiraceiver or iguidatar of the Corporation
or any Subsidiary or of any substantial part of the assets of the Corporation or any Subsidisry, or
comyuences any proceeding (other than a proceeding far the voluntary Bquidation and dissolution
of a Subsidiary) relating to the Corporation or oy Subsidiary under any bankraptey,
reorganizatien, arvangement, insolvency, readjustment] of debt, digsolution or Baquidation Jaw of
any jurisdiction; or any soch pefition or applicatign is fled, or amy such procesding is

commenced, against the Corporation or any Subsidiary

such Subsidiary by any act indicates its approval ther

and either (a} the Corporation or any
f, consent thereto or acquiescence therein

or (b} such petition, application of proveeding is not dikrnissed within 60 days;
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¥ (vi) ajndgment in excess of the sum of 55,004,000 plus (:_tnless @h@ applicable insurer
has in any way dispoted or denied such coverage) the ampuni of applicsble insurance covarage i3
rendersd against the Corporation or any Subsidisry and,jwithin 60 days after entry thereof, such
judgment is mot fully discharged or execution thereof stayed pending appeal, or within 60 days
after the expiration of any such stay, such judgment is nop discharged; or

(vii) the Corporation ot any Subsidiary defanlt$ in the performance of any ebligation or

- agreement if the effect of such defanlt is to cavge an unt exceeding $5,000,000 to become

due prior o its stated maturity or to peymit the holder dr holders of any obligation to canse an
amount exceeding 55,000,000 to become due prior 1o its !s:aim:l maturity.

7B. m@mmyﬁmm;@gtj
@ If ap Bvent of Noncompliancs bas occulred and is coptinuing, the dividend rate

on the Series A Preferred shall increase immediately Yy an increment of one pércentage point
Thereafter, uniil such time a5 no Event of Noncomplianice exists, the dividend mis shall incrsase
automatically at the end of each succeeding §0-day perod by an additional increment of one
percentage point (but in no event shall the dividend raté exceed the greater of (2) 8% and (b) the
“Pprime rate” published by The Wall Streat Journal a§ of any date of determinafion plug 400
basis points). Any increass of the dividend ratd regulting from the operetion of this
Section 7B(D shall terminate as of the close of busifiess on the date on which ne Event of
Nancopnpliance exists, subject to subsequent incréases pursuant to this Section 7B(1).

(i) I an Event of Noncompliance other thm$ an Event of Nonicompliance of the type
deseslbed in Section 7A(V} has ocomred and is comitning, the Majority Holders may demand
(by written notice delivered w the Corporation) immadiste redemption of all or any portion of
the Series A Preferred owned by such holder ot holdeds at a price per Share equal to the greatar
of (a) the Cash Redemption Price and (b) with ze to any redemption derpanded herevnder
prior to July 31, 2008, the Premium Redemption Prce. The Corporation shall give prompt
wyitten, notice of such election to the other holders of Series A Preferred (but in sny event
within five days after receipt of the initial demand forf redemption), and sach such other holder
may demand immediate redemption of all or any portjrfcm of such holder’s Series A Preferred by
giving written notice thereof 10 the Corporation within seven days after receipt of the
Corporation’s notice. The Corporation shall redesm|all Sexies A Preferred as to which rights
under this Section TB(I) have been axercised within 13 days afver receipt of the initial demand

for redemption.

(iii) If an Event of Noncompliance of type described in Section 7A(YV) has
ocoured, 2] of the Series A Preferred then outstanding shall be subject to immediae
redamption by the Corporation (without y action ¢n the part of the holders of the Series A
Preferred) at a price per Share equal to the greater of (2) the Cash Redemption Pries and
(b) with respect to any redemption demanded hereugder prior to July 31, 2008, the Preynium
Rederoption Price, The Corporation shall immediately redsern all Series A Preferred upon the
occurrence of such Event of Noncomplianes. ;

{fv)  If any Event of Noncompliance other lh!an an Event of Noncompliance of the type
deseribed in Section TAGD) or TAiv), but inelud{ng% an Event of Noncompliance of the type
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described in Section A if such breach or failure to Yerform or observe is t:f aniccgvse:ﬁant ar
ent set forth in Saction 4B herecf, has occ and is comtimuing, then es A
?;:ic?;r shall be entifled (in accordance with the jons of Section 607.0804 of the Florida
Business Corparation Act) 1o & number of voies on the Board of Directars with respect to any
matter equal to one end one-balf (1'4) votes. Such eptifament to 2 greater number of votes
ghall continue uptil such tims s thers is no Tonger any Event of Noncompliance in existence, at
which time such special sight shall terminate subject! to revesting upon the occurrence and
continuarion of any Bvent of Noncompliance which givés rise to such special right hersunder.

(+)  If any Event of Noncompliance exists, e;.lh helder of Series A Preferred shall also
have any other rights which such holder is entitled tolunder any coniract or agreement at any
time and any other rights which such holder may have fursuant to applicable law.

Section 8.  Regpistration of Trapsfer.

