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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: SPecialty Pharmacy Nursing Network, Inc.
pocument Numeer: 03000004491

The enclosed Articlas af Amendmans and feo are submiued for filing.

Please return ll correspondence concerning this matter to the following:

Jaimie Paul

Name of Contact Person
McDonald Hopkins LLC
Firm/ Compamy
505 South Flagler Drive, Suite 300

Addrass
West Palm Beach, Florida 33401
City! State and Zip Code

jpaul@mcdonaldhopkins.com
~F-nwi] address: (10 bt used Tor future annual report notification)

For further information conceming this matier, please call:

Jaimie Paul o 961 , 472-2965

Name of Contact Person Area Codc & Doytime Teléphone Number

Enclosed is 'a check for the following amount made payabls to the Florida Department of State:

[ 535 Fiting Fee Os43.75 Filing Fee &  [1$43.75 Filing Pee & 552,50 Filing Fee
Certificete of Status Ceriified Copy Certificate of Status
(Additional copy is Certificd Copy
enclosed) (Additional Copy
i8 enclosed)

Mailing Address Street Address

Amendrnent Séetion Amendment Section

Divigion of Corporations Division of Corporotions

P.0O. Boa 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301

~(((F12000265534 33))
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Articles of Amendment 1&\1 “Q fd T‘P‘;\O“
to
es af Incorporation i E‘“\ ES'
Articles of Incorporat . %E\,%N\FCJS

. . ol _‘h\-\'
Specialty Pharmacy Nursing Network, Inc.

me of Corporation as euryently flled with the Florids Dept. 2]

FP03000004491

(Document Number of Corporation (if laiown)

Pursuant to the provisions of scction 607.1006, Florida Statutes, this Flerida Prajit Corperation adopty the following amendment(s) to

its Articles of Incorporation:

A. [{ amending name, enter the new name uf the corporation:

The new
name mu.n ba dm(nguuhnhu and contain the word “corporarion,” “company,” or “Incorporared” or the abbreviation
"Corp.,” " or Co., " or the dasipnation “Corp,” "Inc,” or "Co”, A professional corporation name mus! contain the

word * chanerad "professional asgociation, ” or the abbraviarion "P.A."

B. Enfer bew able

Entexr pew principal office address, if applicable;
{Principal nffice address MUST BE A STREET ADDRESY )

C. Enter new moniling address if applicable:
(Maifing gddress MAY BE 4 POST OFFICE BOX)

D, Ifame the reglatered apent and/or repistered office address in Florlda, enter the nume of the
new registered agent and/or the new repistered affice addrems:
Nome of New Registered Agent
(Florida streer address)
New Repiyterad Office Address: , Florida
(Ciry} {Zip Code}
cnt’s Signatnre, ngE fsterved Agent:

I heredy occept the appointment os registered ggent. [ am familiar with and accepi the obligations of the position.

Signature of New Reyistered Agent, if changing

Page i of 4
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11 smending the Officers and/or Directors, enter the dtie and name of each officer/director being removed and title, nsme, spd

addrass of each Officer and/or Directer being added:

{Attach addirional sheetr, if necessary)

Please note the officer/director tile by tha first letrer of the office title;

P = President; V= Vice Prerideny; T= Trpasurer; 5= Seeretary, D= Director; TR= Trusice; C = Chairman or Clerk; CEQ = Chief
Execurive Officer: CFO = Chief Financial Offlear. If an officer/director holds more than one title, list the first letter of each office
held. Presidens, Treasurer, Directar would be PTD,

Changas should be nored in the following manner. Currenily John Doe ix listed as the PST and Mike Jones ia listed ag the V. There is
a change. Mike Jones leaves the corporation, Sally Smith is named the ¥ and S. These should be nored as John Doe, PT as a Cbanga,

Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X_Change Johu Dog
Mike Jopes
Salty Smity

Name Addresy

X Remove

X Add

Type of Action
(Check One)

EI’Q"‘H

L) Changs

Add

Remaove

n Change

Add

Remove

3) Changc -
Add
Remove

4) ___ Change -
Add

Remove

J) ____Change —_

Add

Remove

6y . Change —_——

Add

Remove

Page 2 of 4
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E, Ifamending or adding additional Artickes, enter ¢hange(s) hare:
{Attach additienal sheets, if necessary).  (Be specific)

Article IV to the Articles of Incorporation is hereby amended and
restated in its entirety as set forth on Exhibit A of the attached filing.

