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ARTICLES OF RESTATEMENT T B
ARTICLES OF INCORPORATION <
OF : T

HIGHTOUCH TECHNOLOGIES, INC.

Pursuant to the provisions of Secction 607.1007 of the Florida Business Corpotafion
Act, the undersigned corporation adopts the following Articles of Restatement of its Articles of
Incorporation:

1. The name of thc corporation is HighTouch Technologies, Inc. (the
“Corporation”). The date of filing of the original articles of incorporation of the Corporation
was January 13, 1998, effective Janhary 9, 1998, as amended June 30, 1998, '

2, The text of the Articles of Incorporation of the Corporation is hereby amended
and restated to read as follows:

ARTICLEL_NAME . o

The name of the corporation shall be HighTouch Technologics, Inc. {the -
“Corporation”). _ T

ARTI I._ NATURE QF BUSINESS

The Corporation may engage or transact in any or all lawful activities or
business permitted under the laws of the United States, the State of Florida or
any other state, country, territory or nation.

ARTICLE CAPITAL CK

The total number of shares of all classes which the Corporation shall be
authorized fo issue is Three Million Two Hundred Ninety-Four Thousand One
Bundred Eighteen (3,441,176), divided into classes as follows:

Four Hundred Forty-One Thousand One Hundred Seventy-Six
(441,176) shares shall be preferred stock, $0.01 par value per share; and

Three Million (3,000,000) shares shall be common stock, $0.01
par value per share (“Common Stock”).

Peter J, Sheptak

Fiorida Bar #126853 _ S R ) T
fidwards & Angell ’

250 Royal Palm Way

Palm Beach FL 33480 , )
561-833-7700
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SECTION A
Preferred Stock

1. Designation. The preferred stock of the Corporation shall consist of a
series of preferred stock designated as “Series A Convertible Preferred Stock”
(hereinafter called the “Series A Preferred Stock™) and the number of shares
constituting such series shall be 441,176. Al capitalized terms used in this
Article ITI, Section A and not otherwise defined shall bave the meaning given to
such terms in Section 14 of this Article IT¥, Section A.

Z, Dividends, The holders of the then outstanding shares of Serics A
Preferred Stock shall be entitled to receive, when, as and if declared by the
Board out of any funds legally available therefor, such dividends as are declared
from time 1o time by the Board. No dividends shall be declared or paid with
respect to the Common Stock at any time unless prior to or contemporaneously
therewith, the Board declares and pays a dividend on the Series A Preferred
Stock in an amount per share not less than the amount of the dividend proposcd
Lo be paid on & share of Comunon Stock multiplied by the number of shares of
Commion 8tock issuable upon conversion of the Series A Preferred Stock on the
record date for such dividend.

3. Liquidation Preference. (a) In the event of any liquidation, dissolution
or winding up of the affaits of the Company, whether voluntary or involuntary,
after payment or provision for payment of the debts and other liabilities and
obligations of the Company, cach holder of Series A Preferred Stock then
outstanding shall be paid out of the net assets of the Company avajlable for
distribution to its stockholders before any payment or declaration and setting
apart for payment of any amount shall be made in respect of the Common Stock,
an amount in cash (the “Liquidarion Amount”) equal to the greater of (i) the
aggregate Stated Value for all shares of Series A Preferred Stock held by such
holder immediately prior to such liquidation, dissolution or winding up of the
Corporation or (i) the amount each such holder of Series A Preferred Stock
would have received had such holder converted alt Series A Preferred Stock
held by such holder into Common Stock immediately prior to such liquidation,
dissolution or winding up of the Corporation. If, upon any such liquidation,
dissolution or other winding up of the affairs of the Corporation, the pet asscts
of the Corporation distributable among the holders of all outstanding Serics A
Preferred Slock shall be insufficient to permit the payment of the Liguidation
Armount in full, then the entire net assets of the Corporation remaining after the
provision for the payment of the Corporation's debts and other llabilities shall
be distributed among the holders of the Series A Preferred Stock rambly in
proportion to the full preferential amounts to which they would otherwise be
respectively enlitled on account of their Series A Preferred Stock. Upon any
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such liquidation, dissolution or winding up of the Corporation, after the holders
of Series A Preferred Stock shall have been paid in full the preferential amounts
to which they shall be entitled to receive on account of their Series A Preferred
Stock, the remaining net assets of the Corporation shall be distributed to the
olher stockholders of the Corporation as their respective interests may appear.

