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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. 14)

EXELIXIS INC

(Name of Issuer)

COMMON STOCK

(Title of Class of Securities)

30161Q104

(CUSIP Number)

December 31, 2014

(Date of Event which Requires Filing of Statement)
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Check the appropriate box to designate the Rule pursuant to which this Schedule is filed:

[x] Rule 13d - 1(b)

Rule 13d - 1(¢c)

Rule 13d - 1(d)
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1 Name of Reporting Person

T. ROWE PRICE ASSOCIATES, INC.

52-0556948

2 Check the Appropriate Box if a Member of a Group

NOT APPLICABLE

3 SEC Use Only

4 Citizenship or Place of Organization

MARYLAND

Number of Shares Beneficially Owned by Each Reporting Person With

5 Sole Voting Power*J,694,400

6 Shared Voting Power* -0-

7 Sole Dispositive Power* 18,560,450

8 Shared Dispositive Power -0-
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9 Aggregate Amount Beneficially Owned by Each Reporting Person

18,560,450

10 Check Box if the Aggregate Amount in Row (9) Excludes Certain Shares

NOT APPLICABLE

11 Percent of Class Represented by Amount in Row 9

9.5%

12 Type of Reporting Person

IA

*Any shares reported in Items 5 and 6 are also reported in Item 7.
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Item 1(a) Name of Issuer:

Reference is made to page 1 of this Schedule 13G

Item 1(b) Address of Issuer's Principal Executive Offices:

210 E. GRAND AVE, SAN FRANCISCO, CA 94083

Item 2(a) Name of Person(s) Filing:

(1) T.Rowe Price Associates, Inc. ("Price Associates")

2

Attached as Exhibit A is a copy of an agreement between the Persons Filing (as specified hereinabove) that this
Schedule 13G is being filed on behalf of each of them.

Item 2(b) Address of Principal Business Office:

100 E. Pratt Street, Baltimore, Maryland 21202

Item 2(c) Citizenship or Place of Organization:

(1) Maryland

2
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Item 2(d) Title of Class of Securities:

Reference is made to page 1 of this Schedule 13G

Item 2(e) CUSIP Number: 30161Q104

Item 3 The person filing this Schedule 13G is an:

X Investment Adviser registered under Section 203 of the Investment Advisers Act of 1940

Investment Company registered under Section 8 of the Investment Company Act of 1940

Item 4 Reference is made to Items 5-11 on the preceding pages of this Schedule 13G.
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Item 5 Ownership of Five Percent or Less of a Class.

X Not Applicable.

This statement is being filed to report the fact that, as of the date of this report, the reporting person(s) has (have)
ceased to be the beneficial owner of more than five percent of the class of securities.

Item 6 Ownership of More than Five Percent on Behalf of Another Person

Price Associates does not serve as custodian of the assets of any of its clients; accordingly, in each instance only
(1)the client or the client's custodian or trustee bank has the right to receive dividends paid with respect to, and
proceeds from the sale of, such securities.

The ultimate power to direct the receipt of dividends paid with respect to, and the proceeds from the sale of,
such securities, is vested in the individual and institutional clients which Price Associates serves as
investment adviser. Any and all discretionary authority which has been delegated to Price Associates may be
revoked in whole or in part at any time

Except as may be indicated if this is a joint filing with one of the registered investment companies sponsored by Price
Associates which it also serves as investment adviser ("T. Rowe Price Funds"), not more than 5% of the class of such
securities is owned by any one client subject to the investment advice of Price Associates.

With respect to securities owned by any one of the T. Rowe Price Funds, only the custodian for each of such
Funds, has the right to receive dividends paid with respect to, and proceeds from the sale of, such securities. No
other person is known to have such right, except that the shareholders of each such Fund participate
proportionately in any dividends and distributions so paid.

2)

Item 7 Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the
Parent Holding Company.

Not Applicable.

Item 8 Identification and Classification of Members of the Group.
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Not Applicable.

Item 9 Notice of Dissolution of Group.

Not Applicable.
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Item 10 Certification.

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were acquired
in the ordinary course of business and were not acquired and are not held for the purpose of or with the effect of
changing or influencing the control of the issuer of the securities and were not acquired and are not held in connection
with or as a participant in any transaction having that purpose or effect. T. Rowe Price Associates, Inc. hereby
declares and affirms that the filing of Schedule 13G shall not be construed as an admission that Price Associates is the
beneficial owner of the securities referred to, which beneficial ownership is expressly denied.

Signature.

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

T. ROWE PRICE ASSOCIATES, INC.
Date: February 17, 2015
Signature: /s/ David Oestreicher

Name & Title: David Oestreicher, Vice President

12/31/2014

rcumstances and in a manner they reasonably believe to be in the best interests of the corporation. In discharging his
or her duties, a director may consider such factors as the director deems relevant, including the long-term prospects



Edgar Filing: EXELIXIS, INC. - Form SC 13G/A

and interests of the corporation and its shareholders, and the social, economic, legal, or other effects of any action on
the employees, suppliers, customers of the corporation or its subsidiaries, the communities and society in which the
corporation or its subsidiaries operate, and the economy of the state and the nation. Delaware. Under the DGCL, the
standards of conduct for directors have developed through written opinions of the Delaware courts. Generally,
directors of Delaware corporations are subject to a duty of loyalty and a duty of care. The duty of loyalty has been said
to require directors to refrain from self-dealing and the duty of care requires directors managing the corporate affairs
to use that amount of care which ordinarily careful and prudent persons would use in similar circumstances. In
general, gross negligence has been established as the test for breach of the standard for the duty of care in the process
of decision-making by directors of Delaware corporations. When directors act consistently with their duties of loyalty
and care, their decisions generally are presumed to be valid under the business judgment rule. Indemnification of
Directors And Officers Florida. The FBCA permits a corporation to indemnify officers, directors, employees and
agents against liability for actions taken in good faith and in a manner they reasonably believed to be in, or not
opposed to, the best interests of the corporation, and with respect to any criminal action, which they had no reasonable
cause to believe was unlawful. The FBCA provides that a corporation may advance reasonable expenses of defense (a)
to a director or officer upon receipt of an undertaking to reimburse the corporation if indemnification is ultimately
determined not to be appropriate and (b) to other employees and agents upon such terms and conditions as the board
deems appropriate. The corporation must reimburse a successful defendant for expenses, including attorneys' fees,
actually and reasonably incurred. Delaware. Under the DGCL, a Delaware corporation may include in its certificate of
incorporation, a provision that eliminates or limits a director's personal liability for monetary damages for breach of
his or her fiduciary duty, subject to specified limitations. The Certificate includes such a provision. The DGCL also
generally permits indemnification of a person who acted in good faith and in a manner that he reasonably believed to
be in or not opposed to the best interests of the corporation. NewCo's bylaws do not depart from this standard. In
general, the indemnification provided for by the DGCL is not deemed to be exclusive of any non-statutory
indemnification rights provided to directors, officers and employees under any by-law, agreement or vote of
stockholders or disinterested directors. Limitation of Liability Florida. The FBCA provides that a director is not
personally liable for monetary damages to the corporation or any other person for any statement, vote, decision, or
failure to act, regarding corporate management or policy unless the 17 director breached or failed to perform his duties
as a director and such breach or failure constitutes (a) a violation of criminal law, unless the director had reasonable
cause to believe his conduct was lawful or had no reasonable cause to believe his conduct was unlawful, (b) a
transaction from which the director derived an improper personal benefit, (c) a circumstance for which a director is
liable for an unlawful distribution, (d) in a derivative action or an action by a shareholder, constitutes conscious
disregard for the best interests of the corporation or willful misconduct or (e) in a proceeding other than a derivative
action or an action by a shareholder, constitutes recklessness or an act or omission which was committed in bad faith
or with malicious purpose or in a manner exhibiting wanton and willful disregard of human rights, safety or property.
Delaware. The DGCL permits a corporation to include in its certificate of incorporation a provision eliminating or
limiting the personal liability of a director to the corporation or its stockholders for monetary damages for beach of
fiduciary duty as a director, except that such provision shall not limit the liability of a director for (a) any breach of the
director's duty of loyalty to the corporation or its stockholders, (b) acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (c) liability under the DGCL for unlawful payment of dividends
or stock purchases or redemptions, or (d) any transaction from which the director derived an improper personal
benefit. NewCo's Certificate contains such a provision limiting the liability of the its directors. Dividends Florida. The
FBCA permits a corporation's board of directors to make distributions to its shareholders unless, after giving effect to
such distribution, the corporation would be unable to pay its debts as they become due in the usual course of business,
or would be left with total assets that are less than the sum of its total liabilities plus its obligations upon dissolution to
satisfy preferred shareholders whose preferential rights are superior to those receiving the distribution. Under the
FBCA, a corporation's redemption of its own common stock is deemed a distribution. Delaware. The DGCL permits a
corporation to declare and pay dividends out of surplus or, if there is no surplus, out of net profits for the fiscal year in
which the dividend is declared and/or for the preceding fiscal year as long as the amount of capital of the corporation
following the declaration and payment of the dividend is not less than the aggregate amount of the capital represented
by the issued and outstanding stock of all classes having a preference upon the distribution of assets. In addition, the
DGCL generally provides that a corporation may redeem or repurchase its shares only if the capital of the corporation

