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EAPPEALSOLUTIONS, INC- < @

Tn accordance with the Florida Business Corporation Act, eAppealSolutions, Inc.
{the "Corporation") hereby adopts the following Aricles of Amendment 10 the Corporation’s
. Articles of Incorporation, as previously amended:

ITEME
The name of this Corporation is eAppealSolutions, Inc. i

ITEMIL
~Arficle 01 - Capital Stock™ of the Articles of Incorporation of the Corporalion, as
previously amended, is hereby deleted m its entirety, and the following language is inserted in
lieu thereof:

ARTICLE 11l - CAPITAL STOCK

Section 1. Awhonzed Capital Stock. The aggregate number of shares of all classes of
capital siock thar the Corporation shall have the authority to issue is 15,000,000, of which
10,000,000 shares shali be designated Common Stock, par value 3.001 per share (the “Common
Stock™), and 5,000,000 shares shall be designated Preferred Stock, par value $.001 per share (the
“preferred Stock™), and of which Preferred Stock 2,500,000 shares shalt be designated Series A
Convertible Preferred Stock (the “Series A Preferred Stock”).

Section 2. Preferred Stock. The Preferred Stock may be issued in one or more series.
The Board of Directors is hereby expressly authorized 10 issue the shares of Preferred Stock in
such series and to fix from time 1o time before issusnce the number of shares of Preferred Stock
1o be inciuded in any series and the designation, relative nghts, preferences and hmitations of all
shares of Preferred Stock of such series. The authority of the Board of Directors with respect o
each series of Preferred Stock shall include, without limitation thereto, the determunation of any
or all of the following, and the shares of each series of Preferred Stock may vary from the shares
of any other seties of Preferred Stock in the following respects:

(a)  The number of shares of Preferred Stock constingting such series and the
designation thereof 10 distinguish the shares of such series of Preferred Stock from the shares of
all other senes of Preferred Stock;

(5}  The annual dividend raze, if any, on the shares of such series of Preferred Stock
and whether such dividends shall be cumulative and, if cumulafive, the date from which
drvidends shall accumulate;

(¢)  The redemption price or prices for the particular series of Preferred Stock, if
redeemable, and the terms and conditions of such redemprion;
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(d)  The preference, if any, of shares of such series of Preferred Stock in the event of
any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation;

(&)  The vonting rights of shares of euch series of Prefesred Stock, if any, in addition o
the voiing rights prescribed by law and the terms of exercise of such voting rights;

(ff  The dight, if any, of shares of such series of Preferred Stock to be converted into
shares of any other series or class of capiial stock of the Corporation and the terms and
conditions of such conversion; and

(g}  Any other telative rights, preferences and limitations of such series of Preferred
Stock. : ' . '

Section 3. Seoes A Convertible Preferred Stock. Fach holder of Series A Preferred
Stock shall be entitled to the relative rights, preferences and limiations as follows:

(8) Dividends. Helders of the Series A Preferred Stock shall be entitled to receive an
anpual cumulative cash dividend equal to $.08 per share of Series A Preferred Stock, and which
dividend shall start to accrue commencing on sych date which is one hundred eighty days (180)
days after the date of the filng of these Anticles of Amendment to the Corporation's Articles of
Tncorporation with the Secretary of State of the Siate of Florida; provided that no dividend shall
be required to be declared by the Board of Direciors of the Corporation, nor shall the
Corporation be required 1o pay any dividend, before such dare which is five lumdred forty five
(545) days afier the date of the fling of these Aricles of Amendment to the Corporation's
Articles of Incorporation with the Secretary of State of the State of Florida. Ne dividend shall be
declared or paid on the Common Stock imless and uniil all acerned and unpaid dividends have
been paid on the Series A Preferred Stock. Dividends shall only be payable on shares of Series
A Preferred Stock then owistanding on the last day of a calendar quarter, and shall accrue
quarterly as of such last day of such calendar quarter. Such dividends hereimder shali only be
paid our of funds legally available for such purpose, and as of such date as declared by The
affirmative vole of a majority of the Board of Directors of the Corporation.