(b) Consglidation, Merger, etc. A consolidation or_merger of the
Corporation with or into any other corporation or corperations (a “merger”™), or
a Sale of the Corporation, or the effectuation by the Corporation of 2 transaction
or a series of related iransactions in which more than fifty percent (50%) of the
voting power of the Corporation is disposed of (a “reotganization™) {except in
the case of a Qualificd Public Offering) shall be deemed to constitute &
tiquidation, dissolution or winding up of the Corporation within the meaning of
(his Section 3 and in such event, the Company shall pay each holder of Series A
Preforred Stock then outstanding an amount in cash equal to the aggregate
Liquidation Value of all shares of Series A Preferred Stock then held by soch
holder. Any reorganization of the Corporation required by any court or
administrative body in order to comply with any provision of law shail be
deemed to be an involuntary liquidation, dissolution or winding up of the
Corporation unless the preferences, qualifications, limitations, restrictions and
special or relative rights granted to or imposed upon the holders of Series A
Preferred Stock arc mot adverscly affected by such reorganization.
Notwithstanding the foregoing, a consolidation, merger, Sale of the Corporation
or reorganization shall not be deemed a liquidation, dissolution or winding up of
the Corporation for the purposes of this Section 3 if the holders of the Requisite
Percentage or more of the Serics A Preferred Stock either waive in writing the
provisions of the preceding iwo sentences, as applicable, ot vote in favor of
such merger or rcorganization.

(c) Holders of Scries A Preferred Stock shall not be entitled to any
additional distribution in the event of any liquidation, dissolution or winding up
of the affairs of the Corporation in cxcess of the Liquidation Amount.

4. Voting Rights. Except as otherwisc required by law or as provided
hercin and subject to the rights of any class or series of capital stock of the
Corporation that hereafter may be issued in compliance with the rerms of these
Articles of Incorporation, the shares of the Series A Preferred Stock shall vote
together with the shares of the Corporation's Common Stock al any annual or
special mccting of stockholders of the Corporation, or may act by writfen
consent in the same manner as the Corporation's Common Stock, upon the
following basis: each holder of shares of Series A Preferrcd Stock shall be
catitled to such number of votes for the Series A Preferred Stock held by such
holder on the record date fixed for such mecting, or on the effective date of such
written consent, as shall be equal to the whole number of shares of the
Corporation's Common Stock into which such holder’s shares of Series A
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Preferred Stock are convertible (in accordance with the terms of Section 6
hereof), immediately aficr the close of business on the record date fixed for such
meeting or the effective date of such written ¢couscnt.

5. Board of Directors, The Corporation’s Board of Dircctors shall consist
of not less than two (2) individuals; provided that upon the issuance of any
Series A Preferred Stock, the Corporation’s Board of Dircctors shall consist of
not less than four (4) individuals. The holders of Series A Preferred Stock,
voting separately for such purposc, shall be entitled to elect one (1) director.

6. Conversion Rights.
{a) Conversion Procedure.

(i) At any time and from time to time, any holder of Series A
Preferred Stock shall have the right, at its option, to convert all or any portion
of each share of Series A Preferred Stock (including any fraction of a share}
held by such holder into 3 number of shares of fully paid and nonassessable
Common Stock computedt by dividing the Purchase Price by the Conversion
Price in effect on the Conversion Date,

(i) Each conversion of Series A Preferred Stock shall be deemed
to have been effected as of the close of business on the cffcctive date of such
conversion specified in a written notice (the “Conversion Date™); provided,
however, that the Conversion Date shall not be a date earlier than the datc such
notice Is so given, and if such notice does not specify a conversion date, the
Conversion Date shall be deemed to be the date such notice is given to the
Corporation. On the Conversion Date, the rights of the holder of such Series A
Preferred Stock as such holder (Including the right to receive dividends) shall
cease and the Person or Persons in whose name or names any certificate or
certificates for shares of Commeon Stock are to be issued upon such conversion
shall be deemed to have become the holder or holders of record of the shares of
Conmunon Stock represented thereby.

(iii) As socon as practicable after the Conversion Date (but in any
event within ten {10) business days after the holder has delivered the certificates
or affidavits of loss in the case of subparagraph (A) below) evidencing the
sharcs of Series A Preferred Stock converted into shares of Comumon Stock in
accordance herewith, the Corporation shall deliver to the converting holder:

(A) a certificate or certificates representing, in the
aggrepate, the number of shares of Common Stock issued upon such conversion,
in the same name or names as the certificates representing (he converted shares
and in such denomination or denominations as the converting holder shall
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specify and a check for cash with respect to any fractional intercst in a share of
Common Stock as provided ia clause (vii) of this Section 6(2); and

(®) a certificale representing any shares that were
represenied by the certificate or certificates delivered to the Corporation in
connection with such conversion but that were not converted.

