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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

INTELLISWITCH, INC.

Pursuant to the provisions of Section 607.1003 and 607.1007 of the Florida Business
Corporation Act, IntelliSwitch, Inc., a Florida corporation (the “Corporation”), certifies that:

These Amended and Restated Articles of Incorporation contain amendments requiring the
approval of the holders of shares of the common stock and preferred stock of the Corporation,
snd the shareholders of the Corporation approved such amendments by unanimous written
consent effective as of October 26, 2000, The number of votes cast in favor of the amendments
was sufficient for approval by the holders of the common stock and the preferred stock of the
Corporation. These Amended and Restated Articles of Incorporation were duly adopted, and
proposed and recommended for action by the sharchelders, by the Board of Directors by

pnanimons writien consent effective as of Qctober 26, 2000.

The text of the Articles of Incorporation, as amended, of the Corporation is hereby
amended and restated in its entirety, effective as of the date of filing of these Amended and
Restated Articles of Incorporation with the Florida Department of State, to read as follows:

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INTELLISWITCH, INC.

33

ARTICLE ]
NAME
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The name of the corporation is IntelliSwitch, Inc.
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ARTICLE 11
PRINCIPAL OFFICE
The mailing address of the principal office of this corporation is:

319 Clematis Street, Suite 300
West Palm Beach, Florida 33401
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ARTICLE ITY
PURPOSE
The corporation is organized for the purpose of transacting any and ali lawful business.

ARTICLE IV

CAPITAL STOCK

A, The aggregate number of shares which the corporation is authorized to
issue is Thirty Six Million 8ix Hundred Thousand (36,600,000) shares, consisting of:

¢h) Thirty Million (30,000,000} shares of common stock with a par
value of $.01 per share (the “Comrmon Stock™); and

2) Qix Million Six Hundred Thousand (6,600,000) shares of preferred
stock with 2 pat value of $.01 per share (the “Preferred Stock™).

B. The preferences and relative, participating or other rights of the Preferred
Stock, and the qualifications, imitagons or restrictions thereof are a5 follows:

(1)  The Preferred Stock may be issued from time to time in one or
more classes or series, the shares of anch class or series to have such designations and powers,
preferences and rights, qualifications, limitations and restrictions thereof as are stated and
cxpressed herein and in the resolution or resolutions providing for the issue of such class or
series adopted by the Board of Directors as hereinafter prescribed.

@ Authority is hereby expressly grauted to and vested in the Board of
Directors to authorize the issnance of the Prefarred Stock from time to time in one or more
classes or series, to determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect to each class or series of the Preferred
Stock, to fix and state by the reselution or resolutions from time to time adopted providing for
the issuance thereof the following:

(=) whether or not the class or series is to have voting rights,
fitll or limited, or is to be without voring rights;

® the preferences and relative, participating, optional or other
special rights, if any, with respect to any class or series;

(c) whether or not the shares of any class or series shall be
redecrmable and if redeemzble the redemption price or prices, and the time or times at
which and the terms and conditions upon which, snuch shares shall be redeemable and the
manner of redemption;

MIA, 1998:625519-3 2
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(d) whether or not the shares of a class or series shall be subject
to the operation of retircment or sinking funds to be applied to the purchase or
redemption of such shares for retirement, and if such retirement or sinking fimd or funds
be established, the annual amount thereof and the terras and provisions relative to the
operation thercof;

(e} the dividend rate, whether dividends are payable in cash,
stock of the corporation, or other property, the conditions upon which and the times when
such dividends are payable, the preference to or the relation to the payment of the
dividends payable on any other class or classes or series of stock, whether or not such
dividend shall be cumnlative or noncumulative, and if cumulative, the date or dates from
which such dividends shall accumulate;

® whether or not the shares of any class or series shall be
comvertible into, or exchangeable for, the shares of any other class of classes or of any
other series of the same of any other class or ¢lasses of stock of the corporation and the
copversion price ot prices or ratio or ratios or the rate or Tates at which such conversion or
exchange may be made, with such adjustments, if any, as shall be stated and expresses ot
provided for in such resolution or resolutions; and

{2) such other special rights and protective provisions with,
respect 1o any class or series as the Board of Directors may deem advisable.

