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ARTICLES OF AMENDMENT TO THE JLCRETARY OF STATE

ARTICLES OF INCORPORATION OF AHASSEE, FLORIDA

AGENCY SOLUTIONS INTERNATIONAL, INC.

de sk o e e ofe ok e oe ok e o 3 oje 3 B 3k ok B 3 ok ok 3 de ok R R R R K

AGENCY SBOLUTIONS INTERMNATIONAL, INC., a Florida corporation (the
“Corporation™), hereby certifies as follows:

I The Articles of Incorporation of the Corporation are hereby amended by deleting
the present form of Article IV ir its entirety and by substituting, in lieu thereof, the following:

“ARTICLEIV

CAPIXAL STOLK

The total number of shares of all classes of capital stock which the Corporation shall be
ruthorized to issue is 12,500,000, of which (i) 7,000,000 shares shall be common stock, having a
par value of $.001 per share {*Commen Steck’), and {ii} 5,500,000 shares shail be preferred stock,
having a par value of $.01 per share. The authorized shares of preferred stock ate divided into two
series, consisting of 500,000 shares of Serias A Converiible Preferred Stock (herein referred 10 25
“Series A Preferred Stoek™), and 5,000,000 shares of Series B Convertible Preferred Stock (herein
referred to as “Series B Preferred Stock™ mnd, topether with the Series A Preferred Stock, the

“Freferred Stock™).

Simultaneously with the effective date of these Articles of Amendment {the “Effective
Date™), all issued and outstanding shares of Commoen Stock (“Existing Comgmon Stock™ shall
be and hereby are autornatically comnbined and reclassified as follows: each three hundred (300)
shares of Existing Common Stock shall be combined and reclassified (the “Reverse Split™) as
one {1) share of issued and outstanding Common Stock ("New Common Stock”), provided that
there shall be no fractional shares of New Common Stock. In the case of any holder of fewer
than three hundred (300} Shares of Existing Common Stock or any number of shares of Existing
Common Stock which, when divided by three hundred (300), does not result in a whole nomber
{a “Iractiopal Share Holder™), the fractional share interest of New Common Stock held by
gach Fractiona! Share Holder as a result of the Reverse Split shall be rounded up and deemed to
be the nearest whole number of shares of New Common Stock.

Simultaneously with the Effective Date, all issued and ouistanding shares of Series A
Cumulative Convertible Preferred Stock {“Existing Series A Stock™) shall be and hereby are
automatically combined and reclassified as follows: each four and forty-four hundredths (4.44)
shares of Existing Senies A Stock shall be combined and reclassified {the “Series A Reverse
Split™) as one (I} share of issued and outstanding Series A Preferred Stock ("New Series A
Preferred Stock"), provided that there shall be no fractional shares of New Series A Preferred
Stock. In the case of any holder of fewer than four and forty-four hundredihs (4.44) shares of
Existing Series A Stock or any number of shares of Existing Series A Stock which, when divided
by four and forty-four hundredths (4.44), does not result in a whole number (a “Series 4
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Fractiopa] Share Holder™), the fractional share intersst of New Series A Preferred Stock held
by such Serics A Fractional Share Holder as a result of the Series A Reverse Split shall be
rounded up and deemmed to be the nearest whole number of shares of New Seres A Praferrad
Stock.

From and after the Effective Date, the terms “New Common Stock” and “New Series A
Preferred Stock” as used in this Article IV shall mean Common Stock and Series A Preferred
Stock, respectively, as provided in these Articles of Amendment. Further, (a} rach share of
Class A Voting Common Stock, Class B Non Voting Common Stock and Class C Voting
Common Stock issued prior to the Effective Date shall be reclassified and known a5 a share of
Common Stock immediaiely upon the effectiveness of these Articles of Amendment, with
amended or modified rights, preferences and other terms and conditions relating to the Common
Stock as are get forth in thess Articles of Amendment, and (b) each share of Seties A Cumulative
Convertible Preferred Stock shall be reclassified and known as a share of Series A Preferred
Stoclk, immediately upon the effectiveness of these Articles of Amendment, with amended or
modified rights, preferences and other terms and conditions relating to the Serfes A Prefermed
Stock as are get forth in these Articles of Amendment. The Articles of Amendment to Articles of
Incorporation of Agency Solutions International, Inc. Determining and Designating the
Preferences, Limitations and Relative Rights of Series A Cumulative Convertible Preferred
Stock effective 23 of Apnl 17, 2000 are hereby amended, restated, and supmcdcd in l:hezr
entirety.

The following is a description of the limitations and relative rights of the respective
classes of authorized capifal stock and a statement of the preferences, voting powers, relative,
participating, optional or other special rights and privileges and the quahfxcatmns hzmtaums and
restrictions of the respective classes of authorized capttai stock. -

‘A, PREFERRED STOCK
L VOTING

a. Except as may be otherwise required by law or as otherwise set
forth in these Articles of Incorporation, the Preferred Stock shall voie rogether with all other
classes and series of voting stock of the Corporation as a singls class on all actions o be taken by
the stockbolders of the Corporation, including, but not limited to, actions mmending these
Articles of Incorporation fo increase the number of authorized shares of Common Stock,
irespective of any provisions of the Florida Business Corporation Act to the contrary, Each
share of Preferred Stock shall entitle the holder thereof to such nurnber of votes per share on any
sction on which such shares are entitled to be voted as shall equal the number of shares of
Commeon Stock {including fractions of a share) into which each share of Preferred Stock is then
convertible.

b So long as any shares of Series B Preferred Stack are outstanding,
the Corporation shall aot without first obtaining the approval (by vote or writien consent, as
provided by law} of the holders of &t least 2 majority of the then outstanding shares of Series B
Preferred Stock originally purchased by the Trident Funds {as such term iz defined in Section VI
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of this Asticle IV, paragraph A) pursuant to the terms of a certain Stock Purchase Agreement
dated on or sbout February ;_, 2004 by and among the Corporation, the Trident Funds and

certain other parties (the “Stock Purchase Agreement”), voting together as a separate class:

(i} consent to, authorize, enter into any commitment o
agreement with respect to, or consummate, a Sale of the Corporation (as such term is defined in
Section VI of this Article IV, paragraph A);

{2)  materially ahter or change the rights, preferences or
privileges of the Sertes B Preferred Stock, as set forth in these Articles of Incorporation, ot
increase or decrease the total number of authorized shares of Series B Preferred Stock;

3 authorize {A) the creation of any class or series of any
equity security of the Corporation having rights, prefcrences or privilepss sendor {0, or on paxity
with, the Series B Preferred Stock or (B) the reciassification or modification of any class or
series of any equity sccurity of the Corporation in & manner that would result in such class or
series having rights, prcfcmnccs or privileges senior to, or on parity with, the Series B Preferred
Swock; -

{4 consent to, authomize of ehter info any comumnitment or
agreement with respect to, or consumimate, 2 sale or other transfer of material assets of the
Corporation {which shall include for this purpose the assets of all direct and indirect Subsidiases
(as such term is defined in Section VI of this Amicle TV, paraeraph AY) to any Person (as such

term is defined in Section VI of this Atticle IV, mh__&_) other than = wholiy—owne.d
Subszdlary of the Corporation;

{5} consent to, authorize or enter into any commitment or
agreement with trespect to, or consummate, the acquisition of another business or some or all.of
its assets (whether by acguisition of stock or assets, through a merger or otherwise) in a
tramsaction or series of related transactioms invelving (A) the payment (whether in cash,
irmediately or over time, or through assumption of debt and other obligations) by the
Corporation or any Subsidiary of aggregate consideration in excess of §5,000,000.00, (B) the
issuance of capital stock, rights to acquire capital stock of the Corporation or a combination of

. both in an sggregate amount, measured on an as-converted to Common Stock basis, in excess of

555,555 shares of Common Stock, or (C) consideration consisting of a corsbination of current
and future cash payments, assumption of debt or other obligations and isstiance of capital stock,
rights 10 acquire capital stock of the Corporation or a combination of both with an aggregate
value, as determined in good faith by the Board of Directors of the Corporation (the “Board of
Directors™), in excess of $5,000,000.00;

