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ARTICLES OF AMENDMENT N f.:
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ARTICLES OF INCORPORATION OF o P
GEOAGE, INC. L , =T
T, 2
i g
SERIES A PREFERRED STOCK , Tha,
-\
" 1
L Tle name of this Corporation is GepAge, Inc. (the “Corporation™). ' %‘& T
¥ £

II. _These Articles of Amendment were duly adopted by the Corporation’s Board of Dire t@“
or. July 25, 2003. : ) -

II.  Shareholder approval of thicse Articles of Amendment is not required pursuant to Florida
Statutes §607.0602(4) and Article V of the Corporation’s Articles of Incorporation.

IV.  These Artficles of Amendment hereby amend Article V of the Corporation™s Articles of
Ircorporation to add the following:

The shar s of Series A Preferred Stock (the “Seyies A Preferred Stock™) shall consist of Seven

Million (7,000,000) shares, $.001 par value per share. A stsiement of the relative powers, .

dividend:, preferences, rights, qualifications, limitations and restrictions of the Series A
Preferred Stock is as follows:
i. Dividends.

{a)  Dividends on Common Stock.

(i) The holders of the Series A Preferred Stock shall be entitled to
receive dividends when, as and if dividends are declared by the Board of
Directors on the Common Stock determined on an “as converted” basis as
though the holders had converted all of their Series A Preferred Stock into
Common Stock as of the record date of the Common Stock dividend. )

(ii)  The holders of the shares of Cominion Stock shall be entitled to
dividends when, as, and if declared by the Board of Directors, pro rata among the
holders thersof based upon the number of shares of Common Stock held by such
holder, provided a like dividend is paid on an “ags converted” basis to the
holders of Series A Preferred Stock, subject to any dividend preferences of
any class of preferred stock granted a preference as to dividends.

() Dividends on Series A Preferred Stock. For the purposes of this paragraph '

1(b), the terms used herein shall have the following meaning: '

“PIK Dividend Payment Date” shall mean a date within 30 days of July 1 of each
calendar year duripg the PIK Dividend Payment Period.

“PIK. Dividend Payment Period” shall mean the period from, and including,
August 1, 2003, to and including the Conversion or Redemption Date.

HO03000243832
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“PIK. Dividend Period” shall mean the period from, and including, August I,

2003, to, md including, the June 30, 2004 and thereafter, each calcndar year from, and including,
July 1 to, and including, June 30.

IAXGT96TI 3

() The record holders of Series A Preferred Stock on each June 30
{the “PIK Record Date™) shall receive on each PIK Dijvidend Payment Date
during the PIK Dividend Payment Period per share dividends in additional fully
paid and nonsssessable shares of Series A Preferred Stock legally available for
such purpose (such dividends being herein called “PIK Dividends™). PIK
Dividends shall be paid by delivering to the record holders of Series A Preferred
Stock a number of shares of Series A Preferred Stock equal to (i) the number of
shares of Series A Preferred Stock held by such holder ot the applicable PIK
Record Date, multiplied by (ii) 0.06. The Corporation shall noi issue fractional
shares of Series A Preferred Stock to which holders may become entitled pursuant
to this subparagraph, but in Heu thereof, the Corporation shall defer delivery of

- such fractional share to the holder and apply such amount to PIK. Dividends

issued to such holder on the subsequent PIK Dividend Date. Any additional
shares of Series A Preferred Stock issued pursuant to this paragraph shall be
subject in all respects, except as to the date of issuance and date from which PIK
Dividends accrue and cumulate as set forth below, to the same terms as the shares
of Series A Prefarred Stock ariginally issued hersunder.

{ii)  Prior to each PIK Record Date immediately preceding each PIK
Dividend Payment Date, the Board of Directors of the Corporation shall declare
PIK Dividends on the Series A Preferred Stock in accordance with subparagraph
(i) above, payable on the next PIK Dividend Payment Date. PIK Dividends on
shares of Series A Preferred Stock shall accrue and be cumulative from and afier
August 1, 2003 notwithstanding the failure of the Board of Directors to declare
and/or issue PIK Dividends with respect fo any PIK Dividend Period. PIK
Dividends shall be payeble in arrears during the PIK Dividend Payment Period on
each PIK Dividend Payment Date, commencing on the first PIK Dividend
Payment Date subsequent to August 1, 2003, and for shares issued as PIK
Dividends, commencing on the first PIK Dividend Payment Date after such shares
arc issued. PIK Dividends shall be paid on each PIK Dividend Payment Date to
the holders of record of the Series A 'Preferred Stock as their names shall appear
on the share register of the Corporation on the PIK Record Date immediately
preceding such PIK Dividend Payment Date. PIK Dividends on account of
arrears for any past PIK Dividend Periods may be declared and paid at any timg fo
the holders of record on the PIK Record Dates apphcable to such past PIK
Dividend Periods.