The shares of each class or seties of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board of Dirgctors may increase
the number of shares of the Preferred Stock designated for any existing class or serieshy a
resolution adding to such class or series authorized and unissued shares of the Preferred Stock
not designated for any other class or series. The Board of Directots may decrease the number of
shares of the Preferred Stock pot designated for any other class or series. The Board of Directors
may decrease the number of shares of the Preferred Stock designated for any existing class or
series by a resolution, subtracting from such series unissued shares of Preferred Stock designated
for such class or series, and the shares so subtracted shall become authorized, unissued and
undesignated shares of Preferred Stock.

C.  Class A Preferred Stock. Five Million Four Hundred Thousand
{5,400,000) shares of Preferred Stock shall be designated as Class A Preferred Stock (“Class A
Preferred Stock™) and the remaining Preferred Stock shall rernain imdesignated as to class and
series. Three Million (3,000,000) shares of the Class A Preferred Stock shall be designated as
Series A-1 (“Series A-1 Preferred”™) and Two Million Four Hundred Thousand (2,400,000) shares
of Class A Preferred Stock shall be designated as Series A-2 (“Series A-2 Preferred”). All shares
of Class A Preferred Stock, regardless of series, chall have all of the following rights and
preferences as a class, except as otherwise noted herein:

Q
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(1)  Dividends. The Class A Preferred Stock shall not be entitled to
any preference in the payment of dividends by the corporation. When and as declared by the
Board of Directors of the corporation, dividends shall be payable 1o the holders of each share of
Common Stock and each share of Class A Preferred Stock on an equal basis, Each share of
Common Stock will rank in parity with each share of Class A Preferred Stock in respect of all
dividends.

(124 Voting, Except as ctherwise specifically provided in the Articles
of Incorporation of the corporation, each share of Class A Preferred Stock and each share of
Commmon Stock shall be entitled to ope (1) vote on all matters.

3) Roard of Directors. The holders of the shares of Class A Preferred
Stock, voting as a separate class, shall be entitled to elect one (1) member of the board of
divectors of the corporation. The holders of the shares of Common Stock, voting as a separate
¢lass, shall be entitled to fix snd determine the mmnber of members of the board of directors of
the corporation and shall be entitled 1o elect all other members of the board of directors of the
corporation.

(4) Conyersion. The holders of the Class A Preferred Stock shall have
conversion rights as follows:

(2) ) Optional. The holders of the shaves of Class A. Preferred
Stock may at any time, at their option, convert ali, but not less than all, of the shares of Class A
Preferted Stock preferred stock 1o shares of Common Stock at the rate of one (1) share of
Common Stock for each share of Class A Preferred Stocek.

(i) The conversion of shares of Class A Preferred Stock mto
shares of Common Stock may be effected by the holders of the shares of Class A Preferred Stock
by surrendering all certificates for the shares of Class A Preferred Stock, duly endorsed, at the
office of the corporation, together with a written notice to the corporation that such holders elect
to convert all shares of Class A Preferred Stock. Promptly thereafter, the corpotation shall issue
snd deliver to the holders of the shares of Class A Preferred Stock z certificate or certificates for
shares of Common Stock to which such holders shall be entitled, and shall cancel all the
certificates for shares of Class A Praferred Stock. Such conversion shall be deemed to have been
made at the close of business on the date of smerender of the certificates for the shares of Class A
Preferred Stock and the holders shall be treated for all purposes as the record holders of Common
Stock on such date.