{6; redeem, purchase or otherwise acquire {or pay intoc or set
funds aside for a sinking fund for such purpose) any share or shares of Preferred Stock or
Common Stock, other than shares of Series B Prefarred Stock redeermed as provided in Section V
of this Asticle TV, paragraph A and shares of capital stock of the Corporation repurchased
pursuant to the terms of agreements entered into at the time of original issnance of such shares
and appraoved by the Board of Directors that grant to the Corporation a right of repurchase of
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such shares at cost upon termination of service or employment of a consultant, director or
employee of the Corporation;

{7 authorize, enter into any commitment Or agreement with
respect to, of incur, debt (which shall include for this purpose the debt of all direct and indirect
Subsidiaries, byt which shall not include a $6,000,000.00 secured revolving credit facility vo be
obtained by the Corporation from Wachovia Bank, N.A. on or near the Effective Date or any
replacement facility obtained on an arm’s-length basis from an entity other than any past or
present officer, employee, director or affiliate of the Corporation or any subsidiary of the
Corporation or any entity ¢wning 2% or more of any class of capital stock of the Corporation or
any member of the immediate family of such officer, employee, director or stockholder or any
corporation or other entity controlled by such officer, employee, director or stockholder or by a
mermber of the immediate family of such officer, employee, director or stockholder, provided
such replacement facility does nor excesd $6,000,000) in excess of $5,000.000.00 in one
transaction or series of related transactions;

{8) appoint or elect a new Chief Executive Officer of the
Corporation;

& consent to or otherwise authorize any liquidation,
dissolution or winding up of the Corporation; or ,

» (10)  coneent to, authorize, emter into amy commitment oOr
agreement with respect to, or consummate, any wansaction (other than employment
compensation arrangements approved by the compensation committee of the Board, which shall
at all times consist of the chief executive officer of the Corporation and at least two mon-
employee directors of the Corporation, including a director designaied for election by the Trident
Funds) with any past or present officer, employee, director or affiliate of the Corporation or any
subsidiary of the Corporation or any entity owning 2% or more of any class of capital stock of
the Corporation or any member of the immediate family of such officer, emplovee, director or
stockholder or any cerporation or other entity controlled by such officer, employee, director or
stockholder or by a member of the immediate family of such officer, employee, director or
stockholder,

<. 8o long as any shares of Serfes A Preferred Stock are outstanding,
the Corporation shall not without first obtaining the approval (by vote or written consent, as
provided by law) of the holders of at least a majority of the then outstanding shares of Series A
Preferred Stock, voting together s a separate class:

{1}  redeem, purchase or otherwise acquire {or pay into or set
funds aside for a sinking fund for such purpose) any share or shares of Preferred Stock or
Common Stock or security of any other business eniity, other than shares of Series B Preferred
Stock redeemed as provided in Segtion V of this Arficle IV, paragraph A and shares of capital
stock of the Corporation repurchased pursuant to the terms of stock restriction agreements,
approved by the Board of Directors, that grant to the Corporation a right of repurchase of such
shares at cost upon termination of service or employment of a consultant, director or amplovee of
the Corporation;
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{2) declare, pay or set aside for payment any dividends on any
class or series of capital stock of the Corporation, other than the Series B Preferred Stock; or

{B amend these Asgticles of Incorporation a manmer that
materially end adversely affects the rights, preferences, or privileges of the Sedes A Preferred
Stock, it being understood that any arpendment to these Articles of lcorpomation that anthorizes the
creation of any class or series of any equity security of the Corporation having dividend rights,
redemption rights, liquidation preference rights or voting rights senfor 10, or on parity with, the
Series A Preferred Siock shall not be deemed to materially and adversely affect the Series A
Preferred Stock.

I DIVIDENDS

a Curnulative Exvidends on ies B erred Stock.  From and
including the date of issuance of each share of Series B Preferred Stock to the earlier of (1) the
Individual Series B Liquidation Preference Payment (as defined below) is paid on each share of
Series R Preferred Steck vpon the liquidation, dissclution or winding up of the Corporation, {2)
the redemption of the Scries B Preferred Stock, or (3) the conversion of the Series B Preferred”
Stock, the holders of shares of Serics B Preferred Stock shall be entitled to receive, prior to and
in preference to any decleration or payment of any dividend on any other shares of capital stock
of the Corporation, a cumulative dividend for each such share at a rate per snnum equal to six
percent (6%) of the Stated Value (as such term is defined in Sectiog VI of this Agicle IV,
paragraph A) therecf, payable annually on the second Menday. of January of each year, at the
option of the holders of at least & majority of the then outstanding shares of Series B Preferved
Stock originally purchased by the Trident Funds, {x) in cash, to the extent funds are legally
available therefor in accordance with the Florida Business Corporation Act end consent, if
needed, to such cash payment is obtained from the senior secured creditors of the Corporation, or
(v) in shares of Series B Preferred Stock equal to the result of dividing the dividend amount 50
accrued by the Stated Value of one share of Series B Preferred Stock. With regard o the
preceding sentence, if the holders of 2 majority of the then outstanding shares of Series B
Preferred Stock originally purchased by the Trident Funds do not make the election for a cash or
stock dividend by November 15th of any year, then such holders shall be deemed to have elected
a casht dividend for such year, payable, as contemplated above, on the second Menday of January
of the next succeeding year. Such dividends shall acerue whether or not they have been declared
and whether or not there ars profits, sutplus or other funds of the Cotporation legally available
for the payvment of dividends. The date on which the Corpaoration initially issues any shars of
Series B Preferred Stock shall be deerned to be its “date of issnance”™ regardiess of the number of
times transfer of such share is made on the stock records maintained by or for the Corporation
and regardiess of the punaber of certificates which may be issued to evidence such share.

b. Non-Cumulative Dividends on Series A Preferred Swoek.  The
holders of shares of Series A Prefarred Stock shall be entitled to receive, after payment in full of
all accreed dividends on the Series B Preferred Stock and prior to and in preference to any
declaration or payment of any dividend on the Common Stock, ount of funds legally available
therefor, non-cumulative annual dividends st the rate of six percent (6%) of the Stated Value
thereof, payable annually in cash each year, on the second Monday following the date on which
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the final audited consolidated financial statements of the Corporation and its Subsidiaries {or the
preceding fiscal year were delivered to the Board of Durectors, but only if declared by the Board
of Directors. The Board of Directors may declare such 2 dividend if, and only if, (I) such
financial statements refect a positive net operating income for the Corporation for such full
fiscal year, (2) in the sole discretion of the Board of Directors, the Corporation has sufficient
cagh resources to pay such dividends in light of the fiscal projections and capital spending plan
for the Ceorporation, (3) funds are legally available therefor in accordance with the Florida
Business Corporation Act and (4} consent, if needed, to such cash payment has been obtained
from the senior secured creditors of the Corporation,

. Regtrictions on Other Dividends. Notwithstanding any provision in
these Articles of Incorporation to the contrary, 50 long as any shares of Series B Preferred Stock
are outstanding, in no event shal} the Corporation accrue, declare or pay dividends on any shares of
capital stock of the Corporation, other than Serics B Preferred Stock, in any year unless the
aggregate dividends paid or to be paid per share (measured on an as-converted to Commeon Stock
basis) on such class or serdes of capital swock is less than or equal to the aggregate dividends
(including stock dividends) paid per share {(fneasured on an as-converted to Common Stock basis)
on Series B Preferred Stock in such year. :

. d. Priognity of Pavment. In the gvent that full dividends are not paid to
the helders of all outstanding shares of Preferved Stock so entitled fo such payment and funds
available for payment of dividends shall be insufficient to permit payment in full to holders of alf -
such stock of the full preferential arnounts to which they are then entitled, then the entire amount -
available for payment of dividends shall be distributed, first, ratably among all holders of Series
B Preferred Stock in proportion to the full amount to which they would otherwise be respectively
entitied and, second, only after the holders of Series B Preferred Stock have received the full
amount of dividends to which they were entiiled, ratably among all holders of Series A Prefarrad
Stock in proportion to the ful] amount to which they would otherwise be respectively entitled.