10
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is not impaired and such redemption or repurchase would not impair the capital of the corporation. Vote on Certain
Fundamental Issues Florida. Under the FBCA, and subject to the exceptions discussed below, the approval of a
merger, plan of liquidation or sale of all or substantially all of a corporation's assets other than in the regular course of
business generally requires the recommendation of the corporation's board of directors and an affirmative vote of
holders of a majority of the corporation's outstanding shares. Unless required by the articles of incorporation,
however, the vote of the shareholders of a corporation surviving a merger is not required if: the articles of
incorporation of the surviving corporation will not substantially differ from its articles of incorporation before the
merger; each shareholder of the surviving corporation immediately prior to the effective date will hold the same
number of shares, with identical designations, preferences, limitations and relative rights immediately after the
merger; and the number of voting shares outstanding immediately after the merger plus the number of voting shares
issuable as a result of the merger will not exceed by more than 20% the total number of voting shares of the surviving
corporation immediately prior to the merger. 18 This transaction does not fall within any of the aforementioned
exceptions, and therefore adoption by the board of directors and approval by a majority vote of the Shareholders is
required. Delaware. The DGCL generally provides that, unless otherwise specified in a corporation's certificate of
incorporation or unless the provisions of the DGCL relating to business combinations are applicable, a sale or other
disposition of all or substantially all of the corporation's assets, a merger or consolidation of the corporation with
another corporation or a dissolution of the corporation requires the affirmative vote of the board of directors plus the
affirmative vote of a majority of the outstanding stock entitled to vote thereon. However, under the DGCL, unless
required by its certificate of incorporation, no vote of the stockholders of a constituent corporation surviving a merger
is necessary to authorize such merger if: the agreement of merger does not amend the certificate of incorporation of
such constituent corporation; each share of stock of such constituent corporation outstanding prior to such merger is to
be an identical outstanding or treasury share of the surviving corporation after such merger; either no shares of
common stock of the surviving corporation and no shares, securities or obligations convertible into such common
stock are to be issued under such agreement of merger, or the number of shares of common stock issued or so issuable
does not exceed 20% of the number thereof outstanding immediately prior to such merger; and other specified
conditions are satisfied. In addition, the DGCL provides that a parent corporation that is the record holder of at least
90% of the outstanding shares of each class of stock of a subsidiary may merge such subsidiary into such parent
corporation without the approval of such subsidiary's stockholders or board of directors. Neither NewCo's certificate
of incorporation nor its bylaws alter this stockholder approval requirement. Business Combination Restrictions
Florida. Section 607.0901 of the FBCA, informally known as the "fair price statute," provides that the approval of the
holders of two-thirds of the voting shares of a corporation, other than the shares beneficially owned by an interested
shareholder (as defined below), would be required to effectuate specified transactions, including a merger,
consolidation, specified sales of assets, specified sales of shares, liquidation or dissolution of the corporation and
reclassification of securities involving a Florida corporation and an interested shareholder, referred to as an "affiliated
transaction.” An "interested shareholder" is defined as the beneficial owner of more than 10% of the outstanding
voting shares of the corporation. The foregoing special voting requirement is in addition to the vote required by any
other provision of the FBCA or by a corporation's articles of incorporation. The special voting requirement does not
apply in any of the following circumstances: the affiliated transaction is approved by a majority of the corporation's
disinterested directors; the corporation has not had more than 300 shareholders of record at any time during the three
years preceding the announcement of the affiliated transaction; the interested shareholder has beneficially owned at
least 80% of the corporation's voting stock for five years preceding the date on which the affiliated transaction is first
publicly announced or communicated generally to the corporation's shareholders; the interested shareholder
beneficially owns at least 90% of the corporation's voting shares; 19 the corporation is an investment company
registered under the Investment Company Act of 1940; or in the affiliated transaction, consideration shall be paid to
the holders of each class or series of voting shares and all of the following conditions are met: the cash and fair value
of other consideration to be paid per share to all holders of voting shares equals the highest per share price paid by the
interested shareholder, or specified alternative benchmarks, if higher; the consideration to be paid in the affiliated
transaction is in cash or in the same form as previously paid by the interested shareholder or if multiple forms, then in
cash or the form used to acquire the largest number of shares; during the portion of the three years preceding the
announcement of the affiliated transaction that the interested shareholder has been an interested shareholder, except as
approved by a majority of the disinterested directors, there shall have been no failure to declare and pay at the regular
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date any full periodic dividends, no decrease in stock dividends, and no increase in the voting shares owned by the
interested shareholder; during such portion of the three-year period, except as approved by a majority of the
disinterested directors, there has been no benefit to the interested shareholder in the form of loans, guaranties or other
financial assistance or tax advantages provided by the corporation; and unless approved by a majority of the
disinterested directors, a proxy or information statement describing the affiliated transaction shall have been mailed to
holders of voting shares at least 25 days prior to the consummation of the affiliated transaction. Section 607.0902 of
the FBCA, informally known as the "control-share acquisition statute," provides that any acquisition by a person,
either directly or indirectly, of ownership of, or the power to direct the voting power with respect to, issued and
outstanding control shares (as defined below) is a "control-share acquisition." "Control shares" are shares that, but for
this section of the FBCA, would have voting power with respect to the shares of a Florida corporation that, when
added to all other shares owned by such person, would entitle that person to exercise or direct the exercise of the
voting power of the corporation in the election of directors within any of the following ranges of voting power:
one-fifth or more but less than one-third of all voting power; one-third or more but less than a majority of all voting
power; or a majority or more of all voting power. A control-share acquisition must be approved by a majority of each
class of outstanding voting securities of such corporation, excluding the shares held or controlled by the person
seeking approval, before the control shares may be voted. A special meeting of shareholders must be held by the
corporation to approve a control-share acquisition within 50 days after a request for such meeting is submitted by the
person seeking to acquire control. The acquisition of shares of the corporation does not constitute a control-share
acquisition if, among other circumstances, the acquisition has been approved by the board of directors of the
corporation before the acquisition or a merger is effected in compliance with the applicable provisions of the FBCA, if
the corporation is a party to the agreement of merger. If the control shares are accorded full voting rights and the
acquiring person has acquired control shares with a majority or more of the voting power of the corporation, all
shareholders shall have dissenter's rights as provided by the FBCA. 20 Delaware. Section 203 of the DGCL limits
specified business combinations of Delaware corporations with interested stockholders. Under the DGCL, an
interested stockholder (a stockholder whose beneficial ownership in the corporation is at least 15% of the outstanding
voting securities) cannot enter specified business combinations with the corporation for a period of three years
following the time that such stockholder became an interested stockholder unless: prior to such time, the corporation's
board of directors approved either the business combination or the transaction in which the stockholder became an
interested stockholder; upon consummation of the transaction in which any person becomes an interested stockholder,
such interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding shares owned by specified employee stock ownership plans and persons who are
both directors and officers of the corporation; or at or subsequent to such time, the business combination is both
approved by the board of directors and authorized at an annual or special meeting of stockholder, not by written
consent, by the affirmative vote of at least two-thirds of the outstanding voting stock not owned by the interested
stockholder. Cumulative Voting Florida. Under the FBCA, shareholders do not have a right to cumulate their votes for
directors unless the articles of incorporation so provide. The Company's articles of incorporation contain no such
provision. The FBCA provides that directors are elected by a plurality of votes cast by the shares entitled to vote in the
election at a meeting at which a quorum is present, except that the Company's by-laws require that a majority of such
votes shall be required. Delaware. The DGCL provides that the certificate of incorporation of any corporation may
grant stockholders the right to cumulate their votes. The Certificate does not provide Stockholders the right to
cumulate votes in the election of directors. The DGCL provides that directors are elected by a plurality of votes cast
by the shares entitled to vote in the election at a meeting at which a quorum is present. However, the Bylaws require
that a majority of such votes shall be required. Dissenters' Rights of Appraisal Florida. Under the FBCA, any
shareholder of a corporation has the right to dissent from, and obtain fair value of his or her shares in the event of, a
number of corporate actions including but not limited to: (i) a plan of merger to which the corporation is a party if the
shareholder is entitled to vote on the merger, or if the shareholder is a shareholder of a subsidiary that is merged with
its parent in accordance with the provisions of the FBCA relating to the merger of subsidiaries; (ii) consummation of a
sale or exchange of all, or substantially all, of the property of the corporation, other than in the usual and regular
course of business, if the shareholder is entitled to vote on the sale or exchange; (iii) consummation of a plan of share
exchange to which the corporation is a party as the corporation the shares of which will be acquired, if the shareholder
is entitled to vote on the plan, and (iv) any corporate action taken, to the extent the articles of incorporation provide
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that a voting or nonvoting shareholder is entitled to dissent and obtain payment for his or her shares. Unless the
articles of incorporation of a corporation otherwise provide, dissenters' rights will not be available to the holders of
any shares of any class or series which, on the applicable record date, were either registered on a national securities
exchange or designated as a national market system security on an interdealer quotation system by the National
Association of Securities Dealers, Inc., or held of record by not fewer than 2,000 shareholders. Neither the Company's
articles of incorporation nor its bylaws contain any provisions granting additional appraisal rights. Delaware. Under
the DGCL, appraisal rights may be available in connection with a statutory merger or consolidation in specified
situations. Appraisal rights are not available under the DGCL when a corporation is to be the surviving corporation
and no vote of its stockholders is required to approve the merger or consolidation. In addition, no appraisal rights are
available to holders of shares of any class of stock which is either: (i) listed on a national securities exchange or
designated as a national market system security on an interdealer quotation system by the National Association of 21
Securities Dealers, Inc., or; (ii) held of record by more than 2,000 stockholders, unless such stockholders are required
by the terms of the merger or consolidation to accept anything other than: (a) shares of the surviving corporation; (b)
shares of stock that are listed on a national securities exchange or designated as a national market system security on
an interdealer quotation system by the National Association of Securities Dealers, Inc. or held of record by more than
2,000 stockholders; (c) cash in lieu of fractional shares, or (d) any combination of the foregoing. Stockholders who
perfect their appraisal rights are entitled to receive cash from the corporation equal to the value of their shares as
established by judicial appraisal. Corporations may enlarge these statutory rights by including in their certificate of
incorporation a provision allowing the appraisal rights in any merger or consolidation in which the corporation is a
constituent corporation. NewCo's Certificate does not contain a provision enlarging such appraisal rights.
Shareholder Vote Required Approval of the Merger Agreement will,
pursuant to Section 607.1103(5) of the Florida Business Corporation Act, require the affirmative vote of a majority of
the shares entitled to be cast therefor. PLEASE NOTE THAT THE COMPANY'S CONTROLLING
SHAREHOLDER HAS ALREADY INFORMED THE COMPANY THAT HE WILL BE VOTING "FOR" THIS
PROPOSAL 1. THE NUMBER OF VOTES HELD BY THE CONTROLLING SHAREHOLDER IS SUFFICIENT
TO SATISFY THE SHAREHOLDER VOTE REQUIREMENT FOR THIS PROPOSAL 1 AND, THEREFORE, NO
ADDITIONAL VOTES WILL BE NEEDED TO APPROVE THIS PROPOSAL 1. The Board of Directors
recommends that the Shareholders vote "FOR" this Proposal 1 to approve the Merger Agreement and all transactions
and developments contemplated thereby. 22 PROPOSAL 2 APPROVAL OF NOMINEES TO THE BOARD OF
DIRECTORS General A board of three directors is to be elected at the Meeting to hold office until the next annual
meeting or until their successors are elected. Unless individual Shareholders specify otherwise, each returned proxy
will be voted for the election of the three nominees who are listed herein. The following schedule sets forth certain
information concerning the nominees for election as directors. Name Age First year elected director ---- ---

