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FLORIDA

APPLICATION BY FOREIGN CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN

1.

SECTION | {1-3 must be completad)
Name of corporation as it appears within the records of the Department of State.
—
. 25 o
2. Incorporated under laws of:  georgis LY
‘ g T
3. Date authorized to do business in Florida: Mazch 1. 1996 e o [
g -
= o)
S
the change

SECTION I {4-7 complete only the applicable changes)

4. I the amendment changes the name of the corporation, when was
effected under the laws of itg jurisdiction of incorporation?

' December 31, 1998
5. Name of corporation after the amendment, adding suffix ‘corporation,’ "eompany," "in-
bhreviation, if not contained in new name of the corparation:

corporated," or appropriate a

8. If the amsndment changes the period of duration, indicate new period of duration.

Primis. Inc,

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction

Mo _change
| -26-94
D

bt PN e 2

Signature
Name and Title

{FLA,- 2251 - 3/18/93}
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Secretary of State DOCKET NUMBER :"K90480418
. . e CONTROL NUMBER : K002052
Corporations Division DATE INC/AUTH/FILED: 02/01/1990
315 West Tower JURISDICTION : GEORGIA
. . PRINT DATE : G2/18/1999
#2 Martin Luther King, Jr. Dr. ORM NOMBER - m1s :
Atlanta, Georgia 30334-1530
CT CORPORATION SYSTEM B
JO JONES %
1201 PEACHTREE STREET, NE =
ATLANTA, GA 30361 =
“ CERTIFIED COPY
. = T LRSI N oo
I, Cathy Cox, the”SecrEtarf oﬁiﬁtét,,_ 'the Stéte"of —Georgia, do

hereby certify utnder.the s&3l of my oﬂﬁlce “that t@a attached , .
documents are true and correct coples Of documents_flled under the

1 t fort@_above and has
filed in the ~Officé.gE' Becretary & étagg;pn theé date set forth
above its certificate. of limited partnership,:jarticles of
incorporation, articles of . association, artlcles ofiorganization
or applicaticon for" certlflca transact business
in Georgia. i -
This certificate is issued purSuant to Title .14 of.__the Official
Code of Georgia Annotated and is prima-facie evidence of the
existence or nonexistence of the facts stated herein. '

Gl s

Cathy Cox =
Secretary of State
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- Secretary of State e e . K90120882

Corporations Division CONTROL NUMBER: 1002052
3p15 West T EFFECTIVE DATE: 12/31/1998
; °s gvver L REFERENCE . LO33™
2 Martin Luther King, Jr. Dr. PKINT DATE ¢ ©1/12/1999
Atlanta, Georgia 30334-1530 FORM NUMBER & 6117

MICHAEL W. MATTOX : : o -
PREMIER APPRAISALS . . o ,

12 PERIMETER CENTER EAST, #1220 o T =
ATLANTA GA 30346 ’ = o

CERTIFICATE OF NAME CHANGE AMEMOMENT

I, Cathy Cox, the Secretary of State and the Corporation Commissioner;bf the State
of Georgia, do hereby certify under the seal of my office that =
PREMIER APPRAISALS, INC. o —

A OOMESTIC PROFIT CORPORATION

has filed articles of amendment in the office of_iﬁg}ﬁgcretaryxof State changing
its name to o : - . L. TITIos I = -

PRIMIS, INC. =

and has paid the required fees as provided by Title 1k of the Official Code of
Georgia Annotated. Attached hereto is a true and correct copy of said articles of
amendment. —
WITNESS my hand and official seal in the City of Atlanta and the State of Georgia
on the date set forth above. . - C e T :

_

CATHY COX ;

SECRETARY OF STATE

MEN Q1=




ARTICLES OF AMENDMENT
OF
PREMIER APPRAISALS, INC.

L

The name of the corporation is Premie- Appraisals, Inc.

2.

The Articles of Incorpration are amended by striking Article I in its entirety and inéerting

in lieu thereof the following:
‘II
The name of the corporation is Primis, Inc.”

3.

The amendinent was duly adopted at a meeting of the Board of Directors held on
December 18, 1998. Pursuant to O.C.G.A. 14-2-1002 shareholder action with respect to

the amendment was not required.

4.

Pursuant to Section 14-2-1006.1(a) of the Georgia Business Corporation Code, the
undersigned hereby certifies that a request for pubticaticn of a notice of change of
corporate name and payment therefor have been made as required by Section 14-2-

1G06.1(b) of the Georgia Business Corporation Code.

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to
be executed by its duly authorized office this ___ day of December, 1998

PREMIER APPRAISALS, INC-

By: W

AR I

Micheal Mattox, Presidentg .

!

ALEN e
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seal of my office that . E‘,:ﬂg:,mi:;r;_

PREMIER APPRAISALS ," mwe. -
A DOMESTIC PROFIT, CORPORATION .

PR LN
AL
AR

has filed articles of amendment'in'éhé'%fficefdfhthe Secretary of
State and has paid tne required .fees’ asAprov1ded by Title i4 of
the Official Code of Jeorgia ‘Annotated - Attached hereto is a true
and correct ceopy of said articles: of _amendment . =

WITNESS my hand and official seal in the City of,Atlanta and
State ©f Georgia_on the date set. forth above. "

!\I[

Cféwf/y

- Lewis A, Massey —_— e
Secretary of State
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ARTICLES OF. INCORFORATION
R .
PREMIER APPRAISALS, INCC )

A pemn s

L

The name of the corporation is PREMIER, APPRAISALS. INC

]

IL

Articles Il and IV of the Articles of Incorporation of PREMIER%APPR.AISALS,

INC., are 'amended to read as set forth in EXHIBIT 1 attached hereto. All other provisions of the
Acticles of Incorporation shall remain in full force and effect. -

IIL.

The amendment provides for a reclassification of issued shares of (j_ass A Commeon

. Effective as of the d_a_t_g of filing of these ,Artic!e:s of

V.

This amendment was duly hpproved by the shareholders in accoRlance vrith the
pravisions of Section 14-2-1003 of

the Georgia Business Corporation Code and adopted on June 15,
1998. o S

. INWITNESS WHEREOF, the Corporation h-;':IVSV-CEIUSGd these Articlesof Amendment
to be executed by its duly authorized officers this Jgthday of June, 1998. -

PREMIER APPRAISALS, INC.

By:Wﬂ). Helay
Michael W. Mattox, President
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PREMIER APPRAISALS, INC.

Text of Amended Articles II 2nd IV of Articles of Inéofpdfation

ARTICLEII =~ S

Authorized Capital Stock . . __ =

The aggregate number of shares the Corporation shall have authority to jssue shall be
12,920,000 shares, divided into: (a) 10,000,000 shares of Common Stock, par vatue $0.01 per share
("Common Stock"); (b) 2,500,000 shares of preferred stuck ("Preferred Stock™) with such
preferences, limitations and relative rights as may be determined by the Board of Ditéctors pursuant

to Article IV(B); and (c) 420,000 shares of Class A Convertible Preferred Stock ("Class A
13 Preferred™).

-

ARTICLE IV

'~ -:-t:.'!l-ﬂ- i

Relative Rights and Preferences - .- .

i;%é% The preferences, limitations and relative rights of the shares of Common SEk, the shares
gi of Preferred Stock and the shares of Class A Preferred shall be as follows: =

0y
.