HL LIQUIDATION

a Upon any liquidation, dissolution or winding up of the
Corporation, whether voluntarily or involuntarily, the holders of the shares of Serics B Preferred
Stock ghall be paid, before any payment shall be paid to the holders of any stock ranking on
liguidation junior to the Series B Preferred Stock, an amount for each share of Series B Preferved
Stock held by such holder equal to the sum of (1} the Stated Value thereof and (2) an amount
equal to dividends accrued but unpaid thereon, computed to the date payment thereof is made
available (such applicable amount payable with respect to a share of Series B Preferred Stock
being sometimes referred to as the “Individual Series B Preferred Liguidation Preference
Payment” gnd with respect to all shares of Scries B Praferred Stock in the aggregate being
sometimes referred to as the “Aggregate Series B Linuidation Preference Pavment”), If upon
such liquidation, dissolution or winding up of the Corporation, whether voluntarily or
involuntarily, the assets to be distributed smong the holders of shares of Series B Preferred Stock
ghall be insufficient to permit payment to the holders of Series B Preferred Stock of an aggregate
amount equal to the Aggregate Series B Liguidation Preference Payment, then the entire assets
of the Corporation to be so dist-ibuted shall be distributed ratably among the holders of Series B
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Preferred Stock (based on the Individual Series B Liguidation Preference Payments due to the
respective holders of Series B Prefemed Steck). Upon any Hquidation, dissclution or winding up
of the Corporation, whether voluntarily or involuntarily, after the holders of Serics B Preferred
Stock shall have been pald in full the Aggregate Series B Preferred Liquidation Preference
Pavment, the remaining ner assets of the Corporation shall be distmibuted as provided in
paragraphs b and ¢ of this Segtion IT]. For purposes hereof, the Seriss A Preferred Stock and the
Common Stock shall rank on liquidation junior 1o the Series B Preferred Stock.

b. Upon sny Hquidation, dissolution or winding up of the
Corporation, whether voluntarily or involuntarily, the holders of the shares of Series A Preferred
Stock shall be paid, after the holders of Series B Preferved Stock shall have been paid in full the
Aggregate Series B Preferred Liquidation Preference Payment and before any payment to the
holders of any stock ranking on liquidation junior to the Series A Preferred Stock, an amount for
each share of Series A Preferred Stock held by such holder equal to the sum of (1) the Stated
Value thereof and {2) an amount cqual to dividends declared but unpaid thereon, coroputed to the
date payment thereof is made availsble {such amount payable with respect to one share of Serdes
A Preferred Stock being somctimes referred to as the “Individual Serles A Llguidation
Freference Payment” and with respect to all sheres of Series A Preferred Stock in the aggregate -
being sometimes referred to as the “Aggregate Series A Liguidation Preference Payment™). If
upon such liguidation, dissolution or winding up of the Corporation, whether voluptarily or
involuntarily, the assets to be distributed among the holders of shares of Series A Preferred Stock
- shall be insufficient to permit payment to the holders of Serles A Preferred Stock of an aggregste
amount equal to the Aggregate Series A Liguidation Preference Payment, then the entire assets
of the Corporation (0 be g0 distribuied shall be distributed ratably among the holders of Serics A
Preferred Stock (based on the Individual Series A Liguidation Preference Payments due to the
respective holders of Series A Freferred Stock). Upon any liquidation, dissolution or winding up
of the Corporation, whether volontarily or involuntarily, after the holders of Series A Preferred
“Stock shall have been paid in full the Aggregate Series A Liquidation Preference Payment, the
remaining net assets of the Corporation shall be distributed as provided in paragraph ¢ of this
Section I, For purposes hereof, the Comumon Stock shall rank on liquidation junior {0 the
Series A Preferred Stock.

c Upon any liguidation, dissolution or winding up of the
Corporation, iromediately after {1} the holders of Series B Preferred Stock have been paid in full
the Aggregate Series B Liquidation Preference Payment pursuant 1o paragreph g above, and (2)
the holders of Sedes A Preferred Stock have been paid in full the Apggregaie Series A
Liquidation Preference Payment pursvant to parsgraph b above, the remaining net assets of the
Corporation svailable for distribution shall be distributed pro-rata among the holders of shares of
Series B Preferred Stock and Commnon Stock on an as-converted to Common Stock basis.

d, At the election of the holders, including in all cases the Trident
Funds for as long as the Tddent Funds hold any shares of Series B Preferred Stock, of af Jeast 2
majority of the then outstanding shares of Seres B Preferred Stock given in writing or by vote at
a meeting, comsenting or voting (as the case may be) separately as a class, a Sale of the
Corporation {as defined in Section VIH]} or {3)) shall be deemed to be a lquidation,
dissolution or winding up of the Corporation within the meaning of the provisions of this Section

Facsimile Andit No.: Ho40060044064 3
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IE. A Sale of the Corporation (as defined in Sectipn VI(bX2)) shall be deesmed to be a
liguidation, digsolution or winding up of the Corporation within the meaning of the provisions of
this Secfon T, Whenever the distdibution provided for in this Section [ shall bs payable in
property other than cash, the value of such distribution shall be the fair market value of snch
property as determined in good feith by the Board of Directors, including in all cases the
divectors designated by the Trident Fonds,

IV, CONVERSIONS

The holders of shares of Preferred Stock shall have the following conversion
rights:

8. Right to Convert. Subject to the terms and conditions of this
Section IV, the holder of any share or shares of Preferred Stock shall have the right, at its option
at any time after the date of issvance of such shares, and from time to time, to convert any such
shares of Preferred Stock (except that upon any liguidation of the Corporation the right of
conversion shail terminate at the close of business on the business day fixed for payment of the

. amount distributable on the Preferred Stock) into such number of fully paid snd nonassessable

shares of Common Stock as is obtained by (1) multiplying the number of shares of Preferred
Stock so to be converted by the Applicable Issuance Price (as defined below) with respect to the
series of Preferred Stock 50 to be converted and (2) dividing the result by the Applicable

-Conversion Price (a5 defined below) with respect to the series of Preferred Stock 50 to be

converted or, in case an adjustment of such price has taken place pursvant to the further
provisions of this Section IV, then by the Applicable Conversion Price as Iast adjusted and in
effect at the date any share or shares of such series of Preferred Stock are surrendered for
conversion. The “Abplicabie Jssuance Price™ for cach share of Series A Preferred Stock shall -
be $6.00 per share. The “Applieable Isswance Price™ for each share of Series B Preferred Stack
shall be $5.30. The initial “Applicable Conversion Price” for each share of Series A Preferred
Stock shalt be $6.00 per share. The initial “Applicable Conversion Price” for each share of
Series B Preferred Stock shall be $5.30 per share. Such rights of conversion shall be exercised
by the holder thereof by giving written notice to the Corporation that the holder elects to convert
= stated number of sharcs of Preferred Stock into Common Stock and by suoender of a
certificate or certificates for the shares so to be converted to the Corporation at its principal
office (or such other office or agency of the Corporation as the Corporaiion may designate by
notice in writing to the holders of the Preferred Stock) at any fime during its usual business hours
on the date set forth in such notice, together with a statement of the name or names (with
address) in which the certificate or centificates for shares of Common Stock shall be issued.

b. Issyance of Cerificates; Time Conversion Effscted.

(1) Promptly after the receipt of the written notice referred to
in paragraph a of this Section [V, and surrender of the certificate or certificates for the share o
shares of Preferred Stock to be converted, the Corporation shall issue and deliver, or canse to be
issued and delivered, to the holder, registered in such name or names as such holder may direct,
subject in each case to any applicable restrictions on tramsfer of such shares, a certificate or
certificates for the number of whole shares of Coramon Stock issuable upon the conversion of
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such share or shares of Preferred Stock. To the extent permitted by law, such conversion shall be
deermed to have beesn effected, and the Applicable Conversion Price with respect to such series of
Preferred Stock shali be determined, as of the close of business on the date on which such written
notice shall have been received by the Corporation and the certificate or certificates for such
share or shares shall have been surrendered as aforesaid, and at such time the rights of the holder
of such share or shares of Preferred Stock shall cease, and the person or persons in whose name
or names any certificate or certificates for shares of Common Stock shall be issuable vbpon such
conversion shall be deemed to have become the holder or holders of record of the shares
represented thereby,

{2y  If the conversion of any share or shares of Preferred Stock
into Common Stock is to occur in connection with an vnderwritten offering of the Corporation’s
securities pursuant to the Securities Act of 1933, as amnended, such conversion may, at the option
of any holder isndering shares of Preferred Stock for conversion, be conditioned upon the
closing with the underwriters of the sale of such securities pursuant to such offering, in which
event the person or persons entitled to receive the Common Stock upon conversion of the
Preferred Stock shall not be deemed to have converted such Preferred Stock until zmm:dmtcly
prior to the closmg of such sale of secnrities,

