& KNIGHT

WAL LS L BN IS

9043581872

08/12 '02 13:20 NO.518 ©

7&
Florida Departiment of State | '
Division of Corporations

Public Aceess System

Electronic Filing Cover Sheat
Note: Please print this page and vse it as a cover

{(shown below) on the o) aud bottom of al

sheet. Type the fax audit number
1 pages of the document.
(((H02000178497 2))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet. : -
To:
Divimion of Coxporations
Fax Number : (850)205-0380
From:

Aczount Name

N
oy =2
%‘2 P
* EOLLAND & KNIGHT OF JACKSONVILLE RS X
Account Number : 074323003114 =5 8 e
FPhone : (904}353-2000 Z-.,"{; =
Fax Nunber (904} 358-1872 CVJ‘?‘;‘ - TR
R
AT ~C S W
o
2z o
(s
pe
o BASIC AMENDMENT
© 5
o N = 1STPALM FINANCIAL, INC.
w8
=
> g
oo 7 e —
& e Cettificate of Status , [ __0 l
Eéé = ‘.:’U-) Certified Cony l 0 I
S = Page Count _ 11
) p
IEsnm.aJ:ed Charge L

Electranic Flling Menw, Corporate Filing,
htps://eofss) .dos.state Al.us/scripts/efileovr.exe

Puhls, Access, Halp, c

8/8/20

0




HOLLAND & KNIGHT 90435581872 0B/12 '02 13:20 NO.518 02/12

AISTICLILS O AMENDMENT HOZOOOI?&_!_L;%; 2
1 TO c? - \'j? .
ARTICLES OF INCORPORATIONOF <y, 74 1,
IStPALM FINANCIAL, INC. ,%;%@ g WA
lgp TRy
SERIES B PREFERRED STOCK 4’27 o ’9;?.
TSLS‘&?{:}" T ' 8)
I.  The name of this Corporation is IstPaim Financial, Inc, (the "Corporation™). 'Q H fl; %
0,{;/ &

II. These Articles of Amendment were duly adopted by the Corporation's Board of Difédtors
on August 7, 2002, :

Ii. Shareholder approval of these Articles of Amendment is not required pursuant to Fia, Sta,
§607.0602(4) and Article V of the Corporation'’s Articles of Incorporation.

- IV. These Articles of Amendment hereby designare a series of preferred stock as foilows:

The shares of this series shali be designated the Series B Preferred Stock {the “Series B Preferred
Stock”), and shall consist of Two Million (2,000,000) shares, $.01 par valus per share. A
statement of the relative powers, dividends, preferences, rights, qualifications, limitations and
restrictions of the Series B Preferred Stock is as follows:

1 Dividends.

(a).  The holders of the Series B Prefarred Stock shall be entitled to receive
when, as and if declared by the Board of Directors dividends in cash equal 10 $.08 per share per
anmum for the period July 1, 2003 through Tune 30, 2006, and at $.10 per annum thezeafter until
the Series B Preferred Stock is redeemed or called. Dividends are payable semi-annually in
arreass on January 31 and July 31 in respect of the prior semi-annual period with the first
payment of $0.04 per share payable on J anuary 31, 2004 (uiless any such date is not a bosiness
day, in which case on the next subsequent business day). Any unpaid dividends shall ac¢rue on
the shares of Series B Preferred Stock and be cumulative from and after the date such dividends
became payable. The dividend amount specified above shall be equitably adjusted for any
combinations, consolidations, recapitalization, stock splits, stock dividends and the itke. Sojong
2s any share of Series B Preferred Stock remains outstandin » e dividends shall be paid upor, or
declared or set part for, the Cotmmon Stock or any ather class of capital stock of the Corporation
ranking junior to the Serjes B Preferred Stock with respect to payment of dividends or rights on
liquidation (the Comnnon Stock and any other class of capital stock of the Corporation tanking
Jugior to the Series B Preferred Srock being collectively referred to as “Tunior Securities™),
unless and unti] all accrued and unpaid dividends on the then outstanding shares of the Series B
Prefeired Stock for all past periods shall have been or concurrently shall be paid. In the event
any Series B Preferred Stock is converted into Common Stock, the Corporation shall within 60
days at its option (i) pay to the holder in cash any accrued but unpaid dividends throngh the
conversion date or (ii) deliver to the holder a certificate for the number of shares of Common
Stock of the Corporation determined by dividing the amount of the accrued but unpaid dividends
through the conversion date by the Conversion Price (as hereinafter defined ott the conversion
date). :