) Axromatic. The corperation shall notify each holder of
Class A Preferred Stock at least thirty (30) days prior to the anticipated effective date of a
registration statement filed by the corporation under the Federal Securities Act of 1933, as
armmended, with respeet to a Qualified Public Offering (as defined below). Upon the cloging of,
but effective immediately ptior to, the first sale in a Qualified Public Offering, each end every
share of outstanding Class A Preferred Stoek held by all holders of Class A Preferred Stock shall
automatically be converted into Common Stock at the rate of one (1) share of Common Stock for

MIA_1998:625519-3 4 HQ0000061792 8
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each share of Class A Preferred Stock. Such conversion will be automatic, without nead for any
further action by the holders of shares of Class A Preferred Stock and regardless of whether the
certificates representing such chares are surrendered 1o the corporation or its trensfer agent;
provided, howsevet, fiat the corporation shall not be abligated to issue certificates evidencing the
shares of Common Stock issuable upon such conversions anless certificates evidencing such
shares of Class A Preferred Stock so converted are surrendered to the corporation in accordance
with the procedures described in Subsection (4)(¢) below. Upon the conversion of the Class A
Preferred Stock pursuant o this Subsection (4)(b), the corporation shall promptly send written
potice thereof, by registered or certified mail, return receipt requested and postage prepaid, by
hand delivery or by overnight delivery, to each holder of record of Class A Preferred Stock at his
or its address then shown on the records of the corporaiion, which notice shall state that
cerificates evidencing shares of Class A Preferred Stock musi be surrendered at the office of the
corporation (or of its transfer agent for the Common Stock, if applicable) in the manner described
in Subsection (4)c) below.

() Mechanics of Conversion. Before any holder of Class A
Preferred Stock shall be entitled to receive certificates representing the shares of Common Stock
into which shares of Class A Preferred Stock are converted in accordance with Subsections (4)(2)
or (4)(b) above, such holder shall surrender the certificate or certificates for such. shares of Class
A Preferred Stock duly endorsed at {or in the case of any lost, mislaid, stolen or destroyved
certificate (5) for such shares, deliver an affidavit as to the loss of such certificate(s), in such form
as the corporation may reasonably require, along with such bond as the corporation may
reasopably require, to) the office of the corporation or of any transfer agent for the Class A
Preferred Stock, and, in the case of an autornatic conversion, shall give -written notice to the
corporation at such office of the pame or names in which such bolder wishes the certificate or
certificates for shares of Common Stock 1o be issued, if different from the name shown on the
books and records, of the corporation. Said conversion notice shall also contain such
representations as may reasonably be required by the corporation to the effect that the shares to
be received upon conversion are not being acquired and will not be transferred in any way that
pight violate the then applicable securi ies laws. The corporation shall, as soon as practicable
thereafter and in no event later than thirty (30} days after the delivery of said certificate, issue
and deljver at such office to such holder of Class A Preferred Stock or to the nominee or
sominees of such holder as provided in such notice, a certificate or certificates for the number of
shares of Common Stock to which such holder shall be entitled as aforesaid. The person of
persons entitled to receive the sharés of Common Stock issuable upon a CONVETSion pursuant 1o
subsections (4)(@) or (4)(b) shall be treated for all purposes as the record holder or holders of
such shares of Commen Stock as of the effective date of conversion specified in such section.
All certificates issued upon the exercise or occurrence of the conversion shall contain a legend

governing restrictions upon such shares imposed by law or agreement of the holder or his or its
predecessors.

(d) Adjustment for Subdivisions or Combinations of Common
Stock. In the event the corporation at any time or from time to time after the Original Issue Date
(as defined below) effects a subdivision or combination of the outstanding Commeon Stock into 2
greater or lesser number of shares without a proportionate and corresponding subdivision or

MIA,_1998:625519-3 ) 5 HOC000061792 8
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combination of the outstanding Class A Freferred Stock, then and in each, such event the
conversion rate shall be increased or decreased proportionally, as appropriate.