{(p)  Liguidation.

(1) Liguidating Event. In the event of 2 liquidanon, dissolution or winding up
of the Corporation (each such event considered a “Tiqmdating Event™), no-dismribution shail be
made to the holders of any shaves of Common Stock, or any shares of capiral stock of the
Carporation hereafier created that do not expressly rank pari passu with, or senior to, the Series
A Preferred Stock (the “Senior Securines™ upon such Liquidating Event, unless, prior thereto,
the holders of the Series A Preferred Stock shall have received the Liquidanon Preference (as
defined helow) with respect to each share of then outstanding Series A Preferred Stock. If upon
the occurrence of a Liquidaring Event, the agsets and funds available for distributdon among the
holders of the then outstanding shares of Series A Preferred Stock and the holders of the then
cutsianding shares of Senior Securities shalt be msufficient 1 permit the payment o such
holders of the preferential amoums payable thereon, then the entire assets and funds of te
Corporation legally available for distribution to sach holders of such shares of Series A Preferred

Srock shall be disiibuted rawbly among such shares in proportion to the ratio that the
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Liquidation Preference payable on each such share of then ouistanding Series A Preferred Stock
bears to the aggregate Lignidation Preference payable on all such shares of Series A Preferred
Stock.  Except as provided by law, upon any such Liquidating Event, after the holders of then
ontstanding shares of Series A Preferred Stock and the holders of the then ourstanding shares of
Senior Securities shall have been paid in full the preferential amounts to which they shall be
entitled 10 receive on account of such shares, the remaining net assets of the Corperation shall be
distribured 1o the other shareholders of the Corporation in accordance with their respective equity
mterests.

(2}  Merger, Sale or Tender Offer. In the case of anmy: (i) merger of the
Corporanon, (ii) sale by the Corporation of all or substantially all of the assets of the Corpararion
in one or a series of related wansactions, or (ili) tender offer or other business combination in
which the shareholders of the Corporation owning a majority of the voting securities of the
Corporation prior to such transaction do not own a majority of the voling secnrites of the
surviving entity, each such twansaction shall also be deemed a Liquidating Evemt and the
Corporation shall be required 1o diskibute, upon consummmation of and as a condition o such
transaction, an amount equal to the Liquidation Preference with respect to each then outstanding
share of Series A Preferred Stock. Notwithstanding the foregomg, a merger, sale by the
Corporation of all or substantially all of ifs assets, or tender offer or other business combination
shall not be deemed a Liquidating Evem for purposes hereof, i the holders of a majority of the
then ourstanding shares of Series A Preferred Stock either waive in writing the provisions of the
preceding sentence requiring the distribution of the Liquidarion Preference, or vote in favor of or
participate in any such merger, sale or tender offer or other business combination. The provision
of this Section shall similarly apply to successive such events,

(3)  Liguidation Preference. The Liquidation Preference shall be an amount
equal to $1.00 per shave of Series A Preferred Stock, plus all acerned but unpaid dividends with
respect to such share, as of the date of consummation of the Lignidation Event. Halders of
Series A Preferved Stock shall not be entitled 10 any additional disgibution in excess of the
Liquidation Preferénce in the event of any Liquidating Event.

(¢)  Young Rishits. Except as otherwise required umder Florida law or as provided in
these Arricles of Incerporation, as amended, the shares of Series A Preferred Stock shall vore
together as one class with the halders of the Corporation’s Common Stock. Each holder of
shares of Series A Preferred Stock shall be envitled ro such number of votes as shall equal the
whole number of shares of the Corporation’s Common Stock into winch such holder’s then
ontstanding shares of Series A Preferred Stock are then fully converiible into, as provided for
herein.