é. E;gctlonal Shares; Dividends: Eg:ﬁgi Convergipn. No fractional

. sharcs shall be issued upon conversion of Preferred Stock into Common Stock and no payment

S oo adjustment shall be made vpon any conversion on account of any cash dividends on the

Common Stock issued upon such conversion. At the time of each conversion, the Corporation *
shall pay to the holders of the shares of Preferred Stock surrendered for conversion cash in an
amouni equal {o all dividends accrued or declared and unpaid on the shares of Preferred Stock
sucrendered for conversion to the date upon which such conversion iz deemed to take place as
provided in patagraph b above; provided, however, if cash 18 not Iegally available for payment of
such dividends at the time of such conversion or consent, if needed, to such cash payment has
not been obtained from the senior secured creditors of the Cotporation, the Corporation shall, at
the option of such holders, (1) pay such dividends in cash as and when cash is legally available
therefor and such consent has been obtained (which consent the Corporation shall use its
commercizally reasonable best efforts to obtain as and when cash is so legally available for the
payment of such dividends), or (2) provide to such holders a certificate representing a number of
shares of Common Stock equal 1o the quoticnt of all dividends acorued or declared and unpaid on
the ghaves of Preferred Stock so surrendered divided by the Applicable Conversion Price then in
effect with respect to the shares of cach scries of Prefetred Stock so sumendered. In case the
number of shares of Preferred Stock represented by the cestificate or certificates surrendered
pursuant to paragraph z above, exceeds the number of shares converted, the Corporation shall,
upon such conversion, execute and deliver to the holder, at the expense of the Corporation, a new
certificate or certificates for the nmumber of shares of Preferred Stock represented by the
certificate or certificates swrendered which are not to be converted. If any fractional share of
Common Stock would, except for the provisions of the first sentence of this paragraph ¢, be
delivered wpon such conversion, the Corporation, in lieu of delivering such fractional share, shall
pay to the holder surrendering the Preferred Stock for conversion an amnount in cash equal to the
fair market value of such fractional share as determined in good faith by the Board of Directors.
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. be applicable:

d  Adjustment of Price Upon Issuance of Commeon Stock. Except as
provided in paragraphs ¢ and f of this Ssction TV, if and whenever the Corporation shall after the

Effective Date issue or sell, or is, in accordance with paragraphs df1) fhrough d{7) below,
deemed to have issued or sold, any shares of Common Stock for consideration per share less than
the Applicable Conversion Price with respect to shares of a seres of Preferred Stock in effect
immediately prior to the time of such issue or sale {such number being appropriately adjusted to
reflect the occurrence of any event described in paragraph £ below), then, forthwith upon such
issue or sale, the Applicable Conversion Price with respect to such shares of Preferred Stock
shall be reduced to the price deternined (separately with regpect to the shares of each series of
Preferred Stock so affected) by dividing (i) an amount equal o the sum of (g) the number of
shares of Common Stock outstanding, or deemed o be oustanding in accordance with
paragraphs (1) through d(4) below, immediately prior to such issuec or sale {assuming the
conversion of the outstanding shares of Preferred Stock using the Applicable Conversion Price in
cffect with respect to the shares of sach such series of Preferred Stock immediately prior to such
issne or sale) multplied by the then existing Applicable Conversion Price with respect to the
spplicable shares of such series of Preferred Stock and (b) the consideration, if any, received by
the Corporation upon such issue or sale, by (ii) an amount equal to the sum of () the total
number of shares of Common Stock outstanding, or deemed to be outstanding in accordance
with paragraphs d{1} through ¢4}, immediately after such issus or sale and (b) the number of
shares of Common Stock issuable upon conversion of all outstandmg shares of Preferred Stock
immediately pt'ior to such issue or salc -

s Fnr purposes of thig mg‘gpg__d the follomng m@pjﬁ_ﬁgﬂ to gK_l shall also

{1 Wm In case at any time after the

Effective Date the Corporation shall in any manner grant {whether directly or by assurnption in a
merger or otherwise) any warrants or other rights to subscribe for or to purchase, or any options
for the purchase of, Conumon Stock or any stock or security convertible into or exchangeable for
Common Stock {(such warrants, rights or options being called “Qptfons” and such convertible ot
exchangeable stock or securities being called “Convertible Securitiegs”), or shall fix a record
date for the determination of the holders of any class of securities entitled to rececive any such
Options or Convertible Securities, whether or not such Options or the right to convert or
exchange any such Convertible Securities are immediately cxercisable, and the price per share
for which Common Stock is issuable upon the exercise of snch Options or upon the conversion
or exchange of such Convertible Securities (determined by dividing (a) the total amount, if any,
received or receivable by the Corporation as consideration for the granting of such Options, plus
the minimum aggregate amount of additional consideration payable to the Corporation upoen the
exercise of all such Options, plus, in the cage of such Options which relate to Convertible
Securities, the minimum aggregate amount of additional consideration, if any, payable upon the
issue or sale of such Convertible Securities and upon the conversion or exchange thereof, by (b)
the total maximum number of shares of Common Stock issuable wpon the exercise of such
Options or upon the conversion or exchange of all such Convertible Securities issuable upon the
exercise of such Options) shall be less than the Applicable Conversion Price with respect to any
shares of either series of Preferred Stock in effect immediately prior to the time of the granting of
such Options, or, in case such a record date shall have been fixed, immediately prior {o the closs
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of business on such recond date, then the total maximum number of shares of Cormon Stock
issuable upon the exercise of such Options or upon conversion or exchange of the total
maximum amount of such Convertible Securities issuable upon the exercise of such Options
shall be deemed to have been issued for such price per share as of the date of granting of such
Options or the issuance of such Convertible Securities, or, in case such a record date shall have
been fixed, prior to the close of business on such record date, and thereafier shall be desmed to
be ourstanding. Except as otherwise provided in paragraph d(3), no adjustment of the Applicable
Conversion Price with respect 10 any shares of such series of Preferred Stock shall be made upon
the actual issue of such Common Stock or of such Convertible Securities upon exercise of such
Options or upon the actual issue of such Common Stock upon conversion or exchange of such
Convertible Securities.

(2}  Issuance of Converfible Secyrities. Except upon the
exercise of en Option referred to in paragraph (d)}(1), above, in case at any time after the

Effective Date the Corporation shall in any manner issue {whether directly or by assumption in a
merger or otherwise} or sell mny Comvertible Securities, or shall fix a record date for the
determination of the holders of any class of securities entitled to receive any such Convertible
Securities, whether or not the rights to exchange or convert any such Convertible Securities are
immediately exercisable, and the price per share for which Commeon Stock is issuable upon such
conversion or exchange (determined by dividing {8} the total amount received or recefvable by
the Corporation as consideration for the issue or sale of such Convertible Securities prior to
giving effect to any anti-dilution provision or feature of such securities, plus the minimum
aggregate ampount of additionsl consideration, if any, pavable to the Corporation upon the
conversion or exchange thereof, by (b) the total maximoum nuntber of shares of Common Stock
issnable upon the conversion or exchange of all such Convertibie Securities) shall be less than
the Applicable Conversion Price with respect to any shares of cither senies of Preferred Stock in
effect immediawely prior to the time of such issue or sale, or, in case such a record date shall have
been fized, frumediately prior to the close of businesz on such record date, then the total
maximum number of shares of Common Stock issuable npon conversion or exchange of all such
Convertible Securities shall be deerned to have been issued for such price per share as of the date
of the issue or sale of such Convertible Securities, or, in case such a record date shall have been
fixed, as of the close of business on such record date, and thereafter shall be deemed to be
outstanding, provided that if any such issue or sale of such Convertible Securities is made upon
exercise of any Options to purchase any such Convertible Securities for which adjustments of the
Appiicable Conversion Price for any shares of a particular series of Preferred Stock have bean or
are to be made pursuant to other provisions of this paragraph d, no further adjustment of such
Applicable Conversion Price shall be made by reason of such jssue or sale,