(ili) In addition to the PIK Dividends referred to in subparagraph (i)
hereof and the Preferred Cash Dividends referred to in subparagraph (vi), at any
tirne during which any shares of Series A Preferred Stock remain outstanding, the
Corporation may declare, pay or set apart for payment cash and/or property to be
distributed or paid as a dividend in respect of shares of Series A Preferred Stock.

. o . ,
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(iv) So long as any shares of Series A Preferred .Stock shall be
outstanding, the Corporation shall not declare, pay or set apart for payment on any
Common Stock any dividends or distributions whatsoever, whether in cash,
property or otherwise, nor shall any Common Stock be purchased, redecmed or
otherwise acquired by the Corporation or any of its subsidiaries of which it owns
not less than a majority of the outstanding voting power, nor shall any monies be
paid or made available for & sinking fund for the purchase or redemption of any
Common Stock, without the prior written consent of the holders of at least &
majozity of the outstanding shares of Series A Preferred Stock and unless all
dividends to which the holders of Series A Preferred Stock shall have been
entitled for all previous PIK Dividend Periods shall have been (A) paid or (B)
declared and a sum of money, in the case of dividends payable in cash under
subparagraph (vi), sufficient for the payment thereof bas been set apart;

) In the event that full dividends, in cash or property, if declared, are

not paid or made available to the holders of all outstanding shares of Series A

Preferred Stock and funds or property available for payment of dividends shall be

. insufficient to permit payment in full to holders of all such stock of the full

preferential amounts to which they are then entitled, then the entire amount

available for payment of dividends shall be distributed ratably among all such
holders of Series A Preferred Stock in proportion to the full amount to which they

would otherwise be respectively entitled. '

(vi) Notwithstanding anything ifo the contrary set forth herein, with
respect to any PIK Dividend otherwise payable on any PIK Dividend Payment
Date pursuant 1o this patagraph (b}, the Corporation may declare on such PIX
Record Date and pay on such PIK Dividend Payment Date a cash dividend (a
“Preferred Cash Dividend™) to all record holders of Series A Preferred Stock on
such PIK Record Date in an amount per share equal to $0.015 per share, Payment
of such Preferred Cash Dividend on such PIK Dividend Payment Date shall be in
lieu of the payment of the PTK Dividend on such PIX Dividend Payment Date,

{vii) Notwithstanding anything contained herein to the contrary, no
dividends on shares of Series & Preferred Stock shall be declared by the Board of
Directors of the Corporation or paid or set apart for payment by the Corporation at
such time if such declaration or payment shall be restricted or prohibited by law,

2. Voting Rights. Except as required by law or otherwise expressly stated he.rem,
the holders of the Series A Preferred Siock. shall not be entitled 1o vote on any metter; provided,
however, so long as twenty-five percent of the Series A Preferred Stock issued by the
Corporation remains outstanding, the Corporation shall not, without the consent of a majority of
the Serie; A Preferred Siock then outstanding:

(a) alter the rights, preferences or privileges of the Series A Preferred Stock or
designat.: any class or series of preferred stock that is senior to the Series A Preferved Stock asto
Heuidation;

IAXT0673 3 3.
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®) redeem any shares of Common Stock other than pursuant to agreements
with any of the Corporation’s employees, officers, directors or consultants giving the
Corporatin the right to repurchase their shares (i} upon termination of their services to the
Corporation or ii) for any other reasomn; or

{c) directly, or indirectly through a subsidiary, enter inio any agreement or
iransacticn with any of the Corporation:’s shareholders, officers, directors or affiliates {other than
wholly-cvwned sobsidiaries of the Corporation), or any individual related by blood or marriage wo
any such personm, or any entity in which any such person owns a beneficial interest (other than a
non-conti olling interest in a public corporation) unless the agreement or transaction is made on
terms at least as favorable as those that could rcasonably be obtained from wmaffiliated thind
parties I the ordinary course of business and is dlsclosed to the Corporation’s Board of
Directors

Ir addition, without the consent of the holders of a majority of the ouistanding Seties A
Preferred Stock voting on aa as converted basis together with the holders of Common Stock as 2
single cli 88, the Corporation shall not issue or incur any obligation to issue any securities in a
transacticn if the effect of such issuance would cause the sharcholders of the Corporation
immediately prior fo the transaction to own less than fifty percent (50%) of the voting power of ‘
the Corpoiration immediately following the transaction (a *Change of Control™. T

T 1e foregoing restrictions on the Corporation and right to consent of the bolders of Series
A Preferred Stock shall terminate immediately prior to the closing of a firm commitment
underwri-ing of the Corporation’s common stock.