(iv) The issuance of certificates for shares of Common Stock
upon conversion of Series A Preferred Stock shall be made without charge to the
holders of such Series A Preferred Stock for any issuance tax in respect thereof
or other cost incurred by the Corporation in connection with such conversion
and the related issuance of shares of Common Stock. Upon conversion of any

- shares of Series A Preferred Stock, the Corporation shall take all such actions as
are necessary in order to insure that the Common Stock so issued upon such
conversion shall be validly issued, fally paid and nonassessable.

(v) 'The Corporation shall not close its books against the transfer
of Scries A Preferted Stock or of Common Stock issued or issuable upon
conversion oF Scries A Preferred Stock in any manner that interferes with the
timely conversion of Serics A Preferred Stock. The Corporation shall assist and
cooperate with any holder of shares of Series A Preferred Stock required to
make any governmentat filings or obtain any governmental approval prior to or
in connection with any conversion of shares of Series' A Preferred Stock
hereunder (incloding, without limitation, making any filings required to be made
by the Corporation).

(vi) The Corporation shall at all times reserve and keep available
out of its authorized but unissued shares of Common Stock, solely for the
pupose of issuance upon the conversion of the Series A Preferred Stock, such
number of shares of Common Stock as are issuable upon the conversion of all
outstanding Series A Preferred Stock. All sharcs of Common Stock that are so
issuable shall, when issued, be duly and validly issued, filly paid and
nonassessable and free from all taxes, liens and charges. The Corporation shall
take all such actions as may be nccessary to asswre that all such shares of
Common Stock may be so issued without violation of any applicable law or
governmental regulation or any requirements of any domestic securities
gxchange upon which shares of Common Stock may be Hsted (except for official
notice of issuance which shall be immediately delivered by the Corporation upon
each such isstanes).

(vil) No fractional shares of Common Stock or script shall be
issued upon conversion of shares of the Scries A Praferred Stock. If more than
one sharc of Series A Preferrcd Stock shall be surrendered for conversion at any
one time by the samc holder, the mumber of full shares of Common Stock
issuable upon conversion thereof shall be computed on the basis of the aggregate
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number of shares of Series A Preferred Stock so surrendered. Instead of any
fractional shares of Common Stock which would otherwise be issuable upon
conversion of any shares of Series A Preferred Stock, the Corporation shall pay
a cash adjustment in respect of such fractional interest equal to the fair market
value of such fractional interest as determined by the Corporation’s Board of
Directors.

(b) Conversion Price. The initial conversion price shail be the Purchase
Price, which may be adjusted from time to time hereafter (as so adjusted, the
“Conversion Price”) . If and whenever on or after the Original Issue Date the
Corporation issues or sells, or in accordance with Section 6(¢) is deemed to have
issued or sold, any shares of its Common Stock (other than as a stock dividend
and other than upon a subdivision or combinzation of shares of Common Stock as
provided in Section 6(d) below) for a consideration per share less than the
Conversion Pricc in effect immediately prior to the time of such issue or sale,
then wpon such issue or sale, the Conversion Price shall be reduced to a price
determined as follows: (i) if the issuance or sale occurs on or before
September 10, 1999, the Conversion Price shall be reduced to an amount equal
to the consideration per share applicable to the Common Stock so issued or sold
or deemed issued or sold in accordance with Section 6{(c); and (ii) if the issuance
or sale occurs after September 10, 1999, the Conversion Price shall be reduced
to an amount determined by dividing (a) the sum of (1) the product derived by
raultiplying (i) the Conversion Price in effect immediately prior 10 such issue or
sale times (ii) the number of shares of Comunon Stock Dcemed Outsianding
immecdiately prior to such issue or sale, plus (2) the consideration, if any,
rcceived (or decmed received pursuant to Section 6(¢)(E) below) by the
Corporation upon such issue or sale, by (b) the number of shares of Common
Stock Peemed Outstanding immediately after such issue or sale.