Joseph J. Alves 35 2001 Mahmoud Hashmi 51 2001 Sandra Hrab (nominee) 25 2002 Board
Meetings and Committees. The Company's Board of Directors held no meetings during the fiscal year ended August
31, 2001, preferring to act by written consent. The Board acted nine (9) times by unanimous written consent. The
Company does not have a standing Compensation, Audit, or Nominating Committee or any other Committee
performing corresponding functions. Such matters are considered by the full Board of Directors. NewCo may, subject
to approval of Proposal 4, appoint a committee to administrate the 2002 Plan (see "Proposal 4: Approval of the 2002
Stock Option Plan"). Directors Compensation. Directors are reimbursed for their out-of-pocket expenses incurred in
attending meetings of the Board of Directors. In addition, NewCo may compensate its directors through the 2002
Plan, but has not yet implemented a mechanism for doing so. Management The officers and directors of the Company,
and further information concerning them, are as follows: Name Age Position ---- --- -------- Joseph J. Alves 35
Chairman, Chief Executive Officer and President Mahmoud Hashmi 51 Director, Chief Operating Officer and
Principal Accounting Officer Sandra Hrab 25 Secretary and Director Nominee Joseph J. Alves has since 1996 assisted
with the development of numerous software applications including sophisticated online databases, robust security
systems, online banking applications, ultra-secure encryption systems, and was co- founder and joint developer of the
BankEngine Suite of ultra secure transaction systems. Between 1993 and 1996 he worked as a network engineer for
IBM, SHL SystemsHouse and Computer Systems Centre. Mr. Alves has founded and co-founded various technology
related enterprises since 1996. Mr. Alves has extensive international banking knowledge and has developed business
relationships that span five continents. He has served as a consultant to many technology 23 based start-ups and public
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companies including Millennium Communications, DreamPlay Research Inc., and Noble House Communications Ltd.
Mr. Alves has a BA (1990) from York University, and an MA (1993) from Wilfrid Laurier University in Waterloo,
Ontario. Mahmoud Hashmi was the CEO of Callmate Telecom International, the Company's predecessor, from 1998
until his replacement in this capacity by Mr. Alves. Mr. Hashmi was instrumental in the ongoing business
development and expansion of Callmate into Europe and Pakistan. Specifically, he aided Callmate in the building of
its own international network in Pakistan while utilizing the network of other quality carriers in Europe. Mr. Hashmi's
organizational and people management skills have been developed over the past two decades. Prior to joining
Callmate, he was a commodity trader for Arcadia Foods based in England. Mr. Hashmi has over 25 years of
international experience in finance and global trading. Mr. Hashmi was educated at Carlton Grammar School, England
and went on to Huddersfield College to study for a BA in business management. Sandra Hrab has extensive corporate
administrative experience that will serve the Company well as it increases its activities and diversifies its business.
She served as Treasurer and Secretary of WebEngine Corporation, a Canadian public company, between 1999 and
2001. Ms. Hrab has acquired extensive personal experience in the management of the day to day affairs of the
Company over the last two years. Ms. Hrab is currently a director of Critical Commerce Inc., a wholly owned
subsidiary of the public company, as well as an officer of CyberStation Inc. and serves those companies in a variety of
capacities. Ms. Hrab graduated from Sheridan College in Toronto, Ontario in 1999. Except as set forth herein, no
officer or director of the Company has, during the last five years: (i) been convicted in or is currently subject to a
pending a criminal proceeding; (ii) been a party to a civil proceeding of a judicial or administrative body of competent
jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future
violations of, or prohibiting or mandating activities subject to any Federal or state securities or banking laws
including, without limitation, in any way limiting involvement in any business activity, or finding any violation with
respect to such law, nor (iii) has any bankruptcy petition been filed by or against the business of which such person
was an executive officer or a general partner, whether at the time of the bankruptcy of for the two years prior thereto.
Legal Proceedings The Company is considering pursuing litigation against Global Voice Data Communications, S.A.
("GVDC"), the principals of which are Shahal Mahid Khan and Said Kiwan. Pursuant to a Heads of Terms dated July
14, 2000 (the "GVDC Agreement") the Company loaned money to GVDC which was to be repaid unless the
Company and the parties to the GVDC Agreement subsequently executed a binding agreement. No binding agreement
was executed, and the Company has sought to reclaim its funds in an amicable fashion but has been led to believe that
it has no viable option but to pursue litigation. Other than the above the Company is not subject to nor aware of any
pending or threatened material legal proceedings. Certain Relationships and Related Transactions On November 23,
2000, Callmate entered into a Share Purchase Agreement (the "SPA") with WebEngine Technologies International,
Inc. ("WebEngine"), pursuant to which Callmate acquired all twelve million (12,000,000) share of common stock
issued and outstanding of WebEngine (the "WebEngine Shares") in a share exchange on a one- for-one basis.
WebEngine was wholly owned by International Enterprise Solutions Ltd., Ion Technologies Ltd., Hypernet Research
Inc., Net Technology Group Ltd. and International Marketing Solutions Ltd. Each of these entities owned two million,
four hundred thousand (2,400,000) WebEngine Shares and each was wholly owned by Mr. Franz Kozich. The SPA
was effective January 5, 2001. While Callmate was the legal acquiror, the transaction was treated as a reverse
acquisition for accounting purposes. The transaction was reported on Form 8-K filed with the Securities and Exchange
Commission (the "Commission") on January 16, 2001. 24 On January 19, 2001, the Company and Mr. Mohammed
Gohir executed a Common Stock Purchase Agreement (the "CSPA") pursuant to which Mr. Gohir returned for
cancellation a certificate for nine million, two hundred thousand (9,200,000) Common Shares to Callmate, in
consideration for which the Company transferred all rights, title and interest in shares of certain of its subsidiaries
(collectively, "Callmate Telecom Ltd."). Accordingly, the Company divested itself of all its operations related to
telecommunications. The cancellation of the 9,200,000 Common Shares previously held by Mr. Gohir represented a
change in control of the Company. Mr. Franz Kozich, the beneficial owner of the Common Shares through five of his
wholly owned and operated corporations, became the Company's majority Shareholder by virtue of his beneficial
ownership of the 12,000,000 Common Shares he acquired pursuant to the SPA. On June 7, 2001, Mr. Kozich
transferred ownership of International Enterprise Solutions Ltd., Ion Technologies Ltd., Hypernet Research Inc. and
Net Technology Group Ltd. to the name of Mr. Joseph Alves, the Company's Chairman of the Board and Chief
Executive Officer. In addition, Mr. Kozich caused International Marketing Solutions Ltd. to transfer nine hundred and
fifty thousand (950,000) Common Shares to each of Conrati Resources Ltd. ("Conrati") and Cable rise
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Limited("Cablerise") on June 7, 2001. Conrati and Cablerise are both wholly owned by Mr. Mahmoud Hashmi, the
Company's Chief Operating Officer and a director. International Marketing Solutions Ltd., which remains wholly
owned by Mr. Kozich, retains five hundred thousand (500,000) Common Shares. Compliance with Section 16(a) of
the Exchange Act Under the securities laws of the United States, the Company's directors, its executive (and certain
other) officers, and any persons holding ten percent or more of the Common Stock must report on their ownership of
the Common Stock and any changes in that ownership to the Commission. Specific due dates for these reports have
been established. During the fiscal year ended August 31, 2001, the Company does not believe that all reports required
to be filed by Section 16(a) were filed on a timely basis. Executive Compensation During the Company's last three
fiscal years, no compensation has been paid to any of its directors or executive officers, nor has any executive officer
entered into an employment agreement with the Company. Shareholder
Vote Required Approval of the proposal to elect the director nominees will, pursuant to the Company's bylaws,
require the affirmative vote of the holders of a majority of the Common Shares present in person or represented by
proxy at the Meeting. PLEASE NOTE THAT THE COMPANY'S CONTROLLING SHAREHOLDER HAS
ALREADY INFORMED THE COMPANY THAT HE WILL BE VOTING "FOR" THIS PROPOSAL 2. THE
NUMBER OF VOTES HELD BY THE CONTROLLING SHAREHOLDER IS SUFFICIENT TO SATISFY THE
SHAREHOLDER VOTE REQUIREMENT FOR THIS PROPOSAL 2 AND, THEREFORE, NO ADDITIONAL
VOTES WILL BE NEEDED TO APPROVE THIS PROPOSAL 2. The Board of Directors recommends that the
Shareholders vote "FOR" this Proposal 2 to elect the nominees to the Board of Directors. 25 PROPOSAL 3
APPROVAL OF THE APPOINTMENT OF KAUFMAN ROSSIN & CO. General Schwartz, Levitsky Feldman was
the independent auditor for the Company ("SLF") until its dismissal on March 19, 2002. Kaufman Rossin & Co.
("KRC") was appointed as the Company's independent auditor on March 26, 2002. The Company had no
disagreements with SLF in the fiscal year ended August 31, 2001 on any matter of accounting principles or practices,
financial statement disclosure, or auditing scope or procedure. SLF's report on the Company's financial statements for
the fiscal year ended August 31, 2001 did not contain an adverse opinion or disclaimer of opinion, nor was it modified
as to uncertainty, audit scope or accounting principles. The Company has not consulted KRC regarding the application
of accounting principles to a specific completed or contemplated transaction or the type of audit opinion that might be
rendered on the Company's financial statements. No representative of KRC is expected to be present at the Meeting.
In the event any such representative does attend the Meeting, such representative will have an opportunity to make a
statement should such representative desire to do so, and would be expected to be available to respond to appropriate
questions. Audit Fees SLF billed the Company an aggregate of approximately US$38,000 for the audit of the
Company's annual financial statements for the fiscal year ended August 31, 2001 included in the Company's annual
report on Form 10- KSB and for the review of the Company's interim financial statements included in the Company's
quarterly reports on Form 10-QSB for the periods ended February 28, 2001 and May 31, 2001. Financial Information
Systems Design and Implementation Fees SLF did not render any professional services related to financial
information systems design and implementation for the fiscal year ended August 31, 2001. All Other Fees SLF did not
render any other professional services, other than those discussed above, for the fiscal year ended August 31, 2001.
Since SLF did not receive fees from the Company other than audit fees, the Board has considered and believes that
SLF has maintained its independence from the Company. Shareholder
Vote Required The ratification of the appointment of KRC as the Company's independent auditor for the fiscal year
ended August 31, 2002, requires the affirmative vote of a majority of the shares of voting stock present in person or
represented by proxy at the Meeting. PLEASE NOTE THAT THE COMPANY'S CONTROLLING
SHAREHOLDER HAS ALREADY INFORMED THE COMPANY THAT HE WILL BE VOTING "FOR" THIS
PROPOSAL 3. THE NUMBER OF VOTES HELD BY THE CONTROLLING SHAREHOLDER IS SUFFICIENT
TO SATISFY THE SHAREHOLDER VOTE REQUIREMENT FOR THIS PROPOSAL 3 AND, THEREFORE, NO
ADDITIONAL VOTES WILL BE NEEDED FOR ITS APPROVAL. The Board of Directors recommends that the
Shareholders vote "FOR" this Proposal 3 to ratify the appointment of Kaufman Rossin & Co. as its independent
auditor for the fiscal year ending August 31, 2002. 26 PROPOSAL 4 APPROVAL OF THE 2002 STOCK OPTION
PLAN General At the Meeting a vote will be taken on a Proposal to ratify the adoption of the Company's 2002 Stock
Option Plan (the "2002 Plan"), under which 2,000,000 Common Shares underlying stock options are available for
grant. The 2002 Plan was adopted by the Board of Directors on April 1, 2002. A copy of the 2002 Plan is attached
hereto as Exhibit C. As of the date of this Proxy, no options to purchase shares of Common Stock has been granted to
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any person under the 2002 Plan. Description of the 2002 Plan The Purpose of the 2002 Plan. The purpose of the 2002
Plan is to provide additional incentive to the Directors, officers, employees and consultants of the Company who are
primarily responsible for the management and growth of the Company. Each option shall be designated at the time of
grant as either an incentive stock option (an "ISO") or as a non-qualified stock option (a "NQSO"). The purpose of the
2002 Plan is to provide additional incentives to the directors, officers, employees and consultants of the Company who
are primarily responsible for the management and growth of the Company. Each option shall be designated at the time
of grant as either an incentive stock option (an "ISO") or a non-qualified stock option (a "NQSO"). The Board of
Directors believes that the ability to grant stock options to employees which qualify for ISO treatment provides an
additional material incentive to certain key employees. The Internal Revenue Code requires that ISOs be granted
pursuant to an option plan that receives shareholder approval within one year of its adoption. The Company adopted
the 2002 Plan in order to comply with this statutory requirement and preserve its ability to grant ISOs. The benefits to
be derived from the 2002 Plan, if any, are not quantifiable or determinable. Administration of the Plan. The 2002 Plan
shall be administered by the Board of Directors of the Company, or by any committee that the Company may in the
future form and to which the Board of Directors may delegate the authority to perform such functions (in either case,
the "Administrator"). The Board of Directors shall appoint and remove members of the committee in its discretion in
accordance with applicable laws. In the event that the Company establishes such a committee and is required to
comply with Rule 16b-3 under the Exchange Act and Section 162(m) of the Internal Revenue Code (the "Code"), the
committee shall, in the Board of Director's discretion, be comprised solely of "non-employee directors" within the
meaning of said Rule 16b-3 and "outside directors" within the meaning of Section 162(m) of the Code.
Notwithstanding the foregoing, the Administrator may delegate non-discretionary administrative duties to such
employees of the Company as it deems proper and the Board of Directors, in its absolute discretion, may at any time
and from time to time exercise any and all rights and duties of the Administrator under the 2002 Plan. Subject to the
other provisions of the 2002 Plan, the Administrator shall have the authority, in its discretion: (i) to grant options; (ii)
to determine the fair market value of the Common Stock subject to options; (iii) to determine the exercise price of
options granted; (iv) to determine the persons to whom, and the time or times at which, options shall be granted, and
the number of shares subject to each option; (v) to interpret the 2002 Plan; (vi) to prescribe, amend, and rescind rules
and regulations relating to the 2002 Plan; (vii) to determine the terms and provisions of each option granted (which
need not be identical), including but not limited to, the time or times at which options shall be exercisable; (viii) with
the consent of the optionee, to modify or amend any option; (ix) to defer (with the consent of the optionee) the
exercise date of any option; (x) to authorize any person to execute on behalf of the Company any instrument
evidencing the grant of an option; and (xi) to make all other determinations deemed necessary or advisable for the
administration of the 2002 Plan. The Administrator may delegate non-discretionary administrative duties to such
employees of the Company as it deems proper. 27 Shares of Stock Subject to the 2002 Plan. Subject to the conditions
outlined below, the total number of shares of stock which may be issued under options granted pursuant to the 2002
Plan shall not exceed 2,000,000 shares of Common Stock, $.001 par value per share. The number of shares of
Common Stock subject to options granted pursuant to the 2002 Plan may be adjusted under certain conditions. If the
stock of the Company is changed by reason of a stock split, reverse stock split, stock dividend, recapitalization,
combination or reclassification, appropriate adjustments shall be made by the Board of Directors in (i) the number and
class of shares of stock subject to the 2002 Plan, and (ii) the exercise price of each outstanding option; provided,
however, that the Company shall not be required to issue fractional shares as a result of any such adjustments. Each