1. Common Stock. Each qutstanding share of Commion Stock shali be entitled to one -
vote on each matter submitted to a vote at a meeting of shareholders. The preferences, limitations
and relative rights of the shares of Corinon Stock shal} be identical. The CommortStock shall be
subject to the provisions of Articles [l and IV and the provisions of

any resolution gr resolutions -
validly adopted by the Board of Directors in exercise of the authority expressly vested in the Board
of Directors by this Article [V, -

2. Preferred Stock. .. TheRoardof Direc_torsrméy determine, in whole or in pﬁrt, the
preferences, iimitations,_ and relative rights of the Preferred Stock, or one or more seri€s of Preferred
Stock, before the issuance 6fany such shares, which preferences, limitations and relative righis shall

be specified in 2 subsequent amendment to these Articles of Incorporation adopted by the Board of
Directors and may include, without limitation: ’ '

A. Special, conditional. or limited voting rights, or no hght i;ﬁrvote_Tg:xcept to tﬁc
extent prohibited by law); =

B. Shares of Preferred Stock that are redeemable or convertible (i):at the option
of the Corporation, the shareholder or another person or upon the occurrence of a designated event;




(if) for cash, indebtedness, securities, or other property; (iif) ina desigriated amount or in an amount
determined in accordance with a designated formula or by reference to extrinsic data or events;

C. Provisions entitling the holders to dis"tri'bﬂtiio'risﬁui:::z;?léu]qted in : any,,ﬁrrna-nngr,
including dividends that may be cumulative, noncurmulative, or partizily cumulative; '

D. Preferences over any other class of shares with fespect to distributions,
including dividends and distributions upon the dissolution of the corporation; and

E...  Other preferences, limitations, or relative fights not pmhibite&_by law,

3. Class A Convertible Preferred Stock )

A.  Stated Valuye. The stated value of the Class A Preferred shall be§3.57143 per
share, the original per share issue price {the "Stated Value"). ==

B. Dividends and Distributions. The holders of shares of the Class A Preferred
shall be entitled to receive, when, as and if declared by the Board of Directors of the.Corporation
out of funds legally available for such purpose, cumulative dividends payable quartetly in cash on
the first business day of January, Aprit, July and October (each such date being referréd to herein
i as a "Quarterly Dividend Payment Date™), accruing commencing with the date of iSsue of such
' : shares, on shares of the Class A Preferred at the rate of 7% of the Stated Value (initially $.25 per
share) per annum. Nuo interest shaii be paid on accrued but unpaid dividends. Whenever dividends
payable on the Ciass A Preferred are in arrears, thereafter and until dividends, including all acerued
dividends, on shares of the Class A Preferred outstanding shall have been paid in full or declared
and set apart for payment, the Corporation shall not pay dividends on, make any other distributions
on, or redeem or purchase or otherwise acquire tor consideration any Common Stock or other shares
ranking junior (either as to dividends or upon liquidation, dissolution or winding up) fo the Class
A Preferred, except as awihorized pursuant to Paragraph 3,J[1][b] of this Article IV of these Articles
of Incorporation, as amended or restated from time to time (the "Articles"). ; :

v,

- 2t s o ey h
S .

ST

C. Yoting Rights. In addition to voting rights required by law or by these
Articles, the holders of Class A Preferrsd shall be entitled to vote on all matters submitted to a vote
! of the Corporation's sharcholders. Except as otherwise required by law or by these Articles, the
E hoiders of Class A Preferred and the holders of the Carporation's Comimen Stock shall vote together
i as one ciass on all matters submitted to a vote of the Corporationi's shareholders other than the

election of directors, in which the holders of Class A Preferred shall vote as a separate Voting group
as provided in Paragraph D. On any matter submitted to a shareholder vote, each holder of Class -
A Preferred shall be entitled 1o cast the number of votes that the holder thereof would have been
cntitled to cast if the holder's sharss of Class A Preferred had been converted into shares 6f Cornmon L

Stock pursuant to Paragrapti E on the record date for determining the shareholders entitled 1o vote
on the matter. . =




D. Board of Directors

{11 At each annual meeting of the shareholders of the Corporatzon thc '
holders of Class A Preferred, voting as a separate voting group, “shall be entitled to elect a number
»f directors (the "Preferred Directors”) equal to the greatest integral number that does not exceed
two-fifths (2/5) of the total number of directors, or two directors, whichever is greater, and the
remaining members of the Board of Dircctors shall be elected by the Corporatlon 5 shareholders
other than Class A Preferred entitled to vote for the election of directors.

[2]  The Prei'erred Directors may be removed only by the vote of holders -
f'or that purpose. Any vacancy among the Preferred Dtrectors may be filled by dcmgnatlon to the
Corporation in writing by the remaining y Preferred Director(s) or, if not S0 filled ‘within thirty days
after the vacancy occurs, by the holders of the Class A Preferred at any meetmg, ap_x_}ua[ or special,
for the election of directors held thereafier. A vacancy created by the removal of a Preferred
Director may be filled at the same meeting at which such removal was voted.

E. Conversion at'the Holder's Option .~ . . . __

[t] Conversion Right. Eachshare of Class A Preferred may be converted, o
at the option of the holder thereof, into the number of shares of Common Stock determined by -
dividing the Stated Value by the Conversion Price in effect on the date the Notice pf Conversion is _
delivered to the Corporaiion in accordance with Pamgr‘tph E{2]. The Conversion Pnce shall initially

be §3.57143 per share of Comnion Stock. . . - .. o

2] Couversion Procedure o -

. [a] To exercise the conversion rights pursuant te this Paragraph
E, the holder of Class A Preferred shall deliver written notice of the holder's election to convert
shares of Class A Preferred (the "Notice of Conversion™) together with duly endgrsed certificates
representing the shares of Class A Preferred to be converted, to the Corporation at its principal office

Ay

or at the office of any transferagent for the Class A Preferred. The Notice of ConveTsion shall state
the number of shares of Class A 'referred to be converted and the name or namesin which one or o
more certificates representing shares of Common Stock shali be issued. As sogmras practicable. l%rf
thersafter, the Corporation shall issue and deliver to the converting holder certificates representing’ e
the number of shares of Common Stock to which the converting holder shall be entitled upon the .
conversion of the shares of Class A Preferred in accordance with the Notice of Conversion.” Such _ . . _&%
conversion shall be deemed to have been made immediately before the close of businessonthedate . .. . %;_;
of surrender of the shares Class A Preferred to be converted, and the person or persons entitledto =~ . B
receive the shares of Common Stock issuable upon conversion shall be treated forall purposes as T “j
PR

the record holder or holders of such shares of Common Stock on such date, =

ib]  Iftheconversionisinconnection with anunderwritten offering
of Corporation's securities pursuant to the Securities Act 0f 1933, as amended (the "Securities Act"),
conversion may, at the option of any holder tendering shares of Class A Preferred for conversion,




be conditioned upon the closing with the underwriters of the sale of $ecurities
offering, in which event the holder shall not be deemed to have converted the shates of Class A

Preferred until immediately before the closing of the sale of securities: ~

[31  Adjustments to Conversion Pricé for Cerfain Diluting [ssues

following definitions apply:

(il ~ "Options" shall mean rights, options, or warrants to
subscribe for, purchase or otherwise acquire either Common Stock or Convertible Securities
{defined below).

[i]  "Conversion Adjustrent Date” shall mean January 1,
1997, ) - . o ' -

indebtedncess, shares (cther than Common Stock and Class A Preferred) or other securities
convertible into orexchangeable for Common Stock, - ey

[iv] "Additional Shares of Common Stock" shall mean all
shares of Common Stock issued {or, pussuant to Paragaph E{3][c], deemed to be issued) by the
Corporation after the Conversion Adjustment Date, other than shares 6f Common Stock issued or
issuable: N . . —

[A]  Uponconversion of shares ofClass A Preferred

or shares of any Preferred Stock with rights of conversion; =~

{B] . To officess, directors or employees of, or
consultants to, the Corporation pursuant to stock option or stock purchase plans or agreements on

or assets approved by the Board of Directors and, if applicable, the Class A Preferred shareholders;

any repurchase of such shares or cancellations or expirations of options), subject tB adjustment for
all subdivisjons and combinations. . iy ,

[C] " As a divided or distribution on Class A
Preferred or any shares of Preferred Stock; : - - T

[D}  Forwhichadjustment of the Conversion Price -

is made pursuant to Paragraph E[4];

or ' -

pursuant to such an .

la]  Speciil Definitions. For purposes of this Paragraph 5(c), the

[iii}_"Convertible Securities” shall mean any evidences of

terms approved by the Board of Directors, or in connection with certain acquisitions of businesses o

provided, tht the shares issuable pursuant to this clause B skall not exceed 400,000 shares (netof



- [E]" " To holders of Class A Pre
Stock in an amount proportionate to the nundber of Class A Preferred they owr, provided that cach
such holder is offered an amount proportionate to the number of Class A Preférred he or it owns.

(bl  NoAdjustment of Canversion Price. Any provision herein to
the contrary notwithstanding, ric adjustment in the Conversion Price shall be made in respect of the
issuance of Additional Shares of Common Stock unless the consideration per share {determined
pursnant to Paragraph E[3][e] hereof) for an’Additional Share of Common ’St_c@'{ issued or deemed

to be issued by the Corporation is less than the Conversion Price in effect on the date of, and

immediately prior to, such jssue.