F. Il mendment provides for an sxchanpe, reclassificacian, or cancellation of Issu hares

provislons fov implementing the afoendment if not contained in the amendment jtsek:
(if not applicable, indicate N/A)

Prge 3 of 4
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November 7, 2012

The date of coch amend mentis) adopticn:

ENective dato if anplicable;

(nae more tharr 90 daye afier mndmeﬂﬂ__h doie)

Adopiion of Arndment(s) (CHECK ONE)

Bl The amendmenl{s) wasiwere adopted by the sharcholders. The sumber of votes cost for the amendment(s)
by tur shereholders wasAwers sufficiont for spproval.

B Tbe emendmeni(s) washwers approved by the sharsholden thiough vating groups. Jhs fillawing sistement
must ba separately provided for ecch voling group enthiled 10 voia separasely on the amendment(i);

“The number of voies cast for the xmendment(s) was'were fufisient for spproval

”»

by

{voring group)

O The amendment(s) wat/wars sdopied by the board of direziors without eharebolder petisg and shaymhiolder
aclion wey not required,

£ The smendment(s) wostwere adapied by the incorporatars without sharcholder sction aod sharebolder
agtien wax nol reguired.

owed___Jlo. 7, ROIA_
Sipnatum &MM

By di resident or olher r ectore or officors hava not been
seleriad, meatparotor —i[ in f a recoivey, qustee, or other count
pppointed fiduciory by that fiduciary)

Cherylann Gregory

(Typed or printed nams of person aigning)
President
(Titlo of person signing)
PageAd of 4
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ARTICLE V.

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is (i) 3,000 shares of Common Stock, $.001 par value per share (“Common
Stock™), and (ii) 1,000 shares of Preferred Stock, $.001 par value per share (“Preferred Stock”).

The following is a staternent of the designations and the powers, privileges and rights,
and.the qualifications, limitations or restrictions thereof in respect of cach class of capital stock
of the Corporation.

A. COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock sct forth herein.

2. Voting. The holders of the Common Stock are entitled to one vote for
each share of Common Stock held at all meetings of stockholders (and writien actions in lieu of
meetings). There shall be no cumnulative voting. The number of authorized shares of Commen
Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by (in addition to any vote of the holders of one or more series of Preferred Stock
that may be required by the terms of the Articles of Incorporation of the Corporation (the
“Articles of Incorporation”)) the affirmative vote of the holders of shares of capital stock of the
Corporation representing a majority of the votes represented by all outstanding shares of capital
stock of the Corporation entitled to vote, jrrespective of the provisions of Section 607.1004 of
the Florida Business Corporation Act.

B. PREFERRED STOCK

1,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby desipnated “Series A Preferred Stock” with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations. Unless otherwise indicated, references
to “Sections” or “Subsections” in this Part B of this Article IV refer to sections and subsections
of Part B of this Article IV,

1. Dividends.

From and after the date of the issuance of any shares of Series A Preferred Sioek,
dividends at the rate per annum of ten per cent (10%) of the Series A Original Issue Price shall
accrue on such shares of Series A Preferred Stock (subject to appropriate adjustment in the event
of any stock dividend, stock split, combination or other similar recapitalization with respect to
the Series A Preferred Stock) (the “Accrning Dividends”™). Any Accruing Dividends accrued but
unpaid thereon, whether or not declared, shall compound annually on the anniversary of the
Original Issue Date at rate per annum of ten per cent (10%) of Accruing Dividends accrued but
unpaid thereon. Accruing Dividends shall accrue from day to day for the first five full years
following the Original Issue Date only, assuming a 365 day year, whether or not declared, and
shall be cumulative; pravided however, that any Accruing Dividends accrued but unpaid thereon
shall continue to compound at the rate per annum of ten per cent (10%) and, except as set forth in
the following sentence of this Section ! or in Subsection 2.1, such Accruing Dividends shall be