The Corporation shall keep at its principal office]a register for the registrarion of Sexfes A
Prefesred. Upon the surrender of any cextificate repregenting Series A Preferred at such place,
the Cozporation shall, at the request of the record holder of such certificats, execute and dsliver
(at the Corporadion’s expensc) a new certificate or ates in exchange therefor representing
in the aggregate the munber of Shares represented by the surcendered scertificate. Each such new
certificate ghall be registered in such name and shalljrepressnt such number of Shares as is
requested by the holder of the surrendered certificate add shall be substantially identical in form
1o the suendered certificare, and dividends shall acérhe on the Series A Prefarred represented
by such pew certificate ffom the date to which dividends have been Ally paid on such Series A,
Preferred represented by the surrendered certificate. ;

Section 9. Replacement, :

Upon receipt of ¢vidence reasonably satsfactofy to the Corporation (an affidavit of the
registered holdex shall be satisfactory) of the owmesship and the loss, theft, destruction or
antilation of any certificate evidencing Shares of Series A Preferred, and in the casa of any such
loss, theft or destruction, upon receipt of indemnity réasonably satisfactory to the Corporation
(provided thar if the holder is a financial instirutiof or other instinational investor its own
agreement shall be satisfactory), or, in the case of such mucilation upon surrender of such
certificate, the Corgoration shal! (at its expense) «; 20d deliver in lieu of such certificate a
new certificate of like kind representing the number of Shares of such class represented by such
lost, stolen, destroyed or mutilated, certificate and dated the date of such Jost, stolen, destroyed or
mutilated certificate, and dividends shall sccrue on thi: Sexies A Preferred represented by such
new certificats from the date to which dividends have been fully paid on such lost, stolen,
destroyed or matilated certificate, ‘

Sectiop 10.  Amendment and Wajver.

No amendment, modification or waiver shall l?e binding or effective with respect to any
provision of Sections | to 12 hereof withont the prior pritten cansent of the Majority Holders as
of the tume such action is taken; provided that if any sheh amendment, modification or-waiver is
to a provision in thig Certificats of Designarion that fequires a specific vote to take an action
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theyeitnder or to take an action with respect to the ratters described thetein, such smendment,
modification or waiver shall not be effective unless such vote is obtained with respect to such
amendment, modification ox waiver; and provided firthef that no change in the terms herccff may
be sccomplished by merger or consolidation of the Cprporation with another corporation or

" eotity unless the Corporation has obtained fhe pricr jwritten cobsent of the holders of the
spplicable percentage of the Serics A Preferred then owtstanding. No other course uf ::Iealmg
hetween the Corporation and the holder of any Series A [Preferred or any delay in execcisiog any
rights hereunder shall operate as 2 waiver of any rights df any such holders, For purposes of this
Certificate of Deslgnation, Serizs A Preferred held by the Corporation or any Subsidiaries shall
not be decmed to be ontetanding. ‘

Sectinn 11.  Notiges,

All notices, demands or other communicaﬁc# o be given or delivered nnder or by
xeason of the provisions of this Certificate of Designation shall be in writing and shall be deemed
1o have been given when delivered personally to the regipient, telecopied to the recipient (with
bard copy sent by oveshight courier in the manner provided hereunder) if sent prier to 4:00 p.m.
Chicago time on a business day (and otherwise, on the immediately snccesding business day),
one business day after being sent to the recipient by repptable overnight coutier sexvice (charges
prepaid) or thres business days after baing mailed to the recipient by certified or registered mail,
rehun receipt requested and postage prepaid. Such notices, demands and other communications
‘shall be sent (i) to the Corporation, at its principal expertive offices and (ii) to any holder of
Sexies A Preferred, at such holder's address 25 it appears in the stock records of the Corporation
(onless otherwise indicated by any such holder).

Section 12, Definitions,

¢’ means cash in amount sufficient to provide a holder of 2 Share of
Series A Preferred, when. taken together with the Iijfuidation Value plus accrued and unpaid

dxvidends thereon &nd any additional Cash Tnflows recefved (and not reramed in accordance with
the definition of TRR) by such holder in respect of such|Share, with a 25% IRR.

“Aggcepted Shares” has the meaning specified injSection 3A.

“Affiliate” of any particular Pexson means () aLy other Persan ¢ontrolling, controlled by
or under commen control with such particular Pecsor, where “control” meant the possession,
direct]y or indirectly, of the power to direct the ement and policies of a Person whether
through the ownership of voting securities, by contract or otherwise, and (i) if such Pereon is 2
partacrship or limited lability company, any partner orff ember thersof.

“Cash Redemption Prics” of any Share as of a:gy date of determination yeaany the greater
of (a) the Liquidation Value thereof plus all accried jand unpaid dividends therson and (b) the
gupn of () the Fair Market Value of the Convergion Stock issuable upon conversion of such
Share of Series A Preferred (which, in the case of 4 redemprion in connection with 2 Changs in
Ownership or Fundamentsl Change, shall be the Faix Market Value of the total consideration that
the holder of the Share of Series A, Preferrad to be redeemed would have received in copnection
with such Change in Ownexship or Fundamental Chaﬁge had such holder converted such Share
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into Conversion Stock immediately prior to such Changel in Ownership or Fundamental Change)
plys (i) accrued and unpajd dividends on such Shaze; provided that with nespeet to any
redemption in cormestion with & Change in Ownership dr Pundamental Change to take place on
or before fune &, 2004, the Cash Redemption ?nci:g:}l in mo event be less than 125% of the
s of the Liguidation Value of such Shars plus al] accnjed and unpsid dividends thereon.