(c) Effect on Conversion Price of Certain Evepts, For purposes of

determining the adjusted Conversion Price under this Section 6, the following
shall be applicable:

(iy Issuance of Convertible Securities. If the Corporation in any
manner issues or sells any Convertible Securities, whether or not the rights to
cxchange or convelt any such Convertible Securities are immediately
exercisable, and the price per share for which Common Stock is issuable upon
such conversion or exchange is less than the Conversion Price in effect
immediately prior to the time of such issue or sale, then the maximum number
of shares of Common Stock issuable upon conversion or exchange of such
Convertible Securitics shall be deemed to be outstanding and to have been issued
and sold by the Corporation at the time of the issnpnce or sale of such
Convertible Securities for such price per share. For the purposes of this
paragraph, the “price per share for which Common Stock is issuable” shall be
determined by dividing (a) the total amount received or roceivable by the
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Corporation as consideration for the issue or sale of such Convertible Securities,
plus the cumulative minimum aggregate amount of additional consideration, if
any, payable to the Corporation upon the exercise, conversion or exchange
thereof and, if applicable, the exercise, conversion and exchange of any other
Convertible Sccurities that such Convertible Securitics may be converted into or
exchanged for, by (b) the total maximum number of shares of Common Stock
issuable upon the conversion or exchange of all such Convertible Sccurities. No
further adjustment of the Conversion Price shall be made when Common Stock
and, if applicable, any other Convertible Securities, are actually issued upon the
exercise, conversion or exchange of such Convertible Securities.

(iiy Change in Exercise Price or Conversion Rate. If the
additional consideration payable to the Corporation upon the excrcise,
convérsion or exchange of any Convertible Securities, or the rate at which any
Convertible Securities are convertible into or exchanpeable for Common Stock
change at any time, the Conversion Price in effect at the time of such change
shall be readjusted to the Conversion Price that would have been In effect at
such time had such Convertible Securitics that are still owstanding provided for
such changed additional consideration or ¢hanged conversion rate, as the case
may be, at the time such Convertible Securities were inilially granted, issued or
sold; but only if as a result of such adjustment the Conversion Price then in
effect hereunder is thereby reduced. Om the termination date of any right to
exercise, convert or exchange such Convertible Sceurities without the exercise,
conversion or exchange thereof, the Conversion Price then in effect hereunder
shall be increased to the Conversion Price that would have been in effect at the
time of such termination had such Convertible Securities, to the extent
outstanding immediately prior 1o such termination, never been issued,

(iif) Exceptions for Excluded Securities, Notwithstanding the

foregoing, no adjustments shall be made under this Section 6(¢) with respect to
the issuance of any Excluded Securities.

(d) Subdivision or Combipation of Common Stock. If the Corporation
at any time subdivides (by any stock split, stock dividend, recapitalization or

otherwise) its outstanding shares of Common Stock into a greatcr number of
shares, the Conversion Price in effect immediately prior to such combination
shall be proportionately reduced, and conversely, in the event the outstanding
shares of Commons Stock shall be combined (by reverse stock split or
othcrwise) into a smaller number of shares, the Conversion Price in effect
immediately prior to such combination shall be proportionately increased.

(e) Certain Events. If an event not speeified in this Section 6 occurs that
has substantially the same economic effect on the Scries A Preferred Stock as
those specifically enumcrated, then this Section 6 shall be construed liberally,
mutatis mutandis, in order to give the Series A Preferred Stock the intended

7 IME 3270amaeabe DOCASIIEPTAR
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benefit of the protections provided under this Section 6. In such event, the
Corporation's Board of Dircctors shatl make an appropriate adjustment in the
Conversion Price so as to protect the rights of the holders of Series A Preferred
Stock; provided that no such adjustment shall increase the Conversion Price as
otherwise determined pursuant to this Section & or decrease the number of
charas of Common Stock issuable upon conversion of each share of Series A
Preferred Stock. T o '

() Motices.

(i) TImmediately upon any adjustment of the Conversion Price,
the Corporation shall give writicn notice thereof to all holders of Series A
Preferred Stock, setting forth in reasonable detail and certifying the calculation
of such adjustment.

(i) The Corporation shall give written notice to all holders of
Series A Preferred Stock at least ten (10) days prior to the datc on which the
Corporation closes its books or takes a record (a) with respect to any dividend
or distribution upon Common Stock, (b) with respect to any pro raa
subscription offer to holders of Commeon Stock or (¢) for determining rights to
vote with respect to any dissolution or liquidation.

(=) Mandatory Conversion. Each share of Series A Preferred Stock
shall automatieally be converied into fully paid and nonassessable sharcs of
Common Stock of the Corporation on the basis set forth in Section 6(a)
immediately upon the consummation of a Qualified Public Offering. Iolders of
shares of Serics A Preferred Stock so converted may deliver to the Corporation
at its principal office {or such other officc or agency of the Corporation as the
Corporation may designate by notice in writing to such holders) during its usual
business hours, the certificate or certificates for the shares so converted. As
promptly as practicable thereafter, the Corporation shall issuc and deliver to
such holder a certificate or certificates for the number of whole shares of
Common Stock te which such holder is emritled, together with any cash
dividends and payment in lieu of fractional shares to which such holder may be
entitled pursnant 10 this Section 6. Uniil such time as a holder of shares of
Scries A Preferred Stock shall surrender its certificate or certificates thetefor as
provided above, such certificates shall be deemed to represent the shares of
Common Stock to which such holder shall be entitled upon the surrender
thereof.