Prepared by James L. Main
Flozxida Bar No. 193367
Holland & Endght LLP )
50 N, Laurg St., Sufte 3900

Jacksonville, FL 322072
{904) 353-2000
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() The holders of the shares of Coramon Stock shall be entitled to dividends
when, as, and if declared by the Board of Directors, pro rafa among the holders thereof hased
upon the number of shares of Common Stock held by such holder, subject 1o the dividepd
preferences set forth above for the Seties B Preferred Stock.,

2 No Voiing Rights. Except as required by law or otherwise expressly stated
herein, the holders of the Series B Preferred Stock shall not be entitled ta vote on any matter,

3. Lignidation Preference.

(8)  Series B Preferred Stock. Upon the oceurrence of a Liguidating Bvent (as
defined below), whether voluntary or invohmiary, the holders of the Series B Preferred Stocik
shall be entitled to receive, out of the assets of the Corporation available for distribution to its
shareholders or from the proceeds from a sale or merger, as applicable, prior to and in preference
to any payment or distribution made in respect of the Corporation’s Junior Securities, One Dollar
($1.00) in cash, securities or other property for each share of Series B Preferred Stock (together
witit all accrued and unpaid dividends thereon) (the “Series B Liquidation Preference™). If, upon
such Liquidating Event, the assets distributable to the holders of the Series B Preferred Stock
(and any other series of preferred stock rapldig part passu in Heuidation with the Series B
Preferred Stock) shall be insufficient to permit the payment in fulf of the Series B Liquidation
Preferetice ‘and the pari passu liquidation preference of such othet series, the assets of the
Corporation shall be distributed to the holders of the Series B Preferred Stock and the holders of
such other series ratably based upon the amount of the pari passu liquidation preference of sach
such series unti} the holders shall have received the full amoeunt to which they wonld otherwise
be entitled. If the assets of the Corporation are sufficient to permit the payment of the Series B
Liguidation Preference to the holders of the Series B Preferted Stock and the pari passu
liquidation preference of such other series, the remainder of the assets of the Corporation, if any,
shall be distributed and divided as provided for in Section 3(b). The Series B Ligquidation
Preference is pari passu with the Series A Ligquidation Preference of the Corporation's Series A
Preferred Stogk,

(b) Other Distributions. Any assets of the Corporation remaining after the
payments specified in Section 3(a) above shall be distributed (after payment of the lignidation
preference of any preferred stock which is junior in liquidation preference to the Series B
Preferred Stock) with tespect to the outstanding shazes of Common Stock pro rata.

(c)  Valuation of Secytities. For purposes of thizs Section’ 3, If any asset
distributed to shareholders ipon the oceurrence of any Liquidating Event consists of securities or

property other than cash, the value of snch distribution shall be deemed to be the fair market
value thereof at the time of such distribution, as defermined ip good faith by the Board of
Directors of the Corporation. Any securities to be delivered pursuant to this Section 3 shall be
valued as follows:

i) 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

9 HO2000178437 2
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()  Securities subject to invesiment letter or other restrictions on free
marketability (other than restrictions erising 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 purposes of this Staternent, “Market Price” of any security means the average of the closing
prices of such security’s sales on the principal securities exchanges on which such security may
at the time be listed, o, 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
quoted 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 on
such day in the domestic over-the-counter market as reported by the Nationa! Quotation Burean,
Incorporated, or any similar successor otganization, in each such case averaged over a period of
five days ending on the day prior to such day. If at any time such security is not listed on any
securities exchange or quoted in the NASDAQ Systemt or the over-the-counter market, the
Market Price shall be the fair value thereof determined in good faith by the Corporation’s Board
of Directors.