“Change in Ownershin” means any trausaction!cl event (including, withom limitation,

any sale, transfer or izsuance or series of sales, w and/or issuances of Common Stock by
the Corporation or any holders thereof) which results if any Person or grotp of Persons (ay the
term “group” is used under the Securities Exchange Abt of 1934, as amended), other than the
initis]l bolders of Sezies A Preferxed, owning (including *beneficial ownership,” as that term is
used noder the Securities Exchange Act of 1934, as amended) roote than 25% of the Common
Stock outstending at the tirne of such transaction or evept, or of eapital stock of the Corporation
possessing the voting power (under ordinary chrujnstances) to elect u majority of the
Corporation’s Board of Directors, -

“Closing™ means tha closing of the separate purchases and sales of the Serics A Preferred
pursuant to the Parchase Agreement.

“Common Stock™ means, collectively, the Corppration’s Common Stock, par valne §.01
per share, and any capitel stock of any class of the Cor%nmﬁon hereafter suthorized which is not
Ty

Hmired 1o & fixed swm or percentage of par or stated value in respoct to the dghts of the holders
thereof to participate in dividends of in the disiriburion of assets wpon any Liquidation Event.

“Common Swook Deemed Ontsianding™ means,
of Common Stock acally outstanding at such time,
Stock deermned to be oursianding pursvant to jams SC( and ST(35) bereof whether or not the
Options or Canvertible Securities are actually cxexcisable at such time, but excluding any shares
of Common Stock issughle upon conversion of the Serids A Praferred.

“Converzion Stogk™ means shares of the Corpbration’s Common Swek, par vale $.01
per share; provided that if there is 2 change such that the securities issuable upon conversion of
the Series A Preferred are isqued by an ¢ntity other the Corporation or thers is & change in
the type or class of securlties so issuable, then the “Conversion Stock” shall mean one share
of the security issuable upon conversion of the Series A Proferred {f such security is issuable in
shares, or shall mean the smallest upit in which such fecurity is issbable if such secuxity is not
issnable in ehares. H

at any given time, the number of sthares
plus the numbet of shares of Commosn

“Canventible Scenrities” means axy s10¢k or shourities divectly or indirectly sonvergble
into or exchangeahble for Common Stock.

“Pemand Shares” has the meaning spacified in
“Digclopire Schedules” means the scheduled referenced in the Purchase Agreement

(other than the Schedule of Purchasers) and deliveredito sach of the Purchasers in a letter dated
as of the date of the Purchase Agreement. ! '

“Rividend Pavypent Dates” has the meaning specified in Seetion 1B,
<29.
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“EBTTDA” means net income plus intersst, taxe!'. depremanon and amortizaton for the
spplicable period on & consolidated basis as each such iq*m is shown on the financial statemnents
required to be delivered pursuant ta Seetion 4A() and {u) of the Purchase Agreement,

“Brgploves Stock Purchase Plap® meens the Corporation's Emplayes Stock Purchase
Flan approved by the Corporation’s shareholdets on y 24, 2001, as in effect on April 24,
2003.

“Bvent of Noneomplignes” has the meaning spec;ﬁed n Section 7A.,

“Fair Market Valne” means (a) wifh respect to cheh, the amount theyeof, (b) with respect
to sscurities, their Market Price and (c) with respect fo any consideration other than cash or
securities, its fair value determined joindy by the oralion's Board of Directors and the
Majority Holders, If such parties are unsble ro reach hgrsement within a reasonable period of
time, such fair value shall be determined by #n indeppndent appraiser experienced in valuing
securities jointly selected by the Corporation and the Majority Holders. The determination of
such appraiser shall be final and binding upon the partigs, and the Corporation and the holders of
Series A Preferred (pro rata based on the mumber of Shares hald by each such holder) each thall
pay one-half of the fess and expenses of such appraiser.

“Frontenac” means, collectively, Frontenac \fI_!I Limited Partmership and Frontenac
Masters VIO L:mited Parmership.

“Pugdaments) Change™ means (1) any sale or tansfer of more than 50% of the assets of
the Corporaton and its Subsidiaries on # consolidated basis (measared by Fair Market Valoe) in
any tansaction or sexies of twansactivns, or (2) any merger or consolidation to which the
Corporation, is a party or aay recapitalization, reprgapization 0r reclassification of the
Corporation or its cepital stock, except for a merger, recapirzlization, reorganization or
reclassification in which the Corporation is the surviving corporation, the teoms of the Series A
Preferrad are not changed and the Series A Preferred is not exchanged for cash, securities or
other property, and after giving effect to such merger, recapitalization, reorganization or
reclassificarion, the beneficial holders of the Corpotaucfn 8 outstanding capital stock itsmediately
prior to the merger shall continue to own the Corporatjon's outstanding capitsl stock possessing
the voting power {under ordinary circumstances) to eléct a majority of the Corporation’s Beard
of Direetors and no Person or group of Persons {as th jterm “group” is wsed under the Securities
Exchange Act of 1934), other than the imitial holdets of Series A Preferred, has “beneficial
ownership” (as that term is used under the Securiticd Exchange Act of 1934, s amended) of
more than 25% of the outstanding Common Stock,

“Funded Debf” means at a particular time, without duplication, @) any indebtedness for
borrowed money or istved in substitution for or ex: ge of indebtedness for borrowed money,
(if) any indebtedness evidenced by any note, boud, debenture or other debt security and (i) any
indebtedness deserbed ia clenses (i) or (i) guaraniesd in any rmanner by a Person (inclnding,
without Jimitation, guarantees it the form of an agreement to repurchase or reimburse); provided
that “Fupded Debt” shall net include any loans between the Corporation and/or its Wholly-
Owned Subsidiaries, '
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MGAADY mem geacrally accepted accoumihy prineiples in the United Staes,
consistendy applicd.