) Change in Option Price or Conversion Rats. Upon the

happening of any of the following cvents at any time after the Effective Date, namely, if the
purchase price provided for in any Options referred to in paragraph d(1), the additional
consigieration, if any, payable upon the conversion or exchange of any Convertible Securities
referred to in paragraph d(1} or {2}, or the rate at which Convertible Secusities referred to in
paragraph d(1) or d{2) are convertible into or exchangeable for Common Stock shall change at
any tme {including, but not limited to, changes under or by reason of provisions designed to
protect against difution), the Applicable Convession Price with respect to any shares of such
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series of Preferred Stack in effect at the time of such event shall forthwith be readjusted to the
Applicable Conversion! Price which would have been in effect at such time had such Options or
Convertible Securities ‘stzll gutstanding provided for such changed purchase price, additional
consideration or conversion rate, as the case may be, at the time initially granted, issued or sold,
but only il as a rcsult of such adjustment the Applicable Conversion Price then in effect
hereunder is thereby neducad {appropriately adjusted to reflect the occurrence of any event
described in pamgraph £ provided, however, that no such adjustraent of the Applicable
Conversion Price shall affect Common Stock previously issued upon conversion of any Preferred
Stock; end on the te ation of any such Options or any such night to convert or exchange such
Convertible Securitics, such Applicable Conversion Price then in effect hereunder shall forthwith
be increased to the Applicable Conversion Price which would have been in effect at the time of
such texmination as though such Options or Convestible Securities, to the extent outstanding
immediately prior to such termination, had never been issved.

(@)  Steck Dividends.

3] In case the Corporation shall at any time after the
Effective Date dec!ard, a dividend or make any other distribution upon apy stock of the
Corporation payable . Common Siock, Options or Convertible Securities, then any Common
Stock, Options or Convertible Securities, as the case may be, issuable in payment of such
dividend or distribution shall be desmed to be outstandmg upon such declaration and to have
been 1ssuad or soid withoui consideration,

]

(1)  In case the Corpcraﬁon shall at any time after the
Bffective Date make 01: issue, of fix a record date for the detenmination of holders of Common
Stock entitled to receive, a dividend or other distribution payable in securities of ihe Corporation
other than shares of Commaon Stock, then and in each such event provision shall be made so that
the holders of the Preferred Stock shall receive upon conversion thereof in addition to the
number of shares of Common Stock receivable thereupon, the amount of securities of the
Comporation that they would have received had the Preferred Stock been converted inte Connmon
Stock on the date of such cvent and had they thereafter, during the period from the date of such
svent to and including the conversion date, retained such securities receivable by them as
aforesaid during such p;:nod, giving application to all adjustments called for during such period
under this paragraph with respect o the rights of the holders of the Preferred Stock.

; (iii) Notwithstanding any provision of this paragraph
{y(4) to the contrary, no adjustment to the Applicable Conversion Price shall be required snd no
provigion for future 1s$uancc of such dividend or other distribution, together with applicable
adjustments thexeto, upon convemsion of shares of Preferred Stock shall be required af,
simultaneously with anj[' payment of any such dividend or distribution, the holders of Preferred
Stock receive a dividend or other distribution of securities in an arnount equal to the amount of
such securities as they would have received if all outstanding shares of Preferrad Stock had bean
convered into Common Stock on the date of such event (and in the same form as they would
have received if all ouistanding sharcs of Preferred Stock had been copverted fnto Common
Stock on the date of sw::h event).
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()  Consideraton for Srock, In case any shares of Common
Stock QOptions or Convertible Securitics shall be issued or sold for cash, the consideration
received therefor shall be deemed to be the amount received by the Corporation therefor, In case
any shares of Common Stock, Options or Convertible Securities shall be issued or sold for a
consideration other than cash, the amount of the consideration other than cash received by the
Corporation shall be deemed to be the fair market valve of such consideration as determined in
good faith by the Board of Directors. In case any Options shall be issued in connection with the
issue and sale of other securities of the Corporation, together comprising one integeal transaction
in which no specific consideration is allocated to such Options by the partics thetetq, sach
Options shall be deemed 10 bave been issued for such consideration as determined in good faith
by the Board of Directors of the Corporation.

(6} Record Date. In case the Corporation shall {ake a record of
the holders of its Commeon Stock for the purpose of entitling them (a) to receive a dividend or
other distribution payable in Comwmon Stock, Options or Convertible Securities or (b) o
subscribe for or purchase Common Stock, Options or Convertible Securities, then such record
date shall be deemed to be the date of the issue or sale of the shares of Common Stack deemed to
have been issued or sold upon the declaration of such dividend or the making of such other
distribution or the date of the granting of such right of subscription or purchase, as the case may

- be.

{f Treasyry Shares. The mumber of shares of Common Stock
outstanding at any given time shall not include shares owned or held by or for the account of the
Corporation, and the dispesition of any such shares (other than by retirement) shall be considered
an issue or sale of Common Stock for the purpose of this paragraph d.

e, Certein Issues of Common Stock Bxcepied. Anything herein to the

. contrary notw1mstandmg, the Corporation shall. not be required to make any adjustment of the

Applicable Conversion Price pursuant to paragraph () with respect to any shares of either sexies
of Preferred Stock in the castc of the issuance after the Effective Date of this Amended and
Restated Certificate of Incorporation of (1) shares of Common Stock issuable upon conversion of
the Preferred Stock: (2) shares of Common Stock issued as a dividend or distribution on Sexies B
Preferred Stock; (3) shares (appropriately adjusted to reflect the otcunrence of an event described
in paragraph D) of Common Stock or Options to acquire shares of Common Stock up to an
aggregate of 625,953 shares of Common Stock issued or issuable to officers, direciors,
employees, or consultants of the Corporation pursuant to a stock option plan or restricted stock
plan or agreement approved by Board of Directors; {4) equity secysities of the Corporation, or
securities convertible into equity securities of the Corporation, issued to banks or other financial
institutions in conmection with the provision of loan or lease arrangements approved by the
Board of Dirsctors of the Corporation, provided the aggregate of such equity or convertible
securities shall not exceed two parcent {2%) on an as-converted fo Commen Stock basig, of the
issued and outstanding, or reserved for issuance, securities of the Corporation on the Effective
Date; (5) equity securities of the Corporation, or securities convertible into equity securities of
the Corporation, issued to Persons, other than banks or other financial institutions, in connection
with transactions of primarily a strategic, not financial nature, approved by the Board of
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Directors of the Corporation, provided the aggregate of such equity or convertible securitics shall
not exceed ten percent (10%) on an as-converted to0 Common Stock basis, of the issued and
outstanding, or reserved for issuance, securitiss of the Corporation on the Effective Diate; (6)
shares of comumon stock issued to imsurance agemcies pursuant to egency agreements in
comnection with marketing of the Corporation’s preducts and services, provided such stock
grants shall not exceed, in the aggregate, 137,500 shares of common stock, end (7) the issuance
of securities upon excreise or conversion of any of the securities listed under (1) through {6)
above,

f. Subdivigion or Combination n Stogk. In case the
Corporation shall at any time after the Effective Date subdivide (by any stock splif, stock
dividend or otherwise} its outgtanding shares of Common Stock into a greater number of shares,
the Applicable Conversion Price with respect to cach series of Preferred Stock in effect
immediately prior to such subdivision shall be proportionately reduced, and, conversely, in case
the outstanding shares of Comman Stock shall be combined into a2 amaller number of shares, the
Applicable Conversion Price with respect to sach series of Preferred Stock in effect immediately
prior to such combination shall be pmportionataly increased.