such adjustment shall be subject to approval by the Board of Directors in its sole discretion. In the event of the
proposed dissolution or liquidation of the Company, the Administrator shall notify each optionee at least thirty days
prior to such proposed action. To the extent not previously exercised, all options will terminate immediately prior to
the consummation of such proposed action; provided, however, that the Administrator, in the exercise of its sole
discretion, may permit exercise of any options prior to their termination, even if such options were not otherwise
exercisable. In the event of a merger or consolidation of the Company with or into another corporation or entity in
which the Company does not survive, or in the event of a sale of all or substantially all of the assets of the Company in
which the Shareholders of the Company receive securities of the acquiring entity or an affiliate thereof, all options
shall be assumed or equivalent options shall be substituted by the successor corporation (or other entity) or a parent or
subsidiary of such successor corporation (or other entity); provided, however, that if such successor does not agree to
assume the options or to substitute equivalent options therefor, the Administrator, in the exercise of its sole discretion,
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may permit the exercise of any of the options prior to consummation of such event, even if such options were not
otherwise exercisable. Participation. Every person who at the date of grant of an option is an employee of the
Company or of any Affiliate (as defined below) of the Company is eligible to receive NQSOs or ISOs under the 2002
Plan. Every person who at the date of grant is a consultant to, or non-employee director of, the Company or any
Affiliate (as defined below) of the Company is eligible to receive NQSOs under the 2002 Plan. The term "Affiliate" as
used in the 2002 Plan means a parent or subsidiary corporation as defined in the applicable provisions (currently
Sections 424(e) and (f), respectively) of the Code. The term "employee" includes an officer or director who is an
employee of the Company. The term "consultant" includes persons employed by, or otherwise affiliated with, a
consultant. Option Price. The exercise price of a NQSO shall be not less than 85% of the fair market value of the stock
subject to the option on the date of grant. To the extent required by applicable laws, rules and regulations, the exercise
price of a NQSO granted to any person who owns, directly or by attribution under the Code (currently Section
424(d)), stock possessing more than 10% of the total combined voting power of all classes of stock of the Company or
of any Affiliate (a "10% Shareholder") shall in no event be less than 110% of the fair market value of the stock
covered by the option at the time the option is granted. The exercise price of an ISO shall be determined in accordance
with the applicable provisions of the Code and shall in no event be less than the fair market value of the stock covered
by the option at the time the option is granted. The exercise price of an ISO granted to any 10% Percent Shareholder
shall in no event be less than 110% of the fair market value of the stock covered by the Option at the time the Option
is granted. Term of the Options. The Administrator, in its sole discretion, shall fix the term of each option, provided
that the maximum term of an option shall be ten years. ISOs granted to a 10% Shareholder shall expire not more than
five years after the date of grant. The 2002 Plan provides for the earlier expiration of options in the event of certain
terminations of employment of the holder. Restrictions on Grant and Exercise. Except with the express written
approval of the Administrator which approval the Administrator is authorized to give only with respect to NQSOs, no
option granted under the 2002 Plan shall be assignable or otherwise transferable by the optionee except by will or by
operation of law. During the life of the optionee, an option shall be exercisable only by the optionee. 28 Termination
of the 2002 Plan. The 2002 Plan shall become effective upon adoption by the Board or Directors; provided, however,
that no option shall be exercisable unless and until written consent of the Shareholders of the Company, or approval of
Shareholders of the Company voting at a validly called Shareholders' meeting, is obtained within twelve months after
adoption by the Board of Directors. If such Shareholder approval is not obtained within such time, options granted
pursuant to the 2002 Plan shall be of the same force and effect as if such approval was obtained except that all ISOs
granted pursuant to the 2002 Plan shall be treated as NQSOs. Options may be granted and exercised under the 2002
Plan only after there has been compliance with all applicable federal and state securities laws. The 2002 Plan shall
terminate within ten years from the date of its adoption by the Board of Directors. Termination of Employment. If for
any reason other than death or permanent and total disability, an optionee ceases to be employed by the Company or
any of its Affiliates (such event being called a "Termination"), options held at the date of Termination (to the extent
then exercisable) may be exercised in whole or in part at any time within three months of the date of such
Termination, or such other period of not less than thirty days after the date of such Termination as is specified in the
Option Agreement or by amendment thereof (but in no event after the expiration date of the option (the "Expiration
Date")); provided, however, that if such exercise of the option would result in liability for the optionee under Section
16(b) of the Exchange Act, then such three-month period automatically shall be extended until the tenth day following
the last date upon which optionee has any liability under Section 16(b) (but in no event after the Expiration Date). If
an optionee dies or becomes permanently and totally disabled (within the meaning of Section 22(e)(3) of the Code)
while employed by the Company or an Affiliate or within the period that the option remains exercisable after
Termination, options then held (to the extent then exercisable) may be exercised, in whole or in part, by the optionee,
by the optionee's personal representative or by the person to whom the option is transferred by devise or the laws of
descent and distribution, at any time within twelve months after the death or twelve months after the permanent and
total disability of the optionee or any longer period specified in the Option Agreement or by amendment thereof (but
in no event after the Expiration Date). "Employment" includes service as a director or as a consultant. For purposes of
the 2002 Plan, an optionee's employment shall not be deemed to terminate by reason of sick leave, military leave or
other leave of absence approved by the Administrator, if the period of any such leave does not exceed 90 days or, if
longer, if the optionee's right to reemployment by the Company or any Affiliate is guaranteed either contractually or
by statute. Amendments to the Plan. The Board of Directors may at any time amend, alter, suspend or discontinue the
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2002 Plan. Without the consent of an optionee, no amendment, alteration, suspension or discontinuance may adversely
affect outstanding options except to conform the 2002 Plan and ISOs granted under the 2002 Plan to the requirements
of federal or other tax laws relating to ISOs. No amendment, alteration, suspension or discontinuance shall require
Shareholder approval unless (i) shareholder approval is required to preserve incentive stock option treatment for
federal income tax purposes or (ii) the Board of Directors otherwise concludes that shareholder approval is advisable.
Tax Treatment of the Options. Under the Code, neither the grant nor the exercise of an ISO is a taxable event to the
optionee (except to the extent an optionee may be subject to alternative minimum tax); rather, the optionee is subject
to tax only upon the sale of the Common Stock acquired upon exercise of the ISO. Upon such a sale, the entire
difference between the amount realized upon the sale and the exercise price of the option will be taxable to the
optionee. Subject to certain holding period requirements, such difference will be taxed as a capital gain rather than as
ordinary income. Optionees who receive NQSOs will be subject to taxation upon exercise of such options on the
spread between the fair market value of the Common Stock on the date of exercise and the exercise price of such
options. This spread is treated as ordinary income to the optionee, and the Company is permitted to deduct as an
employee expense a corresponding amount. NQSOs do not give rise to a tax preference item subject to the alternative
minimum tax. The Board has unanimously approved and unanimously recommends that the shareholders ratify the
adoption of the 2002 Plan. Shareholder Vote Required 29 Approval of
the Company's 2002 Plan requires the affirmative vote of the holders of a majority of the Common Shares present in
person or represented by proxy at the Meeting of Shareholders. The Board of Directors recommends a vote FOR the
ratification of the 2002 Plan. 30 STATEMENT OF ADDITIONAL INFORMATION The Company will furnish, to
any Shareholder making such request, a copy of its Annual Report within one business day of receiving such request.
The Annual Report will be sent by first class mail at no charge to such Shareholder. A copy of the Annual Report can
be requested by writing to the Company at 725 Port St. Lucie Blvd., Suite 201, Port St. Lucie, FL, 34984, attention
Secretary, or by calling the Company at (888) 672-5935. GENERAL AND OTHER MATTERS Management knows
of no matters other than the matters described above that will be presented to the Meeting. However, if any other
matters properly come before the Meeting, or any of its postponements or adjournments, the person or persons voting
the proxies will vote them in accordance with his or their best judgment on such matters. SOLICITATION OF
PROXIES The Company is making the solicitation of proxies and will bear the costs associated therewith.
Solicitations will be made by mail only. The Company will reimburse banks, brokerage firms, other custodians,
nominees and fiduciaries for reasonable expenses incurred in sending proxy material to beneficial owners of the
Company's Common Stock. SHAREHOLDER PROPOSALS The Board of Directors has not yet determined the date
on which the next annual meeting of Stockholders of the Company will be held. Any proposal by a Stockholder
intended to be presented at the Company's next annual meeting of Stockholders must be received at the offices of the
Company a reasonable amount of time prior to the date on which the information or proxy statement for that meeting
are mailed to Stockholders in order to be included in the Company's information or proxy statement relating to that
meeting. By Order of the Board of Directors, /s/ Joseph J. Alves Joseph Alves, CEO
and Chairman of the Board April 29, 2002 31 Exhibit A AGREEMENT AND PLAN OF MERGER THIS
AGREEMENT AND PLAN OF MERGER (the "Merger Agreement") is made and entered into on April 1, 2002,
pursuant to Section 607.1107 of the Florida Business Corporation Act (the "FBCA") and Section 252 of the General
Corporation Law of the State of Delaware (the "DGCL") by and between BankEngine Technologies, Inc., a Florida
corporation (the "Florida Corporation"), and, BankEngine Technologies, Inc., a Delaware corporation (the "Delaware
Corporation"), being sometimes referred to herein individually as a "Constituent Corporation" and collectively as the
"Constituent Corporations." WITN E S S E T H: WHEREAS, the Florida Corporation is a corporation duly
organized, validly existing and in good standing under the laws of the State of Florida with an authorized capital stock
consisting of 50,000,000 shares of common stock, $.001 par value per share (the "Common Shares"), 18,915,893 of
which are issued and outstanding on the date hereof; WHEREAS, there are issued and outstanding no options to
purchase Common Shares (the "Florida Options") and warrants to purchase 10,000,000 Common Shares at $0.30 per
such share (the "Florida Warrants"); WHEREAS, the Delaware Corporation is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of Delaware with an authorized capital stock consisting of
50,000,000 shares of common stock, $.001 par value per share (the "Common Stock"), one share of which is issued
and outstanding on the date hereof and held by Joseph Alves, the President of the Delaware Corporation, and
2,000,000 shares of preferred stock, $.001 par value per share (the "Preferred Stock"), none of which is issued and
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outstanding; WHEREAS, the Delaware Corporation has no options (the "Delaware Options") or warrants (the
"Delaware Warrants") issued and outstanding; WHEREAS, the respective Boards of Directors of the Constituent
Corporations have authorized and approved the merger of the Florida Corporation with and into the Delaware
Corporation subject to and upon the terms and conditions of this Merger Agreement (the "Merger") and Section
607.1107 of the FBCA and Section 252 of the DGCL, and have approved this Merger Agreement and directed that it
be executed by the undersigned officers and that it be submitted to the shareholders of each of the Constituent
Corporations for their approval; and WHEREAS, it is the intention of the Constituent Corporations that the Merger
shall be a tax-free reorganization within the meaning of Section 368 (a)(1)(F) of the Internal Revenue Code of 1986,
as amended (the "Code"). NOW, THEREFORE in consideration of the premises, which are hereby incorporated into
the terms hereof, and the mutual covenants and agreements herein contained, and for the purpose of stating the terms
and conditions of the merger, the mode of effectuating the same, and other details and provisions that are deemed
desirable, the parties have agreed and do hereby agree, subject to the terms and conditions set forth as follows:
ARTICLE I TERMS OF MERGER 1.1 MERGER. On the Effective Date of the Merger (as hereinafter defined), in
accordance with the provisions of the FBCA and the DGCL, the Florida Corporation shall be merged with and into the
Delaware Corporation (at times referred to herein as the "Surviving Corporation") upon the terms and conditions set
forth in the subsequent provisions of this Merger Agreement. 1.2 APPROVAL OF SHAREHOLDERS. This Merger
Agreement shall be submitted as promptly as practicable to the respective shareholders of the Florida Corporation and
the Delaware Corporation as provided by the FBCA and the DGCL. After adoption and approval of this Merger
Agreement and all the transactions and developments contemplated hereby by the respective shareholders of the
Florida Corporation and the Delaware Corporation, and provided this Merger Agreement is not terminated and
abandoned pursuant to the provisions hereof, Articles of Merger shall be filed in accordance with the applicable
provisions of the FBCA and a Certificate of Merger shall be filed in accordance with the applicable provisions of the
DGCL. 1.3 FILINGS AND EFFECTIVENESS. As soon as practicable following the date of execution hereof, the
Florida Corporation and the Delaware Corporation will, subject to the approval by the shareholders of each of the
Constituent Corporations, cause (i) the Articles of Merger along with any other required document to be filed with the
Secretary of State of the State of Florida pursuant to Sections 607.1105 and 607.1107 of the FBCA, and (ii) the
Certificate of Merger along with any other required document to be filed with the Office of the Secretary of the State
of Delaware pursuant to Section 252 of the DGCL. The Merger shall become effective upon the occurrence of each of
the following actions: (a) All of the conditions precedent to the consummation of the Merger specified in this Merger
Agreement shall have been satisfied or duly waived; (b) An executed Articles of Merger meeting the requirements of
the FBCA shall have been filed with the Secretary of State of the State of Florida and said Secretary of State shall
have accepted such Articles of Merger, and the surviving corporation shall have performed all other requirements of
Sections 607.1107 and 607.1107 of the FBCA; and (c) An executed Certificate of Merger meeting the requirements of
the DGCL shall have been accepted by the Secretary of the State of Delaware and said Secretary of State shall have
issued a Certificate of Merger. The date and time when the Merger shall become effective, as aforesaid, is herein
called the "Effective Date" and "Effective Time," respectively. 1.4 EFFECT OF MERGER - SECURITIES. As of the
Effective Time, by virtue of the Merger and without any action on the part of the holder of any shares of Common
Shares or holders of Florida Warrants: (a) Conversion of Common Shares. The presently issued and outstanding
Common Shares shall be converted on a one-for-one basis into shares of Common Stock. (b) Conversion of Florida
Warrants. The number of shares underlying the Florida Warrants as well as the exercise price, date of grant, vesting,
exercisability and expiration date thereof are set forth in the respective warrant agreement applicable thereto. All
rights under the Florida Warrants shall be treated as provided herein, and to the extent the terms of any such warrant
agreement is inconsistent with the treatment to be accorded to the Florida Warrants as provided herein, then the