“Investments” ay applied to any Person rpea.us (i} anty direct or indirect.p_urchase or ather
scquisition by such Person of any notes, ebligations, indtruments, stoek, securities or owne:sh_zlp
interests (including partmership interests and joint ventufe interests) of any other Person and (ii)
any capital contribation by such Person to auy other Pexson.

“TRR" means the anguz] intcrest rage (compoimdad sunually) which, when used to
ealeulate the pet present value as of June 6, 2003, of &l Cash Inflows and 2ll Cash Ontflows
(each es defined below) through the date of determinatign, canses such nst amount to equal zero.
“Cash Inflows” ag used herein ghall (i) subject to (if) below, include all cash payments
reccived by the holders of Serles A Preferred with regpect to or in exchange for the Series A
Preferred, including, without duplication, all cash payments received by the holders of Series A
Preferrsd with respect to the property described injthe provise of clause (i) below; and
(i5) fnclude the Fair Market Value of distiibutions of pryperty (e.g.. shares of capital stock of the
Corporarion) received by boldars of Scries A Prefesred with tespest to or in cxchange for the
Series A Preferred; provided ther, in the event that property is disuibuted subject to
contingencies or rastrictions that might affect its Fair IMarket Value (c. §-, non-publicly traded
stock, publicly taded stock subject to transfer restrictiohs or Hmitations or other nog-Markatable
Securities or Tights to receive property pursuant to carg outs or similar contingencies), the dats
on which such property is to be valued shall be the date such property is sold by holders of Series
A Preferred (2) in an dnderwritten offering of securifies or (b} to any Parson who i5 pot an
Affiiate of the Corporation or such holder, and such date shall be the date the property is
deemed received for computing the IRR; provided! however, that if at the tme of any
redemption 1o be consummated hertunder a holder of Series A Freferred possesses any such
property referred to in the previous proviso received injrespect of its Shozes, then, 4t the slection
of such holder (in such holder’s sols discration), the Fdir Market Value of such property (taking
Into account such contingencies or restdctions) shall pe included in the calcylaton of IRR ot
such holder shall return such property to the Cozpo;ition and it will not be included in the

caloufation of the IRR. "Cagh Outflows™ as used Herein shall include the sum of all cash
payments or investments made by the holders of Serigs A Preferred to apd in the Corporation
with respoct to such Series A Preferred. For purposestof the net present value caleulation, sach
Cagh Juflow and each Cash Outflow specified above ghall be deemed to have been received or
made on the first day of the month nearest to the actalldate of such payment.

“Janior Secyrities” means shares of any class gr series of the Corporation’s capital stock
or othex equity securities which are junior to the SexiesiA Preferred in 21l respects with respect to
preference and priority on dividends, redamptions, liguidations and otherwise, including, witheut
limisation, (i) not having redemption rights or obligatidns or othsr put or call rights in priority to,
or earlier in thoe than, the payment in filll in cash of the Redemption Price or conversion of &ll
Shares of Series A Preferred, except for after the Scheduled Demand Redetnption Date in 2011
(o1, if 2 Demand Redemption was made for such Skneduled Demand Redemption Date, the
Redemption Date for the last Demand Share to be redeemed pursnant thereto (if later)), (i) being
subordinate in al) respeets to prior payment in full of all amounts to which the holders of the
Series A Preferred are entitled hersunder upon a Liquidation Event (including in the case of any
deemed Xiquidation Event described in Sectipn 2C), (iif) not providing for cash dividends
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(althongh such secuxities xmay have payment-in-kind & idends) vgith payment in priority to, or
earlier in time than, the payment in fill in cash of the|Redemption Price or comversion of all
Shares of Series A Preferred, except for after the Scheditled Demand Redemption Date in 2011
(ot, it 2 Demand Redemption was made for such Scheduled Demand Rede:‘nption Da.tq the
Redemption Date for the last Demand Share to be redegmed pursuant thereto (if lats_:r)), (iv) oot
containing any other rights or terms entitling the holdeyr thereof to receive or cbtain any other
payments prior to the paymeat in full of eIl amounts tojwhich the holders of Series A Preferred
are entitled, except for after the Scheduled Demand Redemption Date in 2011 (or such later time
2s such Redemption Date takes plaze), (v) not cuma.i.ninE‘any provision which in any way could
fmpair, restrict or otherwise adversely affect the Corporation’s right or ability to comply with its
obligations with respact to the Series A Preferred, (vi) nibt containing any other rights supesior to
the rights afforded to the bolders of Sexies A Prefemred pursuant to this Certificate of
Designation, and (vii) not providing for or permitting the conversion, exercise or axchange of
such security (regardiess of the circumstances) into or for 2 security other than a Junior Security
as otherwize described in this definition; provided that the declaration from time to time of
Permitted Common Stock Dividends shall not disqualify Comon Stock from being a Jumior
Securty.

“Liquidation Event” bas the meaning specified i Section 24,
“Ligwidation Pavipent Amouns” has the :tm*-aﬂin,Jr specified in Segtjon 2C.

‘“Tiguidation Value™ of any Share as of any particular date shall be ogual to $1,000.
“Liguidity Bvent” has the meaning specified in $ectio
“Tiguidicy Notice™ has the meaning specified in|Section S(AMG).