3 Liguidation Preference. _

(=) eries A Preferred Stock. Upon the occurrence of a L1qmdatmg Event (as
defined below), Whether voluntary or mvnluntary, the holders of the Series A Preferred Stock
shall be :ntitled to receive, out of the assets of the Corporation available for distribution to its
shareholclers or from the proceeds from a sale or merger, as applicable, prior to and in preference
to any p.ayment or distribution made in respect of the Corporation’s’ Common Stock or other
securitie: ranking funior in hquxdatmn to the Scries A Preferred Stock (“Jupior Securities™),
Twenty-1ive Cents ($0.25) in cash, securities or other property for each share of Serxes A
Preferre¢ Stock (together with any declared and unpaid dividends thereon) (the “Seri
Liguidation Preference™). The amount of the Series A Liquidation Preference shall be eqmtahly
adjusted for any combinations, consolidafions, recapitalizations, stock splits, stock dividends and
the like. If, upon such Liquidating Event, the assets distributable to the holders of the Series A
Preferrec Stock (and any other series of preferred stock ranking pari passu in liquidation with the
Series A Preferred Stock) shall be insufficient to permit the payment in full of the Series A
Liquidat.on Preference and the pari passu liguidation preference of such other series, the assets
of the Corporation shall be distributed to the holders of the Series A Preferred Stock and the
holders ¢ f'such other series ratably based upon the amount of the pari passu liquidation preference
of each such series unfil the holders shall have received the full amount to which they would
otherwis: be entitled. If the assets of the Corporation are sufficient to permit the payment of the
Series A Liquidation Preference to the holders of the Series A Preferred Stock and the pari passu

TAXVEI9573 3 - 4
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liquidatio': preference of such other series, the remainder of the assets of the Corporétion, if any,
shall be d stributed and divided as provided for in Section 3(b).

(b)  Other Distributiops. Any assets of the Corporation remaining after the
payments specified in Section 3(a) above shall be distributed {after payment of the liquidation
preferenc: of any preferred stock which is junior in liguidation preference to the Series A
Preferred Stock) with respect to the outstanding shares of Common Stock pro rata.

(c) Valuation of Securities. For purposes of this Section 3, if any asset
distribute 1 to shareholders upon the occurrence of any Liquidating Event consists of securities or
property >ther than cash, the value of such distribution shall be deemed to be the fair market
value thereof at the time of such distribution, as determined in good faith by the Board of
Directors of the Corporation. Any securities {o be delivered pursuant to this Section 3 shall be
valued as follows:

@ Securities not subject to investment letter or other similar
restrictions on free marketability covered by Section 3(c)(ii} hereof shall be
valued at the Market Price (as defined below); and

(ii) Securities subject to investiment letter or other restrictions on free
marketability (other than restrictions arising solely by virtue of a stockholder’s
status as an affiliate or former affiliate) shall be valued at the appropriate discount
from the Market Price, as reasonably determined by the Board of Directors in
good faith, to reflect the adjusted fair market value thereof.

For purp sses of this Statement, “Market Price” of any security meens the average of the closing
prices oi such security’s sales on the principal securities exchanges on which such security
may at the time be listed, or, if there has been no sales on any such exchange on any day, the
average of the highest bid and lowest asked prices on all such exchanges at the end of such day,
or, if on any day such security is not so listed the average of the representative bid and asked
prices qwtcd in the NASDAQ System as of 4:00 p.m., New York time, or, if on any day such

security is not quoted in the NASDAQ System, the average of the highest bid and lowest asked .

prices or such day in the domestic over-the-counter market as reported by the National Quotation
Burean, lncorporated, or any similar snccessor organization, in each such case averaged overa
‘period o " five days ending on the day prior to such day. If at any time such security is not listed
on any s:curities exchange or quoted in the NASDAQ System or the over-the-counter market, the
Market | rice shall be the fair value thereof determmed in good faith by the Corporation’s Board
of Direct xs.