_(—((H 2000266534 3)))
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payable only when, as, and if declared by the Board of Directors and the Corporation shall be
under no obligation to pay such Accruing Dividends. The Corporation shall not declare, pay or
sct aside any dividends on shares of any other class or series of capital stock of the Corporation
(other than dividends on shares of Common Stock payable in shares of Common Stock) unless
(in addition to the obtaining of any consents required elsewhere in the Articles of Incorporation)
the holders of the Scries A Preferred Stock then outstanding shall first receive, or simultaneously
receive, a dividend on each outstanding share of Series A Preferred Stock in an amount at Jeast
equal to the sum of (i) the amount of the aggregate Accruing Dividends then accrued an such
share of Series A Preferred Stock and not previously paid and (if) (A) in the case of a dividend
on Common Stock or any class or series that is convertible into Common Stock, that dividend
per share of Series A Preferred Stock as would equal the product of (1) the dividend payable on
each share of such class or series determined, if applicable, as if alt shares of such class or series
had been converted into Common Stock and (2) the number of shares of Common Stock issuable
upon conversion of a share of Series A Preferred Stock, in each case calculated on the record
date for determination of holders entitled to receive such dividend or (B) in the case of a
dividend on any class or serics that is not convertible into Common Stock, at a rate per share of
Series A Preferred Stock determined by (1) dividing the amount of the dividend payable on each
share of such class or series of capital stock by the original issuance price of such class or series
of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to such class or series) and (2)
multiplying such fraction by an amount equal to the Series A Original Issue Price (as defined
below); provided that, if the Corporation declares, pays or sets aside, on the same date, a
. dividend on shares of more than one class or series of capital stock of the Corporation, the
dividend payable to the holders of Series A Preferred Stock pursuant to this Section | shall be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Series A Preferred Stock dividend. The “Serics A Original Issue Priee” shall mean
$1020.40 per share, subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series A Preferred Stock.

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Asset Sales.

2.1 Preferential Payments to Holders of Series A Preferred Stock, In

the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the holders of shares of Series A Preferred Stock then
outstanding shall be entitled 10 be paid out of the assets of the Corporation available for
distribution to its stockholders before any payment shall be made to the holders of Common
Stock by reason of their ownership thereof, an amount per share equal to (A) the Series A
Original Issue Price less all dividends paid thereon, including Aceruing Dividends, prior 10 such
Deemed Liguidation Event, plus (B) any Accruing Dividends accrued but unpaid thereon,
whether or not declared, together with any other dividends declared but unpaid thereon. If upon
any such liquidation, dissclution or winding up of the Corporation or Deemed Liquidation Event,
the assets of the Corporation available for distribution to its stockholders shall be insufficient to
pay the holders of shares of Series A Preferred Stock the full amount to which they shall be
entitled under this Subsection 2,1, the holders of shares of Series A Preferred Stock shall share
ratably in any distribution of the assets available for distribution in proportion to the respective
amounts which would otherwise be payable 1n respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full. The

(AT20002663 4473355
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aggregate amount which a holder of a share of Series A Preferred Stock is entitled to receive
under Subsections 2.1 is hereinafter referred to as the “Series A Liguidation Amount.”

2.2 Distribution ¢f Remainipg Assets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferential amounts rcquired to be paid to the holders of shares
of Series A Preferred Stock the remaining assets of the Corporation available for distribution 10
its stockholders shall be distributed among the holders of Common Stock; provided, however,
that the Series A Preferred Stock shall be entitled to receive upon such liquidation, dissolution or
winding up of the Corporation the greater of (i) the Series A Liquidation Amount and (ii) the
amount such hoider would have received if all shares of Series A Preferred Stock had been
converted into Common Stock immediately prior to such liquidation, dissolution or winding up
of the Corporation, pro rata based on the number of shares held by each such holder.