"Maiority Holders" means the holders of a nigjority of the then outstanding Sexies &
Preferred, extluding any Sharss of Seriss A Pref held by a holder or group of affiliated
holders of less than 10% of the then outstanding Series A Preferred not deemed held by enother
Person pursnant to the following proviso and excluding any Shares of Series A Prefetred held by
BVCE IV, L.P.; provided that a Persom shall be deamed to hold Series A Preferrad for purposes
of this definition if such Person has the right to vote or otherwise exercise decisions with respect
to such Shares of Series A Preferred (whethet by |Drevocable proxy, voting agreement or
otherwise) on marters relating to the election and remeval of the Sexies A Directors pursuant to
Section 4A and the making of 21l decisions granted o the Majority Holders pursuant to this
Certificats of Designation and the Purchase Agresmeént even if snch Person is not the record
holder or beneficial owmer of such shares. i

“Maiority Holders' 3 ”hasth;n!mningspcsiﬁadinm.

“Market Price” of apy secuxity means the avcrige, over a period of 15 days consisting of
the day as of which “Market Price” is being determiped and the 14 consecutive trading days
prior to such day, of the closing prices of such secwuity’s sales on the principal securities
exchange on which such security may at the time b:llted, or, if there has been no sales on such
exchange on any day, the average of the highest bid arid lowest asked prices on such exchange at
the end of such day, or, if on any day such security is not so listed, the average of the
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representative bid end asked prices quoted in the Nas National Ma}-k:t System as of _4:00
PM., New York time, or, If on any day such securityf is not quoted in the Nasdaq Na_mousl
Mazket Systemn, the average of the highest bid and lowest atked prices on such day in the
domestic over-the-counter market 25 reparted by the National Quotation Bureay, Incqrpnmmq,_or
any similar successor orgenization. If at any time security is not Ysted on any securities
exchange or quoted in the Nasdag Natienal Market Sy or the over-the-tommter market, the
“Market Price” ¢hall be the fair value thereof determined jointly by the Corporation and the
Majority Holders. If such parties are unsble to reach dgreement within g reasonable pariod of
time, such fair value shall be detemmined by an indspﬁdent appraiser expericnoed in valuing
securitics jointly selected Dy the Corporation and the Majority Holders. The determination of
such appraiser shall be final and binding upon the partial, and the Corporation and the holders of
Series A Preferzed (pro rata bused on the number of Shares beld by each such holder) each shall
pay one-half of the fees and expenses of such appraiser. !
€

“Mazketable Securities” means securities which are (1) listed or quoted on a United States
national securities exchenge or quoted ¢on a United] States pational automated inter-dealer
quotation system, (i) in the Majority Holders’ reasonahle belief after consultation with connsel,
immediately eligible for sala by each holder pursuant th 2 registrarion statement effective under
the Securities Act of 1933, as amended, or i iztely eligible for sale by the holder
(independently of sales by other holders) pursuant to Rule 144(k) of the Securities Act of 1933,
as amended, or any similar provision then in force anfl (iil) not subject to any “hold-back” or
“lock-up” imposed by 4 managing underwriter in corngotion with a public offering of the issuer
or any other restriction on the disposition thereof under fhe terms of any other agreement.

“Materigl Adverse Effect” means a ynateris] and adverse effect, change or development
upon or in the business, operations, assets, liabilities, condifon (financial or otherwise), business
prospects oF operating reswlts of the Corporation and itg Subsidiaries taken 23 a whole.

“Maizoum Demand Shares™ has the meaning specified in Setion 38

“Net Income” means the Cerporation’s net Income for the applicable period on a
consolidated basis as shown on the financial sta ts required to be delivered pursuant to
Section 4A(]) and 4A(1H) of the Purchase Agreement. |

‘Net Revenue™” means the Corporatiofi’s revenues on & net reportng basis for the
applicable period on 2 consolidated basis as shown do the financial statements required to be
delivered pursuant to Section 4AQ) and 4A (i) of the Purchase Agreement,

“Plew Rishts” has the meaning specified in &(;L\ﬂﬁ

“Qffezed Shares” has the meaning specified in éﬁi@ﬁ.

“Options” means anv rights, warrants or opti s 10 subscribe for or purchase Common
Stock or Convertible Securities.