(dy  Conversion. Subject to and upon compliance with the provisions of this Seciion
3(d), and subject 1o applicable law and regularion, at any time, any holder of outstanding shares
of Series A Preferved Stock shall have the right, ar such holder’s option, 10 convert all or any

portion of such holder's ourstanding shares of Series A Preferred Stock into 2 whole number of
shares of fully paid and nonassessable shares of Common Stock as provided below:

1MI744363.2} 3
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{1)  Conversign Price. The initial conversion price shall be equal 1o 3.7933 per
share of Series A Preferred Stock, and which conversion price may be adjusted from tme fo fime
hereafier in accordance with this Section 3(d) (the "Conversion Price”). Except with respect 1o
an Excluded Transaction (a8 defined below), if and whenever on or after the date of issuance of
shares of the Series A Preferred Stock, the Corporation issues or sells, or in accordance with
Section 3(d)(3) hereof, is deemed to have issued or sald, any shares of its Common Stock, or any
securitics exercisable for, convertible inmto or exchangeable for shares of Common Stock
(“Convertible Secnrities™), for consideration on a per share basis less than the Conversion Price
in effect immediately prior to the time of such issuance or sale, then upon such issuance or sale,
the Conversion Price shall be adjusted to an amount determined by fividing (a) the sum of (1)
the product derived by multiplying (3) the Conversicn Price in effect immedialely prior to such
issue or sale tirnes (ii) the number of shares of Common Stock Deemed Ouistanding, as defined
hereafier, immediately prior to such issue or sale, plus (2) the consideration, if any received (or
deemed received pursuant to Secton 3(d)3)(i) below) by the Corporation upon such issuz or
sale, by (b) the number of shares of Common Stock Deemed Ourstanding immediately after such
1ssue or sale. The number of shares of Common Stock issuable npon conversion of each share of
then outstanding Series A Preferred Stock shall equal $1.00 divided by the Conversion Price, a8
adjusted sbave. For purposes hereof, the “Common Stock Deemed QOutstanding™ shall mean, at
any given time, the number of shares of Commen Stock actually outstanding at sich time, plus
the number of shares of Common Stock issuable upon the conversion in full of all Senes A
Preferved Stock ontstanding af such time, plus the number of shares of Comnon Stack issuable
upon the exercise or conversion in full of all Convertible Securifies outstanding at such tme,
whether or niot the Convertible Securities are convertible or exercisable into shares of Common
Stock ar such time.

{2y  Conyersion Procedure.

) Conversion Date and Notice. Each conversion of outsfanding
chares of Series A Preferred Stock shall be deemed 1o be effective as of the close of
business an the effective date of such conversion {the “Conversion Date™), specifisd ina
written notice (the "Conversion Notice™); provided, however, that the Conversion Daie
shall not be a datc earlier than the date which is five (5) days from the dare such
Conversion Notice is given, or if no such Conversion Date is specified, the Conversion
Date shall be such date five (5) days from the date of such Conversion Notice. Such
Conversion Notice shall be accompanied by the certificate(s) represeniing the Series A
Preferred Stack 1o be converted, duly endorsed and delivered to the Corporation at iIs
principal place of business, or as otherwise directed by the Corporation in WriHng,
together with any and all documentation reasonably requested by the Corporanon.
Notwithstanding anything contained herein 1o the contrary, the effectiveness of any such
conversion shall be subject to compliance with applicable law and/or regulation, the
receipt by the Corporation of the certificate(s) representing the nurnber of shares of Series
A Preferred Stock 1o be so converted, the receipt by the Corporation of all docurmnentaiion.
reasonable requested by the Corporation, incloding stock powers duly endorsed for
wansfer with signatures medallion guaranteed, and the payment of any stock transfer
taxes, if required. Effective as of the Conversion Date, the rights of the holder of such
shares of Series A Preferred Stock as such helder shall cease, and such holder shall be

{MITa4503.2} 4
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deemed to have become the holder of record of the shares of Common Stack represenied
thereby.