(e} Deemed [ssue of Additiona! Shares of Common Stock. Ifat
any time or from time to time after the Conversion Adjustiment Date, the Corporation shall issue any
Options or Convertiblz Securities or shall fix a record date for the determinatigs of holders of any
class of sceurities then entitled to receive any such Options or'vCofwcrtible,S_ccuri'ics, then the
maximum number of shares {as sct forth in the instrument relating thereto without regard to any
provisions contained therein designed to protect against dilution) of Common Stock issuable upon
the exercise of such Options or, in the case of Convertible Securities, the conversion of exchange
of such Cuavertible Securities, shall be deemed to be Additional Shares of Cominon Stock issued
as of the time of such issue or, in case such a record date shali have been fixed, as of the closc of

business on such recor:. date, provided that in any such case in which Additional Shares of Commai
Stock are deemed to be issued: - R

fi]  No further adjustments in the Confcrsionr Price shall

be made upon the subsequent issue of Convertible Securities or shares of Comnign Stock upon the

exercise of such Options or corversion or exchange of such Convertible Securities;

{iif]  IfsuchOpticnsor Convertible Securities by their terms.

provide with tne passage of time or othenvise, for any increasc ¢ deercise in the consideration
payable to the Corporation. or decrease or ‘nerease in the number of shares of Common Stock
issuable, upon the exercise, conversion or exchange thereof, the Conversion Price computed upon
the original issue thereof (or upoa the occurrence af a cecord date with respect thereto), and any
subsequuent adiustments based thereon, shall, upon any such increase or decrease becoming effective,
be recomputed to reflect such increase of decrease insofar as jt affects such Optiofis or the ¢ ghts of

conversion or exchange under such Convertible Securities (providéd,_l_;gwe_vér, that no such

adjustment of the Conversien Price shall affec. Common Stock previously issued upon conversion
of the Class A Preferred);

) [iiil]  Uponthe exp'iration ofany such Opfions or any rights .
of\ snversion or exchange under such Convertible Securities that shall not have been exarcised, the
Conversion Price compuied upon the original issue thereof (or upon the occurrenc®ofa record date

with respect thereto), and any subsequent adjusiments based thereon; shall, upon such expiration,
be recomputed as if:

A
i

o e " To holders of Class A Preferred pursuant jf@i
offerings made by the Company to all holders of Class A Preferred to purchase shares of Common

g

LRI
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§ ‘%’1 b"ﬁ:{ ?\-_' -.fh ¥ i
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. [A]. Inthecase of Convertible Securities or Ontions-
for Common Stock, the only Additional Shares of Common Stock issued were the shares of
Common Stock, if any, actually issued upon the. exercise of such Options or the conversion or "~ =~ ™
exchange of such Convertible Secuwrities and the consideration received therefor was the
consideration actually received by the Corporation for the issuc of all such Options, whether or not
exercised, plus the consideration actually received by the Corporation upon such exercise, or for the
issue of all such Convertible Securitics that were actually converted cr exchanged, plus the

additional consideration, if any, actually received by the Corporation upon such conversion or
exchange; and B

[B] In the case of Options for Convertible
Securities, only the Convertible Securities, if any, actually issucd upon the exercise thereof were
issued at the {ime of issue of such Optians, and the consideration received by the Cornoration for
the Additional Shares of Common Stock deesmed to have been then issued was the comgideration
actvally received by the Corporation for the issue of all such Options, whether or not exercised, plus
the consideration deered to have been received by the Corporation (determined pursuant to

Paragraph Ef3] upon the issue of the Convertible Sccurities with respect to which such Options were
actually exercised. -

shall have the effect of increasing the Conversion Price to an amount that exceeds the lower of (&)
the Conversion Price on the Conversion Adjustment Date: or (b) the Conversion Price that would
have resulted from any issumice of Additionat Shares of Common Stock betv. zer the Conversion
Adjustment Date and such readjustment date: '

(iv]  Noreadjustment pursuant to clause (ii) or (111) above .

.. v Inthe case of any Optinns that expire by'IEEir terms
not more than 30 days after (he ate of issus thereof, no adjustment.of the Conversion Price shall

be made until the expiration or exercise. of al} such Options, whereupon such adjustment shall be
made in the same manrer provided in clause (iii) above, -

[dl  AdjustmentofCenversion Price Upon Issvance of Additional
Shares of Commion Stock. Ifatany time or fromi time to time after the Conversion Adjustment Date,
the Corporation shall issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to he issued pursuant to Paragraph F{31[c] without consideration or for a
consideration per share less than the Conversion Price in effect on the date of and immediately
befors such issue, then the Conversion Price shall be reduced, concurrentty with such issue, to a_
price (calculated to the nearest cent) determined by multiplying such Conversion Price by a fraction,
the numerator of which shall be the nuruber of shares of Comnion Stock outstanding imnigdiately
before such issue plus the number of shares of Common Stock that the aggregate consideration
received by the Corporation for the total number of Additional Shares of Comymon Stock 50 issued
would purchase at such Conversion Price in offsct immediately before such issuanee,“and the
denominator of which shall be the number of shares of Cemmon Stock outstanding in.mediately
before such issue plus the number of such Additional Shares of Common Stock so iwsued. Fer the
purpose of the above calculation, the numPer of shares of Common Stock cutstanding immediately
before such issue shall be calculated on a fully diluted basis as if al} shares of Class A Preferred and

6
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all Convertible Securities had been fully converted into shares of Cormon Stock immediately
before such issuance and any outstanding warrants, options or other rights for the purchase of share< )
of stock or convertible secutities had been fully exarcised immediately before Such issuance (and -
the resuiting securities fully converted into shares of Common Stock, i3~ convertible) as of such”
date, but not including in such calculation any additional shares of Common Stock issuable with
respect to shares of Class A Preferred, Convertible Securities, or outstanding 5t:ons, warrants or
other rights for the purchase of shares of stock or convertible securities, sole.,’ as'a result of the
adjustment of the Conversion Price {or other conversion ratios) resulting from the issuance of the
Additional Shares of Common Stock causing the adjustment in question.

{e]  Determination of Consideration: ~ For “purposes. of this
Paragraph E[2], the consideration received by the Corporation for the issuancesf any Additional
Shares of Common Stock shall be computed as follows: T

[il  Cash and Property. Such consideration shall:

[A]  Insofaras it consists of‘cas@ be computed at B
the aggrepate amount of cash received by the Corporation excluding amounts paid or payable for
accrued interest or accrued dividends:

[B] . Insofarasitconsistsof pr:}pe% other than cash,
be computed at the fair value thereof at the time of such issue, as determined in good faith by the
Board of Directors; and

[C]  If Additional Shares of Cémmon Stock are
issued together with other shares or securities or other assets of the Corporation Tor consideration
that covers both, be the proportion of such consideraiion so received, computed as provided in
clauses (A} and (B) above, as determined in good faith by the Roard of Directors

[iif  Options nd Convertible Securities. The consideration
per share received by the Corporation fur Additional Shares of Common Steck deered to have been
ssued pursuant to Paragraph E(3][c], relating to Options and Convertible Securities shall be
determined by dividing: ) - =

- : ©[A]  Thetotalamount.ifany, reccived orreceivable
by the Corporation as consideration for the issue of such Options or Convertibie Securities, plus the
minimum aggregaiz amount of additional consideration (as set forth in the instruments relating
thereto, without regard to any provision contained therein designed to protect against dilution)
payable to the Corporation upon the exercise of such Options of the conversion or éXchange of such
Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Couvertible Securities and the conversion or exchange of such Convertible Securities
by . .