(d) ggmdgngg_ﬁyﬁm, Any of the following shall be considered a
“Liquidating Event,” and shall entitle the holders of the Series A Preferred Stock to receive, in
cash, securities or other property, the Series A Liquidation Preference (valued as provided in
Section = (c) above):

@) any liquidation, dissolution or winding up of the, Corporation;

IAX\G79673 3 _5-
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(i) any merger, combination or consolidation of the
Corporation with or into sny other corporation, entity or person, or any other
corporate reorganization, in which the shareholders of the Corporation
immediately prior o such merger, combination, <consolidation or
reorganization own less than 50% of the Corporation’s voting power
irnmediately afier such merger, combination, consclidation or reorganization
(but excluding the future issuance of securities by the Corporation); or

@) a sale, lease or other dispesition of all or substantially all the
Corporation’s assets unless such transaction is part of 2 financing arrangement;

provided however, that if the holders of a majority of the shares of Series A Preferred Stock so
elect by ;jiving written notice to the holders or the Corporation, as applicable, before the effective
date of 1 transaction that wonld otherwise be a Liguidating Event as defined herein, such
transacticn shall not be deemed & Liquidating Event.

(e)  Notice of Liquidating Event The Cotporation shall give to each holder of
Series A Preferred Stock at least thirty (30} days prior written notice of any Liquidating Event by
delivery >f such notice via first-class mail, postage prepaid, at the holder’s address as set forth in
the recor-Is of the Corporation. .

§i) Other Redemptions. Nothing sei forth herein shall prohibit the A
Corporation from redeeming any shares of another series of Preferred Stock that is senior in
liquidation preference fo the Series A Preferred Stock prior to the occurrence of a Liguidating
Event.

4

Corporation may, at any tune at the optlon of the. Coxporanon, m Whole or in part, rcdeem and
repurchase of any and/or all shares of Series A Preferred Stock for a purchase price equal o
$0.30 per share plus declared and unpaid dividends (approximaicly adjusted for stock splits,

reverse stock splits or similar corabinations) (the “Series A Redemption Price’). -

Such redemption and repurchase shall be made from funds legally available for such purpose and’
which arz not otherwise restricted.

&) Notice of Redemption. Af least thirty (30) days prior to the redemption of -
any shar:s of Series A Preferred Stock pursuant to this Section 4, the Corporation shall transmit
notice (t1e “Redemption Noticg™) by way of first-class mail, postage prepaid, to each holder of
record of shares of Series A Preferred Stock to be redeemed pursuant to this Section 4, at the
holder’s address set forth in the records of the Corporation. Such notice shall state the date fixed
for rede:nption (the “Rederoption Dafe™, the location at which such holder(s) shall surrender
their Series A Preferred Stock certificates and at which the Corporation shall pay the Series A
Redemp ion Price. On the Redemption Date, each holder of shares of Series A Preferred Stock
called fc r redemption shall surrender the certificate or certificates evidencing such shares to the

JAXGT9672 3 : : -6-
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Cotporation at the place designated in such notice in exchange for payment of the Series A
Redempiion Price. Such certificates shall be properly stamped for transfer and duly
endorsed in blank or accompanied by proper instruments of assignment and transfer therecof duly
executed in blank. ¥f the holder of' Series A Preferred Stock shall fail to tender its share of Series
A Preferrad Stock as provided above, the Corporation shall bave the right to cancel such shares
upon its tooks and to pay such holder the Series A Redemption Price, for such shares. Any such
cancelled shares shall for all purposes be considered to have been redeemed as provided herein.

(c)  Payvment of Series A Redemption Price. Payment of the Redemption Price

shall be riade in Immediately available funds.

{® Right to Copvert. Any holder whose shares are to be redeemed hereunder
" shall hav s the right ptior to-the Redemption Date to convert all or any portion of such holder’s
shares of Series A Preferred Stock to Common Stock pursuant to Section 5 hereof.

(¢  Failwe to Pay Redemption Price. If the Corporation elects to redeem
Series A Preferred Stock but fails to pay the Redemption Price, the shares to be redecmed shall

remain o itstanding.
5 c . f Series A Preferred Stock

(a}  Conversion.. Subject to and in compliance with the provisions of this
'Sacﬁon +, any shares of the Series A Preferred Stock, at the option of the holder(s) thereof,
may at a1y time prior to the Redemption Date be converted into that number of fully paid and
nonassessable shares (determined without regard to fractional shares} of Commeon Stock as is
equal to " he quotient determined by multiplying the number of shares of Series A Preferred Stock
to be corwverted times the Series A Liquidation Preference and then dmdmg by the Conversion
Price (as defined below) then in effect (the “Cogversion™. .