“Qrganic Change™ has the meaning specified I Sectio
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“Permitte G ividends" means quarterly dividends in an amount per share
determined by the Corporsflom’s Board of Dirsctors and declared with Tespect 1o the
Corporation’s Comnon Stock so long us such amount dees not exceed, when taken togethexr with
all dividends declared during the prior three fiscel guarers, 50% of the Corporation’s Net
Tncome (25 reported in the Cofporation’s SEC Reportsirelating to such period) for the twelve
tnonth period ending on the last day of the Corporation!s lmmediately preceding fiscal quarter;
provided that (i) with respect to all dividends declared during the st fiscal quarter to end after
the imitia] issuance of the Seres A Preferred, such dividends shall not exceed 50% of the
Corporation’s Net Income (as reported in the Corporatiob’s SEC Reports relating to such period)
for the thres month period ending on the Jast day of the Corporation’s immediately preceding
fiseal quarter, (i) with respect to all dividends declared during the second fiscal quartex to epd
after the injdal issuance of the Seres A Preferred, dividends chall not sxceed, when taken
together with ail dividends during the prior fiscal quartér, 50% of the Corparation’s Net Incorne
(as reported in the Corporation’s SEC Reports relating t¢ such period) for the six month period
ending on the last day of the Corporation’s immedigtely preceding fiscal quarter, (ifi} with
1espect to all dividends declared during the third fiscal quarter vo end after the initizl issuance of
the Series A Preferred, such dividends shall not exceed, when taken together with 2l) dividends
during the pror two flseal quarters, 50% of the Corperation’s Net Income (as reported in the
Corporation’s SEC Repors ralating to such period) for fthe nine month peried ending on the last
day of the Corporation’s immediately proceding fischl guarter, and (iv) with respect vo all
dividends declared during the fourth fiscal quarter to enf after the initial issuance of the Series A
Preferrad, such dividends shall not excesd, when teken together with 2ll dividends during the
pror three fiscal quarters, 50% of the Corporain’s Net Income (a5 roported in the
Corporation’s SEC Reports relsting to such period) for the twelve mouth period ending on the
last day of the Corporation's jmumediately preceding figeal quarter; provided, however, that (I)
during any fiscal quarter dudng the year 2005, the Gorporation may declare dividends in an
amouht per share per guarter determined by the Corpofation’s Board of Directors 56 long as the
anomt of such dividends does not exceed, when taken together with all dividends declaped
during the prior thtee fiscal quarters, 40% of the Corgoration’s Net Incoms (as reported in the
Corperaion’s SEC Reports relating to such period) for the twelve month period ending on the
last day of the Carporation’s immediately precedingifiscad quarter and () daring any fiscal
quarter beginning after December 31, 2005, the Corporarion may declare dividends in an amount
per share per quarter determined by the Corporation’s Board of Directors 5o long as the amonut
of such dividends does not exceed, when taken togather with al) dividends declared during the
prior three fiscal gnarters, 30% of the Corpnmjon's Net Income (as reported in the
Corporation's SEC Reports relating to such period) fqr the twelve month period ending on the
last day of the Corporation’s immediately preceding figcal quarter.

“Parmitred nvestipents” means (2) Investments having a stated mamrity no goeater than
one year from the date the Corporation makes such Ivestment in (1) obligations of the Uniwed
States government or any agency thereof or obligations puarantsed by the United States
government, (2) certificates of deposit of commercial hanks having combined capital and sorpiug
of at least §50 million, (3) commercial paper with a/rating of af least “Prime-1" by Moody’s
Investors Service, ue. or (4) other similar obligations and secwrities having sgudvalesnt credit
ratings to the securities listed in clavss (3) 294 ing in one year or less at the time of
investroent and (v) Investments spproved by the favestment Commiwee of the Board of
Directors. i
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“Permitted Stock Option Plans™ means the Ccrénranun § 2002 Stock Option Plan and
1997 Stock Incentive Plan,

“Pergon” means an individual, 2 parmership, a qorporation, 2 limited liabﬂity_ company,
an association, 4 joint stock company, a trust, a joint venfure, an unincorporated orgapization and
a governmental entity or any department, sgency or polittcal subdivision thereof.

“Preminm Redamption Price™ of any Share as of any date of determination means the

- sum of (f) the Taquidation Value thercof plus all and unpaid dividends thercon plus (i) a
25% IRR Amount. o

“Public Qffering” maang any offering by the durpora&on of its eapital stock or eguity

securites to the public pursuant to an effective registratjon statexraent nnder the Securities Act of

1933, a& than in effect, or any comparable statexient any similar federal statute then in
force. '

“Purchase Apresment” means the Preferred Stock Purchass Agreexnent, dated as of April
24, 2003, by snd among the Corporation and certain investors, as such agreement may from time
10 time be unended in accordance with its termas.

“Burchase Rights” has the mesning specified in §iection 6.

“Redemption Date” as to any Share meens the date specified in the notice of any
redemprion at the Corporation’s option or at the holdef's option ox the applicable date specified
herein in the case of any other redemption; provided that no such date shall be 2 Redemption
Date unless the applicable Redemption Price is paid in full on such date, and if not 5o
patd in fuoll, the Redemption Date shall be the daze on which such amount is fully paid.

“Redemptiop Demand” has the meaning wﬁi%d in §ection 3B,
“Redemption Offer” has the meaning spcc:ﬁzddnﬁ sction 3A,
“Redemption Pring” means the Cash Rcdcm;fnon Price or the Premivm Rademption

Price, a5 applicable.
“Begistration™ hat the meaning specified mﬂ'—&L@.ﬁA@

"Registration Rights Apreereny” means the Régistration Rights Agreement, dated as of
June 6, 2003, by and among the Corporation #ad ¢ investors, 48 such agresment may from
time to time be amended in accardance with itg temms.

“Reruachase™ has the meaning specified inj3 l'g; JAGN.

“Rights Plag” means the Corporation’s Rights Ageement adopted on April 23, 2002,

“Scheduled Demand {on Date” has ﬂiimeaning specified in Sgction 3B.

“Scheduled Offered Redemption Dates™ has the meaning specifisd in Sﬂg_g}é.
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«SEC Renorts” msans the quarterly reports on FoLm 10-Q and q:c sgmuai reparts 01 Form
10-K (including 2ny amendments thersto) required tofbe filed by it with the Securifies and
Exchange Commission (including any successot ) pursuant to the federal seonities laws
and the Securities znd Bxchange Commission rules and regulations thereunder,

“Series A Director” bas the meaning specified in Bection 4A.
“Sezies A Preferced” has the meaning specified n% Section 1A
o
. “Share” has the meaning spacified in Secrion 1A]

’
“Side Temar” means that certain letter 2greemdnt, dated as of Aptil 24, 2003, by and
among the Corporation and certain of the jnitial holdeys of Series A Preferred, as such agreement
may from time to time be amended in accordance with {is rerms.