7. Preemiptive Rights, o . B

(2) The holers of outstanding Series A Preferred Stock (the
“Preemptive Holders™) shall have the preemptive rights described in this Section
7 with tegard to all issuances by the Corporation after the Original Issue Date of
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shares of Common Stock or warrants, options or other rights to purchase shares
of Common Stock or any securities convertible into or exchangeable for shares
of Common Stock (collectively, the “New Securities™); provided, however, that
the term “New Securities” does not include:

() securites issued in commection with any stock splits, stock
dividends or other distributions payable pro rata to all holders of Common
Stock;

(iiy the Series A Preferred Stock and the Common Stock
issued upon the conversion of the Series A Preferred Stock;

(it  warramts to purchase shares of Common Stock (and the
shares of Common Stock issuable upon the exercise of such warrants) issued or
to he issued to Commmnications FEquity Associates, Ine, (“*CEA®) or its
designees or assignees pursuant to the Representation Agreement dated March
31, 1998 between CEA and the Corporation (as in cffect on the Original Issue
Date);

(iv)  shares of Common Stock or Convertible Sccurities (and
the shares of Common Stock issuable upon the exercise or conversion of such
Convertible Securities) issued or to be issued to employees, officers, dircetors,
consultants or other persons performing services for the Corporation pursuant to
any stock option plan, stock porchase plan, management incentive plan,
consulting agreement or arrangement or other contract or undertaking approved
by the Corporation’s Board of Directors;

(v}  any shares of Common Stock jssued upon the exercise of
any Convertible Security so long as such Convertible Security was itsclf a New
Security or was excluded from the definition of New Security purstamt to
clauses (iif) or (iv) of this subsection (2); and

(vi) shares of Common Stock or other securities sold to the
public pursuant to a Public Offering,

() In the event that the Corporation proposes to offer to sell any
New Securities, the Corporation shall first give to each of the Preemptive
Holders written notice stating such intention. The written notice shall contain a
full, accurate and complete description of the price and terms of such proposed
sale, and shall contain an unconditional offer to self a Pro Rata Share (as defined
in subsection (d) below) of such New Securities to such Preemptive Holder on
the same terms and conditions as set forth in the nolice. Each Preemptive
Holder shall have fifteen (15) days from the date such written notice is given (0
elect to purchase all or a portion of such Preemptive Holder’s Pro Rata share of
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the New Securities, by giving written notice to the Corporation of such clection
and the quantity of New Securities such Preemptive Holder will purchase. If
one or more of the Preemptive Holders fails to elect to purchase all their Pro
Rata Share, the other Preemptive Holders shall have no preemptive rights with
respect to such New Securities that the Preemptive Holders have failed to
purchase,

© In the event that any Preemptive Holder elects to purchase any of
the New Securities within the election periods described in subsection (b) above,
the consideration for such purchases shall be paid to the Corporation and a
cettificate or other instrument evidencing the New Securities shall be delivered
to the electing Preemptive Holder on the date the transaction giving rise to the
preempiive rights offer closes or, if clected by the Corporation, by the close of
business on the fifth day (or if such day Is pot a business day, the next
succeeding business day) after the end of the 10-day election period described
above. The Corporation shall provide notice of such date o the purchasing
Preemptive Holders at least three days priot thereto.

(d)  As used in this Section 7, the “Pro Rata Share” of the New
Sccurities that a Preemptive Holder will be offered an opportunity to purchase is
a fraction of the total New Securities proposed to be issued, the numerator of
which is the number of shares of Common Stock then owned by such
Preemptive Holder plus the number of sharcs of Common Stock that could be
obtained by conversion on such date of all Series A Preferred Stock held by
such Preemptive Holder, and the denominator of which is the aggregate number
of shares of Common Stock Deemed Outstanding on such date.

(&)  During the 180-day period following the expiration of the 10-iay
election period described in subsection (b) hereof, the Corporation may issue the
New Securities that Preemptive Holders have not purchascd pursuant 1o this
Section 7, but only on terms and conditions and at a price no more favorable to
the purchascrs thereof than was specified in the Corporation’s notice 10 the
Precmptive Holders.