® Conversion Price. The initial conversion price per share of Series A
Preferrec Stock (the “Conversion Price™) shall be equal to Twenty-five Cents ($0.25), subject to
adjustme ot as hereinafier provided.

63 If and whenever the Corporation issues or sells, or in accordance
with Section 5(c) below is deemed to have issued or sold, any sheres of Common
Stock for a consideration per share less than the Conversion Price in effect
imnmediately prior to the time of such issue or sale, then immediately wpon such
issue or sale or decmed issue or sale the Conversion Price shall be reduced to the
Conversion Price determined by dividing (2) the sum of (i) the product derived by
multiplying the Conversion Price in effect immediately prior to such issue or sale
by the mumber of shares of Common Stock Deemed Outstanding (as defined

- below) immediately prior to such issue or sale, plus (ii) the consideration, if
any, received by the Corporation upon such issue or sale, by (b) the number
of shares of Common Stock Deemed Outstfmdmg immediately after such issue
or sale. : o” means, at anny given time, the
number of shares of Common Stock actually outstandmg at such time, plus the

TAXNETH6T3 3 -
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number of shares of Common Stock deemed to be outstanding assuming
exercise andfor conversion of the Corporation’s Options (as defined below) and
Convertible Securities (as defined below), whether or not such Options or
Convertible Securities are actually exerciszble at such time.

(i)  Notwithstanding any provision of this Section 5, there shall be no
adjustment to the Conversion Price hereunder with respect to (A) the issuance or
deemed issuance of shares or options te purchase shares of the Corporation’s
Common Stock to employees, officers, directors, agents, representatives and
consultants of the Corporation and its subsidiaries pursuant to stock incentive plans
or arrangements approved by the Corporation’s Board of Directors not to exceed
in the aggregate 10% of the outstanding Common Stock determined on a fully
diluted basis (other than outstanding options issued under this Section S(b){i)(A)
and excluding outstanding securities not then presently convertible into Common
Stock); (B) the issuance of up to 2,000,000 shares of Series A Preferred Stock or
the issuance of Common Stock upon conversion of Series A Preferred Stock and
(C) the issusnce of up to 2,500,000 shares of Common Stock pursuant to that
certain GeoAge, Ine. 2003 Stock Option Plan.

(©) Bffect on Conversign Price of Certain Events. For purposes of determining

the adjus ed Conversmn Price under Section 5(b) above, the following sha.ll 'be apphcahlc

JAXVGTIT3 3

(D Issuance of Rights or Optigps. If the Corporation in any mapner
grants or sells any rights, warrants or options to subscribe for or purchase

. Common Stock or Convertible Secutities (as defined below) (“Options™)

and the price per share for which Common Stock is issuable upon the exercige of

such Opticns, or upon conversion or exchange of any stock or securities directly or’

indirectly convertible into or exchangeable for Common Stock (“Convertible
Secyrities,”} issuable upon exercise of such Options, is less than the Conversion
Price in effect immediately prior to the time of the granting or sale of such
Options, then the total maximum number of shares of Common Stock issuable upon
the exercise of such Options or upon comversion or exchange of the total
maximum amount of such Convertible Securities issuable upon the exercise of
such Options shall be deemed to be outstanding and to have been issued and sold by
the Corporation at the time of the granting or sale of such Options for such price per
share, For purposes of this paragraph the “price per share for Which Common Stock
is issuable™ shall be determined by dividing (A) the fotal amount, if any, received or
receivable by the Corporation as consideration for the granting or sale of such
Options, plus the aggregate amount of additional consideration payable to the
Corporation upon exercise of all such Options, plus in the case of such Options
which are exercisable for Convertible Securities, the aggregatc amount of
additional consideration, if any, payable to the Corporation upon the issuance or
sale of such Convertible Securities and the conversion or exchange thereof, by (B)
the total number of shares of Common Stock issuable upon the exercise of such
Options "or upon the conversion or exchange of ali such Convertible Securities
issuable upon the exercise of such Options. No further adjustment of the

8-
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Conversion Price shall be made when Convertible Securities are actoally issued
upon the exercise of such Options or when Common Stock is actually issned
upon the exercise of such Options or the conversion or exchange of such
Copvartible Securities.