Florida Corporation shall cause the such warrant agreements to be amended, and all required third party,
governmental and regulatory body consents or approvals to such amendments to be procured, such that all such
inconsistencies shall be eliminated by the Effective Time. At the Effective Time, notwithstanding any contrary
provision of the warrant agreements, the Florida Warrants shall, at and after the Effective Time, evidence warrants
(the "Delaware Warrants") to purchase a like number of shares of Common Stock on the same terms and conditions as
stated in the respective warrant agreement. 1.5 EFFECT OF MERGER - GENERAL At and after the Effective Time,
the Merger shall be effective as provided in the applicable provisions of the DGCL and the FBCA. The corporate
existence of the Delaware Corporation, as the Surviving Corporation, with all of its purposes and powers, shall
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continue unaffected and unimpaired by the Merger, and, as the Surviving Corporation, it shall be governed by the
DGCL and succeed to all rights, assets, liabilities and obligations of the Florida Corporation in accordance with the
DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, except as
otherwise provided herein, all the property, rights, privileges, powers and franchises of the Delaware Corporation and
the Florida Corporation shall vest in the Surviving Corporation, and all debts, liabilities and duties of the Delaware
Corporation and the Florida Corporation shall become the debts, liabilities and duties of the Surviving Corporation.
The separate existence and corporate organization of the Florida Corporation shall cease at the Effective Time, with
the Delaware Corporation continuing as the Surviving Corporation of the Merger. 2 1.6 CERTIFICATE OF
INCORPORATION OF SURVIVING CORPORATION. The Certificate of Incorporation of the Delaware
Corporation as in effect immediately prior to the Effective Date of the Merger shall continue in full force and effect as
the Certificate of Incorporation of the Surviving Corporation until duly amended in accordance with the provisions
thereof and applicable law. 1.7 BY-LAWS OF SURVIVING CORPORATION. The By-Laws of the Delaware
Corporation as in effect immediately prior to the Effective Date of the Merger shall continue in full force and effect as
the By-Laws of the Surviving Corporation until altered, amended or repealed as provided in the By-Laws or as
provided by applicable law. 1.8 DIRECTORS OF SURVIVING CORPORATION. The directors of the Florida
Corporation as of the Effective Date of the Merger shall be and become the directors of the Surviving Corporation. 1.9
OFFICERS OF SURVIVING COMPANY. The officers of the Florida Corporation as of the Effective Date of the
Merger shall be and become the officers of the Surviving Corporation. ARTICLE II CONDITIONS TO MERGER
The obligations of the Constituent Corporations to consummate the Merger are subject to satisfaction of the following
conditions: 2.1 AUTHORIZATION. The holders of at least a majority of the outstanding Common Shares shall have
approved this Merger Agreement and the Merger. All necessary action shall have been taken to authorize the
execution, delivery and performance of this Merger Agreement by each of the Constituent Corporations. ARTICLE III
GENERAL PROVISIONS 3.1 BINDING AGREEMENT. This Merger Agreement shall be binding upon and shall
inure to the benefit of the parties and their respective successors and assigns; provided, however, that this Merger
Agreement may not be assigned by any party without the written consent of the other party. 3.2 AMENDMENTS. The
Boards of Directors of the Florida Corporation and the Delaware Corporation may amend this Merger Agreement at
any time prior to the filing of this Merger Agreement (or a certificate in lieu thereof) with the Secretary of State of
Delaware, provided that an amendment made subsequent to the adoption of this Merger Agreement by the
shareholders of either the Florida Corporation or the Delaware Corporation shall not: (i) alter or change the amount or
kind of shares, securities, cash, property and/or rights to be received in exchange for or on conversion of all or any of
the shares of any class or series thereof of the Florida Corporation or the Delaware Corporation, (ii) alter or change
any term of the Certificate of Incorporation of the Surviving Corporation, or (iii) alter or change any of the terms and
conditions of this Merger Agreement if such alteration or change would adversely affect the holders of any class or
series of capital stock of either the Florida Corporation or the Delaware Corporation. 3.3 FURTHER ASSURANCES.
From time to time, as and when required by the Delaware Corporation or by its successors or assigns, there shall be
executed and delivered on behalf of the Florida Corporation such deeds and other instruments, and there shall be taken
or caused to be taken by the Florida Corporation such further and other actions as shall be appropriate or necessary in
order to vest or perfect in or confirm of record or otherwise by the Delaware Corporation the title to and possession of
all the property, rights, privileges, powers, franchises, assets, immunities and authority of the Florida Corporation and
otherwise to carry out the purposes of this Merger Agreement. The officers and directors of the Delaware Corporation
are fully authorized in the name and on behalf of the Florida Corporation or otherwise to take any and all such action
and to execute and deliver any and all such deeds or other instruments. 3 3.4 ABANDONMENT. At any time before
the Effective Date of the Merger, this Merger Agreement may be terminated and the Merger may be abandoned for
any reason whatsoever by the Board of Directors of either the Florida Corporation or the Delaware Corporation, or by
both, by the adoption of appropriate resolutions and written notification thereof to the other party to the Merger,
notwithstanding the approval of this Merger Agreement by the shareholders of the Florida Corporation or the
Delaware Corporation, or by both. In the event of the termination of this Merger Agreement and the abandonment of
the Merger pursuant to the provisions of this section, this Merger Agreement shall become void and have no effect,
without any liability on the part of either of the Constituent Corporations or their respective officers, directors or
shareholders in respect thereof. 3.5 GOVERNING LAW. This Merger Agreement shall be construed, interpreted and
enforced in accordance with and governed by the laws of the State of Delaware and, so far as applicable, the merger
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provisions of the FBCA. [Signatures on following page] 4 IN WITNESS WHEREOF, each of the undersigned
corporations has caused this Merger Agreement to be signed in its corporate name by its duly authorized officer as of
the date first written above. BANKENGINE TECHNOLOGIES, INC. a Florida corporation By: /s/ Joseph J. Alves
Joseph Alves, President BANKENGINE TECHNOLOGIES, INC. a Delaware corporation
By: /s/ Joseph J. Alves Joseph Alves, President 5 Exhibit B CERTIFICATE OF
INCORPORATION OF BANKENGINE TECHNOLOGIES, INC. * * * * FIRST: The name of the corporation is
BankEngine Technologies, Inc. (the "Corporation"). SECOND: The address of its registered office in the State of
Delaware is Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of New Castle. The
name of its registered agent at such address is The Corporation Trust Company. THIRD: The purpose or purposes of
the Corporation shall be to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of Delaware. FOURTH: The aggregate number of shares which the Corporation is
authorized to issue is fifty-two million (52,000,000), divided into classes as follows: A. Fifty million (50,000,000)
shares of common stock, $.001 par value per share (hereinafter called the "Common Stock"), divided into two classes
as follows; B. Two million (2,000,000) shares of preferred stock, $.001 par value per share, to be issued in series (the
"Preferred Stock"). The following is a statement of the designations, powers, preferences and rights, and the
qualifications, limitations or restrictions with respect to the Preferred Stock of the Corporation: The shares of
Preferred Stock may be issued in one or more series, and each series shall be so designated as to distinguish the shares
thereof from the shares of all other series. Authority is hereby expressly granted to the Board of Directors of the
Corporation to fix, subject to the provisions herein set forth, before the issuance of any shares of a particular series,
the number, designations and relative rights, preferences, and limitations of the shares of such series including (1)
voting rights, if any, which may include the right to vote together as a single class with the Common Stock and any
other series of the Preferred Stock with the number of votes per share accorded to shares of such series being the same
as or different from that accorded to such other shares, (2) the dividend rate per annum, if any, and the terms and
conditions pertaining to dividends and whether such dividends shall be cumulative, (3) the amount or amounts payable
upon such voluntary or involuntary liquidation, (4) the redemption price or prices, if any, and the terms and conditions
of the redemption, (5) sinking fund provisions, if any, for the redemption or purchase of such shares, (6) the terms and
conditions on which such shares are convertible, in the event the shares are to have conversion rights, and (7) any
other rights, preferences and limitations pertaining to such series which may be fixed by the Board of Directors
pursuant to the Delaware General Corporation Law. FIFTH: In furtherance and not in limitation of the powers
conferred by statute, the Board of Directors is expressly authorized to make, alter or repeal the by-laws of the
Corporation. SIXTH: A director of the Corporation shall not be personally liable to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director except for liability (i) for any breach of the director's
duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General Corporation
Law, or (iv) for any transaction from which the director derived any improper personal benefit. SEVENTH: The name
and address of the sole incorporator is: Henry Nisser, c/o Gersten, Savage, Kaplowitz, Wolf & Marcus, LLP, 101 East
52nd Street, New York, New York 10022. I, THE UNDERSIGNED, being the sole incorporator hereinbefore named,
for the purpose of forming a corporation pursuant to the General Corporation Law of the State of Delaware, do make
this certificate, hereby declaring and certifying that this is my act and deed and the facts herein stated are true, and
accordingly have hereunto set my hands this 15th day of February, 2002. Henry
Nisser, Law Clerk Gersten, Savage, Kaplowitz, Wolf & Marcus, LLP 101 East 52nd Street New York, New York
10022 Exhibit C BYLAWS OF BANKENGINE TECHNOLOGIES, INC. INCORPORATED UNDER THE LAWS
OF THE STATE OF DELAWARE ARTICLE I OFFICES AND RECORDS Section 1.1. DELAWARE OFFICE. The
principal office of BankEngine Technologies, Inc. (the "Corporation") in the State of Delaware shall be located in the
City of Wilmington, County of New Castle, and the name and address of its registered agent is The Corporation Trust
Company, 1209 Orange Street, Wilmington, Delaware. Section 1.2. OTHER OFFICES. The Corporation may have
such other offices, either within or without the State of Delaware, as the Board of Directors may designate or as the
business of the Corporation may from time to time require. Section 1.3. BOOKS AND RECORDS. The books and
records of the Corporation may be kept at the Corporation's headquarters or at such other locations outside the State of
Delaware as may from time to time be designated by the Board of Directors. ARTICLE II STOCKHOLDERS Section
2.1. ANNUAL MEETINGS. An annual meeting of stockholders shall be held for the election of directors at such date,
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time and place, either within or without the State of Delaware, as may be designated by resolution of the Board of
Directors from time to time. Any other proper business may be transacted at the annual meeting. Section 2.2.
SPECIAL MEETINGS. Special meetings of stockholders for any purpose or purposes may be called at any time by
the Chairman of the Board or a majority of the members of the Board of Directors. Section 2.3. NOTICE OF
MEETINGS. Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given that shall state the place, date and hour of the meeting and, in the case of a special meeting, the
purpose or purposes for which the meeting is called. Unless otherwise provided by law, the Certificate of
Incorporation or these Bylaws, the written notice of any meeting shall be given not less than ten or more than sixty
days before the date of the meeting to each stockholder entitled to vote at such meeting. If mailed, such notice shall be
deemed to be given when deposited in the United States mail, postage prepaid, directed to the stockholder at his or her
address as it appears on the records of the Corporation. Section 2.4. ADJOURNMENTS. Any meeting of
stockholders, annual or special, may adjourn from time to time to reconvene at the same or some other place, and
notice need not be given of any such adjourned meeting if the time and place thereof is announced at the meeting at
which the adjournment is taken. At the adjourned meeting the Corporation may transact any business which might
have been transacted at the original meeting. If the adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting shall be given to
each stockholder of record entitled to vote at the meeting. Section 2.5. QUORUM. Except as otherwise provided by
law, the Certificate of Incorporation or these Bylaws, at each meeting of stockholders the presence in person or by
proxy of the holders of shares of stock having a majority of the votes which could be cast by the holders of all
outstanding shares of stock entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum. In
the absence of a quorum, the stockholders so present may, by majority vote, adjourn the meeting from time to time in
the manner provided in Section 2.4 of these Bylaws until a quorum shall attend. Shares of its own stock belonging to
the Corporation or to another corporation, if a majority of the shares entitled to vote in the election of directors of such
other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for
quorum purposes; provided, however, that the foregoing shall not limit the right of the Corporation to vote stock,
including but not limited to its own stock, held by it in a fiduciary capacity. Section 2.6. ORGANIZATION. Meetings
of stockholders shall be presided over by the Chairman of the Board, or in his or her absence by the President, or in
the absence of the foregoing persons by a chairman designated by the Board of Directors, or in the absence of such
designation by a chairman chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her
absence the chairman of the meeting may appoint any person to act as secretary of the meeting. Section 2.7. VOTING.
(a) Except as otherwise provided by law, the Certificate of Incorporation, or these Bylaws, any corporate action, other
than the election of Directors, the affirmative vote of the majority of shares entitled to vote on that matter and
represented either in person or by proxy at a meeting of stockholders at which a quorum is present shall be the act of
the stockholders of the Corporation. (b) Unless otherwise provided for in the Certificate of Incorporation of the
Corporation, Directors will be elected by a majority of the votes cast by the shares, present in person or by proxy,
entitled to vote in the election at a meeting at which a quorum is present and each stockholder entitled to vote has the
right to vote the number of shares owned by him or her for as many persons as there are Directors to be elected. The
Board of Directors may at any time amend this provision to reduce the number of votes cast for the election of a
director to a plurality of the votes cast in the manner provided immediately above. (c) Except as otherwise provided
by statute, the Certificate of Incorporation, or these Bylaws, at each meeting of stockholders, each stockholder of the
Corporation entitled to vote thereat, shall be entitled to one vote for each share registered in his or her name on the
books of the Corporation. Section 2.8 PROXIES. Each stockholder entitled to vote or to express consent or dissent
without a meeting, may do so either in person or by proxy, so long as such proxy is executed in writing by the
stockholder himself or herself, or by his or her attorney-in-fact thereunto duly authorized in writing. Every proxy shall
be revocable at will unless the proxy conspicuously states that it is irrevocable and the proxy is coupled with an
interest. A telegram, telex, cablegram, or similar transmission by the stockholder, or as a photographic, photostatic,
facsimile, shall be treated as a valid proxy, and treated as a substitution of the original proxy, so long as such
transmission is a complete reproduction executed by the stockholder. No proxy shall be valid after the expiration of
three years from the date of its execution, unless otherwise provided in the proxy. Such instrument shall be exhibited
to the Secretary at the meeting and shall be filed with the records of the Corporation. Section 2.9 ACTION
WITHOUT A MEETING. Unless otherwise provided for in the Certificate of Incorporation of the Corporation, any