(e) No Impairment. Except as provided in Section (6) hereof,
the Corporation shall not, by amendment of its Articles of Incorporation or Bylaws or through
any reorganization, transfer of assets, consolidation, merget, dissolution, issne or sale of
securities or any other voluntary ac jon, avoid or seek to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the corporation, but shali at all times
in good faith, assist in the carrying out of all the provisions of this Section (4) and in the taking

of all such action as may be necessary of appropriate in order to protect the conversion rights of
the holders of the Class A Preferred Stock against impairment.

(5  Notices of Record Date. In the event of any taking by the
corporation of 2 record of the holders of any class of securities, other than Class A Preferred
Stock, for the purpose of deternzining the holders thereof who are en itled to receive any dividend
or other distribution or to receive any other right, the corporation shall mail to each holder of
Class A Preferred Stock, at least twerny (20) days prior to the date specified therein, a notice
specifying the date on which any such record is to be taken for the purpose of such dividend,
distribution or rights, and the amount and chavacter of such dividend, distribution or rights.

(g)  Reservation of Stock Issuable Upon Conversion. The
corporation shall at all times reserve and keep available out of its authorized but unissned shares
of Common Stock solely for the purpose of effecting the conversion of the shares of the Class A
Preferred Stock such number of its shares of Common Stock as shall from time o time be
sufficient to effect the conversion of all outstanding shares of the Class A Preferred Stock, and if
at eny time the number of suthorized but unissued shares of conumon stock shall be insufficient
to effect the conversion of all then ontstanding shares of the preferred stock, the corporation shall
take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of common stock to such number of shares as shall be sufficient
for such purpose.

(5)  Preemptive Rights. The holders of Class A Preferred Stock shall
have the right of first refusal to purchase its or their pro raw share of any New Securities (as
Gefined in this Section (5)) that the corporation may, from time to time, propose to sell and issue.
For the purpose of this Section (5), the pro rata shate shall mean as 1o auy holder of Class A
Preferred Stock, the percentage of the mumber of shares of Class A Preferred Stock owned by
such holder of Class A. Preferred Stock 10 the number of the then issued and outstanding shares
of Common Stock, the number of the then issued and outstanding shares of Common Stock
being determined as if ail of the Class A Preferred Stock had been converted into Common
Stock. This right shall be subject to the following provisions:

(@) New Securities Defined. “New Securities” shall mean any
common stock or prefetred stock of the corporation, whether now authorized or not, and rights,
options or warrants to purchase said common stock or preferred stock, and securities or any type
whatsoever that are, or may become, convertible into said common stock or preferred stock;

MIA,_1998:625519-3 , 6 E00000061792 8
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provided that “New Securitics” does not include (A) any shares of Common Stock issuable upon
the conversion of shares of Preferred Stock; (B) up to 10% of the fully diluted share capital of the
corporation on the Original Issue Date; (C) up to Two Million Four Hundred Thousand
(2,400,000) shares of the Series A-2 Preferred; (D) securities offered to the public purspant to a
regisiration statement under the Federal Securities Act of 1933, as, amended; (E) securities.
issued pursuant to the acquisition by the corporation of any product, technology, know-how or
another corporation or entity by merger, purchase of all or substantially ail of the assets, or any
other reorganization whereby the corporation issues securities having less than fifiy percent
(50%) of its voting power ins such transaction; (F) shares of the Common Stock or the Preferred
Stock issued in connection with any stock split, stock dividend or recapitalization by the
corporation; {G) shares of capital stock of the corporation (or rights thereto) sold or issued
vendors or customers in connection with commercial arrangements, provided that such issuance
was approved in advance by 2 majority of the membexs of the Board of Directors, and by the
director appointed by the holders of preferred stock; and (H) capital stock of the corporation (o1
rights thereto) issued in commection with establishing strategic partnerships and alliances,
provided such issuance is approved in advance by 2 majority of the members of the Board of
Directors, and by the director appointed by the holders of the Preferred Stock.