) L f Convertible Securities. If the Corporation in any
manner issues or sells any Coenvertible Securities and the price per share for
which Common Stock is issuable upon conversion or exchange thereof is less
than the Conversion Price in cffect immediately prior to the time of such issue or
sale, then the number of shares of Common Stock issuable upon conversion or
exchange of such Convertible Securities shall be deemed fo be cutstanding and to
have been issued and sold by the Corporation at the time of the issuance or sale of
such Convertible Securities for such price per share. - For the purposes of this
paragraph, the “price per share for which Common Stock is issuable” shall be
determined by dividing (A) the total amount received or receivable by the
Corporation as consideration for the issue or sale of such Convertible Securities,
plus the aggregate amount of additional consideration, if any, payable to the
Corporation upon the conversion or exchange thereof, by (B) the total number of
shares of Common Stock issuable upon the conversion or exchange of all such
Convertible Securities. No further adjustment of the Conversion Price shall be
made when Common Stock is actually issued upon the conversion or exchange of
such Convertible Securities, and if any such issue or sale of such Convertible
Securities is made upon exercise of any Options for which adjustments of the
Conversion Price had been or are to be made pursuant to other provisions
of this Section 5, no further adjustmcnt of the Conversion Price shall be made by
reason of such issue or sale.

@y C e in Options Price or Conversion . If the purchase price
provided for in any Options, the additional consideration, if any, payable upon the
conversion or exchange of any Convertible Securities or the rate at which any
Convertible Securities are convertible into or exchangeable for Common Stock
changes af any time, the Conversion Price in effect at the time of such change shall
be immediately adjusted to the Conversion Price which would have been in effect
at such time bad such Options or Convertible Securities still outstanding provided
for such changed purchase price, additional consideration or conversion rate, as the
case may be, at the time initially granted, issued or sold.

{ivy Treatment of Expired Options and -Unexercised Convertible
Securities. Upon the expiration of any Options or the termination of any
right to convert or exchange any Convertible Securities without the exercise of
any such Options or rights, the conversion Price then in effect hereunder
shall be adjusted immediately to the Conversion Price which would have been
in effect at the time of such expiration or termination had such Options or

Convertible Securities, to the extent ontstanding immediately prior to such

expiration or termination, never been issued.

-
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)  Calgylation of Consideration Received. If any Common Stock,
Options or Convertible Securities are issued or sold or deemed to have been issued
or sold for cash, the consideration recéived therefore shall be deemed to be the
amount received hy the Corporation therefor (determined prior to any discounts,
comunissions and related expenses). If any Common Stock, Options or Convertible
Sccurities are issued or sold for a consideration other thap cash, the amount of
the consideration other than cash received by the Corporation shall be the
fair value of such consideration, except where such consideration consists of
securities, in which case the amount of consideration received by the Corporation
shall be the Market Price thereof as of the date of receipt (in each case determined
prior to any discounts, commissions and related expenses). If any Common Stock,
Options or Convertible Securities are issned to the owners of the non-surviving
entity in connection with any merger in which the Corporation, is the surviving
corporation, the amount of consideration therefor shall be deemed to be the fair
value of such portion of the net assets and business of the non-surviving entity as
is attributable to such Common Stock, Options or Convertible Securities, as the case
may be. The fair value of any consideration other than cash and securities shall be
determined in good faith by the Corporation’s Board of Directors.

(vi} Inteprated Tramsactions. In case any Options are issued in
connection with the issue or sale of other securities of the Corporatior, together
comprising one integrated tfransaction in which no specific consideration is
allocated to such Options by the parties thereto, the Options shall be deemed to
have been issued for such consideration as shall be determined in good faith by
the Corporation’s Board of Directors.

(vii) Treasury Shares The mumnber of shares of Common Stock
outstanding at any given time shall not include shares owneéd or held by or for the
account of the Corporation or any subsidiary, and the disposition of any shares so
owned or held shall be considered an issue or sale of Common Stock.