(i} Delivery of Certificates. As soon as practicable after the
Conversion Date (but in any event within ten (10) business days after the holder has
delivered the certificates evidencing the shares of Series A Preferred Siock being
converted into shares of Commeon Stock and all other documentation required herennder),
the Corporation shall deliver to the converting holder of such shares of Series A Preferred
Stock:

{x) =a cerificate or certificates representing, in the
aggregate, the number of shares of Commeon Stock issued upon such
comversion and in such depomination(s) as the converting holder shall
specify, and a check for cash with respect to any fractional interest in a
share of Common Stock as provided in clause (iv) of this Secrion 3(d}(2);
and

(y) a cerificate representing any shares of Series A
Preferred Stock that were represented by the certificate or cerfificates
delivered to the Corporation in connection with such conversion but that
were not converted,

(ifi) Reservation of Shares. The Corporation shall at all times reserve
and keep available ont of its authorized bur unissued shares of Common Stock, solely for
the purpose of 18suance upon the conversion of shares of Series A Preferred Swock, ar
such time such number of shares of Common Stock as are issuable upon the conversion
of all outstanding shares of Series A Preferred Stock,

(iv)  Fractiona] Shares. No fractional shares of Common Stock or seript
shall be jssued upon conversion of shares of the Seriss A Preferred Stock. If more than
one share of Series A Preferred Stock shall be swerendered for conversion at any one fime
by the same holder, the yumber of full shares of Common Stock issuable upon
conversion thereof shall be computed on the basis of the aggregate pumber of shares of
Series A Preferred Stock so surrendered. Instead of any fractional shares of Common
Stock that would otherwise be issuable upon conversion of any shares of Series A
Preferred Stock, the Corporation shall pay a cash adjusiment in respect of such fractional
interest equal to the then fair market valne of such fractional intevest as determined by the
Corporation’s Board of Directors.

(3}  Effect on Conversion Prce Upon Certain Bvents For purposes of

determining the adjusted Conversion Price under this Section 3(d), the following shail be
applicable:

(i} [ssuance of Convertible Securitics. If the Corporation in any

manner issues or sells any Convertible Securities (other than pursuant 1o any Excluded
Transaction, as defined below), whether or not the rights 10 EXeTCiSe, CONVER oF exchange
any such Convertible Securities are immediately exercisable, and the price per share for

{MIT44383 2 ]
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which Commen Srock is issuable upon such exercise, conversion or exchange is less than
the Conversion Pnce in effect immediately prior to the time of such issue or sale, then the
maximum avmber of shaves of Common Stock issuable upon exercise, conversion or
exchange of snch Convertible Securities shall be deemed to be outstanding and to have
been issued and sold by the Corporation at the time of the issuance 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
(2) the toral amount received or receivable by the Corporation as consideration for the
1ssue or sale of such Convertible Securities, plus the cumulative minimum aggregate
amount of addiional consideration, if any, payable to the Corporarion upon the exercise,
conversion or exchange thereof and, if applicable, the exercise, conversion and exchange
of any other Convertible Securities that such Converrible Securities may be converied
into or exchanged for, by (b) the total maximum number of shares of Common Stock
issuable upon the exercise, conversion or exchange of all such Convertible Securities. No
further adjusmment of the Conversion Price shall be made when -any shares of Common
Stock and, if applicable, any other Converible Secusities, are achually issued wpon the
exercise, conversion or exchange of such Convertible Securities.

(1) Change in Bxercise Price or Conversion Rate. If the additional
consideration payable 1o the Corporation upon the exercise, conversion or exchange of
any Convertible Secarides, or the rate at which any Convertible Securities are convertible
into or exercisable or exchangeable for Common Swock changes at any time, the
Conversion Price in effeet at the time of such change shall be readjusied 1o the
Conversion Price that would have been in effect ar suck nme had such Convertibie
Securities that are sufl outstanding provided for such changed additional consideration or
changed conversion rate, as the case may be, at the time such Convertible Securities were
initially granted, issued or sold; and on the rermination date of any right 1o exercise,
convert or exchange such Convertible Secnrities, 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 1ermination or expiration had such Convertible Securities, 1o the extent
outstanding immediately prnior 1o such lemmination, never been issned. Notwithstanding
anything contained hevein to the contrary, no adjustment in the Conversion Price shail be
required hereunder in the event of any change in the exercise or conversion price of any
Convertible Securiries, as a consequence of the anti-diturion provisions set farth in such
instroments evidencing such Convertible Securinies.

