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SEC [
ARTICLES OF AMENDMENT OF THE  TALLAfL s LRI
| -FLORIDA
ARTICLES OF INCORPORATION
OF

DATREK MILLER INTERNATIONAL, INC,

Puyrsuant to the provisions of the Florida Business Corporstion Aet, the
undersigned, Cheirman of the Board of Directors of DATREK MILLER
INTERNATIONAL, INC, {the “Corporstion™), herchy excoutas, for and on behalf of the
Corporetion, the following Articles of Amendment to its Articles of Tocarporation:

e FIRST: The name of the Corporstion is Datrek Miller Intemational,

SECOND:  Pursuant to the provigfons oat forth in Article I of the Articles of
Incorperation of the Corporation, a8 amended (the “Articles™), the attached Exhibit “A™
to the Articles, entitled “Certificate of Desigmnnn of Serles B $2.00 Convertible
Preferved Stook,” was d adoptsd by unenimous written consent of the Board of
Directors on November | § | 2008, In the roanner proscribed by the Florida Businsas
Corporation Act, snd did not requirs Shaveholder action, :

IN WITNESS WHEREOF, the Corporstion has caused thess Articles of
Amendment to the Articlez of Incorporstion to be sxecuted this duy of Novetnber,
20085,

DATREK M1 LLER INTERNATIUNAL, INC.

&

By

Michael 8. Hedpe
Chairmean of the Board

[Mr4z7a38_ 1)
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EXAIBIT A

DATREX MILLER INTERNATIONAL, INC.
a Florida carporation

CERTIFICATE OF DESIGNATION
OF
SERTES B 52.00 CONVERTIBLE PREFERRED STOCK

Pursuant to the Plorida Business Corporation Act, the underwignad, being an officer of Datrek
Miller Interational, e, 4 Florida corporation (the “Corparagion ), does hereby certify that the
following resolution wes adopted by the unanirons comsent of the Corporation’s board of direotors
(the “Board™ wthorizing the creation and issuance of 4,000,000 shares of Series B $2.00
Convertible Prefarred Stock:

RESOLVED, that pursnant to authority expreasly granted to and vested in the Board hy the
Articles of Incorporation, as amendasd, of the Corporation, the Board hemsby creates 4,000,000 shares
of Serieg B $2.00 Convertible Preferrad Stock of thie Corporation and anfhorizes the issusnce thereof,
and hershy fizes the desipnation thersof, and the veting powers, preforemces and rolative,
partoipating, optional and other special dghts, and the qualifications, limitations or restrictions
therson (n addition to the designetion, preferences and relative, participating and other specinl
tights, and the qualifications, limitations or restrictions thereol, set forth in the Articles of
Invorporation, ss amended, of the Corporation, which are applicable to the preferred stock, ifany) a8
follows:

1, Desigution. The series of preferred stock shall be designaied and known as “Series
B $2.00 Convertible Preferred Stock™ (the “Sgrigs ¥ Preferred Stock™). The number of shares
congtituting the Series B Prefarred Siock shall bn 4,000,000, Each share of the Series B Preferred
Stock shall have a stated value equal to $2.00 (the “Stered Valye ™),

2 Copvergion Rights, The Sesies B Preferred Stock shall ba convertible into the
common stock, $0.001 par vaius, of the Corporation (“Commeon Steck™ as follows:

() QOptiopal Copvers{on. Subjectto and upon compliance with the provisions of
this Sestion 2, & holder of any shates of the Series B Preferred Stock (8 “Hodder”) shall have the
right, at such Holder's option at any time, to convert any of such shares of the Series B Preferred
Stock held by the Holder into fally pald aad non-assessable shares af'the Common Stock at the then
Conversion Rate (as defined hayein),

()  Amtomatic Conversion. Fach share of Serles B Preferred Stock shall
sutematically be convertad into shares of Common Stock at the then-cffective Canversion Rateupon
the earfier of (i) the date specified bry vote or written congent or agreement nfholders of at leaat two-
thirds of the then outstanding shares of the Series B Preforred Stock, or (i) upon the closing of 2

{Mr436750_3]
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Qualified Public Offering. As used hevein, 2 “Quelificd Lublic Offerfng” shall be the commitment,

underwritten public offering of the Corporation's Common Stock registersd under the Securities Act
of 1933, as amended {the “Sacuriries Act", nt 2 public offexing price (prior to underwriters®
discounts and expenses) equal to o exceeding §3.00 per share of Conmon Stock (as adjusted for any
stock dividends, combinations or split with reapest to such shares), which gencrates sggrogate net
procesds to the Corporation (after deduction for underwriters’ discoutits and expancss relating to the
issuance, including without Emitation faes of the Comporation’s counsal) equal to or excesding
$15,000,000,

(e} . Bach share of the Series B Preferred Stock is convertible
into the number of shares of the Commeon Stock as shall be caloulated by dividing the Stated Valne
by §2.00 (the “Conversion Prica™; the conversion rate so caloulated, the “Comwerglon Rare™),

subject to adjustments 23 eot foxth in Section 2(e) haraof.
(@  Mechanics of Conversion.