{viii} Record Date. If the Corporation takes & record of the holders of
Common Stock for the purpose of entitling them (A) to receive a dividend or other

distribotion payable in Common Stock, Options or Convertible Securities, or (B) .

to subscribe for or purchase Common Stock, Options or in Convertible Securities,
then such record date shall be deemed to be the date of the issuance or sale of the
shares of Common Stock deemed o have been issued or sold upon the
declaration of such dividend or upon the making of such other distribution
or the date of the granting of such right of subscription or purchase, as the case
may be,

(ix}  Waiver of Adjustment. Notwithstending anything to the contrary
contained herein, there shall be no adjustment pursuant to this Section 5(c):

{A) if prior o the issuance of Common Stock, Options or
Convertible Securities, the Corporation receives written notice from the

A1
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bolders of a majority of the then outstanding shares of Series A
Preferred Stock agreeing that no such adjustment shall be made as the
result of such issuance; or

(B)  with respect to shares of Common Stock issued, deemed
issued or issnable (1) as a dividend or distribution on Series A Preferred
Stock or (2) by reason of a dividend, stock split, split-up or other
distribution on shares of Coramon Stock described in the foregoing clause

0

(&)~ Subdivision or Combination of Common Stock. In the event that the
Corporat-on at any time or from Hime to time shall declare or pay any dividend on the Common
Stock payable in Common Stock or in any right to acquire Common Stock, or shall effect 2
subdivisi m of the outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock split, reclassification or otherwise), or in the event the outstanding
shares ol Common Stock shall be combined or consolidated, by reclassification, reverse stock
split or o herwise, into a lesser number of shares of Common Stock, then the Conversion Price in
effect imnediately prior to such event shall, concurrently with the effectiveness of such cvcnt, be
proportic nately decreased or increased, as appropriate.

(e) Extraordinary Event Prior to the consummation of any Extraordinhary

Event (a5 defined below), the Corporation shall make appropriate provisions'to ensure that

each of 'he holders of Series A Preferred Stock shall thereafter have the right to acquire and

receive, ipon the conversion of such holder’s Series A Preferred Stock, such shares of stock,

securitie: or assets as such holder would have received in connection with such Extraordinary

Event if such holder had converted its Series A Preferved Stock immediately prior to such

Extraord.pary Event. For purposes of this Section 5, “Extradrdinary Event” means the occurrence

or consummation of & transaction or serics of related transactions resulting in: (i) a merger,

consolid:ition, sale or reorganization in which the Corporation or any of its subsidiaries is not the

surviving corporation; or (ii) a sale, lcase or exchange, directly or indirectly, of all or

substantially all of the property and assets of the Corporation, net in the ordinary course of
business.

()  Conversiop Procedure. . _

6] Except as otherwise provided herein, each conversion of Series A

Preferred Stock shall be deemed to have been effected as of the close of business

on the date on which the share certificate(s) evidencing the shares of Serjes A

Preferred Stock to be converted are surrendered to the Corporation at its principal

office. At the time any such conversion has been effected, the rights of the holder

of the shares converted as a holder of Series A Preferred Stock shall cease and the

person or persons in whose name or names any certificate or certificates for

shares of Common Stock are to be issued upon such conversion shall be

deemed to have become the holder or holders of record of the shares of Common
Stock represented thereby.

-

JAXNGIO6TE 3 -11- -
HO3000243832



t
07/30/03 VWED 14:42 FAX ROGERS, TOWERS Boirs

HO03000243832

(if) Notwithstanding any other provision hereof, if a conversion of
Series A Preferred Stock is to be made in connection with an Exfraordinary Event
or any other transaction cffecting the Corporation or any holder of Series A
Preferred Stock to the extent provided hereip, the conversion of any shares of
Series A Preferred Stock may, at the election of the holder thereof, be conditioned
upon the consummation of such transaction, in which case such
conversion shall be deemed to be effective immediately prior te the
consummation of such transaction,

(ifi) Prompily afier a conversion has been effected, the Corporation

shall deliver to the converting holder a certificate or certificates representing the

. number of shares of Common Stock issuable by reason of such conversion in such
name or names and such denomination or denominations as the governing holder
has specified. '

{iv)  The issuance of certificates for shares of Commeon Stock upon
conversion of Series A Preferred Stock shall be made without charge to the
holders of such Series A Preferred Stock for any issuance tax in respect thereof
{so long as such certificates are issued in the name of the record holder of such
Series A Preferred Stock) or other cost incurred by the Corporation in connection
with such conversion and the related issuance of shares of Common Stock. Upon
conversion of each share of Series A Preferred Stock, the Corporation shall take
all suchk actions as are necessary in order to ensure that the Comwnon Stock
issuable with respect to such conversion shall be validly issued, fully paid and
nonassessable, free and clear of all taxes (other than any taxes related to any
dividends paid with respect thereto or - transfer taxes), Hens, charges and
encumbrances with respect o the issuance thereof,