(Bl The maximum number of shares of Common
Stock {as set forth in the instruments relating thereto, without regard to any provision contained

- . : -
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therein designed to protect against the dilution) issuable upon the exercise of .fi:ch Options or

conversion or exchange of such Convertible Securities,” ™~~~ S e

[4]  Adjustments to Conversion Price for Stack D_iyic_ignds and for -

Combinations or Subdivisions of Common Stock, If the Corporation at any wne or from time to
time after the Coriversion Adjustment Date shall declare or pay, without consideration, any dividend
on the Commeon Stock payable in Comnion Stock or in any right to acquire Common Stock forno
consideration, or shall effect a subdivision of the outstanding shares of Common Stock into a greater
number of shares of Common Stock (by stock split, reclassification or otherwise than by payment
of'a dividend in Common Stock or in any right to acquire Common Stock), or if the outstanding
shares of Comnior Stock shall be combined or consolidated, by reclassification orotherwise, into
a lesser number of shares of Common Stock, then the Conversion Price in effect immediately before
such cvent shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate. If the Corporation shall declare or pay, without consideration, any
dividend on the Common Stock payable in any right to acquite Commeon Stock for noconsideration, -
then the Corporation shall be deemed to have made a dividend payable in Commén Stock in an
amount of shares cqual to the maximum number of shares issuable upon exercise of such rights to .
acquire Common Stock.’ ' . S = :

[5]  Adiustments for Reclassification and Reorganization. I the Common
Stock issuable upon conversion of the Class A Preferred shall be changed into_the same or a
different number of shares of any other class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares provided for in
Paragraph £[4] above or a merger or other reorganization refered to in Paragraph G[2] below), the
Conversion Price then in effect shall, concurrently with the effectiveness of such reorganization or
reclassification, be proportionately adjusted so that the Class A Preferred shall be convertible into,
in lieu of a number of shares of Common Stock that the holders would otherwise have been entitled
to receive, 2 number of shares of such other class or classes of stock equivalent to the number of
shares of Common Steck that would have been subject to receipt by the holders upon convearsion

of the Class A Preferred immediately before that change. =

[6]  No Impauirment. ' The Corporation wiil not, by amendment of the
Articles or through any reorganization, transfet of 2ssets, consolidation, merger, dissolution, issue
or sale of securities or any other voluntary action, avoid or seek to avoid the -observance or .
performance of any other voluntary action, avoid or seek to aveid the observance or performance
of any of the terms to be observed or performed hereunder by the Corporation, but will at all times
in good faith assist in the carrying out of alt the provisions of this Paragraph E and in tle taking of
all such actionr as may be necessary or appropriate in order to protect the Conversioff Rights of the
holders of the Class A Preferred against impairment. ' _ —

[7]  Certificates as to Adjustments. Upon the occurfence of cach
adjustment or readjustment of any Conversion Price pursuant to this Paragranh E, the Corperation
at its expense shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Class A Preferred a certificate executed by the
Corporation’s President or Chief Financial Officer setting forth such adjusiment or readjustment and
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showing in detail the facts upon which such adjustment or readjustment is based. The Corporation
shatl, upon the written request at any time of any holder of Class A Preferred, furnish or cause to —_:
be furnished to such holder a like certificate setting forth, (i) such adjustments and readjustments, - -

(ii) the Conversion Price in effect at the time, and (iii) the number of shares of Common Stock and
the ameunt, if any, of other property which at the time would be received upon the conversion of -

the Class A Preferred. C e , - -

[8] = Notices of Record Date. Ifatany time the Corporation shall
propose (i) to declare any dividend or distribution upon its Common Stock, whether in cash,
property, stock or other securities, whether or not a regular cash dividend and whether or not out of
eamings or carned surplus, (ii) to offer for subscription prorata to the holders of any class or series
of its stock any additional shares of stock of any class or series or other rights; (iii) to effect any
reclassification or recapitalization of its Comimon Stock outstanding involving a change in the
Comion Stock; or (iv) to merge or consalidate with or into any other corporation, or sell, lease or
convey all or substantially all of its assets, or to liquidate, dissolve or wind up; then, in connection
with each such event, the Corporation shall send to the holders of Class A Preferred:

[i] At least twenty (20) days' prior written notice of the
date on which a record shall be taken for such dividend, distribution or subscription rights (and.
specifying the date on which the holders of Common Stock shall be ecatitled thereto) or for
determining rights to vote, if any, in respect of the matters referred to in (iii} and (iv) above; and

[1]  In the case of the matters referred to in (iii) and (iv)
above, at lcast twanty (20) days' prior written notice of the date when the same shall take place (and L
spucifying the date on which the holders of Common Stock shall be entitled to exchange their . ... ..
Common Stock for securities or other property deliverable upon the occurvence of such event).

[9]  Issue Taxes. The Corporation shall pay any and all issue and other
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion 6f Class A Preferred pursuant hereto; provided, however, that the Corporation shall not
be obligated to pay any transfer taxes resulting from any fransfer requested by any holder in
connection with any such conversion. '

[10]  Reservation of Stock Issuable Upon Canversigh. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purposes of effecting the conversion of the shares of the Class A Preferred, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Class A Preferred; and if at any fime the number of
autherized but unissued shares of Common Stock shall not be sufficient to effect the conversiot; of
all then outstanding shares of the Ciass A Preferred, the Corporation will take sich corporate action
as may, in opinion of its counsel, be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as'shall be su fficient for such purpose, including, without
limitation, engaging in best ¢fforts to obtain the requisite shareholder approval of any necessary
amendment to these Articles. o R

—




on the conversion

(1]  Fractionai Shar"cé: No fractional share be issued up

of any share or shares of Class A Preferred,  All shares of Common Stock (including fractions” ™ -

thereot) issuable upon conversion of more than one share of Class A Preferred by a holder thereof
shall be aggregated for purposes of detenninin’g_iyhethcr the conversion would resultin the issuance

[12]  Notices. Any notice required by the provisions of this Paragraph E
to be given to the holders of shares of Class A preferred shall be deemed given if deposited in the
United States mail, postage prepaid, or if sent by facsimile or delivered personilly by hand or
nationally recognized courier and addressed to each holder of record at such holider's address or
facsimile number appearing in the records of the Corporation. - ’

E, Conversion upon Initial 2ublic Qffering, Each outstanding share of Clags A
Preferred shail automatically be converted into shares of Common Stock immediately upon the
closing of the sale of shares of Common Stock in 2 firm commitment, underwritien pitblic offering
registered under the Sccurities Act, other than a registration relating solely to a transaction under

Rule 145 under the Securities Act (or ANy successor provision) or to an employee benelit plan of the
Corporation, at a public offering price {before underwriters’ discounts and expenses) equal to or
exceeding two times the Stated Value per share of Common Stock (as adjusted. for any stock.
dividends, combinations or splits with respect to the Common Stock) in whick the aggregate
offering proceeds to the Corporation and/or any sclling shareholders (after deduction for
undenwriters' discounts and expenses relating to the issuance, including without limitation feey of

the Corporation's counsel) exceed $7,500,000. ‘

G..  Liquidation, Dissolution or Winding Up S _

[1J Uponany liquidation, dissolution or winding up of the Corporation,
no distribution shall be made to the holders of Common Stock or other stock ranking jiior (either
asto dividends or upon liquidation, di: solution or winding up) to the Class A Preferred unless, prior
theretv, the holders of Class A Preferred sh:.]] have received the Stated Value per share, plus an
amount equal to unpaid divide~ds thereon, including accrued dividends, whether ur not declared,
to the date of such payment, and no More, in casa; provided, however that if 2 majority of the Board
of Directors, Including at least one-halfof the Preferred Dirgctors, determines it is not Teasible for
the Corporation to | iquidate assets sufficient to pay the liquidatin g payment due the Common Stock
entirely in cash, the portion of such payment not made in cash may be made in property, in whole
orinpart, valued ag agreed upon by the Corporation and holders ofa majority of the Common Stock
or by appraisal by an independent Appraiser mutually acceptable to the Corporation and holders of
a majority of the Common Stock. If such liquidating payment shall have been ma




Corporation, the net assets of the Corpoif}itibn disﬁ-ibutat_;!_e among the holders of all outstanding .~
shares of the Class A Preferrad shall be insufficient to permit the payment in full to such holders of . -

the preferential arnounts to which they are entitled, then the entire netassets of the Corporation shall
be distributed ratably among the holders of the outstanding Class A Preferred.