(d) Liguidaling Event. Any of the following shall be considered a
“Ligaidating Bvent,” and shall entitle the holders of the Series B Preferred Stock to receive in
cash, securitics or other property, the Series B Liguidation Preference (valued as provided in
Section 3(c) above):

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

(1)  any merget, combination or consolidation of the Corporation with
or into any other corporation, entity or person, or any other corporate
reorganization, in which the shareholders of the Corporation immediately prior to
such merger, combination, consolidation or reorganization own less than 509% of
the Corporation’s voting power immediate]y aftsr such merger, combination,
consolidation or reorganization (but excluding the future isswance of securities by
the Corporation); or :

(i}  a sale, lease or other disposition of all or substantially all the
Corporation’s assets unless such transaction is part of a financing arrangement;

provided, however, that if the Corporation and the bolders of a majority of the shares of Scries B
Preferred Stock so elect by giving written notice to the holders or the Corparation, as applicable,
before the effective date of a transaction that would otherwise be 2 Liguidating Event as defined
herein, such transaction shall not be deemed 2 Liquidating Bvent.

(¢)  Notice of Lignidating Bvent. The Corporation shall give to each holder of
Series B Preferred Stock at least thirty (30) days prior written notice of any Liquidating Event by
delivery of such notice via first-class mail, postage prepaid, at the holder’s address as set forth in
the records of the Corporation. :

3 H02000178497 2
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() Other Redemptions.  Nothing set forth hereln shall prohibit the
Corporation from redeeming any shares of Common Stock or of another seriss of Preferred
Stock that is senior, pari passu or junior in liquidation preference to the Sexies B Preferrad Stack
prior to the occurrence of a Liquidating Event.

4. Redemption.

(a)  Call and tion of Seties B Preferred Stock. The Corporation may,
as of or after the earlier of June 30, 2005 or the ocourrence of a Liguidating Event (the
“Redemption Eligibility Date™), call for the redemption and repurchase of any and/or all shares
of Series B Preferred Stock for a purchase pice equal to $1.00 per share plus accrued and unpaid
dividends (the “Series B Redemption Price”). The Corporation shall call as of June 30, 2009,
and may call at any other time, all owstanding shares of Series B Preferred Stock for redemption
and repurchase for 2 purchase price per share equal to the Series B Redemption Price. Such
redemption and repurchase shall be made from funds Jegelly available for such puspose and
which are not otherwise restricted,

(®)  Notice of Redemption. At least thirty (30) but not more that sixty (60)
days prior to the redemption of any shares of Series B Preferred Stock pursuant to this Section 4,
the Cotporation shall transmit nofice (the “Redemption Notige™) by way of first-class mail,
postage prepaid, to each holder of record of shares of Series B Preferred Stoclk to be redeemed
pursuant to this Section 4, at the holder’s address set forth in the records of the Corporation,
Such netice shall state the date fixed for redernption (the “Redemption Date™), the location at
which such holder(s) shall surrender their Series B Preferred Stock certificates and at which the
Corporation shall pay the Series B Redemption Price. On the Redemption Date, each, holder of
shares of Series B Preferred Stock called for redemption shall surrender the cerfificate or
certificates evidencing such shares to the Corporation at the place designated in such notice in
exchange for payment of the Series B Redemption Price. Such certificates, shall be praperly
stamped for transfer and duly endorsed in blank or accompanied by proper instruments of
assignment and transfer thereof duly excecuted in blank. In any holder of Series B Preferred
Stock shall f5il to tender its shaze of Series B Preferred Stock as provided above, the Corporation
shall have the right to cancel such shares upon its books and to pay such holder the Series B
Redemption Price for such shares. Any such cancelled shares shall for all purposes be
considered to have been redeemed as provided herein,

