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DATREK MILLER INTERNATIONAL, INC.

Pursuant fo the provisions of the Florida Business Corporation Act, the undersigned,
Chairman of the Board of Directors of DATREK MILLER INTERNATIONAL, INC. {(the
“Corporation™), hereby exscutes, for and on bebalf of the Corporation, the following Articles of
Amendment to its Articles of Incorporation:

FIRST: The name of the Corporation is Datrek Miller International, Inc.

SECOND:  Pursuant to the provisions set forth in Article III of the Articles of
Incorporation of the Corporation, as amended (the “Articles™), the attached Exhibit “A” to the
Axticles, entitled “Statement of Designations, Powers, Preferences and Rights of Series A
Convertible Preferred Stock,” was duly adopted by unanimous written consent of the Board ‘of
Directors on August /2 , 2005, in the roanner preseribed by the Florida Business CotporahonAct,
and did not require Shareholder action.

IN WITNESS WHEREQOF, the Corporati 7%1 has caused these Articles of Amendment to the
Articles of Incorporation to be executed this /2" day of August, 2005.

DATREK MILLER INTERNATIONAL, INC,

By:

¥iichae) S. Hedge
Chairman 6f the Board of Directors

{M1387375_1}
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EXHIBIT “A”

DATREK MILLER INTERNATIONAL, INC.
A Florida Corporation

STATEMENT OF DESIGNATIONS,
POWERS, PREFERENCES AND RIGHTS OF
SERIES A CO RTIB C

Pursuant to the Florida Business Corporation Act, the undersigned, being an officer of Datrek
Miller International, Inc., a Florida corporation (the “Corperation”), does hereby certify that the
Corporation’s board of directors (the “Board”™) has authorized the creation and issuance of 1,000,000
shares of Sexies A Convertible Preferred Stock, par value $0.001 per share (the “Series A Preferred
Stock™) with the following properties:

1, Designation. The series of preferred stock shall be designated and known as “Series
A Convertible Preferred Stock” (the “Series 4 Preferved Stock”™). The number of shares constituting _
the Series A Preferred Stock shall be 1,000,000, par value $0.001 per share. BachshamofthﬁSmas‘ '
A Preferred Stock shall have a stated value equai to $2.00 {the “Srated Value™. ce

2. Conversion Rights. The Series A Preferred Stock shall be convertible into the
common stock, $0.001 par value, of the Corporation (“Commop Stock™) as follows:

(a) Optional Conversjog. Subject to and upon compliance with the provisions of
this Section 2, a bolder of any shares of the Series A Preferred Siock (2 “Helder™) shall have the
right, at such Holder’s option at any time, to convert any of such shares of the Series A Preferred
Stock held by the Holder into fully paid and non-assessable shares of the Common Stock at the then
Conversion Rate (as defined herein).

(b  Avtomatic Conversion. Each share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the then-effective Conversion Rate upon
the earlier of (i) the date specified by vote or written consent or agreement of holders of at least two-
thirds of the then outstanding shares of the Series A Preferred Stock, or (if) upon the closing of a
Qualified Public Offering. Asused herein, a “Qualified Public Offering” shall be the commitment,
underwritten public offering of the Corporation’s Common Stock registered under the Securitics Act
of 1933, as amended (the “Securifies Act”), at a public offering price (prior to underwziters®
discounts and expenses) equal to or exceeding $3.00 per share of Comtroon Stock (a3 adjusted for any
stock dividends, combinations or split with respect to such shaxes), which generates aggregate net
proceeds to the Corporation {(after deduction for underwriters” discounts and expenses relating to the
issuance, including without limitation fees of the Corporation’s counsel) equal to or exceeding
$15,000,000.

{¢)  Conversion Rate. Each share of the Series A Preferred Stock is convertible
into the nurnber of shares of the Common Stock as shall be calenlated by dividing the Stated Value
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by $2.00 (the “Conversion Price”; the conversion rate so calculated, the “Conversipn Rate™),
subject to adjustments as set forth in Section 2(e) hereof.

(&)  Mechanics of Conversion.

)] The Holder may exercise the conversion right specified in Section 2(a)
by giving wriiten notice to the Corporation at agy time, that the Holder elects to convert a stated
number of shares of the Series A Preferred Stock into 2 stated mnnber of shares of Commmon Stock,
and by snrrendering the certificate or certificates representing the Series A Preferred Stock to be
converted, duly endorsed to the Corporation or in blank, to the Corporation at its principal office (or
at such other office as the Corporation may designate by written notice, postage prepaid, to all
Holders} at any time during its usual business hours, together with a statement of the name or names
{(with addresses} of the person or persons in whose name the certificate or certificates for Common
Stock shall be issued. Such conversion shall be deemed to have been made immediately prior to the
close of business on the date of surrender of the shares of Series A Preferred Stock to be converted,
and the person or persons entitfed to receive the shares of Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder or holders of such shares of Commeon

- Stock on such date.