[2] For purposes of thtsParagraph G, () ‘any acquisition of the
Corporation by means of merger ot other form of corporate reorganization in which outstanding -

be issued, by the acquiring corporation or its subsidiary
transaction) or (ii) a sale of all or substantially all of the asset
as a liquidation, dissolution or winding up of the Corporation and shall entitle the holders of Class
A Preferred and Common Stock to receive at closing cash, securities or other propetty (valued ag
provided in Paragraph E[3]{e] above), amounts to which they may be entitled pursuantio Paragraph

s of the Corporation, shall be treated

G[1].
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[1] Atany time on orafter April 24, 2002
may, at the holder's option, sell to the Corporation, and the
the holder's shares of Class A Preferred, at the "Redemption Price,” plus an amount equal to all
unpaid dividends thereon, including accrued dividends, whether or not declared, to .the date of
redemption. The Redemr+ion Price shall be the "fair market value” of the Class A Preferred to be

redeemed, as determined in accordance with Paragraph H[2}. This option shall termiriate upon the
conversion of the shares of Class A Preferred pursuant to Paragraph F. '

,any ho!;iﬁér of CIas'EA Preferred
Corporation shall buy frofi the holder,
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[2]  Toexercise the redemption rights pursuant to this Paragtaph H the
holder of Class A Preferred to be redecmed (the "Redeeming Holder") shall deliver written notice
of the holder's election to redeent shares (the ”Notic_e_of.Redemption") to the CorpoFation at its
principal office or at the office of any transfer agent for the Class A Preferred. The Notice of
Redemption shall state the number and the Redeeming Holder's estimate of the faj.- market value of
the shares of Class A Preferred to be converted, If the Corporation and the Redeeming Holder g+« -
able to agree upon the Redemption Price, the Redemption Price shali be the agreed amount, and the

Corporation shall pay the Redemption Price to the Redeeming Holder within ten days of the
Redeeming Holder's surfender of certificites representing the shares of Class A Preferred to be

fice of any transfer agent for the Class
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to determine their fair market value, In dctéhnin-f.rié“{}'lé fair market value of thé_éharcs of Class A~
Preferred in question, the appraisers shall determine the value of the Corporation as a whole, which
shall then be multiplied by a fraction, the numerator of which shall be the n

: 1Or o4 ¥ umber of shares of
Common Stock into which the shares of Class A Preferred in question may be converted in

accotdance with Paragraph E[ 1}, and the denominator of which shall be the sum of the number of
shares of Common Stock then )
subject to issuancé upon the exercise of all then outstanding options,
including the conversion rights of holders of Class A Preferred pursu
average of the two appraisals shall be determined an
value of the shares of Class A Preferred in [

warrariis or other rights,
ant to Paragraph E. The
d that average shall constitute the fair market

Redeeming Holder's surrender of certificates representing the shares of Class A Preferred ta be
redeemned at the principal office of the Corporation or the offi

7 ice of any transfer agent for the Class
A Preferred. The Corporation shall pay the fees and expenses of the appraisers.~

[4] Dividends on the shares to be redeemed pﬁrsuant ta this Paragraph H
shall cease to acerue, and all rights of the Redeeming Holder shall

cease, upon the payment of the
Redemption Price, plus any accrued but unpaid dividends, and the surrender of the certificates for
any redeemed shares. The amount of dividends accruing during the period between the immediately

preceding Quarterly Dividend Payment Date and the date of any redemption of Class A Preferred
shall he prorated based upon the number of days betwe=n such dates. Ifthe funds of the Corporation
legally available for redemption of shares of Class A Preferred are insufficient tofedeem the total
aumber of shares of Class A Preferred submitted for redemption at any time, those funds that are
legally available will be used to redeem the maximum possible number of such shares. Shares of
Class A Preferred not redeemed shall remain outstanding and entitled to all rights and preferences
provided in these Articles. At any time thereafter when additional funds of the Corporation are
legally available for the redemption of shares of Clags A Preferred, such funds willimmediately be

used to redeem the balance of the shares that the Cormporation has become obligated to redeem, but
which it has not redeemed,

> ies"), other than (a)a
ock issvable as provided in Paragraph E[3][2][iv][B], or (b)
shares to be issued in connection with the acquiéitio_n of any business that shall have been approved
by the Board of Directors as provided in Paragraph J[3]. The right of Preferréd Shareholders
provided by this Paragraph 1 shall have priority over any similar right of holders of any other class
of the Corporation's capital stock. The Corporation shall deliver written notice to the Preferred

the offering by the Corporation, designating the number of ¢
Shareholder wisties to purchase (the "Designated Number"
designated by the Preferred Shareholders is less than

he Offered Securities that the Preferred
). If the sum of the Desigriated Numbers
the number of QOffered Securities, then the

2 - L T :

outstanding plus the maximum number of shares of Common Stock .




Corporation shall promptly deliver to the Prefetred Shareholders notice of the number of Offered.
Securities not designated along with a list of the Designated Numbers designated by each Preferred .
Shareholder. This procedure shatl be repeated as many times as necessary (but in any event within o
60 days after the Corporation delivers notice of the proposed offering) until the sum-of the
Designated Numbers equals or exceeds the number of Offered Securities or does not increase from 7
the preceding notice delivered by the Corporation. Each Preferred Shareholder shall be deemedto .
have accepted the Offer with respect to the number of Offered Securities allocated to that Preferred
Shareholder as follows: all of the Offersd Securities shall be allocated (proporticnately according
to their respectivé ownership of Preferred Shares) among the Preferred Shareholders making .~
designations, but in the ailocation no Preferred Shareholder shall be allotted a number of Offered . . .
Securities greater that the aggregate of the Preferred Shareholder's Designafzd Numbers. A '
Preferred Shareholder shall puy for any Offered Securities such Shareholder purchases under this
Paragraph I at the time and in the manner set forth in the Offer. -

L Certain Restrictions .~ = T ===

Corporation shall not. without the vote or prior written consent of the holders ofat least 66.675% of
the outstanding shares of Class A Preferred:. _ o

[1] So long as any shares of Class A Preferred remain outstanding, the

[a] Redeem, purchase or otherwise acquire for value (or pay into
or set aside for a sinking fund for such purpose) any share or shares of Class A Preferred otherwise
than by redemption in accordance with Paragraph H or by conversionin accordance with Paragraph
E of these Articles; S , —-

[b] Redeem, purchase or otherwise acquire {orpay into or set aside
for a sinking fund for such purposc) any of the Common Stock, or pay any dividend or other
distribution on the Commos Stock; provided, however, that this restriction shall not apply to the
purchase of shares of Common Stock from employees, officers, directors, comsultants or other
persons performing services for the Corporation or any subsidiary pursuant to written agreements
under which the Corporation has the option to repurchase its shares; o

[c] Authorize or issue, or obligate i1selfto issue, any other equity
secwrity (including any security convertible into or exercisable for any equity security) seniortoor =
on a parity with the Class A Preferred as to_dividend rights, redemption rigats, or liquidation

preferences; S e - , -

id] Effect dny sale, lease, assignment, transfer, or other
conveyance of all or substantially all of the assets of the Corporation or any of is subsidiaries, or
any merger, consolidation or share exchange involving the Corporation or any of its subsidiaries,

or any reclassification or other change of any stock, or any recapitalization of the Corporation;
fel Permit any subsidiary to issue or sell, or obligate itselfto issue

or sell, except to the Corporation or any wholly owned subsidiary, any stock of such subsidiary;

13 .. - L
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it {ncrease or decrn;;se (othcr than by redemptr ‘r;_ cogyersibn) ,
the total number of authorized shares of Class A Preferred o R

A Preferred, or performm g any other nblxgajlon to the hoIdersrof the Class A Preferied imposed on
the Corporation by these Articles; =

[h]  Effect, or enter into "any agreement providing for the
effectuation of, any transaction that would result in a change in control of the Corgbration;

[i1 = Adopt any plan of dissolution or otherwise liquidate the
Corporation or matérially change the nature of the Corporation's business; =

[ Repay any loans to the Corporation by a shareholder; or

[k] Engage in any transaction with an affilizte of the Corporation
having a value of more than $10,000. - =

{2]  The Corporation shall not amend these Articles or its Bylaws without
the approval, by vote or written consent, by the holders of 66.67% of the Class A Preferred if such
amendment would adversely affect any of the preferences, limitations or relative rights of the Class _
A Preferred. Without limiting the generality of the preceding sentence, the Corporation will not
amend these Articles or its Bylaws without the approval of the holders of 66.67% o of the Class A
Preferred if such amendment would: o - : Sl e

[a] Reduce the dividend rates on the Class A Preferred, make such
dividend noncumulative, defer the date from which dividends will accrue, cancel accrued and unpaid
dividends, or change the relative seniority rights of the holders of Class A Preferred as to the
payment of dividends and in relation to the holders of any other capital stock of the.Corporation;

[b] Reduce the amount payable to holders of Class A Preferred
upon the voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, or
change the relative seniority of'the !iquidation preferences of the holders of Class A Preferred to the
rights upon liquidation or the holders of any other capital stock of the Corporation;”

[c]  Make the Class A Preferred redeemable at the option of the
Corporation; - - - — .