(4) Subdivision or Commbination of Common Stock. If the Corporation at any
fime subdivides (by any stock split, stock dividend, recapitalization or otherwise) iis outstanding
shares of Common Stock info a greater number of shares, the Conversion Price in effect
immediately prier 1o such combmation shall be proportionately reduced, and conversely, in the
event the outstanding shares of Common Stock shall be combined (by reverse stock sp}:.t or
otherwise) into & smaller number of shares, the Conversion Price in effect immediately prior to

such combination shall be proportionately increased.

(5)  Bxcluded Transaerions. For purposes hereof, “Excluded T_rqnsaction"
shall mean any issuance of capital stock or other seciviries or Convertihle Securities of the

indl7a4363:2} &
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Corporation: (i) to directors, officers, employess or consultangs of the Corporation pursuant to
the Corporation’s stock option plan or other employee stock incentive program, (i1} in connection
with bona fide arm’s-length mergers or acquisitions (including technology or asser acquisitions)
by the Corporation that are approved by the Corporation’s Board of Directars, (iii) to the public
pursuany © an cffective regismation statememt filed umder the Securities Act of 1933, as
amended, (iv) upon exercise, exchange or conversion of options, warranis and other Convertible
Securities ouistanding as of date hereof, m accordance with the terms thereof, (v) in connection
with any stock split, stock dividend or recapitalization, and/or (vi)in connection with any
drvidend or distribution on the Series A Preferred Stock.

(6)  Valid [ssnance. All shares of Common Stock that may be issned uypon
conversion of shares of Series A Preferred Stock in accordance with these Articles of
Tncorporation, as amended, and in accordance wirh the tenms of such Series A Preferred Stock,
and provided such issuance is in accordance with applicable law and regulation, will upon
issuance be duly and validly issucd, fully paid and nonassessable and free fiom all liens and
charges with respect to the issuance thereof, and the Coyporarion shall take no action thar will
¢ause a contrary result.

(7)  No Preemptive Rights. Except as otherwise provided herein, no holder of
shares of Serles A Preferred Siock, nor of any security convertible into, nor of any warrant,
option or right to purchase, subscribe for or otherwise acquire Series A Preferred Stock, whether
now or hereafier anthorized, shall have any preemptive right whatsoever to purchase, subscribe
for or atherwise acqnire, 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, whethier now or hereafter authorized.

(8)  Exclusion of Other Rishts. FExcept as may otherwise be required by
applicable law and/or regulation, the shares of Series A Preferzed Stock shall not have apy
preferences or relative, participating, optional or other special nghts, other than those specifically
set forth in these Arnicles of Incorporation, as amended.

{9 Identical Rights. Each owrstanding share of Series A Preferred Stock shall
have the same relative rights, preferences and limitations as, and shall be identical in all respects
with, all other owtstanding shares of the Serjes A Preferred Stock.

(10) Cerificates. So long as any shares of the Series A Preferred Stock are
owtsiending, there shall be set forth on the face or back of each stock certificate issued by the
Corporation a statement that the Corporation shall furnish without charge 10 each shareholder
who so requests, a full statemenr of the designation and relative rights, preferences and
limitations of each class of stock or series thereof that the Corporation is authorized Io issue and
of the authority of the Board of Directors to designate and fix the relative righis, preferences and
limitaiions of each series.

ITEM I
These amendmenis shall be effective as of January 8, 2002,

1M1744363:2; 7
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ITEM IV

These amendments were duly adopted and approved of by the tmanimous written consent
of the Board of Directors of the Corporation on January 8, 2002, and by the unanimous written
consent of all of the shareholders of the Corporation on Jannary 8, 2002, in accordance with the

Florida Business Coyporation Act.

ITEMV
Excepr as hereby amended, the Articles of Incorporation, as previonsly amended, of the
Corporation shall remain the same.

[Signature page follows)

IMI743363;7}
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IN WITNESS WHEREDF, these Anicles of Amendment to the Aricles of Incorporanon of
eAppealSolurions, Inc. are hereby cxecused as of this 8 day of Jenvary 2002

EAPPEALSOLUTIONS, INC.

~ D, WA B
&

Wilham D. Kirsh, Presidemt
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