() Ifthe conversion is in connection with the closing of a Qualified
Public Offering, the conversion may, at the option of any holder fendering shares of Series A
Preferred Stock for conversion, be conditioned npon the closing of the Qualified Public Offering, in
which event the person(s) entitled to receive the Common Stock upon conversion of the Series A
Preferred Stock shall not be deemed to have converted such Series A Preferred Stock until
immediately prior to the closing of the Qualified Public Offexing. . W

{e) Qmmmm The Convmmn Price shall be subject to

sdjustment from time to time 2s followa:

(i g - envevance. In case of any
consolidation or merger of the Corporanon w:th or into anmbm corporation, or in cage of any sale,
Iease or conveyance to anoiher corporation of all or substantially all the assets of the Corporation,
each share of the Series A Preferred Stock shall afier the date of such consolidation, merger, sale,
lease or conveyance be convertible into the mamber of shares of stock or other securities or property
(including cash) to which the Common Stock issnable (at the time of such consolidation, merger,
sale, lease or conveyance) upon conversion of such share of the Series A Preferred Stock wonld have
been entitled upon such consolidation, merger, sale, lease or conveyance; and in any such case, if
necessary, the provisions set forth herein with respect to the rights and interests thereafter of the
Holder of the shares of the Series A Preferred Stock shall be appropriately adjusted so as to be
applicable, as nearly as may reasonably be, to any shares of stock of other securities or property
thereafter deliverable on the conversion of the shares of the Series A Preferred Stock.

(i)
the Corporation shall (1) declarea d1v1dcnd or makc: a dxstnbuuﬂn on n‘s Connnon Stock in shares of
its Commeon Stock, (i) subdivide or reclassify the ouvtstanding shares of Comumon Stock into a
greater number of shares, or (iii} combine or reclassify the outstanding Common Stock into a smaller

fM2387375_1] )
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number of shares; the Conversion Price in effect at the time of the record daie for such dividend or
distribution or the effective date of such subdivision, combination, or reclassification shall be
proportionately adjusted so that the Holder of any shares of the Series A Preferred Stock surrendered
for conversion after such date shall be entitled to receive the number of shares of Commeon Stock that
he wonld have owned or been entitled to receive had such Series A Preferred Sfock been converted
immediately prior to such date. Successive adjustments in the Conversion Price shall be made
whenever any event specified above shall occur.

(i)  Issugnces of Securities. Ifat any fime the Corporation shall {i) sell or
otherwise issue shares of the Common Stock at a puxchase price per share less than the Conversion
Price in effect immediately prior to such issuance, or (ii) sell or otherwise igsue the Corporation’s
securities which are convertible into or exercisable for shares of the Corporation’s Common Stock at
a conversion or exercise price per share less than the Conversion Price in effect immediately prior to
such issnance, then nmediately upon such issnance or sale, the Conversion Price shall be adjusted
to a price equal to the purchase price of the shares of Common Stock or the conversion or exercise
price per share of the Corporation’s sacurities sold or issued.

Gv)  Exclided Transaciions. No adjustment to the Conversion Price shall
be required under this Section 2(¢} in the event of the issuance of shares of Common Stock by the
Corporation upon the conversion or exercise of or pursuant to any outstanding stock options or stock
option plan now existing or hereafter approved by the Holders which stock options have an t:xetcme
or conversion price per share of less than the Conversion Price.

(v)  Reservation, Validity of Cormunon Siock The Corporation covenants
that it will at all times reserve and keep available, free from preemptive rights, out of the aggregate
ofits authorized but unissued shares of Common Stock for the purpose of effecting conversion of the
Series A Prefexred Stock, the full number of shares of Common Stock deliverable upon the
conversion of gll outstanding Series A Preferred Stock not therefore converted. Before taking any
action which would cause an adjustment in the Conversion Rate such that Common Stock issuable
upon the conversion of Series A Preferred Stock would be issued In excess of the authorized
Common Stock, the Corporation will take any corporate action which may, in the opinion of its
counsel, be necessary in order that the Corporation may validly and legally issne fully-paid and non
assessable shares of Common Stock at such adjusted Conversion Rate. Such action may inclhude,
but it is not limited to, 2mending the Corporation’s articles of incorporation to increase the number
of authorized Common Stock.