[d] Cancel or modify the conversion rights of Class A Preferred
provided in Paragraphs E or F of these Articles; or i

fe] Change the number of shares the Corporation is authorized to
issue. . . R S e '
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. [3] ~ The Corporation shall not, w1thout the pnor approval of both a
majenty of thc Board of Directors and at least one-half of the Preferred D1rectors, acquire directly -
orindirectly any business, whether by purchase of z assets, stockoxj otherwise, (A) f‘or_ - consideration,
whether cash, notes, securities or atherwise, in excess of $300,000 or which would cause the _
Corporation to_exceed._the total number of shares_ of Cox_nmon Stock avai able fo; xssuance to. 0

officers, directors, employees or consultants or in connection with acqu151t1ons pursuant to .
Paragraph E[3][a][iv][B], or (B) which business has total liabilities exceeding itS sharcholders
equity, both determined in accordance with generally accepted accountmg pnncxples

K. Reacquired Shares. Any shares of Class A Preferred that have been
converted to Commen Stack or have been purchased or otherwise, acquired by the Corporatmn in’
any manner whatsoever may not be reissued. e L

%)
o

£
3

L. Redemption Right in Connection with Acquisition Offers. Ifat any time the
Corporation shall receive an offe? i writing from an unaffiliated third party to acquire all of the
issued and outstanding capital stock of the Corporation (the "Offer), the Corporation shall, within
three days of the delivery to the Corporation of a written request signed by a majority of the
Preferred Directors, deliver a summary of the terms and conditions of the Offer to gach holder of
record of Class A Preferred. If within 20 days of such delivery holders of at a majorify of the Class .
A Preferred so request in writing, the Corporation promptly shail either accept the Offer or shall . _
deliver to each holder of record of Class A Preferred an irrevocable written offer to purchase all of
the holder’s shares of Class A Preferred on substantially the same terms and conditions as were
contained in the Offer. The Corporation shall purchase the shares of any holder who accepts the
Corporation’s offer within ten days of the holder’s delivery of a written acceptance and certificates .
representing the holder’s shares of Class A Preferred to the Corporauon at its pnnc1pa1 office or at
the office of any transfer agent for the Class A Preferred. =~~~ .
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JENNY MACRAE

12 PERIMETER CENTER EAST
SULITE 1220

ATLANTA, GA 30346

CERTIFICATE OF AMENDMENT

I, the Secretary of State and _the Corporation
Commissioner of the State of Georgia, do hereby certify under the
seal of my office that | .- [ . ' =

PREMIER APPRAISALS, INC..
A DOMESTIC PROFIT CORPORATION

State and has paid the regquired fees as provided by Title 14 of
the Official Code cf Gecrgia Annotated. Attached heretd is a true.
and correct copy of said articles of. amendment. , = ;

has  file@ articles of amendment in the office of the Se&cretary of

Ao
s
Xl 4

i

e Y

WITNESS my hand and official seal in the City of Atlanta and the
State of Georgia on the date set forth above. . .= :

géw 4!‘ /7’%},,

. Lewls A. Massey_
Secretary of Stake
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ARTICLES OF AMENDMENT ©
TO T}_IE CoL S B _ I
ARTICLES OF INCORPORATION
OF =

PREMIER APPRAISALS, INC.

I.

| 1

The name of the corporation is PREMIER APPRAISALS, INC.
II.

Effective the date hereof, Amicles IIl and IV of the Articles of Incorporation of
PREMIER APPRAISALS, INC., are amended to read as set forth in EXHIBIT 1 attached

hereto. All other provisions of the Areticles of Incorporation shall remain in full force arnd
effect. : : - S

1.

This amendment was duly approved by the shareholders in accordance with_the provisions

of Section 14-2-1G03 of the Georgia Business Cerporation Code and adopted nn December 3,
1996. ' -

IN WITNESS WHEREOF, the Corporation has caused these A}tjc!es of zmendment to
be executed and attested by its duly authorized officers this _7# day of December, 1996.

PREMIER APPRAISALS, INC.

By el a4 2N

Michael W. Mattox, President
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Exhibit 1

PREMIER APPRAISALS, INC. -

Text of Amended Articles Il and IV of Articles of Incorporation

ARTICLE Il

Authorized €. o', Stock ™

The aggregate number of shares tie Corporation shall have _a_ut_hbr_ii;; to issue shail be
9,420,000 shares, divided into: (2} 6,000,000 shares of Class A Common Stoc'gJ par value $0.01
per share ("Class A Comion"); (b) 500,000 shares of Class B Common Stock, par value 30.01

with such preferences, limitations and relative rights as may be determined by the Board of
Directors pursuant to Article 1V(B); and (d) 420,000 shares of Class A Convertible Preferred

Stock ("Class A Preferred”). The Class A Common and Class B Commion are referred to
together in these Articles as the “Common Stock.,” =

ARTICLE IV

Relative Rights and Preferences -~

The preferences, limitations and relative rights of. the shares of C 6_—'r_1_1mon Stock, the
shares of Preferred Stock and the shares of Class A Preferred shall be as fullows:

(A} Common Swek. Each outstanding share of Class A Coinmon _sEalf be entitled to
one vole on each matter submitied to a vote at a meeting of sharcholders. The Class B Common

shall have no voting rights, except as w0 guch matters for which voting rights are expressly
provided by the Georgia Business Corporation Code (“GBCC™). In all other respects, the
preferences, limitations and relative rights of the shares of Class A Commodn and of Class B
Commod shall be identical. The Common Stock shall be subject fo the provisions of Articles
Il and IV and the provisioas of any resolution ar resolutions vaiidly adopted by the Board of

Directors in exercise of the authority expressly vested in the Board of Directors by this Article
v, -

(B) Preferred Stock. The Board of Directors may determine, in whole or in part, the
preferences, limitations, and relative rights of the Preferred Stock, or one or more serics of
Preferr=d Stock, before the issuance of any such shares, which preferences, limitations and
relative rights shall be specified in a subsequent amendment to these Articles of Incorporation
adopted by the Board of Directors and may include, without limitation: -

per share (“Class B Common”); {c) 2,500,000 shares of preferred stock ("Preferred Stock”)
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L. Special, conditional, or limited voting rights, or no right to vote {except to the
extent prohibited by law);
2. Shares of Preferred Stock that are redeemable or convertible (i) at the option of
the Corporation, the shareholler or another person or upon the occurrénce of a designated event;
(i1} for cash, indebtedness, securities, or other property; (iii} in a designated amount or in 2~

amount determined in accordance with a designated formuia or by reference to_extrinsic data or
events;

3. Provisions entitling the holders to distributions calculated in any manner, including
dividends that may be cumulative, noncumulative, or partially cumulative; =

4. Preferences over any other class of shares with respect to distributions, including
dividends and ~ distributions upon the dissolution of the corporation; and

5. Other preferences, fimitations, or relative rights not prohibited by taw.

(C)  Class A Convertible Preferred Stock.

qi N

1. Stated Value. The stated value of the Class A Preferred shall be $3.57143 per
share, the original per share issuc price (the "Stated Value™).
T 2. Dividends and Distributions. The holders of shares of the Class A Piztoerred shall
! be entitled to receive, when. asand if declared by the Board of Directors of the. Corporation out
e of funds Tegally available for such purpose, cumulative dividends payable quarterly in cash on
B the first business day of January, April, July and October (each such date being referred to
herein as a "Quurterly Dividend Payment Date"), accruing commencing with_the date of issue
of such shares, on shares of the Class A Preferred at the rate of 7% of the Stated Value {initially
$.25 per share) per annum, No interest shall be paid on accrued but unpaid dividends.
Whenever dividends payable on the Class A Preferred are 'in'arrcz_;rs,'thegaﬂt:r and until
dividends, including all accrued dividends, on shares of the Class A Preferred Qutstanding shali
bave been paid in full or declared and set apart for payment, the Corporation shall not pay
dividends on, make any oiher distributions on, or redeem or purchase or otherwise acquire for
consideration any Common Stack or other shares ranking junior (either as to dividends or upon
fiquidation, dissolution or winding up) to the Class A Preferred, except as authorized pursuant

to Paragraph 10(a)(ii) of these Articles of Incorporation, as ameiided or restated from time 10
time (the "Articles™). _ -