) Payment of Serfes B Redemption Price. Payment of the Redemption Price
shall be made in immediately available funds,

5. Conversion of Series B Preferred Stock.

(@)  Conversion. Subject 10 and in complianee with the provisions of this
Scction 3, any shares of the Series B Preferred Stock, at the option of the holder(s) thereof, may
at any time after the Conversion Eligibility Date and pricr to the Redemption Date be converted
inte that nuraber of fully paid and nonassessable sharas (determined without regard to fractional
shares) of Common Stock determined by multiplying the number of shares of Series B Preferred
Stock to be converted times the Series B Liguidation Preference (determined by excluding
accrued but unpaid dividends) and then dividing by the Conversion Price (as defined below) then

BO2000178497 2
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in effect. The Conversion Eligibility Date is the carlier of (A) the date that both of Ann Mackey
and Philip Laren shall no lenger be employed by, or otherwise be avajlable to render
management services 1o or on behalf of, the Corporation or jts affiliates or (B) the end of the
third consccutive calendar year that the Corporation fails to achieve pre-tax income of
$1,945,000 in 2003, $2,408,00 in 2004, $2,959,600 in 2605, $3,658,000 in 2006 or $4,511,000 in
2007. Pre tax income shall be determined by Generally Accepted Accounting Principles in,
effect at July 15, 2002. The income statement effect of aceounting for stock options will be
excluded from the determination of pre-tax income for this purpose. Should less than 2,000,000
shares of Series B Preferred Stock be issued. the pre-fax income thresholds for determining
conversion eligibility shafl be adjusted to the equivalent pre-tax return on equity of 32%
calculated by multiplying the shareholders' equity on January 1 of the applicable year by .32,

(®)  Conversion Price. The initial conversion price per share of Series B
Preferred Stock (the “Conversion Price™) shall be $1.15- 3/4 subject to adjustment as hereinafter
provided. _

(i) If and whenever the Corporation issues or sells, or in accordance
with Section 5(c) below is deemed to have issued ar sold, any shares of Comon
Stock for a consideration per share less than the Conversion Price in effect
immediately prior to the time of such issuc or sale, then immediately upon such
issue or sale or deemed issue or sale the Conversion Price shall be reduced to the
Conversion Price detenmined by dividing (a) the sum of @) the product derived by
multiplying the Conversion Price in effect immediately prior to such issue or sale
by the mumber of shares of Commen Stock Deemed Outstanding (as defined
below) immediately prior to such, issue or sale, plus (i) the consideration, if any,
received by the Corporation upon such issue or sale, by (b) the number of shares
of Common Stock Deemed Outstanding immediately after such issue or sale,
“Common Stock Deemed Outstanding” mesns, at any given time, the number of
shares of Common Stock acteally outstanding at such time, plus the number of
shares of Comton Stock deemed to be outstanding assuming exercise and/or
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 exercisable at such time.

(i)  Notwithstanding any provision of this Section 5, there shall be no
adjustment 1o the Conversion Price hérennder with respect to (A) the isswance or
deemed jssnance shates or options fo purchase shares of the Corporation's
Common Stock fo employees, officers, directors, agents, representatives and
consultants of the Corporation and ifs 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 Secfion
S{b)ii}A) and excluding onistanding securitics not then presently convertible
into Common Stock); (B) the issuance of up to 2,000,000 shares of Series A
Preferred Stock or up to 2,000,000 shares of Series B Preferred Stock or the
issuancé of Common Stock upon conversion of Series A Preferred Stock or Series
B Preferred Stock, (C) any adjustment to the Conversion Price of the Series A

5 Q2000178497 2
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Preferred Stock and (D) the issuance or deemed issuance of shares of Common
Stock, Options or Convertible Securities in comnection with siategic or
coilaborative relationships, acquisitions or lending transactions approved by the
Board of Directors of the Corporation.