£ Reorganization or Reclassification. If any capital reorganization,

reciassﬁcation recapitalization, consolidation, merger, sale of all or substantially all of the
Corporation’s assets or other similar transaction (any such transaction being referred to herein as
an “Organic Chapge') shall be effected it such a way that holders of Common Stock ghall be

~ entitled to.receive (either directly or upon subsequent liquidation) stock, securities or assets with

respect to or in exchange for Common Stock, then, as a condition of such Organic Change,
tawful and adequate provisions shall be made whereby each holder of a share or shares of
Preferred Stock shall thereupon heve the right to receive (but not in limitation of the rights
granted in paragraph d of Sgction JI), upon the basis and upon the terms and conditions
apecified herein and jn liew of or in addition to, as the case may be, the shares of Common Stock
immediately theretofore receivable upon the conversion of such share or shares of Preferred
Stock, such shares of stock, securities or assets as may be issued or payable with respect tc or in
exchange for & number of outstanding shares of such Common Stock egual to the number of
shates of such Common Stock immediately theretofore receivable upon such conversion had
such Organic Change not taken place. In any such case, only appropriate provisions shall be
made with respect to the rights and interests of such holder to the end that the provisions hercof
{(including without Hmitation provisions for adjustments of the Applicable Conversion Price with
respect to each zeries of Preferred Stock) shall thereafter be applicable, as nearly as may be, in
relation to any shares of stock, sccurities or assets thereafter deliverable upon the exercise of
such conversion rights.

h. Noticg of Adjustipent. Upon any adjustment of the Applicabla
Conversion Price with respect t0 any sharcs of either series of Preferred Stock, then and in each

such case, the Corporation shall give written notice thereof, by delivery in person, certified or
registered mail, return receipt requested, or telecopler, addressed to each holder of shares of
Preferred Stock at the address of such holder as shown oo the books of the Corporation, which
notice shall state the Applicable Conversion Price with respect to the shares of each such series
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of Preferred Stock resulting from such adjustment, setting forth in reasonable detail the method
upon which such calculation is based.

i Other Notices. Tncase at any tipue:

(13  the Corporation shall declere any dividend or distribution
upon its Commmon Stock payable in cash, property, stock or other securities;

(2)  there shall be any capital reorganization ar reclassification
of the capital stock of the Corperation, or 2 Sale of the Corporation;

3) thers shall be a voluntary or involuntary dissolation,
Hauidation or winding up of the Corporation; or

(4}  the Corporation shall propose to offer for subscription pro
rata to the holders of any class or sedies of stock any additional shares of stock of any class or
aeries or other rights;

then, int any one or more of said cases, the Corporation shall give, by delivery in person, certified
or registered mail, retumn receipt requested or telecopier, addressed to each holder of any shares
of Preferred Stock at the address of such holder as shown on the books of the Corporation, {a) at
least 20 days’ prior written notice of the date on which the books of the Corporation shall close
or a record shall be taken for such dividend, distribution or subscription rights or for determining
rights to vote in respect of any such reorganization, reclassification, Sale of the Corporation,
dissolution, liquidation or winding up and (b} in the case of any such reorganization,
reclassification, Sale of the Corporation, dissolution, liquidation or winding up, at least 20 days’

prior written notice of the date when the same shall take place. Such notice in accordance with
the foregoing clause (1) shall also specify, in the case of any such dividend, distribution or
subscription rights, the date on which the holders of Common Stock shall be entitied thereto and
such notice in accordance with the foregoing clause {2) shali also spacify the date on which the
holders of Comnion Stock shall be entitled to exchange their Commeon Stock for securities or
other property deliverable upon sach reorganization, rcclassification, Sale of the Corporation,
dissolution, liquidation or winding up, as the case may be. Such notice shall be deemed given
when received if delivered in person or by felecopier {with confirmation of receipt), or three (3)
days after being sent by certified ox registered mail,

Stock to be Reserved. The Corporation will at all times reserve
and keep available out of 1ts authorized Common Stock, solely for the purpose of issvance upon
the conversion of Preferred Stock as herein provided, such number of shares of Coramon Stock
as shall from lime to titne be issuable upon the conversion of all outstanding shares of Preferred
Stock; and if at any time the number of authorized but unissued shares of Common Stock shall
not be sufficient to effect the conversion of ail then outstanding shares of the Preferred Stock, the
Corporation shall take such action as may, in the opinion of its counsel, be necessary to increase
the authorized but vnissued shares of Common Stock to such number of shares as shall be
safficient for such purpose, including, without limitation. engaging in best efforts to obtain the
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requisite stockholder approval of any necessary amendment to the Certificate of Incorporation of
the Corporation. The Corporation covenants that all shares of Common Stock which shall be so
issued shall be duly and validly issued and fully paid and nonassessable and free from all taxes,
liens and charges with respect to the issue thereof, and, without limiting the generality of the
foregoing, the Corporation covenants that it will from time to time take all such action as may be
required to assurs that the par value per share of the Common Stock is at all times equal to or
less than the Applicable Conversion Price with respect 1o all shames of either series of the
Prefarred Stock in effect at the time. The Corporation will take all such action as may be
necessary 1o assore that all such shaxes of Common Stock may be so issued without violation of
any applicable law or regulation, or of any requirement of any national securities exchange opon
which the Common Stock may be listed.

k Mo Reissuance of Preferred Stock. Shares of Prefemed Stock

which are converted into shares of Common Stock as provided herein shall not be reissued.

1 Issue Tax. The issusnce of cenificates for shares of Common

Stock upon conversion of Preferred Stock shall be made without charge to the holders thereof for

any issuance $2x in respect thersof, provided that the Corporation shall not be required to pay any

tax which may be payable in respect of sny transfer involved in the issuance and delivery of any -
certificate in & name other thun that of the holder of the Preferred Btock which is being

‘converted, '

: 1. Closing of Books. - The Ccrporauon will at no time close its

transfar books against the transfer of any Preferred Stock or of any shares of Common Stock

- issped or issuable npon the conversion of any shares of Freferred Stock in any manner which

interferes with the timely conversion of such Preferred Stock, except as may ntherwise be
required to comply with applicable secunues laws.

. W’m Each share of Preferred Stock shail
automfmcally convert to shares of Common Steck on the basis set forth in this Sectign IV upon
the sarlier to ocour of:

(1) the closing of a fiom commitment underwritten public
offering of sharer of Common Stock {a) with gross proceeds o the Corporation of at least
$50,000,000 and (b) a price per share public offering price at least equal to three (3) times the
Appiicable Conversion Price in effect for the Series B Preferred Stock immediately prior to such
closing (s determined pursuant to i AL2YEN; or

{2y the consent or approval of the holders of at least & majority
of the then outstanding shares of Series B Preferred Stock originally purchased by the Trident
Punds, given in writing or by voie at a meeting, consenting of voting (as the case may be)

"separately as & class.

o No Impairment, The Corporation will not, by amendment of this
Amended and Restated Certificate of Incorporation or through any reorganization,
recapitalization or any other voluntary action, aveid or seek to avoid the observance or
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performance of any of the termms to be observed or performed hereunder by the Corporation, but
will at all times in good faith assist in the carrying out of &li the provisions of this Scction IV and
in the taking of all such action ss may be necessary or appropriate in order to protect the
conversion rights of the holders of shares of Preferred Stock against impairment.

V. REDEMPTION
The shares of Preferred Stock shall be redeemed as follows:
a. igngl mpHon.

{1} The Corporation shall not at any time heve the right at its
election to call or to redeem all or any shares of Serics B Preferred Stock, Upon the written
election of the holders of at least & majority of the then outstanding shares of Series B Preferred
Stock originally purchased by the Trident Funds, consenting or voting (as the case may be)
together as a single class, given at any time on or after December 1, 2008 (the “Serjes B
Rederaption Motiee™), the Corporation shali redeem all, but not less than all, of the then.
outstanding Series B Preferred Stock in three equal installments, from funds jegally available
therefor, with one-third of the shares of Series B Preferred Stock redeemed on the First Series B
Redemption Date (a5 defined below), one-third redeemed on the first anniversary of the First,
Series B Redemption Date and the remainder redeemed on the second anniversary of the Rirst
Series B Redemption Date (collectively the “Series B Redemption Dates”). Upon receipt of the
Scries B Redemption Notice, the Corporation will so notify in wiiting all other persons holding
Series B Preferred Stock of the scheduled redemption in accordance with paragraph ¢ of this
Seetion ¥. After receipt of the Series B Redemption Notice, the Corporation shall fix the first
date for redemption of the Series B Preferred Stock (the “First Series B Redemption Date™)
provided that such First Series B Redemption Date shall occur at least forty-five but not more
than sixty (60) days after receipt by the Corporation of the Series B Redemption Notice, All
holders of Series B Preferred Stock shall deliver to the Corporation during regulay business -
hours, at the office of any transfer agen! of the Corporation for the Series B Preferred Stock or at
the principal office of the Corpotation or at such other place as may be designated by the
Corporation, the certificate or certificates for the Series B Preferred Stock to be redeemed on the
applicable Scries B Rederption Date, duly endorsed for wansfer 10 the Corporation (if requircd
by it) on or before the applicable Series B Rederaption Date. Each partial redemption of Series
B Preferred Stock , whether pursuant to this paragraph (a(1) or otherwise, shall be made pro
rata {so that the number of shares of Series B Preferred Stock held by each regisicred owner
whose shares are being redeemed shall be reduced in an amount which shall bear the same ratio
to the total number of shares of Series B Preferred Stock being redeemed as all such shares then
held by such registered owner bears to the aggregate number of shares of Series B Freferred
Stock then outstanding).