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action to be taken at any annual or special stockholders' meeting, may be taken without a meeting, without prior notice
and without a vote if a written consent or consents is/are signed by the stockholders of the Corporation having not less
than the minimum number of votes necessary to authorize or take such action at a meeting at which all shares entitled
to vote thereat were present and voted is delivered by hand or by certified or registered mail, return receipt requested,
to the Corporation to its principal place of business or an officer or agent of the Corporation having custody of the
books in which proceedings of stockholders' meetings are recorded. Section 2.10. FIXING DATE FOR
DETERMINATION OF STOCKHOLDERS OF RECORD. In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of
Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted by the Board of Directors and which record date: (i) in the case of determination of
stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall, unless otherwise required
by law, not be more than sixty nor less than ten days before the date of such meeting and (ii) in the case of any other
action, shall not be more than sixty days prior to such other action. If no record date is fixed: (i) the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held and (ii) the record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date
for the adjourned meeting. Section 2.11. LIST OF STOCKHOLDERS ENTITLED TO VOTE. The Secretary shall
prepare and make, at least ten days before every meeting of stockholders, a complete list of the stockholders entitled
to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for
any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the
meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the notice
of the meeting or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and
kept at the time and place of the meeting during the whole time thereof and may be inspected by any stockholder who
is present. The stock ledger shall be the only evidence as to which stockholders are entitled to examine the stock
ledger, the list of stockholders or the books of the Corporation, or to vote in person or by proxy at any meeting of
stockholders. Section 2.12. CONDUCT OF MEETINGS. The Board of Directors of the Corporation may adopt by
resolution such rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate.
Except to the extent inconsistent with such rules and regulations as adopted by the Board of Directors, the chairman of
any meeting of stockholders shall have the right and authority to prescribe such rules, regulations and procedures and
to do all such acts as, in the judgment of such chairman, are appropriate for the proper conduct of the meeting. Such
rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairman of the
meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of business for the
meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations
on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized and
constituted proxies or such other persons as the chairman of the meeting shall determine; (iv) restrictions on entry to
the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or
comments by participants. Unless and to the extent determined by the Board of Directors or the chairman of the
meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary
procedure. Section 2.13. INSPECTORS OF ELECTIONS; OPENING AND CLOSING THE POLLS. The Board of
Directors by resolution may appoint one or more inspectors, which inspector or inspectors may include individuals
who serve the Corporation in other capacities, including, without limitation, as officers, employees, agents or
representatives of the Corporation, to act at the meeting and make a written report thereof. One or more persons may
be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate has been
appointed to act, or if all inspectors or alternates who have been appointed are unable to act, at a meeting of
stockholders, the chairman of the meeting shall appoint one or more inspectors to act at the meeting. Each inspector,
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before discharging his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of his or her ability. The inspectors shall have the duties prescribed by the
General Corporation Law of the State of Delaware. The chairman of the meeting shall fix and announce at the meeting
the date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a
meeting. ARTICLE III BOARD OF DIRECTORS Section 3.1. GENERAL POWERS. The business and affairs of the
Corporation shall be managed by or under the direction of its Board of Directors. In addition to the powers and
authorities by these Bylaws expressly conferred upon them, the Board of Directors may exercise all such powers of
the Corporation and do all such lawful acts and things as are not by law, by the Certificate of Incorporation or by these
Bylaws required to be exercised or done by the stockholders. Section 3.2. NUMBER; QUALIFICATIONS. The Board
of Directors need not be composed of a particular number of members nor must such number be within any particular
range, unless the Certificate of Incorporation, an amendment to these Bylaws or the Board of Directors shall otherwise
provide. The number of Directors shall until such time, if ever, be determined from time to time by resolution of the
Board of Directors. Directors need not be stockholders or residents of the State of Delaware. Section 3.3. ELECTION,
RESIGNATION. The first Board of Directors shall hold office until the first annual meeting of stockholders and until
their successors have been duly elected and qualified or until there is a decrease in the number of Directors.
Thereafter, each Director will be elected at the annual meeting of stockholders and shall hold office until the annual
meeting of the stockholders next succeeding his or her election, or until his or her prior death, resignation or removal.
Any Director may resign at any time upon written notice to the Board of Directors, the President or the Secretary of
the Corporation. Such resignation shall be effective upon receipt unless the notice specifies a later time for that
resignation to become effective. Section 3.4. VACANCIES. Any newly created directorship resulting from an
increase in the authorized number of Directors or any vacancy occurring in the Board of Directors by reason of death,
resignation, retirement, disqualification, removal from office or any other cause may be filled by the affirmative vote
of the remaining members of the Board of Directors, though less than a quorum of the Board of Directors, and each
Director so elected shall hold office until the expiration of the term of office of the Director whom he or she has
replaced or until his or her successor is elected and qualified. If there are no Directors in office, then an election of
Directors may be held in the manner provided by statute. No decrease in the number of Directors constituting the
whole Board shall shorten the term of any incumbent Director. Section 3.5. REGULAR MEETINGS. Regular
meetings of the Board of Directors may be held at such places within or without the State of Delaware and at such
times as the Board of Directors may from time to time determine, and if so determined notices thereof need not be
given. Section 3.6. SPECIAL MEETINGS. Special meetings of the Board of Directors may be held at any time or
place within or without the State of Delaware whenever called by the Chairman of the Board, the President, the
Secretary, or by any two members of the Board of Directors. Notice of the date, time and place of a special meeting of
the Board of Directors shall be delivered by the person or persons calling the meeting personally, by facsimile or by
telephone to each Director or sent by first-class mail or telegram, charges prepaid, addressed to each Director at that
Directors' address as it is shown on the records of the Corporation. If the notice is mailed, it shall be deposited in the
United States mail at least four days before the time of the holding of the meeting. If the notice is delivered personally
or by telephone or telegraph, it shall be delivered at least forty-eight hours before the time of the holding of the special
meeting. If by facsimile transmission, such notice shall be transmitted at least twenty-four hours before the time of
holding of the special meeting. Any oral notice given personally or by telephone may be communicated either to the
Director or to a person at the office of the Director who the person giving the notice has reason to believe will
promptly communicate it to the Director. The notice need not specify the purpose or purposes of the special meeting
or the place of the special meeting, if the meeting is to be held at the principal office of the Corporation. Section 3.7.
TELEPHONIC MEETINGS PERMITTED. Members of the Board of Directors, or any committee designated by the
Board of Directors, may participate in a meeting thereof by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in a
meeting pursuant to this Bylaw shall constitute presence in person at such meeting. Section 3.8. QUORUM; VOTE
REQUIRED FOR ACTION; ADJOURNMENT. At all meetings of the Board of Directors a majority of the whole
Board of Directors shall constitute a quorum for the transaction of business. Except in cases in which the Certificate of
Incorporation or these Bylaws otherwise provide, the vote of a majority of the Directors present at a meeting at which
a quorum is present shall be the act of the Board of Directors. A majority of the Directors present, whether or not a
quorum, may adjourn any meeting to another time and place. Notice of the time and place of holding an adjourned
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meeting need not be given unless the meeting is adjourned for more than twenty-four hours. If the meeting is
adjourned for more than twenty-four hours, then notice of the time and place of the adjourned meeting shall be given
to the Directors who were not present at the time of the adjournment in the manner specified in Section 3.6. Section
3.9. ORGANIZATION. Meetings of the Board of Directors shall be presided over by the Chairman of the Board, or in
his or her absence by a chairman chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his
or her absence the chairman of the meeting may appoint any person to act as secretary of the meeting. Section 3.10.
INFORMAL ACTION BY DIRECTORS. Unless otherwise restricted by the Certificate of Incorporation or these
Bylaws, any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee
thereof, may be taken without a meeting if all members of the Board of Directors or such committee, as the case may
be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board of
Directors or such committee. Section 3.11. FEES AND COMPENSATION OF DIRECTORS. Directors and members
of committees may receive such compensation, if any, for their services and such reimbursement of expenses as may
be fixed or determined by resolution of the Board of Directors. This Section 3.11 shall not be construed to preclude
any Director from serving the Corporation in any other capacity as an officer, agent, employee or otherwise and
receiving compensation for those services. Section 3.12. REMOVAL. One or more or all the Directors of the
Corporation may be removed for cause at any time by the stockholders, at a special meeting of the stockholders called
for that purpose, provided however, such Director shall not be removed if the Certificate of Incorporation or Bylaws
provides that its Directors shall be elected by cumulative voting and there are a sufficient number of shares cast
against his or her removal, which if cumulatively voted at an election of Directors would be sufficient to elect him or
her. ARTICLE IV COMMITTEES Section 4.1. COMMITTEES. The Board of Directors may designate from among
its members one or more standing or special committees, each committee to consist of one or more of the Directors of
the Corporation. The Board of Directors may designate one or more Directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of a member of the committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not he or she or they constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in place of any such absent or disqualified member. Any such
committee, to the extent permitted by law and to the extent provided in the resolution of the Board of Directors, shall
have and may exercise all the powers and authority of the Board of Directors in the management of the business and
affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require
it. Section 4.2. COMMITTEE RULES. Unless the Board of Directors otherwise provides, each committee designated
by the Board of Directors may make, alter and repeal rules for the conduct of its business. In the absence of such rules
each committee shall conduct its business in the same manner as the Board of Directors conducts its business pursuant
to Article III of these Bylaws. Section 4.3. MINUTES OF MEETINGS. All committees appointed in accordance with
Section 4.1 shall keep regular minutes of their meetings and shall cause them to be recorded in books kept for that
purpose in the office of the Corporation. ARTICLE V OFFICERS Section 5.1. DESIGNATIONS. The officers of the
Corporation shall be a Chairman of the Board, a President, a Secretary, Chief Financial Officer and, at the discretion
of the Board of Directors, one or more Directors and one or more Vice-Presidents (one or more of whom may be
Executive Vice-Presidents). The Board of Directors shall appoint all officers. Any two or more offices may be held by
the same individual. Section 5.2. APPOINTMENT AND TERM OF OFFICE. The officers of the Corporation shall be
appointed annually by the Board of Directors at the first meeting of the Board of Directors held after each annual
meeting of the stockholders. Each officer shall hold office until a successor shall have been appointed and qualified,
or until such officer's earlier death, resignation or removal. Section 5.3. POWERS AND DUTIES. If the Board
appoints persons to fill the following positions, such officers shall have the power and duties set forth below: (a) THE
CHAIRMAN: The Chairman shall have general control and management of the Board of Directors and may also be
the President of the Corporation. He or she shall preside at all meetings of the Board of Directors at which he or she is
present. He or she shall have such other powers and perform such other duties as from time to time may be conferred
or imposed upon him or her by the Board of Directors. (b) THE PRESIDENT: The President of the Corporation shall
be generally responsible for the proper conduct and the day to day operations of the business of the Corporation. He or
she shall possess power to sign all certificates, contracts and other instruments of the Corporation. In the absence of
the Chairman, he or she shall preside at all meetings of the stockholders. He or she shall perform all such other duties
as are incident to his or her office or are properly required of him or her by the Board of Directors. (c) CHIEF
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FINANCIAL OFFICER: The Chief Financial Officer shall keep or cause to be kept adequate and correct books and
records of accounts of the properties and business transactions of the Corporation, including accounts of its assets,
liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and shares. The books of account shall at
all reasonable times be open to inspection by any Director. The Chief Financial Officer shall (1) deposit corporate
funds and other valuables in the Corporation’'s name and to its credit with depositories designated by the Board of
Directors; (2) make disbursements of corporate funds as authorized by the Board of Directors; (3) render a statement
of the corporation's financial condition and an account of all transactions conducted as chief financial officer
whenever requested by the President or the Board of Directors; and (4) have other powers and perform other duties as
prescribed by the President or the Board of Directors or the Bylaws. Unless the board of directors has elected a
separate Treasurer, the Chief Financial Officer shall be deemed to be the treasurer for purposes of giving any reports
or executing any certificates or other documents. (d) VICE PRESIDENT: Each Vice-President shall have such powers
and discharge such duties as may be assigned to him or her from time to time by the President or the Board of
Directors. (¢) SECRETARY AND ASSISTANT SECRETARIES: The Secretary shall issue notices for all meetings,
shall keep minutes of all meetings, shall have charge of the seal and the corporate books, and shall make such reports
and perform such other duties as are incident to his or her office, or are properly required of him or her by the Board
of Directors. The Assistant Secretary, if any, or Assistant Secretaries in order designated by the Board of Directors,
shall perform all of the duties of the Secretary during the absence or disability of the Secretary, and at other times may
perform such duties as are directed by the President or the Board of Directors. Section 5.4. DELEGATION. In the
case of the absence or inability to act of any officer of the Corporation and of any person herein authorized to act in
such officer's place, the Board of Directors may from time to time delegate the powers or duties of such officer to any
other officer or any Director or other person whom it may in its sole discretion select. Section 5.5. VACANCIES.
Vacancies in any office arising from any cause may be filled by the Board of Directors at any regular or special