{f) Approvals. If any shares of the Common Stock o be reserved for the purpose
of conversion of shares of the Series A Preferred Stock require registration. with or approval of any
governmental authority under any Federal or state law before such shares may be validly issued or
delivered upon conversion, then the Corporation will in good faith and as expeditiously as possible
endegvor to secure such registration or approval, as the case may be_ If, and so long as, any Common
Stock into which the shares of the Series A Preferred Stock are then convertible is listed on any
national securities exchange, the Corporation will, if permitted by the rules of such exchange, list and
keep listed on such exchange, upon official notice of issnance, 2l shares of such Coramoen Stock
issuable upon conversion,

{M12387375_1} 3
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(g) Valid Issuance. All shares of Common Stock that may be issued upon
conversion of sharcs of the Series A Preferred Stock will upon issnance be duly and validly issued,
fully paid and non-assessable and free from all taxes, Hens and charges with respect to the issuance
thereof, and the Corporation shall take no action that will cause a contrary result.

3. Liquidstion.

{a) Liquidation Preferepcs. In the event of liquidation, dissolution or winding up
of the Corporation, whether voluntary or involuniary, the Holders of the Series A Preferred Stock
shall be entitled to receive, prior and before any distribution of assets shall be made to the holders of
any Common Stock or any other class of equity securities of the Corporation, an amount equal to the
Stated Value per share of Series A Preferred Stock held by such Holder (the “Liquidation Pay
Oxt”). After payment of the Liquidation Pay Out to each Holder and the payment of the respective
liquidation preferences of the other preferred stock of the Corporation, if any, pussnant to the
Corporation’s Articles of Incorporation, as amended, each such Holder shall be entitled to share with
the holders of the Common Stock, the zemaining assets of the Corporation available for distribution
to the Corporation’s stockholders in proportion to the shares of Common Stock then held by the
holders of the Common Stock snd the shares of Common Stock which the holders then have thc
right to acquire upon conversion of the Series A Preferred Stock.

(b)  Ratabi¢ Disfribution. Ifupon any liquidation, dissclution or winding up of the
Corporation, the net assets of the Corporation to be distributed among the Holders shall be
insufficient to permit payment in fill to the Holders of such Series A Preferred Stock, then all
remaining net assets of the Corporation after the provision for the payment of the Corporafion’s
debts shail be distributed ratably in proportion to the fitl! amounts to which they wonld otherwise be
entitled to receive among the Holders. :

() " v i Asgets. For purposes of this Section 3, (1)
any acquisition of the Corporanon by HIcans of‘ mwger or other fonm of corporats reorganization in
which outstanding shares of the Corporation are exchanged for securities or other consideration
issued, or caused to be issued, by the acquiring corporation or its subsidiary (other than a mere
reincorporation fransaction} or (1i) a salle of all or substantially all of the assets of the Corporation,
shall be treated as a ligaidation, dissolution or winding wp of the Corporation and shall entitle the
holders of Series A Preferred Stock to receive at the closing in cash, securities or other property
amounts as specified in Section 3(a} above. Whenever the distribution provided for in this Section 3
shall be payable in securities or property other then cash, the value of such distribution shall be the
fair market value of such securities or other property as detenmined in good faith by the Board.

4. Yoting Riphts Except as otherwise required undex Florida law, the Holders of the
Series A Preferred Stock shail be entitled to vote at any meeting of stockhelders of the Corporation
(or any written actions of stockholders in lieu of meetings) with respect to any matters presented to
the stockholders of the Corporation for their action or consideration. For the purposes of such
stockholder votes, each share of Series A Preferred Stock shall be entitled to one (1) votes for each
share of Common Stock such share of Series A Prefarred Stock would be convertible into at the
record date set for such voting. Notwithstanding the foregoing, so long as any shares of Series A
Preferred Stock remain outstanding, the Corporation shall not, without first obtaining the approval of

{Mr387378_1) 4
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the holders of at least a majority of the then ontstanding shares of Series A Preferred Stock (i) altex or
change the rights, preferences or privileges of the Series A Preferred Stock as outlined hersin, or (3i)
create any new class of series of capital stock having a preference over the Series A Preferred Stock
as to the payment of dividends or the distribution of assets upon the occurrence of 2 Liquidation
Event (“Senior Securities™), ot (iif) alter or change the rights, preferences or privileges of any Senior
Securities 5o as to adversely affect the Series A Prefarred Stock.

s. Dividends. The Holders of the Series A Preferred Stock shall not be entitled to
receive dividends.