2.3 Decmed Liguidatipn Events.

2.3.1. Definition. Each of the following ecvents shail be
congidered a “Deemed Liquidation Event” unless the holders of a least a majority of the
outstanding shares of Series A Preferred Stock elect otherwise by written notice sent to the
Corporation at Jeast 3 days prior to the effective date of any such event:

(a) a merger, share exchange or consolidation in which:
(i) the Corporation is a constituent party; or

(i) a subsidiary of the Corporation is e constituent
party and the Corporation issues shares of its
capital stock pursuant to such mnerger or
consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of anothcr corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or

(b)  the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger or otherwise) of one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

2.3.2. Effecting a Deemed Liguidation Event.

[4140577) Z(
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(a)  The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3, 1(a)(i) unless the agreement or plan of
merger, share exchange or consolidation for such transaction (the “Merger Agreement™)
provides that the consideration payable to the stockholders of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with Subsections 2,1 and
2.2,

(b)  Inthe event of a Deemed Liquidation Event referred
to in Subsection 2.3.1(a)(ii} or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the Florida Business Corporation Act within 90 days after such Deemed
Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Series A
Preferred Stock no later than the 90th day after the Deemed Liquidation Event advising such
holders of their right (and the requirements to be met to secure such right) pursuant o the terms
of the following clause (ii} to require the redemption of such shares of Scries A Preferred Stock,
and (i1} if the holders of a majority of the then outstanding shares of Series A Preferred Stock so
request in a written instrument delivered to the Corperation not later than 120 days after such
Deemed Liquidation Event, the Corporation shall use the consideration received by the
Corporation for such Deemed Liquidation Event (net of any retained liabilities associated with
the assets sold or technology licensed, as determined in good faith by the Board of Directors of
the Corporation), topether with any other assets of the Corporation available for distribution to
its stockholders, all to the extent permitted by the Florida Business Corporation Act governing
distributions to stockholders {the “Available Proceeds™), on the 150th day after such Deemed
Liquidation Event, to redeem all outstanding shares of Series A Preferred Stock at a price per
share equal to the Series A Liquidation Amount. Notwithstanding the foregoing, in the event of
a redemption pursuant to the preceding sentence, if the Available Proceeds are not sufficient to
redeem all outstanding shares of Series A Preferred Stock, the Corporation shall ratably redeem
each holder’s shares of Series A Preterred Stock to the fullest extent of such Available Proceeds,
and shall redeem the remaining shares as soon as it may lawfully do so under Florida law
governing distributions to stockholders. On or before the applicable redemption date, each
holder of shares of Series A Preferred Stock to be redeemed on such redemption date, unless
such holder has exercised his, her or its right to convert such shares as provided in Section 4,
shal} surrender the certificate or certificates representing such shares (or, if such registered holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation, in the manner and at the place designated in
the Company notice referenced above, and thereupon the Series A Liquidation Amount for such
shares shall be payable to the order of the person whose name appears on such certificate or
certificates as the owner thereof. In the event less than all of the shares of Series A Preferred
Stock represented by a certificate are redeemed, a new certificate representing the unredeemed
shares of Series A Preferred Stock shall promptly be issued to such holder. Prior to the
distribution or redemption provided for in this Subsection 2.3.2(b}), the Corporation shall not
expend or dissipate the consideration received for such Deemed Liquidation Event, except to
discharge expensces incurred in connection with such Deemed Liquidation Event.

2.3.3. Amoupt Deemed Paid or Distributed. The amount deemed
paid or distributed 1o the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash

-— (({(F112000266534 3}))
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or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firmn or other entity. The value of such property, rights or
sccurities shall be determined in good faith by the Board of Directors of the Corporation subject
to the prior consent of the holders of a majority of the Series A Preferred Stock.

2.3.4. Allocation of Escrow. In the event of a Deemed
Liquidation Event pursuant to Subsection 2.3 1(a)(i), if any portion of the consideration payable
to the stockholders of the Corporation is placed into escrow and/or is payable to the stockholders
of the Corporation subject to contingencies, the Merger Agreement shall provide that (a) the
portion of such consideration that is not placed in escrow and not subject to any contingencies
(the “Initial Consideration”) shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsection 2.1 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event and (b) any additional
considerailion which becomes payabie to the stockholders of the Corporation upon release from
escrow or satisfaction of contingencies shall be allocated among the holders of capital stock of
the Corporation in accordance with Subsection 2.1 after taking into sccount the previous
payment of the Initial Consideration as part of the same ransaction.