{2y  Upor the written clection of the holders of at least two-
thirds of the then outstanding shares of Series A Preferred Stock, consenting or voting (as the
case may be) together as a single class, gives at any timne on of after December 1, 2010 {the
“Series A Redemption Notice”), but (50 long as all shares of Series B Preferred Stock have not
been redesmed in full pursuans to Section V.{a)(1} or converted pursuant to Section IV.(a) or
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{n)(1) or (2)) in all cases subject to the prior approval of the holders of at least a majority of the
then outstanding shares of Sedes B Preferred Stock originally purchased by the Trident Funds,
consenting or voting (as the case may be) together as a single clazs, which approval may be made
contingent on the prior redemption of all then ouistanding shares of Series B Preferred Stock, the
Corporation shall redeem all of the then outstanding Series A Preferred Stock . Upon receipt of
the Beries A Redemption Notice, and not less than fifteer (13) days prior to the date scheduled
for such rederaption (thc “Series A Redemnption Date™), the Corporation will so notify in
writing all other persons holding Scries A Preferred Stock of the scheduled redemption in
accordance with paragraph c of this Section V. All holders of Seriss A Preferred Stock shall
deliver {o the Corporation dusing regular buginess hours, at the office of any transfer agent of the
Corporation for the Series A Preferred Stock or at the principal office of the Corporation or at
such other place as may be designated by the Corporation, the certificate or certificates for the
Series A Preferred Stock to be redeemed on the Series A Redemption Date, duly endorsed for
transfer to the Corporation (if required by it) on or before the Seties A Redemption Date. Euch
partial redemption of Series A Preferred Stock , whether pursuant to this patagraph (a¥2) or
otherwise, shall be made pro rara (so that the number of shares of Series A Preferred Stock held
by each registered owner whose shares are being redeemed shall be reduced in an amount which
shafl bear the same ratio to the total number of shares of Series A Preferred Stock being
redeemed as all such shares then held by such registered owner bears to the aggregate number of
shares of Series A Preferred Stock then outstandin 2.

b. Ezimmmﬂimm 'Ihe Series B Preferred Stock 1o
be rbdeemed on any Series B Redemption Date shall be redeemed by paying for cach share in

cash an amount equal to (2} the Stated Value per share of each such share, plus (b) an amount
equal to the total amount of (i) all dividends accrued and unpaid on gach such share to the date
such share is redeemed, whether or not declared, and (i) all other dividends declared and vmpaid
on each such share through the date of actual redemption, such amount being referred to as the
“Series B Redemption Price”. Such payment shall be made in full on the applicable Series B
Redemption Date to the holders entitled thereto with respect to their shares being redeemed on
such date.

The Series A Proferred Stock 1o be redeemed on the Series A Redemption Date shall be
redeemed by paying for each share in cash an amount equal to (8) the Stated Value per share of
aach such share, plus (b) an amount equal to the fotal amount of all dividends Zeclared and
unpaid on cach such ghare, such amount being referred to as the “Series A Redemption Price”.
Such payment shall be made in full on the Series A Redemption Date to the holders entitled
thereto with respect to their sharss being redeemed on such date.

c. Re tion Mechanic ional Red

{13 At least {wenty (20) but not more than thirty (30) days prior
to each Series B Redcmpﬁon Date, written notice {the “Corporation Series B Redemption
Notice™) shall be given by the Corporstion by mail, postage prepaid, by reputable ovemight
de.hvery service, or by facsimile transmission, to esch holder of record (at the close of business
on the business day next preceding the day on which the Series B Redemption Notice is given)
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of shares of Series B Preferred Stock notifying such holder of the redemption and specifying the
Series B Redemption Price, the Serics B Redemption Date and the place where the eaid Series B
Redemption Price shall be payable. Notwithstanding any provision in these Articles of
Incorporation to the contrary, after the Corporation has furnished the Corporation Series B
Redemption Notice, cach holder of shares of Series B Preferred Stock called for redemption
may, on or before the close of the last business day preceding the applicable Sexies B
Redemption Date, convert puch shares into shares of Common Stock on the basiz set forth in
Section IV of this Apticle TV, parsgraph A, which conversion may be made contingent on the
scheduled redemption actually occurring as contemplated in the Corporation Series B
Redemption Notice.

The Corporation Series B Redemption Notice shall be addressed to cach holder of Series B
Preferred Stock at his address as shown by the records of the Corporation. From and after the
close of business on the Series B Redemption Date, as applicable, unless there shatl have been a
default in the payment of the Sgries B Redemption Price, all rights of holders of shaves of Series
B Preferred Stock to be redecmed on such Series B Redemption Date, (except the right to receive
the Series B Redemption Price, as applicable) shall cease with respect to such shares, and such
shares shall not thereafter be transferred on the books of the Corporation or be deemed to be
putstanding for any purpose whatsosver. If the funds of the Corporation legally available for
redemption of Series B Preferrad Stock on any Series B Redemption Date are insufficient to
redeem the number of shares, if any, of Series B Preferred Stock required under this Sectjop V to
be redeemed on such date, those funds which are legally available will be used to redeem the
shares of Series B Preferred Stock to be redeemed on such Series B Redemption Date and the
maximum possible number of such shares of Series B Preferred Stock ratably if the funds of the
Corporation legally available thersfor are insufficient to redeen all shares of Series B Preferred
Stock. At any time thereafter wher additional funds of the Corporation become legally available
for the redemption of Series B Preferred Stock, such funds will be used, at the end of the next
succeeding fiscal quarter, to redzem the balance of the shares of Series B Preferred Stock which
the Corporation was theretofore obligated to redesm, ratably.

{23 Al least fifteen (15} days prior to the Series A Redemption
Date, written notice {the “Corporgtion Series A Redemption Noiice™) shail be given by the
Corporation by mail, postage prepaid, by reputable overnight delivery service, or by facsimile
iransmission, to each helder of record {at the close of business on the business day next
preceding the day on which the Series A Redemption Notice is given) of shares of Series A
Preferred Stock notifying such holder of the redemption and specifving the Series A Redemption
Price, the Series A Redemption Date and the place where the said Series A Redemption Price
shall be payable. Notwithstanding any provision in these Articles of Incorporation to the
contrary, after the Corporation has furnished the Corporation Series A Redemption Notice, each
holder of shares of Series A Preferred Stock called for redemiption may, on or befoge the close of
the Iast business day preceding the Series A Redemption Date, convert such shares info shares of
Common Stock on the basis set forth in Section IV of this Article IV, paragraph A.

The Corporation Series A Redemption Notice shall be addressed to each holder at his address as
shown by the records of the Corporation. From and after the close of business on the Seriss A
Redemption Date, unless thers shall have been a default in the payment of the Secries A
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Redemption Price, ali tights of holders of shares of Serfes A Preferred Stock to ba redeemad on
the Series A Redemption Date {except the right to receive the Series A Redemption Price) shall
cease with respect o such shares, and such shares shall not thersafter be transferred on the books
of the Corporation or b2 deemed to be cutstanding for any purpose whatsoever. I the funds of
the Corperation legally available for redemption of Serics A Preferred Stock on the Series A
Redemption Date are insufficient to redeem the number of shares, if any, of Series A Preferred
Stock required under this Section V to be redeersed on such date, those funds which are legally
available will be used to redeem the maximure possible number of such shares of Seres A
Preferred Stock to be redeemed on the Series A Redemption Date, ratably on the basis of the
number of shares of Series A Preferred Stock which would be redeemed on such date if the funds
of the Corporation legally available thercfor had been sufficient to redeem all shares of Series A
Preferred Stock required to be redeemed on such Series A Redemption Date, At any time
thereafter when additional funds of the Corporation become legally available for the redemption
of Series A Preferred Stock, such funds will be used, at the end of the next suecceeding fiscal
quarter, io redeem the balance of the shares of Series A Preferred Stock which the Corporation
was theretofore obligated to redeem, ratably.