(b)  Inthe eventthe corporation proposes to undertake an
issuance of New Securities, it shall give the holders of Class A. Preferred Stock written notice of
its intention, describing the type of New Securities, the price, the closing date of the offering
thereof, and the general terms upon which the corporation proposes to issue the same, and any
information concerning the corporation made available to potential purchasers of the New
Securities (the “Corporation Notice™). Upon receipt of the Corporation Notice, the holders of
Class A Preferred Stock shall bave the right to elect to purchase its pro rata share of such New
Securities as provided in this Section (5), at the price and on the terms stated in the Corporation
Notice by giving written notice o the corporation (the “Election Notice™) within ten (10) days
after receiving the Corporation Notice. The corporation may offer and sell any remaining New
Secutities not elected to be purchased as evidenced by the Election Notices timely received by

the corporation, at a price and upon terms not more favorable than those stated in the Corporation.
MNoftice.

. {© Any offer by the corporation of securities in addition to
those specified in the Corporation Notice, whether on the same or different terms as are specified
therein, shall again require compliance by the corporation with the terms of this Section (5)-

(d) The rights granted in this Section (5) shall terminate
immediately prior to, and shall not apply to, Qualified Public Offering.

{6) Protective Provisions
{a) Actions Requiring Majority Approval of Class A Preferred
Stock. In addition to any other rights provided by law, so long as any shares of Class A

Preferred Stock are then outstanding, except where the vote or written consent of the holders of 2
greater number of shares is required by law or by another provision of the Axticles of

MIA_1998:625519-3 7 B H00000061792 8




Koy=-27-00 04:04pm From=SH&D LLP 1 305 5¢7 TOmM T-547 P.009
- . F-562

HUDUUUUL LG s w

Incorporation of the corporation, without first obtaining the affimative vote or consent of the
holders at least & majority of the Class A Prefexed Stock, the toial number of shares of the Class

A Preferred Stock ontstanding, voting as a separate class, the corporation shall not:

(i) amend or repeal any provision of, or add any provision to,
the corporation's Articles of Incorporation or Bylaws, or engage in any other action, that would
alter or change the prefercnces, rights, privileges or poWers of, or restrictions provided for the
benefit of the Class A Preferred Stock;

(i) create or increase, or anthorize the creation or increase of
the authorized amount of any additional class or series of shares of stock, unless the same ranks
junior to the Class A Preferred Stock as to redemption and the distribution of assets on the
liguidation, dissolution or winding up of the corporation; or create of authorize any obligation or
secunity convertible into shares of common stock, or any other class or series or stock, whether
voting or non-voting; regardless of whether any such creation, authorization or merease shall be
by mesans of amendment 10 the Articles of Incorporation, or by merger, consolidation or
otherwise;

(iif) increase or decrease the aunthorized number of shares of
the Class A Preferred Stock;

(iv) purchase, redeem or otherwise acquire for value any
chares of any class of its capital stock or cause or permit any employee stock ownership plan,
including any Employee Stock Ownership Plan as defined in § 4975 (&) (7) of the Internal
Revenue Code of 1986, as amended, to purchase shares of any class of its capital stack, except
for shares of capital stock pursuant to the provisions of a shareholders agreement among the
corporation and all holders of capital stock of the corporation or the redemption of the Class A
Preferred Stock pursuant to Section (8) hereof; and

(v) amend the provisions of this Section (6) (a).

(b) Termination. The rights granted in Section (6) (2) shall
serminate immediately upon the consummation of a Qualified Public offering.

: {(c) Original Issue Date. Original Issue Date shall mean the
date of ipitial issuance of all the shares of Series A-1 Preferred.

()  Qualified Public Offering. Quaiified Public Offering shall
sean the underwritien offer on a firm commitment basis and sale of commeon stock to the public
with aggrepate net proceeds to the corporation of not less than $10,000,000, prior 10
pnderwriters' commissions and expetises.