()  TheHolder may exercise the conversion tight specified In Section 2(4)
by giving written notice to the Corporation at any time, that the Halder eleots to convert s stated
mumber of shaves of the Series B Preferred Stock into o stated number of shares of Common Stock,
and by swrrendering the certificate or oartificates representing tha Series B Preferred Stock to be
converted, duly endorsad to the Corparation or in blank, to the Comporation et its principal offloe (or
at such other office as the Corporation may designute by written notice, posinge prepaid, to alt
Holdets) at my time during its usue] business hours, together with & statement of the nane or names
(with addresses) of the pezson or pereons in whase name the certificate or certifioates for Common
Sock shall beismed, Such conversion shall be desned to have been made immediately prior 1o the
cloge of bumness on the dato of murender of the shares of Series B Preferoed Stock to bo converted,
and the pemson or parsans éntitfed to recsive the shates of Common Stock issusble upon mch
couversion shall be treated for all purposes as the record holder or holders of such shares of Commmon
Stook on such date. '

()  If the convepsion is in vonnection with the sloaing of 2 Qualified
Public Offering, the conversion mxy, at the option of any holder tendering shares of Sedes B
Prefarred Stock for conversion, be conditioned upon the closing of the Qualified Public Offering, in
which event the person(s) snfitled fo recaive the Conimon Stock upon conversion of the Seriss B
Prefmrred Stock shall not be deemed to have comverted such Serjes B Praferrsd Stock until
inumnediately prior to the closing of the Qualified Public Offering,

(=}  Convepafon Rate Adjustments. The Conversion Price shall be subject to
adjustment from tims to time as follows: -

Gonaafidation. Merger, Sals, Lease or Convevangs, In cuse of any

{0
consolidation ar merger of the Corporation with or into another corporation, or in case of any sale,
lease or conveyance to anothor corporation of all or substantially all the assets of the Corporation,
each shave of the Series B Preferred Stock shall after the date of such consolidation, merger, sale,
lease or conveyance be convertible into the number of shares of stock or other securities or property
(including cash) to which the Common Stock fasuable (at the time of such consolidation, mesger,

{Mi¢as7an_x}
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sale, lease of conveyance) upan conversion of such share of the Scries B Prefirred Stock wonld bave
been entitled upon guch congolidation, merger, stle, leage or conveyance; snd in any such cage, if
necessary, the provisions set forth herein with respect to the rights and intercats thereafter of the
Holder of the shares of the Series B Proferred Stock shall be approprieely adjusted 9o ag io be
spplicable, a8 nexly as may remsonably be, o eny shares of stock of other securities o property
thersafter deliverable on ths coriversion of the shares of the Series B Preferred Stock.

{if) g

the Corporation shall (i} destare dlvidmd ormakc i d:atnbunun an itu Comon Stock in :harca of
its Common Stock, (i) subdivide or reclassify the outstending shaves of Conymon Stock into a
graater by of shexes, or (il combine or réslasnify the outstanding Cormamen Stoak intr m amaller
number of shares; the Comversion Price In efftct at the time of the record date for syoh dividend ar
digtribution or the offective date of nuwh subdivimon, combination, or taclassification shall be
proportionately adjusted £o that the Holder of any sharss of the Saries B Praferred Stock sutrenderad
for conversion after such date shiall be entitled to receive the number of shares of Commen Stock that
he would have owned or been entitled to receive had such Series B Prefierred Stock been copverted
immediately prior o such date, Sncceasive adjustments in the Conversion Price shell be made
whenever any cvent specified above shall ocour,