(¢)  Effect on Conversion Price of Certain Events. For purposes of

determining the adjosted Conversion Price under Section 5(b) above, the following shall be

() nance of Rights or Optiong. If the Corporation in any manner
grants or sells any rights, warrants or options to subseribe for or purchase
Common Stack or Convertible Securities (as defined below) (“Options”) and the
price per share for which Common Stoek is issnable upon the exercise of such
Options, or upon conversion or exchange of any stock or seeurities directly or
indirectly convertible into or exchangeable for Common Steck (“Convertible
Securities”) issuable upon exercise of such Options, is less than the Conversion
Frice in effect immediately prior to the time of the granting or sale of such
Options, then the total maxinmum number of sharzs of Commen Stock issnable
upon the exercise of such QOpticns or upon conversion or exchange of the tota)
maximum amount of such Convertible Securities issuable upon the exercise of
such Qptions shall be deemed to be ontstanding and to have been jssued 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 total amount,
if any, recejved or recetvable 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 aggregate
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 all such
Convertible Securities issuable upon the exercise of such Options. No further
adjustment of the Conversjon Price shall be made when Convertible Securities are
actually issued upon the exercise of such Options or when Common Stock is
actually issued upon the exercise of such Gptions or the conversion or exchange
of such Convertible Securities.

(i)  Issuance of Converible Securities, If the Corporation in any
Imanner jssues or sells any Convertible Securities and the price per share for
which Common Stock is issuable Lpon conversion or exchange thereof is less
than the Conversion Price in effect immediately prior to the time of such issue or
sale, then the number of shares of Common Stock issuable wpon conversion or
exchange of such Convertible Secorities shall be deemed to be outstanding and to
have been issued and sold by the Cotporation 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 he

B HO2000178487 2
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determined by dividing (A) the total amount received or receivable by the
Corporation as congideration for the issue or sale of suclh 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 uporn the conversion or exchange of
such Convertible Securities, and if any such issue or sale of such Converible
Securities is made upon exercise of any Options for which adjustments of the
Conversion Price had been or are to be made pursuant to otlier provisions of this
Section 3, no further adjustment of the Conversion Price shall be made by reason
of such issue or sale.

(ifi)  Change in Options Price or Conversion Rate. I the purchase price
provided for in any Options, the additional consideration, if any, payable npon the
conversion or exchange of any Convertible Securities or the rate at which any
Convertible Secnrities are convertible into or exchangeable for Common Stock
changes at 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 had 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 seld.

(v}  Treatment of BExpired Opiions angd Unexercised _Convertible

Secutities. Upon the expiration of any Options or the termination of any i ght to
convert or exchange any Convertible Securities withont the exercise of any such
Options or rights, the conversion Price then in effect hereunder shall be adjustad
tmmediately to the Conversion Price which would have been in effect at the time
of such expiration or termination had such Options or Convertible Securities, o
the extent ontstanding immediately prior to such expiration or termination, never
been issued. '

(v}  Calculation of Consideratio ety If any Common Stock,
Options or Convertible Securities are issued or sold or deemed to have been
issued or sold for casl, the consideration received therefore shall be deemed to be
the amount received by the Corporation therefor (determined prior to any
discounts, commissions and related expenses). If any Common Stock, Options or
Convertible Securities are issued or sold for a consideration other than cash, the
amount of the consideration other than cash received Iy the Corporation shall be
the fair value of such consideration, except where such consideration consists of
seclurities, in which case the amount of consideration meceived 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 Securifies are jssued 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 valve of such portion of the net assets and business of the non-surviving

7 ' H02000178497 2
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entity as is attributable to such Common Stock, Options or Convertible Secuorities,
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. Co

(vi) Iniegrated Trapsactions. In case any Options are issned in
connection with the issue or sale of other secutities of the Corporation, together

comprising one integrated transaction 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 nwanber of shares of Common Stock
outstanding at any given time shall not include shares owned or held by or for the
account of the Corporation or any subsidiary, and the disposition of any shares so
owned o7 held shall be considered an issue or sale of Common stock,