(7  Liguidation. Intheevent of a liquidation, dissolution or winding
up of the corporation, the asseis of the corporation shall be distributed as follows:

Mia,_1998:625519-3 3 H00000061792 8
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{a) Thirty-three and one-third cents-($0.333), shall be
distributed to the holder of each share of Series A-1 Preferred (“Preferential Disuibution™). If,
upon any such liquidation, dissolution or winding up of the corporation, the assets distrbutable
among the holders of the shares of Series A-1 Preferred shall be insufficient to permit the
paymment in full to such holders of the Preferential Distribution, then the entire assets of the
corporation shall be allocated among the holders of the Series A-1 Preferred in proportion to the

_pumber of shares of Sexies A-1 Preferred owned by each holder.

To the extent available after the Preferential Distribution,
¢ighty-three and one quarter CEnis (50.8325), shall be distributed to the holder of each share of
Series A-2 Preferred (“Secondary Distribution™). If, upon any such liquidation, dissolution or
winding up of the corporatian, the assets distributable among the holders of the shares of Series
A-2 Preferred shall be insufficient to permit the payment in £all 10 such bolders of the Secondary
Distibution, then the assets of the corporation remaining after the Preferential Distribution shall
be allocated among the holders of the Series A-2 Preferred in proportion to the number of shares
of Series A-2 Preferred owned by each holder.

{c) All renaining assets shall be distributed to the holders of

the Common Stock, in proportion to the mumiber of shares of Common Stock owned by each
holder.

(8)  Deemed Liguidation. The consolidation or merger of the
corporation with or into apother endry or entities (exchuding any merger effected exclusively for
the purpose of changing the domicile of the corporation) and the sale or transfer by the
corporation, of all or substantially all of ifs assets (determined on a consolidated basis), or any
other fundamental change or reorganization of the corporation shall be deesmedtobea
liquidation, dissclution and winding up of the corporation, unless (i) the corporation’s record
holders of Common Stock and Class A Preferred Stock as constitmed immediately prior to such
acquisition or sale will iramediately after such acquisition or sale (by virtue of securities issued
as consideration of the corporation's acquisition or sale or otherwise) hold at least 50% of the
voting power of the gurviving or acquiring entity, and (ii) none of the rights of the holders of the
Class A Preferred Stock to appoint 2 member of the Board of Directors of the corporation is
altered (2 “Deemed Liquidation™). Upon such a Deemed Liguidation, the holders of the Class A
Preferred Stock shall be entitled to receive payment of the amounts payable with respect to the
Class A Preferred Stock upon a liquidation, dissolufion or winding up of the corporation in
accordance with Section (7} bereof, in redemption and ecancellation of their shares upon the
consummation of any such trapsaction,

MIA_1998:625519-3 9 H00000061792 8
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ARTICLE V
GISTERED AGENT AND ST T ADDRESS

The name and street address of the registered agent are:

Roger B. Wozniak, [T
319 Clematis Street, Suite 300
‘West Palm Beach, Florida 33401

ARTICLE VI
INDEMNIFICATION

The Corporation shall indermnify apy officer or director, or any former officer or director,
to the full extent permitred by law.

ARTICLE VI
AMENDMENT

contained in these

This Corporation reserves the right to amend or repeal any provision
and any right

Amended and Restated Articles of Incorporation, or any amendment hereto,
conferred upon the shareholders is subject to this reservation.

MIA_1998:625519-3 10 E00000061752 8




WHEREOF, the undersigned bas executed there Amended and Restared

IN WITNESS
day of Octobér, 2000.

Articies of Incorporation as of the 26%

INTELLISWITCH, INC.

STATE OF FLORIDA
COUNTY OF PALM BEACH N 7 o
+4
The foregoing instrument was acknowledged before me thisZ. day of L. , 2000, by
Roger B. Wozniak, I, Prasidemt-ofIN TELLISWITCH, INC., a Florida corporation, on behalf of
the corporation. He i personally knowp 2o me or has produced as
identification.
NOTARY PUBLIC

iy, -
e ..-:‘.qu Connie 5, Ayers

*efﬂ Tz MYCOMMISSION # ms%mu EXPMRES
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