(v)  The Corporation shall not close its books against the transfer of
Series A Preferred Stock or of Common Stock issued or issuable upon conversion
of Series A Preferred Stock in any manner, which interferes with the timely
conversion of Series A Preferred Stock. The Corporation shall, at the holder’s
expense, assist and cooperate with any holder of such shares required to make any
governmental filings or obtain eny governmental approval prior to or in connection
with any conversion of such shares hereunder (including, without limitation,
making any filings required to be made by the Corporation). '

.(g)  No FPractiopal Shares, No fractionzl share shall be issued wpon the
payment of any dividend on, or the conversion of any share or shares of, Series A Preferred Stock.
All shaes of Common Stock and Series A Preferred Stock (including fractions thereoi)
issuable upon conversion of, or payment of a dividend on, Series A Preferred Stock to
a holder thereof shall be aggregated for purposes of determining whether the conversion or
dividenc would result in the issuance of & fractional share. If, after the aforementioned
aggreg: tion, the conversion or dividend would result in the issuance of a fraction of a share, the
Corporasion shall, in liex of issuing any fractional share, pay the holder otherwise entitled fo such

JAXNGTIST: 3 . 12~
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ﬁ'wtxonasummcashoqualtothe&:rmarkctvducofsuchﬁawononthcdateof’mnmsmnor
dividend {as determined in good fith by the Board of Direstors).

. ()  NoImpsiment. The Corporation will not, by amendment of these Articles
or through any reorganization, fransfer of assets, copsclidation, merger, dissolution, issue or sale
of securities or any other voluntary action {other than actions taken in good fhith), avoid the
observence or performance of any of the terms to be observed or performed hereunder by the

‘Corporgion but will at all times in good faith assist in carrying out all the provisions of this -
Section 5 and in taking all such action as may be necessaty or appropsiate in order o protect the
.converrion rights of the holders of the Serics A Preferred Stock against impairment.

»  Certificates as to Adjustments. Upon the occurrence of exch adjustment or
readjusment of the Conversion Price pursuant o this Section 5, the Corporation. at its expensc
shall promptly compute such adjnstment ot readjustment in accordance with the verms kereof and
prepare and fornish fo each holder of Series A Preferred Stock a certificate sefting forth such
adjusts oot or readjustment and showing in detail the facts upon which such adjustment or
readjun: ment i5 based. The Corporation shall, upon the writien request af auy time of any holder
of Seri:s A Preferred Stock, firnish or cange & be furnished to such holder x like cartificate
setting forth () such adjustments and readjustments, (i) the Conversion Price at the time in
effect, .nd (i) the rember of shares of Common Stock and the amourt, il any, of other property
that at 1he thme would be resetved upon the conversion of the Series A Preforred Stock.

(i) Notices of Record Date. In the event of any taking by the Corporation of &
record f t.'tte holders of any class of securities for the purpose or determining the holders thereof
who ar: entitled to receive any dividend or other distribution, any security or right convertible
into or eatitling the holder thereof to receive additioral shares of Common Stock, or any right to
subscrive for, purchase or ctherwise acquire any shaves of stock of any class or any other
securit.es or property, or {0 receive any other right, the Corporation shall mail to each
holder f Series A Preferred Stock, at Jeast 10 days prior to the date specified therein, & notice
specifinng the dete on, which any mbmwdxsmbetakmﬁarﬂmwrpwe of such dmdcnd

&) Bmmmgn.nf.ﬁgmmnm The chpomﬁon shall, at all times when
‘the Serics A Prefertad Stock shall be oumtstanding, reserve and keep availeble out of its sxthorized
bt und ssued stock,. for the purpose of effocting the conversion of the Series A Preferred Stock,
such number of its duly authorized shares of Common Stock as shall from time to time be
sufficie nt to effect the ceavession of 2]l cutstanding Series A Preferred Stock, Before taking any
action ~vhich wonld cause the cffective puschase price for the Serics A Preferred Stock to be less
than th: par vzlue of the shares of Series A Preferred Stock, the Corporation shall take any.
corporgte action which may, in the opinion of its counsel, be necessary in order that the
Corporation may validiy and legally issue fully paid 2nd nonessessable shares of such
Comnx i Stock st much effective purchase price.

' - e
Michaet Rowicy, President™
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