G8) Jsswancer of Securitizs. It any timee on or bafore Jeonary 18, 2008
the Corporation shall (f) sell o1 otherwise issue shares of the Common Stock at a purchase price per
ghare less than the Conversion Prive in effect immedintely prior to such issusice, or (if) sell or
otherwise issue the Corporation’ s secutities which are convertible into or exetcisable for shares of
the Corpotration’s Conmon Stosk at o conversion or exerciee price pet shars leas than the
Conversion Prive in effioct immedistely prior to such issuances, then immediately upon such isxnsnce
or sale, the Conversion Price shall be nﬁiustedtnapncc equal to the purchase price of the shares of
Commmon Stock or the converaion or exercine prics per share of the Corporation’s securities 50ld or
issued, If at any tme after January 15, 2008, the Corporation shiall (i) sell ot othetwise issue shares
of the Cortmvon Stock at a purchase prioe per share Ipgs than the Conversion Price in effect
immediately prior to such issusnice, or (1) 5=l or otherwiee isaue the Corporation’s securities which
are converrible into or exerslsabile fisr chares of the Comaration's Common Siock at a cofiversionar
exercise price per share leag than the Conversion Prics in effect immediataly prior to such issuance,
then ignediately upon such igsuance or sale, the Conversion Price shall be edjusted to g price
determined by multiplying the Conversion Prics immedintely prior to such issuancs by a fraction, the
aumerator of which shall be the number of sheres of Comman Stock outstanding trmmediately prior
to such issuance or sale, plus the number of shares of the Commoan Stock thar the aggregate
consideration receivad by the Corparation for such jssuance wonld purchase at such Conversion
Prica; and the denominator of which shall be the number of shates of Common Stock outstanding
immediately prior to such issaanos plus the number of the additional shares to be issued st such
i5suance or sale.

(iv)  Exeludod Transactions, No adjustntent to the Conversion Frice shall
be required under this Section 2(g) in the event of the issuanoe of shares of Common Stock hy the
Corporation upon the sonversion or exercise of or pursuant to sy putstanding stock eptions or stock
option plen now existing or hereafter approved by the Holders which stock options have an exercise
of conversion price par share of less than the Convereion Price,

{M142473¢_1)
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()  Beservailon. Validity of Common Stock. The Corporation covsnants
that it will at all times reserve and keap sgvailable, fee Sor: proemptive rights, out of the agaregate
of its authorized but unissued shaves of Comxnon Stocik fir the purpose of affacting conversion of the
Serics B Preferred Stock, the foil number of shares of Common Stock dsliverable upon the
conversion of all ouistanding Series B Preferred Stock not therefore convertsd, Before taking any
action which wonld cause an adjustment in the Conversion Rate such that Comron Stock issusble
upon the conversion of Series B Prafirred Stock would be iseued in excess of the authorized
Common Stock, the Corporation will take sny comporate action whish may, in the opinion of iis
counsel, be necessary in orfer that the Carporation may validly and legally issue fully-paid and non
asseesable shares of Common Stock at mch sdjusted Conversion Rate, Such uction may inelude, but
it is not limited to, smending the Corporation's articles of incorporation to increase the namber of
authorized Common Stonk.

{fy  Appovals. IEany shares of the Common Stock ta bereserved for the purpose
of conversion of shares of the Serits B Preferred Stock requira registration with or approval of sny
govemmenta] anthority wder any Federl or stete jaw before sneh sharen may be validly issned oy
deliverad inon conversion, then the Corporntion will in good fajth and as expediticasly as possible
endeavor to secure such regisiration or approvel, 25 the case may be, I, and go lang as, sy Common
Stock into which the shares of the Serien B Preferred Stock ars then canvertible is listed on any
natiomal suenrities exchange, the Corporation wilh, if parroitted by the mies of such enchange, ot and
keep Ysted on Such exchangs, npon official notice of issuance, alf shares of such Common Stack
issunable upon conversion. ,

[1°] Al ghares of Cammmon Steck that may be issued upen
conversion of shares of ths Scrics B Proferred Stock will upon issuamce be duly and validly issued,
fully paid and gon-assessable and free from all taxes, liens and charges with nespect to the issuanos
theysof, and the Corporation shall take no action thut will canse a contrary result.

3 Liowldaton

(@  Liswidation Preference. I the event of liquidation, dissolution or winding vp
of the Corporation, whether voluntary or invohmtsry, the Holders of the Series B Preferred Stock
shall be entitled 1o receive, prior md before any distribution of asswts shall be made to the holders of
any Common Stock, an amount squal 1o the Stated Valua per share of Series B Preferved Stock held
by such Holder {the “Liguidgtion Pay Out”). After paymett of the Liquidation Pay Qut to cach
Holder and the payment of the respective liquidation preferences of the other preferred stock of the
Corporation, if any, prrsuant fo the Cetporation's Asticles of Inoorporation, as amended, each guch
Holder shall be entitlad to share withi the holders of the Common Stock, the remaining asseis of the
Corporation available for distributien e the Curporation®s stockholders in propordon to the shares of
Common Stock then held by the holders of the Common Stock and the shares of Common Stack
which the holders then have the right to acquirs upon conversion of the S#riss B Preferred Stock.