meeting of the Board. The appointee shall hold office for the unexpired term and until his or her successor is duly
elected and qualified. Section 5.6. OTHER OFFICERS. The Board of Directors, or a duly appointed officer to whom
such authority has been delegated by Board resolution, may appoint such other officers and agents as it shall deem
necessary or expedient, who shall hold their offices for such terms and shall exercise such powers and perform such
duties as shall be determined from time to time by the Board of Directors. Section 5.7. RESIGNATION. An officer
may resign at any time by delivering notice to the Corporation. Such notice shall be effective when delivered unless
the notice specifies a later effective date. Any such resignation shall not affect the Corporation's contract rights, if any,
with the officer. Section 5.8. REMOVAL. Any officer elected or appointed by the Board of Directors may be removed
at any time, with or without cause, by the affirmative vote of a majority of the whole Board of Directors, but such
removal shall be without prejudice to the contract rights, if any, of the person so removed. Section 5.9. BONDS. The
Board of Directors may, by resolution, require any and all of the officers to give bonds to the Corporation, with
sufficient surety or sureties, conditioned for the faithful performance of the duties of their respective offices, and to
comply with such other conditions as may from time to time be required by the Board of Directors. ARTICLE VI
STOCK Section 6.1. ISSUANCE OF SHARES. No shares of the Corporation shall be issued unless authorized by the
Board of Directors or a duly constituted committee thereof. Such authorization shall include the number of shares to
be issued, the consideration to be received and a statement regarding the adequacy of the consideration. Section 6.2.
CERTIFICATES. Every holder of stock shall be entitled to have a certificate signed by or in the name of the
Corporation by the Chairman of the Board of Directors, if any, or the President or a Vice President, and the Secretary
or an Assistant Secretary, of the Corporation certifying the number of shares owned by him or her in the Corporation.
Any of or all the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as
if he were such officer, transfer agent or registrar at the date of issue. Section 6.3. LOST, STOLEN OR DESTROYED
STOCK CERTIFICATES; ISSUANCE OF NEW CERTIFICATES. The Corporation may issue a new certificate of
stock in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the
Corporation may require the owner of the lost, stolen or destroyed certificate, or his or her legal representative, to give
the Corporation indemnification or a bond sufficient to indemnify it against any claim that may be made against it on
account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate. Section
6.4. TRANSFERS OF STOCK. (a) Transfers of stock shall be made only upon the stock transfer records of the
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Corporation, which records shall be kept at the registered office of the Corporation or at its principal place of business,
or at the office of its transfer agent or registrar. The Board of Directors may, by resolution, open a share register in any
state of the United States, and may employ an agent or agents to keep such register and to record transfers of shares
therein. (b) Shares of certificated stock shall be transferred by delivery of the certificates therefor, accompanied either
by an assignment in writing on the back of the certificates or an assignment separate from the certificate, or by a
written power of attorney to sell, assign and transfer the same, signed by the holder of said certificate. No shares of
certificated stock shall be transferred on the records of the Corporation until the outstanding certificates therefor have
been surrendered to the Corporation or to its transfer agent or registrar. Section 6.5. SHARES OF ANOTHER
CORPORATION. Shares owned by the Corporation in another corporation, domestic or foreign, may be voted by
such officer, agent or proxy as the Board of Directors may determine or, in the absence of such determination, by the
President of the Corporation. ARTICLE VII INDEMNIFICATION Section 7.1. RIGHT TO INDEMNIFICATION.
The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently
exists or may hereafter be amended, any person who was or is made or is threatened to be made a party or is otherwise
involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a "proceeding") by
reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was a director, officer,
employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity,
including service with respect to employee benefit plans, against all liability and loss suffered and expenses (including
attorneys' fees) reasonably incurred by such person. Notwithstanding the preceding sentence, the Corporation shall be
required to indemnify a person in connection with a proceeding (or part thereof) initiated by such person only if the
proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. Section 7.2.
PREPAYMENT OF EXPENSES. The Corporation shall pay the expenses (including attorneys' fees) incurred in
defending any proceeding in advance of its final disposition; provided, however, that the payment of expenses
incurred by a Director or officer in advance of the final disposition of the proceeding shall be made only upon receipt
of an undertaking by the Director or officer to repay all amounts advanced if it should be ultimately determined that
the Director or officer is not entitled to be indemnified under this Article VII or otherwise. Section 7.3. CLAIMS. If a
claim for indemnification or payment of expenses under this Article VII is not paid in full within sixty days after a
written claim therefor has been received by the Corporation, the claimant may file suit to recover the unpaid amount
of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim.
In any such action the Corporation shall have the burden of proving that the claimant was not entitled to the requested
indemnification or payment of expenses under applicable law. Section 7.4. NON-EXCLUSIVITY OF RIGHTS. The
rights conferred on any person by this Article VII shall not be exclusive of any other rights which such person may
have or hereafter acquire under any statute, provision of the Certificate of Incorporation, these Bylaws, agreement,
vote of stockholders or Directors or otherwise. Section 7.5. OTHER INDEMNIFICATION. The Corporation's
obligation, if any, to indemnify any person who was or is serving at its request as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any
amount such person may collect as indemnification from such other corporation, partnership, joint venture, trust,
enterprise or nonprofit enterprise. Section 7.6. AMENDMENT OR REPEAL. Any repeal or modification of the
foregoing provisions of this Article VII shall not adversely affect any right or protection hereunder of any person in
respect of any act or omission occurring prior to the time of such repeal or modification. ARTICLE VIII
MISCELLANEOUS Section 8.1. FISCAL YEAR. The fiscal year of the Corporation shall be determined by
resolution of the Board of Directors. Section 8.2. SEAL. The corporate seal shall have the name of the Corporation
inscribed thereon and shall be in such form as may be approved from time to time by the Board of Directors. Section
8.3. WAIVER OF NOTICE OF MEETINGS OF STOCKHOLDERS, DIRECTORS AND COMMITTEES. Any
written waiver of notice, signed by the person entitled to notice, whether before or after the time stated therein, shall
be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting was not lawfully called or convened. Neither the
business to be transacted at nor the purpose of any regular or special meeting of the stockholders, Directors or
members of a committee of Directors need be specified in any written waiver of notice. Section 8.4. INTERESTED
DIRECTORS; QUORUM. No contract or transaction between the Corporation and one or more of its Directors or
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officers, or between the Corporation and any other corporation, partnership, association or other organization in which
one or more of its Directors or officers are directors or officers, or have a financial interest, shall be void or voidable
solely for this reason, or solely because the Director or officer is present at or participates in the meeting of the Board
of Directors or committee thereof which authorizes the contract or transaction, or solely because his or her or their
votes are counted for such purpose, if: (i) the material facts as to his or her relationship or interest and as to the
contract or transaction are disclosed or are known to the Board of Directors or the committee, and the Board of
Directors or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the
disinterested directors, even though the disinterested directors be less than a quorum; or (ii) the material facts as to his
or her relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders
entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the
stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or
ratified by the Board of Directors, a committee thereof, or the stockholders. Common or interested Directors may be
counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee which
authorizes the contract or transaction. Section 8.5. BOOKS AND RECORDS. The Corporation shall maintain
appropriate accounting records and shall keep as permanent records minutes of all meetings of its stockholders and
Board of Directors, a record of all actions taken by the Board of Directors without a meeting and a record of all
actions taken by a committee of the Board of Directors. In addition, the Corporation shall keep at its registered office
or principal place of business, or at the office of its transfer agent or registrar, a record of its stockholders, giving the
names and addresses of all stockholders in alphabetical order by class of shares showing the number and class of the
shares held by each. Any books, records and minutes may be in written form or any other form capable of being
converted into written form within a reasonable time. Section 8.6. AMENDMENT OF BYLAWS. In furtherance and
not in limitation of the powers conferred upon it by law, the Board of Directors is expressly authorized to adopt,
repeal or amend the Bylaws of the Corporation by the vote of a majority of the entire Board of Directors. The Bylaws
of the Corporation shall be subject to alteration or repeal, and new Bylaws may be made, by a majority vote of the
stockholders at the time entitled to vote in the election of Directors even though these Bylaws may also be altered,
amended or repealed by the Board of Directors. Exhibit D 2002 STOCK OPTION PLAN OF BANKENGINE
TECHNOLOGIES, INC. 1. PURPOSES OF THE PLAN The purposes of the 2002 Stock Option Plan (the "Plan") of
BankEngine Technologies, Inc., a Florida corporation (the "Company"), are to: (a) Encourage selected employees,
directors and consultants to improve operations and increase profits of the Company; (b) Encourage selected
employees, directors and consultants to accept or continue employment or association with the Company or its
Affiliates; and (c) Increase the interest of selected employees, directors and consultants in the Company's welfare
through participation in the growth in value of the common stock of the Company (the "Shares"). Options granted
under this Plan ("Options") may be "incentive stock options" ("ISOs") intended to satisfy the requirements of Section
422 of the Internal Revenue Code of 1986, as amended, and the regulations thereunder (the "Code"), or "non-qualified
stock options" ("NQSOs"). 2. ELIGIBLE PERSONS Every person who at the date of grant of an Option is an
employee of the Company or of any Affiliate (as defined below) of the Company is eligible to receive NQSOs or ISOs
under this Plan. Every person who at the date of grant is a consultant to, or non-employee director of, the Company or
any Affiliate (as defined below) of the Company is eligible to receive NQSOs under this Plan. The term "Affiliate" as
used in the Plan means a parent or subsidiary corporation as defined in the applicable provisions (currently Sections
424(e) and (f), respectively) of the Code. The term "employee" includes an officer or director who is an employee of
the Company. The term "consultant” includes persons employed by, or otherwise affiliated with, a consultant. 3.
STOCK SUBJECT TO THIS PLAN; MAXIMUM NUMBER OF GRANTS Subject to the provisions of Section 6.1.1
of the Plan, the total number of Shares which may be issued under Options granted pursuant to this Plan shall not
exceed One million six hundred thousand (1,600,000) Shares. The Shares covered by the portion of any grant under
the Plan which expires unexercised shall become available again for grants under the Plan. 4. ADMINISTRATION (a)
The Plan shall be administered by either the Board of Directors of the Company (the "Board") or by a committee (the
"Committee") to which administration of the Plan, or of part of the Plan, may be delegated by the Board (in either
case, the "Administrator"). The Board shall appoint and remove members of such Committee, if any, in its discretion
in accordance with applicable laws. If necessary in order to comply with Rule 16b-3 under the Exchange Act and
Section 162(m) of the Code, the Committee shall, in the Board's discretion, be comprised solely of "non-employee
directors" within the meaning of said Rule 16b-3 and "outside directors" within the meaning of Section 162(m) of the
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Code. The foregoing notwithstanding, the Administrator may delegate nondiscretionary administrative duties to such
employees of the Company as it deems proper and the Board, in its absolute discretion, may at any time and from time
to time exercise any and all rights and duties of the Administrator under the Plan. (b) Subject to the other provisions of
this Plan, the Administrator shall have the authority, in its discretion: (i) to grant Options; (ii) to determine the fair
market value of the Shares subject to Options; (iii) to determine the exercise price of Options granted; (iv) to
determine the persons to whom, and the time or times at which, Options shall be granted, and the number of shares
subject to each Option; (v) to interpret this Plan; (vi) to prescribe, amend, and rescind rules and regulations relating to
this Plan; (vii) to determine the terms and provisions of each Option granted (which need not be identical), including
but not limited to, the time or times at which Options shall be exercisable; (viii) with the consent of the optionee, to
modify or amend any Option; (ix) to defer (with the consent of the optionee) the exercise date of any Option; (x) to
authorize any person to execute on behalf of the Company any instrument evidencing the grant of an Option; and (xi)
to make all other determinations deemed necessary or advisable for the administration of this Plan. The Administrator
may delegate nondiscretionary administrative duties to such employees of the Company as it deems proper. (c) All
questions of interpretation, implementation, and application of this Plan shall be determined by the Administrator.
Such determinations shall be final and binding on all persons. 5. GRANTING OF OPTIONS; OPTION
AGREEMENT (a) No Options shall be granted under this Plan after 10 years from the date of adoption of this Plan by
the Board. (b) Each Option shall be evidenced by a written stock option agreement, in form satisfactory to the
Administrator, executed by the Company and the person to whom such Option is granted. (c) The stock option
agreement shall specify whether each Option it evidences is an NQSO or an ISO. (d) Subject to Section 6.3.3 with
respect to ISOs, the Administrator may approve the grant of Options under this Plan to persons who are expected to
become employees, directors or consultants of the Company, but are not employees, directors or consultants at the
date of approval, and the date of approval shall be deemed to be the date of grant unless otherwise specified by the
Administrator. 6. TERMS AND CONDITIONS OF OPTIONS Each Option granted under this Plan shall be subject to
the terms and conditions set forth in Section 6.1. NQSOs shall also be subject to the terms and conditions set forth in
Section 6.2, but not those set forth in Section 6.3. ISOs shall also be subject to the terms and conditions set forth in
Section 6.3, but not those set forth in Section 6.2. 6.1 Terms and Conditions to Which All Options Are Subject. All
Options granted under this Plan shall be subject to the following terms and conditions: 6.1.1 Changes in Capital
Structure. Subject to Section 6.1.2, if the stock of the Company is changed by reason of a stock split, reverse stock
split, stock dividend, or recapitalization, combination or reclassification, appropriate adjustments shall be made by the
Board in (a) the number and class of shares of stock subject to this Plan and each Option outstanding under this Plan,
and (b) the exercise price of each outstanding Option; provided, however, that the Company shall not be required to
issue fractional shares as a result of any such adjustments. Each such adjustment shall be subject to approval by the
Board in its sole discretion. 6.1.2 Corporate Transactions. In the event of the proposed dissolution or liquidation of the
Company, the Administrator shall notify each optionee at least 30 days prior to such proposed action. To the extent