O All rights accorded to any Precmptive Holder under this Section 7
may be waived or modified, either geperally or in the case of any particular
issuance of New Securities, and either prospectively or retroactively, if thosc
Preemiptive Holders who hold ar least sixty-seven percent (67%) of the then
outstanding Scries A Preferred Stock, voting together as a single class, execute
and deliver to the Corporation a written instrument to that effect.

8. Restrictions and 1.imitations.

(2) So long as any shares of Series A Preferred Stock remain
outstanding, the Corporation shail not, without the vote or written consent of the
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holders of at Icast fifty percent (50%) of the then outstanding shares of Series A
Preferred Stock, merge or consolidate with any Person (other than a merger of a
wholly-owned Subsidiary into the Corporation where the Corporation is the
surviving corporation), or scll, transfer or otherwise dispose of all or
substantially all of the assets of the Corporation in any transaction or series of
related transactions {other than sales of software or technology licenses,
products, inventory and services, in connection with the replacement of
equipment, [ixtures andfor furnishings and contractual arrangements in the
ordinary counrse of business);

(b) So long as any shares of Series A Preferred Stock remain
outstanding, the Corporation shall not, without the vote or written consent of the
holders of at least sixty-seven percent (67%) of the then outstanding shares of
Series A Preferred Stock

Q) liquidate, dissolve or effect a recapitalization or
reorganization in any form of transaction (including, without limitation, any
reorganization into a limited liability company, a partnership or any other non-
corporate entity which is treated as a partnership for federal income tax
pUrposes);

(i)  Authorize or issue, or obligate itself to issue, any other
equity security (including amy security convettible into or exercisable for any
equity security) senior to or on a parity with the Series A Preferred Stock as to
dividend rights, redemption rights or liquidation preferences; or

(iii) Amend, alter or change the powers, preferenccs or special
rights of the Serics A Preferred Stock in an adverse manmer.

9. Status of Reacquircd Shares, Shares of Series A Preferred Stock which
have been issued and reacquired in any manner shall (upon compliance with any
applicable provisions of the laws of the State of Florida) have the stams of
authorized and unissued shares of Series A Preferred Stock issuable in series
undesignated as to series and may be redesignated and reissued.

10,  Exclusion of Other Rights. Except as may otherwise be required by law,
the shares of Series A Preferred Stock shall not have any preferences or relative,
participating, optional or other special rights, other than those specifically set
forth in these Articles of Incorporation. -

11, Identical Rights. Each sharc of the Series A Preferred Stock shall have
the same relative rights and preferences as, and shall be identical in all respects
with, all other shares of the Series A Preferred Stock.
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12.  Certificates, So long as any shares of the Serics A Preferred Stock are
outstanding, the Corporation shall farnish withont charge to each shareholder
who so requests, a full statement of the desigmation and relative rights,
preferences and limitations of each class of stock or series thercof that the
Corporation is authorized to issue and of the anthority of the Board of Directors
to designate and fix the relative rights, preferences and limitations of each
series. : — ' : -

13.  Amendments. Except as otherwise provided herein, any provision of
these teyrms of the Serics A Preferrcd Stock may be amended, modified or
waived if and only if the holders of not less than the Requisite Percentage of
Series A Preferred Stock have consented in writing or by an affirmative vote (o
such amendment, modification or waiver of any such provision of these terms of
the Series A Preferred Stock.

14.  Definitions,

“Affiliate” or “Affiliates” means with respect to any Person, any other
Person that would be considered to be an affiliate of the Corporation under Rule
144(a) of the Rules of Regulations of the Securitics and Exchange Commission,
as in effect on the date hereof, if the Corporation were issuing securities.

“Articles of Incorporation” means the Articles of Incorporation of the
Corporation, as amended from time to time,

“Common Stock” means the Corporation's Common Stock, $.01 par
value.

“Common Stock Decmed Qutstanding” moeans, at any given time, the
sumber of shares of Commen Stock actually outstanding at such time, plos the
number of shares of Common Stock issuable upon conversion of the Series A
Preferred Stock, plus the number of shares of Common Stock issuable upon the
conversion or exercise in full of all Convertible Securities whether or not the
Convertible Securitics are exercisable for or convertible into Common Stock at
such time.

“Conversion Price” shall have thc meaning set forth in Section 6(b)
hereof. .