Any shares of Series A Preferred Stock and Series B Preferred Stock not edeemed shall remain
omsianding and eniitled to all rights and preferences provided herein,

d. ight pf the Company 1o B m. Ser 1 Stock at the

: ngmy_‘a_ﬂmm Subject to the prior written consent of the holders of at least & majority of

the then outstanding shares of Series B Preferred Stock originally purchased by the Trident
Funds, consenting or voting {as the case may be) together a8 a single class, which consent may
be made contingent on the prior redemption of all then outstanding shares of Series B Preferred
Stock, shares of the Series A Preferred Stock shall be redeemable, in whole or in part, upon
approval of the Corporation and approval of the holders of at Ieast a majority of the Series A
Preferred Stock, by resolution of its Board of Directors upon the Board’s approval of g Sale of
the Corporation pursuant to whick the then holders of the Corporation’s capital stock are
transferring more than 50.01% of the Corporation’s capital stock (o one or more Persons at a
price equal to the sum of $6.00 per share (subject 1o adjustment as set forth herein) plus ail
dividends declared but wnpald with respett t each such share up to the date fixed for
redemption. In the event that less than all of the outstanding shares of Serles A Preferred Stock
are redeemed at any one time, the shares to be redeemed shall be selected in 2
non-discriminatory manner (o be determnined by the Board of Directors. Not less than ten (10)
nor more than sixty (60) days prior to the date fixed for redemption of any shares of Series A
Preferred Stock, a notice specifying the time and place of such redemption shall be given to all
holders of record of shares of Series A Preforred Stock, at their respective addresses as the same
shall appear on the stock books of the Corporation, but no failure on the part of the sharcholder
to receive such notice and no defect in the wording of the notice shail affect the validity of the
proceedings adopted with respect to the redemption of any such shares. After the Corporation
has furnished its notice of redemption, each holder of shares of Series A Preferred Stock called
for redemption may, on or before the close of the last buginess day preceding the designated
redemption date, convert such shares intc shares of Common Stock on the basis set forth in

Section IV of this Article IV, paragraph A
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e. Redeemed or Otherwise Acguired Shares to he Retired. Any

shares of Preferred Stock redesmed pursuant to this Section V ox otherwise acquired by the
Corporation in any manner whatsoever shall be canceled and shall not under any circumstances
be reissued; and the Corporation may from time to tirne take such sppropriate corporate action as
may be necessary to reduce accordingly the number of authorized shares of Preferred Stock.

V1. DEFINITIONS

As used herein, the following terms shall have the following meanings:

a. The term “Person” shali mean an individual, partnership,
corporation, unincorporated orgamzatmn or association, limifed Hability company, trust or other
entity. “

b. The term “Sale of the Corporation” shall mean (1) a merger,
combination, consolidation or similar business combination involving the Corporation in which
the holders of voting securities of the Corporation immediately prior thereto are not the holders
of a majority in interest of the voting securities of the surviving entity in such transaction, (2) a
sale, lease or conveyance of all or substantially all of the assets of the Corporation, or (3) a sale
of a majority of the outstanding voting securxties of the Corporation other than in a pubhc
offering of such securities, ‘ :

. The term “Stated Value” shall m;:an $6 00 per share with respect to
the Senes A Preferred Stock and, $5.3Q per share with respect to the Setics B Preferred Stock (in
each case subject to appropriate adjustment for stock splits, reverse stock splits, stock dividends,
recapitalizations, reclassifications and similar events affecting such series of Preferred Stock),

: d. The term “Subsidiary” shall mesn any corporation, partnership,
trust or other entity of which the Corporation and/or any of its other subsidiaries directly or
indirectly owns at the time a majority of the outstanding voting securities of such corporation,
partnership, trust or other entity.

&, The term “Iridept Funds” shall mean, collectively, Trident
Capital Pund-V, L.P., Trident Capital Fund-V Affiliates Fund, L.P., Trident Capital Fund-V
Affiliates Pund (Q), L.P.,, Trident Capite! Fund-V Principals Fund, L.P. and Trident Capital
Parallel Fund-V, C.V.

B. COMMON STOCK

L Briority.  All preferences, voting powers, dividend rights, relative,
participating, optional or other special rights and privileges, and qualifications, Hmitations, or
restrictions of the Common Stock are expressly made subject and subordinate to those that may
be fixed with respect 16 any shares of the Preferred Stock.

H, Yoting Rights. Except as otherwise required by law or these Articles of
Incorporation, each holder of Common Stock shall have one vote in respect of each share of
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stock held by such stockholder of record on the books of the Corporation for the election of
directors and on all matters submitted to & vote of stockholders of the Corporation. Except as
oy be otherwise provided in these Articles of Incorporation or by law, the Common Stock shall
vote together with all other classes and series of stock of the Corporetion (including the Preferred
Stock) as & single class on all actions to be taken by the stockholders of the Corporation. The
number of authorized shares of Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding or reserved for the exercise of options or wanrants or
conversion of the Preferred Stock) by the affirmstive vote of the holders of 2 majority of the
capital stock of the Corporation entitled to vote, voting together as a single class, inespective of
any provisions of the Florida Business Corporation Act to the contrary.

Hi. Dividends, Subject to Section A. II. above, the holders of shares of
Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors of
the Corporation, out of the assets of the Corporation which arc by law available therefor,
dividends payabie either in cash, in property or in shares of capital stock.

IV.  Liguidation. Tpon the dissolution or Equidation of the Corporation,
whether voluntary or involuntary, holders of Common Stock will be entitled to recerve 3]} assets
of the Corporation available for distribution to its stockholders, subject to any preferential
liquidation right# and any participation rights of any then outstanding Preferred Stock.”

2. The Articles of Incorporation of the Corporation are hereby further amended by
adding to the end thereto a new Asticle IX as follows:

“ARTICLEIX
Waiver of Statntory Provisions
In accordance with Section 607.0901(5)(c), Florlda Statutes, the Corporation hereby
. elects not to be governed by Section 607.0901, Florida Statutes, relating to certain affiliated
transactions; In accordance with Section 607.0902(5), the Corporation hereby elects not to be
govemed by Section $07.0502, Horida Statutes with regard to control-share acquisitions; In

accordance with Section 607.1302(3), Florida Statutes, the Corporation hereby elects to
eliminate appraisal rights for any class or series of preferred capital stock.”

3. The foregoing amendments shall become effective as of the close of business on
the date these Aricles of Amendment are approved by the Florida Department of State and all
filing fees then due have been paid, all in accordance with the corporation laws of the State of
Florida.

4, The amendroents recited in Sections 1 and 2. above have been duly adopted in
accordance with the provisions of §3607.0821, .0704, .1003, and .1004, Florida Statutes,
shareholders holding a sufficient interest of each class of the capital stock of the Corporation
having executed a written statement, dated as of March 1, 2004 manifesting their intentions that
the amendment be adopted; and the number of votes cast for the amendment by each group of
the shareholders having been sufficient for approval; and all directors of the Corporation having
approved the amendment at a special meeting of the directors on February 9, 2004,

Facsimlle Audit No,: HO4000044064 3
206790.6 . 22 .



MAR. 1. 2004 9:39AM BRGWR-813-223-9620 - - NG. 9916 P24

Facsimile Aundit No.: HO4000044064 3

IN WITNESS WHERE(DF, the Carporatxon has caused th Articles of Amendment to
be prepared under the signature of Chief Executive Officer this 4° y of w, 2004,
Yo

AGENCY SOLUTIONS
INTERNATIONAL, INC.

By: @MM
Jarmned K. Murray, 111
Chief Executive Officer
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STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

Mavcty The foregoing instroment was acknowledged before me, under oath, this _1 v day of
February, 2004 by James . Muray, O, an individu who has produced
as identification, in his capacity as xecutwe Officer of Agency

Solutions International, Inc., a Florida corporation, on behalf cf the corporation and for the uses

and purposes described thoerein.
sign Z % ; 2‘

print (LA Howes,

1% BRENT A JONES
ié § MV COMMIGSION # DD 143035 NOTARY PUBLIC, State of Florida

EXPIRES: February 16, 2007
o T oty Pl ek at Large

My Commission Expires:

K:mpﬂmmmmwcmu and Charter DocsiArticles of Amandment
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