not previously exercised, all Options will terminate immediately prior to the consummation of such proposed action;
provided, however, that the Administrator, in the exercise of its sole discretion, may permit exercise of any Options
prior to their termination, even if such Options were not otherwise exercisable. In the event of a merger or
consolidation of the Company with or into another corporation or entity in which the Company does not survive, or in
the event of a sale of all or substantially all of the assets of the Company in which the shareholders of the Company
receive securities of the acquiring entity or an affiliate thereof, all Options shall be assumed or equivalent options shall
be substituted by the successor corporation (or other entity) or a parent or subsidiary of such successor corporation (or
other entity); provided, however, that if such successor does not agree to assume the Options or to substitute
equivalent options therefor, the Administrator, in the exercise of its sole discretion, may permit the exercise of any of
the Options prior to consummation of such event, even if such Options were not otherwise exercisable. -2- 6.1.3 Time
of Option Exercise. Subject to Section 5 and Section 6.3.4, Options granted under this Plan shall be exercisable (a)
immediately as of the effective date of the stock option agreement granting the Option, or (b) in accordance with a
schedule as may be set by the Administrator (each such date on such schedule, the "Vesting Base Date") and specified
in the written stock option agreement relating to such Option. In any case, no Option shall be exercisable until a
written stock option agreement in form satisfactory to the Company is executed by the Company and the optionee.
6.1.4 Option Grant Date. The date of grant of an Option under this Plan shall be the date as of which the Administrator
approves the grant. 6.1.5 Nontransferability of Option Rights. Except with the express written approval of the
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Administrator which approval the Administrator is authorized to give only with respect to NQSOs, no Option granted
under this Plan shall be assignable or otherwise transferable by the optionee except by will, by the laws of descent and
distribution or pursuant to a qualified domestic relations order. During the life of the optionee, an Option shall be
exercisable only by the optionee. 6.1.6 Payment. Except as provided below, payment in full, in cash, shall be made for
all stock purchased at the time written notice of exercise of an Option is given to the Company, and proceeds of any
payment shall constitute general funds of the Company. The Administrator, in the exercise of its absolute discretion,
may authorize any one or more of the following additional methods of payment: (a) Subject to the discretion of the
Administrator and the terms of the stock option agreement granting the Option, delivery by the optionee of Shares
already owned by the optionee for all or part of the Option price, provided the fair market value (determined as set
forth in Section 6.1.10) of such Shares being delivered is equal on the date of exercise to the Option price, or such
portion thereof as the optionee is authorized to pay by delivery of such stock; and (b) Subject to the discretion of the
Administrator, through the surrender of Shares then issuable upon exercise of the Option, provided the fair market
value (determined as set forth in Section 6.1.10) of such Shares is equal on the date of exercise to the Option price, or
such portion thereof as the optionee is authorized to pay by surrender of such stock. 6.1.7 Termination of
Employment. If for any reason other than death or permanent and total disability, an optionee ceases to be employed
by the Company or any of its Affiliates (such event being called a "Termination"), Options held at the date of
Termination (to the extent then exercisable) may be exercised in whole or in part at any time within three months of
the date of such Termination, or such other period of not less than 30 days after the date of such Termination as is
specified in the Option Agreement or by amendment thereof (but in no event after the Expiration Date); provided,
however, that if such exercise of the Option would result in liability for the optionee under Section 16(b) of the
Exchange Act, then such three-month period automatically shall be extended until the tenth day following the last date
upon which optionee has any liability under Section 16(b) (but in no event after the Expiration Date). If an optionee
dies or becomes permanently and totally disabled (within the meaning of Section 22(e)(3) of the Code) while
employed by the Company or an Affiliate or within the period that the Option remains exercisable after Termination,
Options then held (to the extent then exercisable) may be exercised, in whole or in part, by the optionee, by the
optionee's personal representative or by the person to whom the Option is transferred by devise or the laws of descent
and distribution, at any time within twelve months after the death or twelve months after the permanent and total
disability of the optionee or any longer period specified in the Option Agreement or by amendment thereof (but in no
event after the Expiration Date). For purposes of this Section 6.1.7, "employment" includes service as a director or as
a consultant. For purposes of this Section 6.1.7, an optionee's employment shall not be deemed to terminate by reason
of sick leave, military leave or other leave of absence approved by the Administrator, if the period of any such leave
does not exceed 90 days or, if longer, if the optionee's right to reemployment by the Company or any Affiliate is
guaranteed either contractually or by statute. -3- 6.1.8 Withholding and Employment Taxes. At the time of exercise of
an Option and as a condition thereto, or at such other time as the amount of such obligations becomes determinable
(the "Tax Date"), the optionee shall remit to the Company in cash all applicable federal and state withholding and
employment taxes. Such obligation to remit may be satisfied, if authorized by the Administrator in its sole discretion,
after considering any tax, accounting and financial consequences, by the optionee's (i) delivery of a promissory note in
the required amount on such terms as the Administrator deems appropriate, (ii) tendering to the Company previously
owned Shares or other securities of the Company with a fair market value equal to the required amount, or (iii)
agreeing to have Shares (with a fair market value equal to the required amount) which are acquired upon exercise of
the Option withheld by the Company. 6.1.9 Other Provisions. Each Option granted under this Plan may contain such
other terms, provisions, and conditions not inconsistent with this Plan as may be determined by the Administrator, and
each ISO granted under this Plan shall include such provisions and conditions as are necessary to qualify the Option as
an "incentive stock option" within the meaning of Section 422 of the Code. 6.1.10 Determination of Value. For
purposes of the Plan, the fair market value of Shares or other securities of the Company shall be determined as
follows: (a) Fair market value shall be the closing price of such stock on the date before the date the value is to be
determined on the principal recognized securities exchange or recognized securities market on which such stock is
reported, but if selling prices are not reported, its fair market value shall be the mean between the high bid and low
asked prices for such stock on the date before the date the value is to be determined (or if there are no quoted prices
for such date, then for the last preceding business day on which there were quoted prices). (b) In the absence of an
established market for the stock, the fair market value thereof shall be determined in good faith by the Administrator,
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with reference to the Company's net worth, prospective earning power, dividend-paying capacity, and other relevant
factors, including the goodwill of the Company, the economic outlook in the Company's industry, the Company's
position in the industry, the Company's management, and the values of stock of other corporations in the same or
similar line of business. 6.1.11 Option Term. Subject to Section 6.3.4, no Option shall be exercisable more than 10
years after the date of grant, or such lesser period of time as is set forth in the stock option agreement (the end of the
maximum exercise period stated in the stock option agreement is referred to in this Plan as the "Expiration Date"). 6.2
Terms and Conditions to Which Only NQSOs Are Subject. Options granted under this Plan which are designated as
NQSOs shall be subject to the following terms and conditions: 6.2.1 Exercise Price. (a) Except as set forth in Section
6.2.1(b), the exercise price of an NQSO shall be not less than 85% of the fair market value (determined in accordance
with Section 6.1.10) of the stock subject to the Option on the date of grant. (b) To the extent required by applicable
laws, rules and regulations, the exercise price of a NQSO granted to any person who owns, directly or by attribution
under the Code (currently Section 424(d)), stock possessing more than ten percent of the total combined voting power
of all classes of stock of the Company or of any Affiliate (a "Ten Percent Shareholder") shall in no event be less than
110% of the fair market value (determined in accordance with Section 6.1.10) of the stock covered by the Option at
the time the Option is granted. 6.3 Terms and Conditions to Which Only ISOs Are Subject. Options granted under this
Plan which are designated as ISOs shall be subject to the following terms and conditions: -4- 6.3.1 Exercise Price. (a)
Except as set forth in Section 6.3.1(b), the exercise price of an ISO shall be determined in accordance with the
applicable provisions of the Code and shall in no event be less than the fair market value (determined in accordance
with Section 6.1.10) of the stock covered by the Option at the time the Option is granted. (b) The exercise price of an
ISO granted to any Ten Percent Shareholder shall in no event be less than 110% of the fair market value (determined
in accordance with Section 6.1.10) of the stock covered by the Option at the time the Option is granted. 6.3.2
Disqualifying Dispositions. If stock acquired by exercise of an ISO granted pursuant to this Plan is disposed of in a
"disqualifying disposition" within the meaning of Section 422 of the Code (a disposition within two years from the
date of grant of the Option or within one year after the transfer such stock on exercise of the Option), the holder of the
stock immediately before the disposition shall promptly notify the Company in writing of the date and terms of the
disposition and shall provide such other information regarding the Option as the Company may reasonably require.
6.3.3 Grant Date. If an ISO is granted in anticipation of employment as provided in Section 5(d), the Option shall be
deemed granted, without further approval, on the date the grantee assumes the employment relationship forming the
basis for such grant, and, in addition, satisfies all requirements of this Plan for Options granted on that date. 6.3.4
Term. Notwithstanding Section 6.1.11, no ISO granted to any Ten Percent Shareholder shall be exercisable more than
five years after the date of grant. 7. MANNER OF EXERCISE (a) An optionee wishing to exercise an Option shall
give written notice to the Company at its principal executive office, to the attention of the officer of the Company
designated by the Administrator, accompanied by payment of the exercise price and withholding taxes as provided in
Sections 6.1.6 and 6.1.8. The date the Company receives written notice of an exercise hereunder accompanied by
payment of the exercise price will be considered as the date such Option was exercised. (b) Promptly after receipt of
written notice of exercise of an Option and the payments called for by Section 7(a), the Company shall, without stock
issue or transfer taxes to the optionee or other person entitled to exercise the Option, deliver to the optionee or such
other person a certificate or certificates for the requisite number of shares of stock. An optionee or permitted
transferee of the Option shall not have any privileges as a shareholder with respect to any shares of stock covered by
the Option until the date of issuance (as evidenced by the appropriate entry on the books of the Company or a duly
authorized transfer agent) of such shares. 8. EMPLOYMENT OR CONSULTING RELATIONSHIP Nothing in this
Plan or any Option granted hereunder shall interfere with or limit in any way the right of the Company or of any of its
Affiliates to terminate any optionee's employment or consulting at any time, nor confer upon any optionee any right to
continue in the employ of, or consult with, the Company or any of its Affiliates. 9. CONDITIONS UPON ISSUANCE
OF SHARES Shares shall not be issued pursuant to the exercise of an Option unless the exercise of such Option and
the issuance and delivery of such shares pursuant thereto shall comply with all relevant provisions of law, including,
without limitation, the Securities Act of 1933, as amended (the "Securities Act"). -5- 10. NON-EXCLUSIVITY OF
THE PLAN The adoption of the Plan shall not be construed as creating any limitations on the power of the Company
to adopt such other incentive arrangements as it may deem desirable, including, without limitation, the granting of
stock options other than under the Plan. 11. AMENDMENTS TO PLAN The Board may at any time amend, alter,
suspend or discontinue this Plan. Without the consent of an optionee, no amendment, alteration, suspension or
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discontinuance may adversely affect outstanding Options except to conform this Plan and ISOs granted under this
Plan to the requirements of federal or other tax laws relating to incentive stock options. No amendment, alteration,
suspension or discontinuance shall require shareholder approval unless (a) shareholder approval is required to preserve
incentive stock option treatment for federal income tax purposes or (b) the Board otherwise concludes that shareholder
approval is advisable. 12. EFFECTIVE DATE OF PLAN; TERMINATION This Plan shall become effective upon
adoption by the Board; provided, however, that no Option shall be exercisable unless and until written consent of the
shareholders of the Company, or approval of shareholders of the Company voting at a validly called shareholders'
meeting, is obtained within twelve months after adoption by the Board. If such shareholder approval is not obtained
within such time, Options granted hereunder shall be of the same force and effect as if such approval was obtained
except that all ISOs granted hereunder shall be treated as NQSOs. Options may be granted and exercised under this
Plan only after there has been compliance with all applicable federal and state securities laws. This Plan shall
terminate within ten years from the date of its adoption by the Board. -6- GENERAL PROXY -ANNUAL MEETING
OF SHAREHOLDERS OF BANKENGINE TECHNOLOGIES, INC. The undersigned hereby appoints Joseph J.
Alves, with full power of substitution, proxy to vote all of the shares of common stock of BankEngine Technologies,
Inc., a Florida corporation (the "Company") held by the undersigned and with all of the powers the undersigned would
possess if personally present at the Annual Meeting of shareholders of the Company to be held at the offices of
Gersten, Savage, Kaplowitz, Wolf & Marcus, LLP, 101 East 52nd Street, New York, NY, 10022 on May 17, 2002 at
2:00 P.M. local time and at all adjournments thereof, upon the matters specified below, all as more fully described in
the Proxy Statement dated April 29, 2002 and with the discretionary powers upon all other matters which come before
the meeting or any adjournment thereof. This Proxy is solicited on behalf of the Company's Board of Directors. 1. To
approve the Merger Agreement attached as Exhibit A to the Proxy Statement as executed by and between the
Company and BankEngine Technologies, Inc., a Delaware corporation, as of April 1, 2002 and all transactions and
developments contemplated thereby. [ ] FOR [ ] AGAINST [ ] ABSTAIN 2. To approve the nominations of Joseph
Alves, Mahmoud Hashmi and Sandra Hrab to the Company's Board of Directors [ ] FOR [ ] AGAINST [ | ABSTAIN
3. To ratify the appointment of Kaufman, Rossin & Co. as the Company's Independent Certified Public Accountants
for the ensuing year; [ ] FOR [ ] AGAINST [ ] ABSTAIN 4. To approve the 2002 Stock Option Plan attached as
Exhibit D to the Proxy Statement. [ | FOR [ ] AGAINST [ ] ABSTAIN 5. To act upon such other business as may
properly come before the Meeting or any adjournment thereof. Every properly signed proxy will be voted in
accordance with the specifications made thereon. IF NOT OTHERWISE SPECIFIED, THIS PROXY WILL BE
VOTED FOR PROPOSALS 1, 2, 3 and 4. The undersigned hereby acknowledges receipt of a copy of the
accompanying Notice of Meeting and Proxy Statement and hereby revokes any proxy or proxies heretofore given.

Please mark, date, sign and mail your proxy promptly in the envelope provided. Date: May ___, 2002

(Print name of Shareholder) (Print name of
Shareholder) Signature Signature Number
of Shares Note: Please sign exactly as name appears in the Company's records. Joint owners

should each sign. When signing as attorney, executor or trustee, please give title as such.
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