“Convertible Securitics” means securitiess or obligations that are
exercisable for, convertible into or exchangeable for shares of Common Stock.
The term inciudes, without limitarion, options, warrants or other rights to
subscribe for or purchase Common Stock or to subscribe for or purchase other
securities that are convertible into or exchangeable for Comiunon Stock,
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“FExcluded Securities” means (2) shares of Common Stock issued upon
conversion of the Series A Preferred Stock; (b) warrants to purchase shares of
Common Stock (and the shares of Common Stock issnable upon the exercise of
such warrants) issued or to be issued to Communications Equity Associates, Inc.
(“CEA") or its designees or assignees pursuant to the Representation Agreement
dated March 31, 1998 between CEA and the Corporation (as in effect on the
Original Issue Date); and (¢} shares of Common Stock or Convertible Securitics
(and the shares of Common Stock issuable upon the exercise or conversion of
such Convertible Securities) issued or to be issned to employecs, officers,
directors, consultants or other persons performing services for the Company
pursuant to any stock option plan, stock purchase plan, management incentive
plan, consulting agreement or arrangement or other contract or undertaking
approved by the Corporation’s Board of Dircctors.

“Tunior Securitics” means any of the Corporation's Common Stock and
all other equity securities of the Corporation other than the Series A Preferred
Stock.

#QOriginal Issue Date” for any share of Preferred Stock means the date on
which such share of Preferred Stock was originally issued.

“Person” means an individual, partnership, corporation, association,
trust, joint venture, unincorporated organization and any government,
governmental department or agency or political subdivision thereof,

“Preferred Stock™ means the Series A Prefarred Stock.

“public Offcring” means any offering by the Corporation of its equily
securities to the public pursuant to an effective registration statement under the
Securities Act of 1933, as amended, or any comparable statement under any
similar federal stalute then in force.

“Purchase Price” of any share of Serics A Preferred Stock shall be
$3.40.

“Qualified Public Offcring” means any Public Offering with aggregate
gross procecds to the Corporation of at least $10,000,000 and an offering price
per share to the public egual to or greater than $10.00 per share (as
appropriately adjusted to take into account stock splits, stock dividends and
combinations that occurred subscquent to the Original Issue Date of such Serics
A Preferred Stock).

“Requisite Percentage” means 67%, except that, with respect o any
amendment ¢o these Articles of Incorporation that amends this definition,
Requisite Percentage means 1060%.
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“Sale of the Corporation” means a single transaction or a serics of
transactions pursuant to which a Person or Persons acquire all or substantially
all of the Corporation’s agsets determined on a consolidated basis.

“Second Round Closing Date” means the date on which the Corporation
receives at least $2,500,000 of gross cash procecds (before deduction of any
fecs or expenses) from the sale in a single transaction or a contemporaneous
series of refafed tramsactions of a class or series of capital stock of the
Corporation.

“Series A Preferred Stock™ means the Corporation’s Series A Preferred
Stock, $.01 par value, as in effect on the date hereof,

“Staled Value” means $3.40 per share of the Series A Preferred Stock.,

“Subsidiary” means, with respect to any Person, any corporation,
partnership, association or other business entity of which (i) if a cotporation, a
majority of the total voting power of shares of stock entitled {without regard to
the gccurrence of any coatingency) 1o vote in the election of directors, managers
or trustees thereof is at the time owned or controiled, directly or indirecily, by
that Person or ong or more of the other Subsidiarics of that Person or a
combination thereof, or (i) if 2 partnership, association or other business entity,
a majority of the partnership or other similar ownership intcrest thereof is at the
time owned or controlled, directly or indirectly, by any Person or one ot more
Subsidiaries of that person or a combination thereof. For purposes lhereof, a
Person or Persons shall be deemed to have a majority ownership interest in a
partncrship, association or other business entity if such Person or Persons shall
be allocated a majority of partnership, association or other business entity gains
or losscs or shali be or control the managing general partner of such
partnership, association or other business entity,

15.  Severability of Provisions. If any right, preference or limitation of the
Series A Preferred Stock set forth in these Articles of Incorporation (as these
Articles of Incorporation may be amended from time to time) is invalid,
unlawful or incapable of being enforced by reason of any rule, law or public
policy, all other rights, prefercnces and limitations set forth in these Articles of
Incorporation (as so amended) which can be given effect without implicating the
invalid, unlawful or unenforceable right preference or limitation shall,
nevertheless, remain in full force and effect, and no right, prefercnce or
limitation herein set forth shall be deemed dependent upon any other right,
preference or limitation unless so expressed herein.
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SECTION B
Common Stock

Each share of Common Stock shall have one vote upon all matters to be voted
on by the holders of the Common Stock, and shall be entitled to participate
equally in all dividends payable with respect to the Commot Stock and to share
ratably, subject to the rights and preferences of any series of Preferred Stock, in
all assets of the corporation in the event of any voluntary or involuntary
liguidation, dissolution or winding up of the affairs of the corporation, or upon
any distribution of the assets of the corporation,

ARTICLE IV. ADDRESS

The principal street address of the Corporation is 111 2nd Averue N.E.,
Suite 500, St. Petersburg, Florida 33701 and the mailing address of the
Corporation is 111 2nd Avenne N.E., Suite 500, §t. Petersburg, Florida 33701,

The street address of the initial registered office of the Corporation is
250 Royal Palm Way, Suite 300, Palm Beach, Florida 33840 and the namc of
the initial registered agent of the Corporation at that address is Angell Corporate
Services, Inc.