3. Yoting Rights. In addition to voting rights required by law or by these Articles,
ihe holders of Class A Preferred shall be eatitled to vote on all matters submitted to a vote of
the Corporation’s shareholders. Except as otherwise required by law or by ti@sc Articles, the
holders of Class A Preferred and the holders of the Corporation’s Class A Common shall vote
together as one class on all matters submitted to a vote of the Cr poration’s shareholders other
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than the election of directors, in which the holders of Class A Preferred shall vote as a separate
voting group'as provided in Paragraph 4. On any matter submitted to a shareholder vote, each’
holder of Class' A Preferred shall be entitled to cast the number of voies that the holder thereof ~
would have been entitled to cast if the holder’s shares of Class A Preferred had been converted
into shares of Class A Cémmon pursuant to Paragiaph 5 on the record date for determining the
shareholders ~ntitled to vote on the matter. )

4, Board of Direclors

(a) AL excle annual meeting of the shurehiolders of the Corporatiori, the holders
of Class A Preferred, voting as a separate voting group, shall be entitled to elect a number of
directors (the "Preferred Directors”) equal to the greatest integral number that does not exceed
two-fifths (2/5} of the total number of directors, or two directors, whichever is greater, and the
remaining members of the Board of Directors shall be elected by the Corporation’s shareholders
other than Class A I :ferred entitled to vote for the election of directors, =

(b)  The Preferred Directors may be removed only by the vote%gf holders of
the majority of shares of Class A Preferred at a meeting of holders of Class A Preferred called
for that purpose. Any vacancy among the Preferred Directors may he filled by ;Esignatiqn o

the Corporation in writing by the remaining Preferred Director(s) or, if not so filled within thirty
days after the vacaricy occurs, by the holders of the Class A Preferred at any meeting, annual
or special, for the election of directors held thereafter. A vacancy created by the removal of a
Preferred Director may be filled at the same meeting at which such removal was_ voted.

5. Conversion at the Holder’s Ontion

q

(a) Conversion Right. Each share of Class A Preferred may be converted,
at the option of the holder thereof, into the number of shares of Class A Commoh determined
by dividing the Stated Value by the Conversion Price in effect on the date the Notice of
Conversion is delivered to the Corporation in accordance with Paragraph 5(b). The Conversion
Price shall initially be $3.57143 per share of Class A Common. -

(b) Conversion Procedure o o D=

(i To exercise the conversion rights pursuant to this Paragraph 3, the
holder of Class A Preferred _s'lm]l deliver written notice of the holder’s election to convert shares
of Class A Preferred (the "Notice of Conversion") together with duly endorsed certificates
representing the shares of Class A Preferred to be converted, to the Corporation af s principal
office or at the office of any transfer agent for the Class A Preferred. The Notice of Conversion
shall state the number of shares of Class A Preferred to be converted and the name or names
in which one or more certificates representing shares of Class A Common shall be_jssued. As
soon as practicable thereafier, the Corporation shall issue and deliver to the converting holder
certificates représénting the number of shares of Class A Coinmon o which the converting




holder shalt be entitled upon the conversion of the shares of Class A Preferred. in accordance
with the Notice of Conversion. Such conversion shall be deemed to have been made
immediately before the clase of business on the date of surrender of the shares Class A Preferred
to be converted, and the person or persons entitled to receive the shares of Clags A Common

issuable upon conversion shatl be treated for all purposes as the record holder or holders of such
shares of Class A Common on such date. . : S -

(i)”  If the conversion is in connection with an underwritten offering of
Corporation’s securities pursuant to the Securities Act of 1933, as amended (the “"Securities
Act"), conversion may, at the option of any holder tendering shares of Class A Preferred for
conversion, be conditioned upon the closing with the underwriters of the sale of securities
pursuant to such an offering, in which event the holder shall not be deemed to have converted
the shares of Class A Prefecred until immediately before the closing of the sale of securities.

(c) Adjustments to Conversiorn Pice for Certain Diluting Issues

(i) Special Definitions. For purposes of ti1i§ I;zllrrfgi;”g—_raph 5(c), the
following detinitions apply: T ;

{1 “Options” shall mean rights, options, *or warranis to

subscribe for, purchase or otherwise acquire either Common Stock or Convertible Securities
(defined below). ' -

(2) “Conversion Adjustment Date” shall mean Jzihuary 1, 1997,

(3. “Convertible Securities” shall mean any” evidences of

indebiedness, shares (other than Common Stock and Clags A Preferred) or other securities
convertible in or exchangeable for Common Stock. : - e :

- (#  “Additional Shares of Common Stock” shall_mean all shares
of Class A Common aiid Class B Common issued (or, pursuant to Paragraph 5(c)(iii), deemed

to be issued) by the Corporation after ihe Conversion Adjustment Date, other than shares of
Comnion Stock issued or issuable: o

(AY  Upon conversion of shares of _Clas}s"’:__}i Preferred or
shares of any Preferred Stock with rights of conversion;

(B)  To officers, directors or employees of, or consulirnts
to, the Corporation pursuant to stock option or steck purchase plans or agreefignts on terms
approved by the Board of Directors, or in connection with certain acquisitions of businesses or
assets approved by the Board of Directors and, if applicable, the Class A Prcferred:shareholders;
provided, that the shares issuable pursuant to this clause B shall be shares of Class B Common
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and shall not exceed 400,000 shares (net of any repurchase of such shares or cari_gellations or
expirations of options), subject o adjustment for all subdivisions and combinations.

(C)  Asadividend or distribution on Class"A Preferred
or any shares of Preferred Stock; ' o

(D)  Tor which adjustment of the Conversf)n Price is
made pursuant to Paragraph 5(d); o —

or

: () To holders of Class A Preferred Shares pursuant to
offerings made by the Company to all holders of Class A Preferred Shares topurchase shares
of Comimon Stock in an amount proportionate to the number of Class A Preferred Shares they

cwn, provided that each such liolder is offered an amount proportionate to the number of Class
A Preferred Shares he or it owns. - : - o

(ii) No_Adjustment of Conversion Price.  Any provision herein to the
contrary notwithstanding, no adjusiment in the Conversion Price shall be made in respect of the
issuanze of Additional Shares of Common Stock unless the consideration per share (determined
pursuant to Paragraph 5(c)(v) bereol) for an Additional Share of Common Stock_issued or
deemed to be issued by the Corporation is less than the Conversion Price in effect on the date

of, and immediately prior to, such issue. S , : : =

(ii)  Deemed Issue of Additional Shares of Common Stock. If at any
time or from time (o ime afiér the Conversion Adjustment Date, the Corporation shail issue any
Options or Convertible Securities or shall fix a record date for the determination of holders of
any class of securities then entitled to receive any such Options or Convertible Sectrities, then
the maximum number of shares (as set forih in the instrument relating thereto without regard to
any provisions contained therein designed 1o protect against dilution) f Common Stack issuable
upon the exercise of such Options or, in the case of Convertible Securities, the conversion or
exchange of such Convertible Securities, shall be deemed to be Additional Shares of Common
Stock issued as of the time of such issue or, in case such a record date shall have been fixed,

as of the close of business on such record date, provided that in any such case_in which

Additional Shares of Common Stock are deemed [0 be issued:

(1 No further adjustments in the Conversion Price shall be
made upon the subsequent issue of Convertible Serurities or shares of Common Stock upon the
exercise of such Options or conversion or exchange of such Convertible Securities; —

(2) If such Options or Convertible Sec'ur'ities'by their terms
provide, with the passage of time or otherwise, for any increase or decrease in the consideration
payable to the Corporation, or decrease or increase in the number of shares of Comon Stock

“P I
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nversion or exchange thereof, the Convers]
{or upon the occurrence of a record d

issuable, upon the exercise, co
upon‘the original issue thereof
and any subsequent adjustments based thereon, shali,
becoming effective, be recomputed to reflect such incre
Options or the rights of conversion or exch
however, that no such adjustment of the
previously issued upan conversion of the CJ

ange under such Convertibje Securitie

ass A Preferred);