“Subsidiary” means, with respect to any Person, any corperation, limited liability
company, partnership, association or other business pntity of which (i) if a corporation, 2
majority of the tota) voting powey of shares of stock e:n[jtled {without regard to the decmrrence of
any contingency) to vote in the election of directors, lanagers of trustees thereof is at the time
owned or controlled, direstly or indirectly, by that! Pérson or one or more of the other
Subsidisries of that Person or 2 combination thercof, or (i3) if a limited liability company,
partpership, associatdon or other business entity, & majority of the partnership or other simiiar
ownership interest thereof is at the time owned or comtrolled, ditectly or indirectly, by any
Person or one or more Subsidiaries of that person or a cpmbination thereof. For purpases hereof,
a Person or Persons shall be deamed to have a majority ownership interest in & linvited Mability
company, partuership, association or other business eptity if such Pexson or Persons shall be
2llocated 4 majority of limited liability company, parmership, assacistion or other business entity
#ains or losses or shall be or control the managing [rencral partner of such Lmited lability
company, parinership, association or other business egrity. For puposes of this Certificate of
Designation, if the context docs not otherwise specify in tespect of which Person the term
“Subsidiary” is used, the term “Subsidiary” shall refer #» 2 Subsidiary of the Corporation.

“Trapsaction Documents” means the Purchase Agreement, the Registration Rights
Agrecment, the Side Letter, the Disclosure Schedules, auy other agreement contemplaied hereby
or thershy to which the Corporation is a party and any certificate delivered by the Corporation
with respoct hereto or thereto in connection with the C]ﬁ'asing.

“Underlvisg Common Stock™ means for purpoges of Section SA(H) of this Certificate of
Designation () the Common Stock: issusble npor conversion of the Series A Preferred and (i3}
any Common Stock issuable with respect to the securities referred to in clavse (i) above by way
of stock dividend or stock split or in copnestion with|a combination of shares, recapitalization,
merger, consolidation or other reorganization. For pufposes of Section SA(R) of this Certificate
of Designation, any Person who holds Series A Prefened shall be deemed to be the holder of the
Underlying Common Stock ebtainable upon conversign of the Series A Preferved in connection
with the wansfer thereof ar otherwise segardless of any restriction or limitation ou the convession
of the Series A Preferrad, such Undexlying CemrooniStock shall be deemed fo be in-txistence
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and cutstanding, and such Person shall be entitled to sxeycise the tights of & holder of Underlying
Cormon Stock hereunder,

olly-Ow, ubsidiary™ means, with respeci to any Person, a Subsidiary of which all
of the oustanding capital stock or other ownership fntergsts are swnod by such Person or anotber
‘Wholly-Ovmed Subsidiary of such Person." o

{
ARTICLE ¥. TRANSACTIONS WITH OFFICERS, DIRECTORS OR
SHAREHOLDE}

No contragt or transaction between the Corpogation and one or more of its dirsetars,
offices, or shareholders or between the Corporation apd any person {az vsed herein “parson”
means any other corporation, partnership, associatiqn, firm, tast, joint venmure, political
subdivision, or instrumentelity} or ather orgapizationlin which one or more of its directors,
officers, or sharecholdars are directors, officers, or sharepolders, or have a fnancial interest, shall
be void or voidable solely for this reason, or solely becduse the dirsctor or officer is present at ox
participates in the meeting of the Board of Directors orjcommittes which anthorizes the contract
or transaction, or solely because his, her or their votes fare counred for such purpose, it (2) the

material facts as to his or her relationship or interest 2nd a2 to the contract or transaction are .

dizclosed to or are known by the Board of Directors or the corarpiitee, and the Board of Ditectors
or commiftee in good faith wmithorizes the contract orjtransaction by the affirmative vote of a
mnjority of the diginterested directors (if mors than ouns); or (b} the material facts as to his or her
relatianship or intersst and as to the commract or transackion are disclosed to or are known by the
shareholders entitled to votc thereon, and the conmact or transaction is spacifically approved by
vots of the sharehalders; or (c} the contract or transaction is fair a5 to the Corporation as of the
time it is suthorized, approved, or ratified by the Board of Directors, a cornmittes thersof (to the
extent peroitied by applicable law), or the shareholders. Shares owned or controlled by an
officer or director who hag an interest in the contract dr transaction sball not be counted in the
vote of the shareholders on such contract or trmminnf

ARTICLE V1, INDEMl\éLFICATION

(8)  The Corporation shall indemmify to theifullest extent anthorized or permitwed by
law (28 now or hereafter in effect) any person who is br was made, or threatened to be made, 2
party to any threatensd, pending or completed action, suit or proceeding, whether civil, cximinal,
admdnistrative or investigative, including, without Jimjtation, an action by or in the right of the
Corporatien to procure a judgmeant in its favor, by reaspn of the fact that suck person, or 2 person
of whom such person is the legal representative, fis or was a directer or officer of the
Corporation, or i or Was serving in any capacity af the request of the Corporation for any other
corporation, partnership, joint venturs, trust, employsebenefit plan, or other snterprise {an “Other
Enfity™), against judgments, fines, penalties, excise tages, amounts paid in sctijement and costs,
chargés and expenses {including attorneys' fees disbursements). Persons who are not
directors or offieers of the Corperation may be similagly inderanified in respest of sexvies to the
Corporation to the extent the Board of Directors at pny time specifies that such persons ars
entitled to the benefits of this Article. S ,
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(6) The Corporation shall have power to purphase and maintaln jasurance o0 b?half
of any petson who is or was a directox, officer, employee or agent of the Corpaoration, or is ox
was serving at the Tequast of the Corporation 25 a di , officer, employes or agent of ap Other
Entity, against any liability ascerred against such person pod incurred by such person in any such
capacity, or arising out of such person’s status es such) whether or not the Corpqmtian would
have the power to mdempify such person against such lability wmder the provisions of this
Article, the Bylaws or under Section 607.0850 of the Elorida Business Corporation Act ar any
other provision of law.