6. No Preemptive Rights. No Holders of the Series A Preferred Stock, whether now or
hereafter authorized, shall, as such Holder, have any preemptive right whatsosver to purchase,
subscribe for or otherwise acquire, stock of any class of the Corporation nor of any security
convertible into, nor of any warrant, option or right to purchase, subscribe for or otherwise acquire,
stock of any class of the Corporation, whether now or hereafter anthorized.

7. Exclusion of Other Rjghis. Except asmay otherwise be required by law, the shares
of the Series A Preferred Stock shall not have any preferences or relative, participating, optional or
other special rights, other than thosge specifically set forth in this resolution (as such resclution may
be amended from time to time) and in the Corporation’s Articles of Incorporation, as amended.

8. Headings of Subdivisions. The headings of the various subdivisions hereof are for
convenience of reference only and shall not affect the interpretation of any of the provisions hereof.

9. Severability of Provigions. If any right, preference or limitation of the Series A
Preferred Stock set forth in this statement of designation {*Statement™) (as such Statement may be
amended from time to fime) is invalid, unlawful or incapable of being enforced by reason of any rule
of law or public policy, all other rights, preferences and limitations set forth in this Statement (as so
amended) which can be given effect without the invalid, imlawfi] or nnenforoeable right, preference
or limitation shall, nevertheless, rernain in full force and effect, and no right, preference or limitation
herein set forth shail be deemed dependent upon any other such right, preference or limitation unless

so expressed herein.
10. Status of Reacquired Shares, No shares of the Series A Prefered Stock which have

been issued and reacquired in any manner or convetted into Common Stock may be reissued, and all
such shares shall be returned to the status of undesignated shares of preferred stock of the
Corporation.

11.  Resirictions and Lbmitations. So long as any shaves of the Series A Preferred Stock
remain outstanding, the Corporation may not, without the vote or written consent by the holders ofa
majority of the outstanding shares of the Serics A Preferred Stock, voting as a separate class:

(a) Effect any sale, Hcenss, conveyance, exchange or transfer of ail or
substantiaily all of the agsets of the Corporation or take any other action which will result in the
holders of the Corporation's capital stock prior to the tramsaction owning less than 50% of the voting
power of the Corporation’s capital stock after the transaction; or

{m138737%_1} 5
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{b)  Amend or ctherwise change the Corporation’s Articles of Incorporation,
bylaws or certificate of designation of any stock; or

{c) Change the nature of the business of the Corporation or any of its subsidiaries;
or

(@)  Authorize, issue, obligate itself to issue, or agree to the authorization or
issuance by any of the subsidiaries of the Corporation of, any capital stock or securities convertible
into or exercisable for any capital stock, having a preference over, or being on a parity with, the
Series A Preferred Stock with respect to voting, dividends or upon liquidation other than the issuance
of Common Stock, issusnce of the Common Stock upon the conversion of shares of the
Corporation’s preferred stock or upon the exercise of any options or warrants which have been
disciosed to the Holder in that certain Securities Purchase Agreement between the Corporation and
the Holder dated as of even date herewith; or

()  Make acquisitions of fixed assets or capital stock or capital expenditures,
except for the purchase of inventory or other assets in the ordinary courss of business, in any 12-
month pericd during which the aggregate smount of all such frangactions exceeding $250,000; or

'§3) Euter into any credit facility or issue any debt, except for increases in debt
under existing credit facilities as of the date hereof and the increase of trade credit or accounts
payable in the ordinary course of business, involving any amount exceeding $50,000 in a single
transaction or a series of transactions; or

3 Sell shares of the Corporation’s securitics in a public offering registered under
the Securities Act; or

()  Increase the number of directors on the Board above nine; or

$)] Enter into any transaction with any affiliate (as such term is used in Rule 144
promulgated pursuant to the Securities Act of 1933, as amended) of the Corporation or modify any
existing agreement or understanding with such affiliate {except for any transaction with any of its
wholly owned, operating subsidiaries in the oxdinary course of business); or

4] File a voluntary or involuntary petition that commences a case under Title 11
of the United States Code {or any successor statutes) with respect to the Corporation, or consent fo
the institution of bankruptey or insolvency proceedings against it, or file a petition seeking, or
consent to, relief under any applicable federal or state law reiating to bankruptey or insolvency.

{M1387375_1} &



10/07/05 14:25

IN WITNESS WHEREQF, the Corporation bas causegﬂ;ns Statement to be signed in
its name and cn its behalf by its Chief Executive Officer this /27 day of
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2005

DATREK. MI.LLER INTERNA' IONAL, INC.

By

—F

Mlchaclg Hedge
Chiel Executive Officer
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