ARTICIE V., TERM OF EXTSTENCE
The Corporation is to exist perpetually.
ARTICLE VL CTO

The Corporation shall have two (2) directors initially. The names and
street addresses of the initial members of the Board of Directors are:

William D. Lovell
17099 Gulf Pine Circle
Wellington, Florida 33414

Jared Hechtkopf
1171 2nd Avenue N.E.
Suvite 500 T
St. Petersburg, Florida 33701

ARTICLE VIi. INDEMNIFICATION _

A The Corporation shall to the fullest extent permiticd by law
indemnify any person who was or is a party or is threatened to be made a party
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to any threatened, pending or completed action, suit or proceeding, whether
civil, crimiral, administrative or investigative, by reason of the fact that he or
she is or was a directot or officer of the Corporation, or is or was serving at the
request of the Corporation as a director or officer of another corporation,
partnership, joint venture, trust or other emterprise.

B.” The Corporation may pay in advance any expenses (including
attorneys' fees) that may become subject to indemnification under paragraph A
above if the person receiving the advance payment of expenses undertakes in
writing to repay such payment if it is ultimately determined that such person is
not entitled to indemnification by the Corporation under paragraph A above.

C. The indemnification provided by paragraph A above shall not be
exclusive of any other rights to which a person may be entitled by law, bylaw,
agreement, vote or consent of shareholders ot directors, or otherwise.

D. The indemnification and advapce payment provided by
paragraphs A and B above shall contimie as to a person who has ceased to hold
a position named in paragraph A above and shall inure to such person’s heirs,
executors, and administrators.

E. The Cotporation may purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the
Corporation, or who serves or served at the Corporation's request as a director,
officer, employes, agent, partner, or trustee of another corporation or of a
partnership, joint venture, trust, or other enterprise, against any liability
asserted against such person and incurred by such person in any such capacity,
or arising out of such person’s status as such, whether or not the Corporation
would have power to indemnify such person apainst such liability under
paragraph A above,

F. ~ If any provision in this Article shall be invalid, illegal, or
unenforceable, the validity, legality, and enforceability of the remaining
provisions shall not in any way be affected or impaired thercby, and, fo the
extent possible, effect shall be given to the inteni manifested by the provision
held invalid, illegal, or unenforceable.

ARTICLE VHOI. C IN LIMITATIONS ON LIABILITY OF DIRECTORS

Except 10 the extent that the Florida Business Corporation Act prohibits
the elimination or limitation of Hability of directors for breach of the duties of a
director, no director of the Corporation shall have any personal liability for
monetary damages for any statement, vote, decision, or failure to act, regarding
corporate management or policy. No amendment to or repeal of this provision
shall apply to or have any effect on the liability or alleged liability of any
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director of the Corperation for or with respect to any acts or omissions of such
directot occurring prior to such amendment.

AR E INCORPORA.

The namc¢ and address of the incorporator to these Articles of
Incorporation are: '

Claudiz S. Amlie
¢/o Edwards & Angell
250 Royal Palm Way
Suite 300
Paim Beach, Florida 33480

ARTICLE EFFECTIVE DATE OF INCORPORATION

Thesc Articles of Incorporation shall be effective as of the 9th day of
January, 1998. - - —

3. The foregoing restatement contains an amendment to the Articles of
Incorporation requiring sharcholder approval. The foregoing restatement was adopted and
approved by the directors of the Corporation in & unanimous written consent in Heu of a
meeting of the Board of Directors on September 9, 1598, and was adopted and approved by the
sharcholders of the Corporation in 2 unanimous wrilten consent in lieu of a meseting of the
Shareholders on Septentber 9, 1998, and the number of votes cast for the restatement by the
Shareholders was sufficient for approval.

IN WITNESS WHEREOF, the undersigned has execunted these Artlcles of Restatement
of the Articles of Incorporation as of this 10th day of September, 1998, and does hereby certify
that the facts stated in these Articles of Restatement of the Asticles of Incorporation are true
and correct. B

HIGHTOUCH TECHNOLOGIES, INC,

A yé\

Wiltiam D. 16vell
Vice President and Secretary
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