3 Voting.

3.1  General. On any matter presented to the stockholders of the
Corporation for their action or ¢onsideration at any meeting of stockholders of the Corporation
(or by written consent of stockholders in licu of meeting), cach holder of outstanding shares of
Serics A Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Comimon Stock inte which the shares of Series A Preferred Stock held by such
holder are convertible as of the record date for determining stockholders entitled to vote an such
matter. Except as provided by law or by the other provisions of the Articles of Incorporation,
holders of Series A Preferred Stock shall vote together with the holders of Commeon Stock as a
single class.

3.2  Election of Directors. The holders of record of the shares of Series
A Preferred Stock, exclusively and as a scparate class, shall be entitled to elect no less than one
director and no more than the largest whole number less than one half the total number of
directors of the Corporation (the “Series A Directors”) and the holders of record of the shares of
Common Stock, exclusively and as a separate class, shall be entitled to no less than two directors
and no more than the largest whole number of dircctors greater than one half the total number of
dircctors of the Corporation. Any director elected as provided in the preceding sentence may be
removed without cause by, and only by, the affirmative vote of the holders of the shares of the
class or series of capital stock entitled to elect such director or directors, given either at a special
meeting of such stockholders duly called for that purpose or pursuant to a written consent of
stockholders. If the holders of shares of Series A Preferred Stock or Common Stock, as the case
may be, fail to elect a sufficient number of directors to fill all directorships for which they are
entitled to elect directors, voting exclusively and as a separate class, pursuant to the first sentence
of this Subsection 3.2, then any directorship not so filled shall remain vacant until such time as
the holders of the Series A Preferred Stock or Common Stock, as the case may be, elect a person
to ill such directorship by vote or written consent in lieu of a meeting; and no such directorship
may be filled by stockholders of the Corporation other than by the stockholders of the
Corporation that are entitled to elect a person to fill such directorship, voting exclusively and as a
separate class. The holders of ~ecord of the shares of Common Stock and of any other class or

(((AT2000266534 3)))
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senies of voting stock (including the Series A Preferred Stock), exclusively and voting together
as a single class, shall be entitled to elect the balance of the total number of directors of the
Corporation. At any mecting held for the purpose of electing a director, the presence in person
or by proxy of the holders of a majority of the outstanding shares of the ¢lass or series entitled to
elect such director shall constitute a quorum for the purpose of electing such director. Except as
otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the holders of
any class or series shall be filled only by vote or written consent in lieu of a meeting of the
holders of such class or series or by any remaining director or directors elected by the holders of
such class or series pursuant to this Subsection 3.2.

3.3 Series A Preferred Stock Protective Provisions, At any time when
shares of Series A Preferred Stock are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other vote required by law or the Articles of Incorporation) the written consent or
affirmative vote of the holders of at least a majority of the then outstanding shares of Scries A
Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may
be) separately as a class, and any such act or transaction entered into without such consent or
vote shall be null and void ab initic, and of no force or effect.

3.3.1. liquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any merger, share exchange or consolidation or any other Deemed
Liquidation Event, or consent to any of the foregoing;

3.3.2. amend, alter or tepeal any provision of the Articles of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers,
preferences or rights of the Series A Preferred Stock;

3.3.3. create, or authorize the creation of, or issue or obligate
itself to issue shares of, any additional class or series of capital stock, or increase the authorized
number of shares of Series A Preferred Stock or increase the authorized number of shares of any
additional class or series of capital;

3.3.4. (i) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series A Preferred Stock in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the payment of dividends
or rights of redemption, if such reclassification, alteration or amendment would render such other
security scnior to the Series A Preferred Stock in respect of any such right, preference or
privilege, or (ii) reclassify, alter or amend any existing security of the Corporation that is junior
to the Series A Preferred Stock in respect of the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption,
if such reclassification, alteration or amendment would render such other security senior to or
pari passu with the Series A Preferred Stock in respect of any such right, preference or privilege;