(viii) Record Date. If the Corporation takes a record of the holders of
Common Stock for the purpose of entitling them (A) to receive a dividend or -
other distribution 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 issnance or
sale of the shares of Common Stock deemed to 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.

x)  Waiver of Adjustment, Notwithstanding anything to the contrary
contained herein, there shall be no adjustrent pursuant to this Section 5(c):

(A)  if prior to the issuance of Comynon Stock, Options or
Convertible Securities, the Corporation receives written notice from the
holders of a majority of the then outstanding shares of Series B Preferred
Stack 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
issed or issuable (1) as a dividend or distribution on Series B Preferred
Stock or (2) by reason of a dividend, stock splif, split-up or other
distribution on shares of Common Stock described in the foregoing clanse

(1.

i {d) Subdivision Combination of Common Stock. In the event that the
Corporation at any time or from time to time shall declare or pay any dividend on the Commeon
Stock payable in Cornmon Stock or in any right to acquire Comrmon Stock, or shall effect
subdivision of the outstanding shares of Common Stock into a greater purmber of shares of
Common Stock (by stock split, reclassification or otherwise , OF in the event the ouistanding
shares of Common Stock shall be combined or consolidated, by reclassification, reverse stock

8 HO2000178497 2



HOLLAND & KNIGHT 9043581872 08/12 '02 13:24 NO.518 10/12
) . HDZ2000178497 »

split or otherwise, into a [esser number of shares of Common Stock, then the Conversion Prics in
effect immediately prior to such event shall, concurrently with the effectiveness of stch event, be
proportionately decreased or increased, as appropriate,

{(¢)  Extraordipary Bvent. Pricr to the consummaﬁon of any Extracrdinary
Event (as defined below), the Corporation shall make appreprigte provisions to ensure that each
of the holders of Seties B Preferred Stock shall thereafter have the right to acquire and receive,

assets as such holder would have received in connection with such Extraordinary Event if such
holder had converted its Series B Preforred Stock imroediately prior to such Extrrnordinary Bvent.
For purposes of this Section 5, “Extraordinary Event™ means the occurrence or consummation of
a transastion or sexies of related transactions resulting in: () & merger, consolidation, sale or
reorganization in which the Corporation or any of its subsidiaries is not the surviving
corporation; or (i) a sale, lease or exchange, directly or indixectly, of all or substantially ali of
the property and assets of the Corporation, not in the ordinary conrse of business.

69 Conversion Procedure,

() Except as otherwise provided herein, each conversion of Series B
Preferred Stock shall be deemed to have been effected as of the close of business
on the date on whick the share certificate(s) evidencing the shares of Series B
Preferred Stock to be converted are surrendered to the Corporation at its principal
office. At the timne any such conversion has been effected, the rights of the hoider
of the shares converted as a holder of Seties B Preferred Stock shall cease and the
person or persons in whose name of names any certificate or certificates for
shares of Common Stock are to be fssued opon such conversion shall be deemed
t0 have become the holder or holders of record of the shares of Common Stock
represented thereby.

(ii) Notwithstanding any other provision hereof, if a conversion of
Series B Preferred Stock is to be made in connection with an Extraordinary Event
or any other fransaction cffecting the Corporation or any holder of Seties B
Preferred Stock to the extent provided herein, the conversion of any shares of
Series B Preforred Stock may, at the election of the holder thereof, be conditioned
upon the copsummation of such transaction, in which case such conversion shall
be deemed to be effective immediately prior to the consummmation of such
transaction.