(b)  Ralable Distribufion. Wapon auy liquidation, dissolution or winding up of the
Corporation, the net assets of the Corporation to be distributed arnong the Holders shall bs
insufficient to pertnit payment in full to the Holders of such Serivs B Prefetred Stock, then all o
remaining net asssts of the Corporation after the provision for the payment of the Cerporation’s

[wld 287503}
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debts shall be distributed yatably in propottion to the full 2mounts to which they would otherwine be
entitled to recsive among the Holders,

{¢)  Merger, Reorgemization or Sale of Assets. For purposes of this Section 3, (i)
any acquisition of the Corparation by means of marger or other form of corporate reorgatiization in
which outstanding shares of the Carporation ave exchanged for securities or other consideration
issued, or cansed to be iggned, by the acquiting corporation or its subsidiary {other than a mere
reincorporation trausaction) or (i) a sale of al) or substantislly &l of fhe asgets of the Corporation,
shal] be traated ap a liquidation, dissohiion or winding up of the Corporation and shall entitie the
holders of Series B Preferred Stock fo receive at the closing in cash, securities or other property
amounts a5 specified in Section 3(2), above, Whenever the distribution provided for in this Section
3 shall be payable in sectvitias or property other than cash, the value of such distribution shall be the
fair market value of sach seourities or other property as determined in gond fajth by the Board.

4, Votfug Rights. Except as otherwise required undey Florida law, the Holders of the
Saries B Preferted Stock shaell be entitled 1o vote at any mecting of stockholders of the Corporation
(or any written actions of storkholdars in lien of meatings) with respect to any matters preganted to
. the stockholders of the Corporution for their action or consideration, For the purpowes of such
stockholdar votes, cach shars of Serise B Preferred Stock shall ba entitled 1o one vote for ench share
of Commion Seack such shere of Saries B Prefarred Stock would be convertiblo into 8t the yecord
date pet for such voting, Notwithstanding the foregoing, 8o long as any sharee of Sorics B Breferred
Stock yemain oustanding, the Corporation shall not, without fivst obtaining the approval of the
holders of 2t leasi » majority of the then outstanding shates of Serics B Prefurred Stock () aiter or
change the rights, praferences ot privileges of the Secies B Prefetred Stock 25 autlined herein, or (i)
crate any név claen of neriea of capital stock having a preference over the Sexivs B Praferced Stock
as to the payment of dividends or the distiibution of assets upon the ocenrrence of a Liquidation
Event (*Sexigy Securigien™), or (iii) alter: or change the rights, preferunces or privileges of any Senlor
Securities o as to adversely affect the Series B Prefered Stock.

5. Dividends. The Holdews of the Series B Prefurred Stock shall not be extitled o
reneive dividends.

6. No Proemptive Riglits. No Holders of the Series B Preferred Stock, whether now or
hereafter authorized, shafl, ax such Holder, have any presmptive right whatsosver to purchase,
subscribe for or otherwise acquire, stock of any class of the Corporation nor of any scourity
conveartible into, 1oy 0f any warrmt, option of right fo purchase, subsaribe for or otherwise scquire,
stock of any class of the Corporation, whather now or hereafier authorized.

7. Exgluston of Other Rights. Excent a mony otherwise be required by law, thc shares
of the Seriea B Prefetred Stack shalf not have any preferencen or relative, participating, optional or
other special rights, other than those specifically ast forth in this resolution {as such resolution may
be amended from time to time) and in the Corporation’s Articles of Incorporation, as amended,

3 Hesadings of Subdivisions. The headings of'the various subdivisions hnmofm for
¢onvenience of reference anly and shall not affect the interpretation of any of the provisions heveof.

{Mzazs790 1)
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9. Severabllity of Provisfons. If any right, preference or limitation of the Scrics B
Praferred Stock set forth in thin certificste of designation (“Certiffeate™) (25 such Certificate mey be
amended fom time to time) in {nvalid, unlawiul or incapeble of being anforced by reason of any ruls
of lew or publis policy, all other rights, preferences and limitations sct forth in this Certificate (as so
ammended) which can be given effect witheut the invalid, unlawfial or unenforceable right, preference
or limitation shall, navertheless, remain in full foroe and affhct, and no right, preference or limitation
herein set forth shall be deemad dependent upon #ny other suchright, preference or limitation unless
50 expreased herein.

10, StutngefReavauired Shares, No shares of the Series B Preferred Stock which have
been issusd and reacquired in sny memner or converted into Common Stock may be raissued, and ait
such sharss shall be Teturned to the status of undesignated shares of prefetred stock of the
Corparation.

IN WITNESS WHERFEOF, the Carporation has eaumd_fﬁbin Certificate to be signad in
it5 name and on Its behalf by fis Chief Bxecutive Officer this 187 day of November, 2005.

——

Michasl S. Hedge
Chiaf Executive O
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