_ 3.3.5. purchase or redeem (or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions of or dividends or distributions on the
Series A Preferred Stock as expressly authorized herein, (ii) dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Common Stock and
(i) repurchases of stock from former employees, officers, directors, consultants or other persons

(((H12000266534 3))
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who performed services for the Corporation or any subsidiary in connection with the cessation of
such employment or service at the lower of the original purchase price or the then-current fair
market value thereof;

3.3.6. create, or authorize the creation of, or issue, or authorize
the issuance of any debt security, or permit any subsidiary to take any such action with respect to
any debt security, if the aggregate indcbtedness of the Corporation and its subsidiaries for
borrowed money following such action would exceed $50,000.00;

3.3.7. create, or hold capital stock in, any subsidiary that is not

- wholly owned (either directly or thraugh one or more other subsidiaries) by the Corporation, or

sell, transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the

Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively license

or otherwise dispose (in a single transaction or series of telated transactions) of all or
substantially all of the assets of such subsidiary; or

3.3.8. incrcase or decrease the authorized number of directors
constituting the Board of Directars.

4. Optignal Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights”):

4.1  Rightto Convert.

4.1.1. Conversion Ratio. Each share of Series A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number of fully
paid and nonassessable shares of Common Stock as is determined by dividing the Series A
Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price” shall initially be equal to $1020.40. Such initial
Series A Conversion Price, and the rate at which shares of Series A Preferred Stock may be
converted into shares of Common Stock, shall be subject to adjustment as provided below.

4.1.2. Termnination of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Cormporation or a Deemed Liquidation Event, the

Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts disiributable on such event to the holders of Series A
Preferred Stock.

42  Fractional Shares, No fractional shares of Commeon Stock shall be
issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be cntitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A
Preferred Stock the holder is at the time converting into Common Stock and the aggrepate

number of shares of Common Stock.l,._&unblﬁ_unnn such conversion.
“{((H12000266534 3)))
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43  Mechenics of Conversion.

4.3.1. Notice of Conversion. In order for a holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common
Stock, such holder shall surrender the certificate or certificates for such shares of Sertes A
Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indernnify the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificate), at the office of the transfer
agent for the Series A Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent), together with written notice that such holder elects
to convert all or any number of the shares of the Series A Preferred Stock represented by such
certificate or certificates and, if applicable, any event on which such conversion is contingent.
Such notice shall state such holder’s name or the names of the nominees in which such holder
wishes the certificate or certificates for shares of Common Stock (o be issued. If required by the
Corporation, certificates surrendered for ¢onversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, her or its attorney duly anthorized in writing. The close
of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation
serves as its own transfer agent) of such certificates {or lost certificate affidavit and agreement)
and notice shall be the time of conversion (the “Conversion Time"), and the shares of Common
Stock issuable upon conversion of the shares represented by such certificate shall be deemed to
be outstanding of record as of such date. The Corporation shall, as soon as practicable after the
Conversion Time, (i) issue and deliver to such holder of Series A Preferved Stock, or to his, her
or its nominees, a certificate or certificates for the number of full shares of Common Stock
issuable upen such conversion in accordance with the provisions hereof and a certificate for the
number (if any) of the shares of Series A Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock, (ii) pay in cash such amount as provided
in Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon
such conversion and (iii) pay all declared but unpaid dividends on the shares of Series A
Preferred Stock converted.

43.2. Rescrvation of Shares. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
1o time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Series A Preferred Stock, the
Corporation shall take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to the Articles of Incorporation. Before
taking any action which would cause an adjustment reducing the Series A Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Serics
A Preferred Stock, the Corporation will take any corporate 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 Common Stock at such adjusted Series A Conversion Price.

- -(((H12000266534 3)))
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4.3.3, Effect of Conversion. All shares of Series A Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares
of Common Stock in exchange therefor, to receive payment in lieu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment
of any dividends declared but unpaid thereon. Any shares of Series A Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafter take such appropriate action (without the need for stockholder action)
as may be necessary to reduce the authorized numnber of shares of Series A Preferred Stock
accordingly.