ARTICLE VI, BOARD OF, DIRECTORS

(a)  The nwmber of directors constituting the{Board of Directors shall be fixed by, or
in the manner provided in, the Bylaws of the Corporaticn, provided thar such number shall be no
fewer than five (5) 20d no more than twelve (12) (plis such number of directors as may be
slected from time to fime putsvant to the terms of series of Preferred Stock that may be
issued apd outstapding from time to time). The dirpctors of the Corporation {exclusive of
dizectors who are elected pursuant 1o the terms of, and Serve as representatives of the holdexs of,
any series of Préferred Stock) shall be referred to in as “Classified Directors” and ghall be
divided into thres classes, with the first class refarred o herein as “Class I,” the second class as
“Class II,” and the third class as “Clasz IIL," Bach class shall consist as neacly a3 possible of
one~third (1/3) of the total iumber of directors making gp the entire Board of Directors. The term

of office of the inftial Class [ directors shall expire at
the tean of office of the inival Class IF directors sh

2003 apnual meeting of shareholders,
expire at the 2005 annual meeting of

sharsholders, and the tezrrn of office of the initial Class I directors shall expirs at the 2004

annual mesting of shareholders, with ¢ach director 10
have been duly elected and qualified. At each annual
10 succeed thoss directors whose terms then expire 5

I}o]d office unal his or her successor shall
peeting of shareholders, dixcetors elecrad
be slacted Tor a term of office to expire

at the third succeeding annual meeting of shareholders after their election, with each director to
hold office uati) his or her successor shall have been duly elected and qualified.

()  Notwithstanding the forogoing, whenevk

r the holders of any one or more classes

or seriss of Preferzed Stock issued by the Corporation|shall have the right, voting separately by

series or by class (excinding holders of Common Sto
mesting of shareholders, the election, term of office,
such directorships shall be govemed by the terms of
any amenidment 1o these Articles of Incorporation

), to elect directors af an annnal or special
Klling of vacancies, and other features of
o Articles of Incarporation (ineluding
t designates a serjes of Preferred Stock),

and such dirsctors so elected by the holders of Prefcxﬂcd Stock shall pot be divided into classes
pursuant to this Article unless expressly provided by ssh texms.

) Any or gll Classified Directars may be
o special meeting of shareholders, upon the affinnaty
outstanding shares of each cless of capital stock of the
or by proxy at an election of such Clagsificd Direstors,
upon, such matter shall have been given in the notice ¢:

{
;

removed, but only for cavge, at any annpal
ve vote of the holders of 2 majority of the
Corporation then entifled to vote in person
provided that notice of the intention to act
Ning such meeting.
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(d)  Election of dirsctors, whether Classtfied{Directors or otherwise, need not be by
writte ballot,

ARTICLE VIL SPECIAL MEETINGS OF SHAREHOLDERS; NO ACTION BY
WRITTEN CONS]E‘.NT

Special meetings of shareholders of the Corpdration may be called by the Board of
Directors pursuant to 2 resolution adopted by a majority of the Classified Directors then serving,
by the Chairman of the Board, or by written d of any holder or holders of at least
twenty-five percent (25%) of the ontstanding shares ¢f cepita] stock of the Corporation then
entifled 10 vole on any matter for which the respective special meeting is being called, such
demand to describe the purpose or purposes for which Jsuch meeting is called. Sharcholders of
the Carporation may not act by writien consent in lisu o;' a mesting.

ARTICLE XX. VOTE REQUIRED FCJR CERTAIN MATTERS

In addifion to any othér vote required by law (including, without limitation, Section
607.0901 of the Florida Business Corporation Act (“Sedtion 0901™)), an “Affiliated Transaction”
85 dafined in Section 090} sha!l be subject to the votink requirements set forth in subsection (2)
of Sectian 0901 unless all of the conditions specified In any one of the paragraphs (a), (), (c),
(@) or (c) of subsecton {(4) of Section 0901 are meét, repardless of wherher the conditions
specified in paragraph (f) of subsaction (4) of ,Section 0901 or sny successor “fair price”
provisions are satisfied. R

The provisions of Articles VII, VIII and IX ofithese Articles of Incorporation may only
be amended upon the affirmative vote of the holders of at least two-thirds (2/3) of the
outstanding shares entitled to vote gemerally in the ejection of directors, voting together a5 a
class. ,
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IN WITNESS WHEREOFR, the Comporstion has caused these Second Atticles of
Amendment and Restatenreat of the Azticles of Incorporation of Gevity HR, inc. fo be execnted by
fts duly guthorized officer on this 13th day of August,2003.

Y uE,

Gre Nichols
%ﬁmm Secretary and General
el

-
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