(i) Promptly after 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 snch
Dame or names and such denomination or deneminations as the governing holder

has specified.
(iv)  The issuance of certificates for shares of Common Stack upon

+ conversion of Series B Preferred Stack shall be made without charge to the
holdets of such Series B Preferred Stock for any issuance tax in respect thereof

HO2000178497 2
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(50 long as such certificates are issued in the narme of the record holder of such
Series B 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 B Preferred Stock, the Cotporation shall take
all such actions as are necessary in order to enswre that the Common Stock
issuable with respect to such conversion shall be validly issued, fully paid and
nonassegsable, free and clear of all taxes (other than any taxes related to any
dividends paid with respect theteto or trangfer taxes), liens, charges and
encumbrances with respect to the issuance thereof.,

v) The Corporation ghall not close its books against the fransfer of
Series B Preferred Stock or of Common Stock issned or issuable upon conversion
of Seties B Preferred Stock in any manner which interferes with the timely
conversion of Series B Preferred Stock, The Corporation shall, at the holder's
expense, assist and cooperate with any holder of such shares required 10 make any
governmental filings or obtain any 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_Fracfional Shares. No fractional share shall be issued upon the
payment of any dividend on, or the conversion of any share or shares of, Series B Preferred
Stock. All shares of Common Stock and Series B Preferred Stock (including fractions theraof)
issuable upon conversion of, or payment of a dividend on, Series B Preferred Stock to a holder
thereof shall be aggregated for purposes of determining whether the conversion or dividend
would result in the issuance of a fractional share. I, after the aforementioned aggregation, the
conversion ot dividend wonld result in the jissnance of g fraction of a share, the Corporation
shall, in lieu of issuing any fractional share, pay the holder otherwise entitled to such fraction a
sum in cash equal to the fair market value of such fraction on the date of conversion or dividend
(as determined in good faith by the Board of Directors),

(h) No Impairment. The Corporation will not, by amendment of these
Articles or through any reorganization, transfer of assets, consolidation, merger, dissolution,
issue or sale of securities or any other voJuntary action (other than actions taken in good faith),
avoid the observance or performance of any of the terms to be observed or performed hereundor
by the Corporation but will at all times in good faith assist in carrying out 2l] the provigions of
this Section 5 and in taking all such action as may be necessary or appropriate in order to protect
the conversion rights of the holders of the Seties B Prefetred Stock against impairment.

@) Certificates as to Adjustments, Upon the occuirence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 3, the Corporation at jts expense
shall promptly compute such adjustment. or readjustment in 2ccordance with the terms hereof and
prepare and fornish to each holder of Seres B Preferred Stock 2 certificate setting forth such
adjustment or readjustment and showing in detsil the facis upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any time of any holder
of Series B Preferred Stock, furnish or cause to be furnished to such holder a like certificate
setting forth (i) such adjustments and readjustments, (i) the Conversion Price st the time in
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effect, and (iif) the number of shares of Common Stock and the amount, if any, of other property
that at the time would be raceived upon the conversion of the Series B Preferred Stock.

G Notices of Record Daje. [n the evenr of any taking by the Corporation of a
record of she holders of any class of securities for the parpose or detenmining the holders thercof
who are entitled 1o receive any dividend or other distribution, any security or right convertible
into or entitling the holder thereof to receive additional shares of Common Stock, or any right 1o
sabscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or properry, or 1o feceive any other right, the Corporation shall msil to each holder of
Series B Preferred Stock, at least 20 days prior to the date specified therein, a notice specifying
the date on which any such record is wo be taken for the purpase of such dividend,

()  Reservarionof Commeon Stock. The Corporation shall, at all times when
the Series B Preferred Stock shall be oursranding, réserve and keep available out of its awthorized
bus unissyed stock, for the purpose of effecting the conversion of the Series B Preferved Stock,
such number of 3t duly awthorized shares of Common Stock as shall from time 1o tome be
sufficient 10 effect the conversion of all outstanding Series B Preferred Stock. Before taking any
action which would cause the effecrive purchase price for the Series B Preferred Stock 1o be Jess
than the par value of the shares of Series B Preferred Stock, the Corporation shail take any
corporale action which may, in the opinion of its counsel, be necessary in order that the
Corporation. may validly and legally issue fully paid and nonassessable shares of such Common
Srack ar such effective purchase price.
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