434, No_Funhcr Adjustment. Upon any such conversion, no
adjustment to the Series A Conversion Price shall be made for any declared but unpaid dividends
on the Scries A Preferred Stock surrendered for conversion or on the Common Stock delivered
upon conversion. :

4.3.5. Taxes. The Corporation shall pay any and all issue and
other similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4.
The Cerporation shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Series A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

4.4  Adjustment for Stock Splits and Combinations. If the Corporation

shall at any time or from time to time after the Series A Original Issue Date effect a subdivision
of the outstanding Common Stock, the Series A Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be increased in proportion ta such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date combine the
outstanding shares of Common Stock, the Series A Conversion Price in effect immediately
before the combination shall be proportionatcly increased so that the number of shares of
Common Stock issuable on conversion of each share of such serics shall be decreased in
proportion to such decrease in the apgrepate number of shares of Common Stock owtstanding.
Any adjustment under this subsection shail become effective at the close of business on the date
the subdivision or combination becomes effective.

45  Adijustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall

make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, 2 dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Series A Conversion Price in effect immediately
before such event shall be decreased as of the ume of such issuance or, in the event such a record
date shall have been fixed, as of the close of business on such record date, by multiplying the
Series A Conversion Price then in effect by a fraction:

. (((H12000266534 3))) .
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(1)  the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

@ the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date plus the number of shares of Common Stock issuable
in payment of such dividend or distribution.

Notwithstanding the foregoing, {(a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Series A Conversion Price shall bs adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.

4.6 Adjustments for Other Dividends and Distributions. In the event

the Corporation at any time or from time to time after the Series A Original Issue Date shali
make or issue, or [ix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable in securities of the Corporation (other then a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in each such event the holders of Series A Preferred Stock shall receive, simultanecusty with
the distribution to the holders of Common Stock, a dividend or other distribution of such
securities or other property in an amount cqual to the amount of such securities or other property
as they would have reeeived if all outstanding shares of Series A Preferred Stock had been
converted into Common Stock on the date of such event.

4.7 Adjustment for Merger or Reorganization, gtc. Subject to the
provisions of Subsection 2.3, if there shall occur any reorganization, recapitalization,

reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Series A Preferred Stock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsections 4.5 or 4.6), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred Stock shall thercafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Preferred Stock immediately prior to such reorganization,
recapitalization, reclaasification, consolidation or merger would have been emtitled to receive
pursuant 1o such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the
provisions in this Section 4 with respect 1o the rights and interests thercafter of the holders of the
Series A Preferred Stock, to the end that the provisions set forth in this Section 4 (including
provisions with respect to changes in and other adjustments of the Series A Conversion Price)
shall thereafter be applicable, as nearly as teasonably may be, in relation to any securities or
other property thereafter deliverable upon the conversion of the Series A Preferred Stock.
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48  Certificate as to Adjustments. Upon the occurrence of each
adjustment or rcadjustment of the Series A Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than 30 days thereafter, compute such adjustment or readjustment in accordance with the terms
hereof and furmsh to each holder of Series A Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of securities, cash or other property
into which the Serics A Preferred Stock is convertible) and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of Series A Preferred
Stock (but in any event not later than 30 days thereafter), fumish or cause to be furnished to such
holder a certificate setting forth (i) the Seriecs A Conversion Price then in effect, and (ii) the
number of shares of Common Stock and the amount, if any, of other securities, cash or property
which then would be received upon the conversion of Series A Preferred Stock.

4.9 Notice of Record Date. In the cvent:

(a) the Corporation shall take a record of the holders of
its Common Stock {(or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or 10 receive any right to subscribe for or purchase any shares of capital stock
of any class or any other securities, or to receive any other security; or

s
(b)  of any capital reorganization of the Corporation,
any reclassification of the Common Stock of the Corporation, or any Decmed Liquidation Event;
or

(¢) of the voluntary or involuntary dissolution,
liguidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorgenization, reciassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shalt
be entitled to exchange their shares of Common Stock (or such other capital stock or securitics)
for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least 10 days prior to the record date or effective date for the
event specified in such notice.
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