{3) Upon the expiration
conversion or exchange under such Convertible Securities 11
Conversion Price computed upon the original issue thereo
date with respect thereto), and

any subsequent adjusiments based thereor’l‘; shall,
expiration, be recomputed as i

(A)
Common Stock, the oily Additional Sha
Common Stock, it any, ﬁctuaHy issued upo
exchange of such Convertible Securities
consideration actually received by the Corpo
not exercised, plus the consideration actually received by the Corparation upon such exercise,
or for the issue of ali such Convertible Securities that were actually converfed or exchanged,
plus the additional consideration, if any, iictually received by the Corpdration upon such
conversion or exchange; and N

and the considerqti,on received_therefor w

(3) In the case of Options for 'Con'v%é?tihie Securities;
only the Convertible Securities, if any, actually issued upon the excreise thereof were issued at.
the time of issue of such Options, and the consideration reccived by the Corporation for (he
Additional Shares of Comumon Stock deemed to have been i}

_ 1en issued was the consideration
actually received by the Corporation tor the issue of all such Options, whether ar not exercised,

plus the consideration deerned to have heen received by the Corporation (der&mined pursuant

o Paragraph 5(c)) upon the issue of the Convertible Securities with respect to which such
Options were actuatly exercised;

ant to clause (2) or (3) above shall
nt that exceeds the lower of (a) the
or (b} the Conversion Brice that would
ares of Common Stock between the Conversion

@) No rcadjustmen; pursu
have the effect of increasing the Conversion Price to an amou
Conversion Price on the Cenversion Adjustment Date,
have resulted from’any issuance of Add itional Sy
Adjustment Date and such readjustment date;

any Options that expire by their terms not
no adjustment of the Conversion Price shall

all such Options, wher, cupon such adjustmient shalj
ause (3} above, - o

(5) In the case of
more than 30 days after the date of issue thereof,

e made uati} the expiration or exercise of
be made in the same minner provided in ¢]
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{iv)  Adjustn:znt of Conversicn Price Upon Issuance of Additiomal Shares of _
Common StocK. If at any time or from time to fime after the Conversion Adjustme‘nt Date, the
Corporation shall issue Additional Shares of Common Stock (including Additional Shares of
Comrmnon Stock deemed to be issued pursuant to Paragraph 5(e)(iii) without consideration or for
a consideration per share less than the Conversion Price in effect on the date of and _ifmmedhte!y
before such issue, then the Conversion Price shali be reduced, concurrently with such issue, to'
a price (calculated to the nearest cent) determined by multiplying such Conversign Price by a
fraction, the numerator of which shall be the number of shares of Common Stock outstanding
immediately before such issue plus the number of shares of Common Stock that the aggregate

consideration received by the Corporation for the total number of Additional Shares of Common

Stock so issued would purchase at such Conversion Price in effect 1mmedntcly before such
isseance, and the denominatar of which shall be the number of shares of Common Stock
outstanding  immediately before such issue plus the number of such Additional Shares of
Common Stock so issued. TFor the purpose of the above calculation, the number of shares of
Common Stock outstanding immediately before such issue shall be calculated on a fully diluted
basis, if alf shares of Class A Preferred and all Convertible Securities had been ful!y converted
into shares of Common Stock immediately before such issuance and any outstandmg warrants,

options or other rights for the purchase of shares of stock or convertible securities had been fully
exercised Immediately before such issuance (and the resulting securities_fully converted into
shares of Comunon Stock, if so convertible) as of such date, but not including in sucly . 1 calculation
any additional shares of Common Stock issuable with respect to shares of Class A Preferred,

Convertible Securilies, or outstanding options, warrants or other rights for the purchase of sharcs'
of stock or convertible securities, solely as a result of the adjusiment of the Conversion Price
(or other conversion ratios) resulting from the :ssuance of the Addmoml Shares Gf Common
Stock causing the adjustment in question.

{v) Determination of Congideration.  For purposes of this Pamgraph 5{c}, the
consideration received by the Corporation for the issuance cf any Add!tlon’! Sharea of Common

Stock shall be compured as follows: Ce - L S =

(1)  Cash and Property. Such consideration shall: .

(A)  Insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporation excluding amounts paid or_ pay'zhie for
accrued interest or accrued dividends; =

(B Insofar as it consists of property other than cash, be
computed at the fair value thereof at the time of such issue, as determined in good faith by the
Board of Dircetors; and




(C) . If Additional Shares of Commeon Stock are issued
together with other shares or securitics or other assets of the Corporation for Censideration that
covers both, be the proportion of such consideration so received, computed as provided in
clauses (A) and (B) above, as determined in good faith by the Board of Diréctors.

(2) Options and Convertible Securitiecs. The consuiemt:on per share
received by the Corporation for Additional Shares of Comimon Stock deemed to o have been issued
pursuant to Paragraph 5(c)(iii), relating to Options and Convertible S,c;curmes shall be
determined by dividing: :

(A} The total amount, if any, received or recetvable by
the Corporation as consideration for the issue of such Options or Convernb]e Securities, plus

the minimum aggregate amount of additional consxderanon (as set forth in the instruments

refating thereto, without regrd o any p1ovxsmn contamcd therein designed to protect agamst
dilution) payable to the Corporation upon the exercise of such Options of the conversion or
exchange of such Convertible Securilies, or in the case of Options for Convertible Securities,
the exercise of such Options for Convertible Securities and the con version or‘exchange of such

Converlibie Securities by

(B) The maximum riumber of shares of Common Stock
(as set forth in the instruments relating thereto, without regard to any provisiod contained therein
designed to protect against the dilutior) issuable upon the exercise of such Op[lODS or conversion
or exchange of such Canvertible Securities. -

(d) Adiustments to Conversion Price for Stock Dividends and for
Combinations or Subdivisiohs bf Commnn Stock If the Corpnmnon at’ 'my v time or from time

to time after the Conversion Adjustment Date shatl declare or pay, ‘without cc conmderauan, any

dividend on the Common Stock payable in Common Stock or in any right to ) acquire Commion
Stock for no consideration, or shall effect a subdivision of the outstanding shares of Common
Stock into a greater number of shares of Common Stock (by stuck split, reclassmcmon or
otherwise than by payment of a dividend in Common Stock or in any right to acquire Common
Stock), or if the outstanding shares of Common Stock shall be combined gr consolidated, by
reclassification or otherwise, into a jesser number of shares of Common Stock, then the
Conversion Price in effect immediately before such event shall, concurrently with the
effectiveness of such event, be proportionately decreased or increased, as appropriate. If the
Corporanon shall declare or pay, without consideration, any dividend on the Common Stock
payable in any right to acquire Common Stock for no consideration, then the Corporation shall
be deemed to have made a dividend payable in Common Stock in an amount of shares equal 10
the maximum number of shares issuable upon exercise of such rights to acquire Common Stock.

() Adjusiments for Reclassification and Reorganization.  If the Class A
Common issuable upon conversion of the Class A Preferred. shall be changed into the same or
a different number of shares of any other class or classes ol stock, whether by capital

-8 -




reorganization, reclassification or otherwise (other than a subdivision o

provided for in Paragraph 5(d) above Or a merger or other reorg.
Paragraph (b} below), the Conversion Price then in effect shal]
effectiveness of such reorganization op reclassification, be Proportionately adjusted 50 that the
Class A Preferreqd shall be convertiple into, in licu of the number of shares of Common Stock
that the holders would otherwise have been entitled to receive, a number of shares of such other
class or classes of stock equivalent to the number of shares of Comnion Stock that woutld have

been subject o receipt by the holders upon coenversion of (e Class A Preferred immcdiarely
hefore that change. '

r combination of hareg
anization_referrcy to in
» concurrently with the

(6 No Imgnirmr_:u:t. The Corporation wm not, by amendment of the Articles
or through any eorganizaion, transfer of assets, consolidation, merger, dissolution? issye or sale

of securities Or any other voluntary action, avoid or seek to avoid the observance or performance
of any other voluntary action, avoid or seek (o avoid the obsery

the terms 1o he abserved or performed hereunder by the Corp
good faith assist in the carrying out of af] the provisions of thi
of all such action as may he Necessary or appropriate i order ¢
of the holders of the Class A Preferred 2gainst impairment,

ance or performance of any of
Oratian, byt will at all times in

§ Paragraph 5 ang in the taking
Q protect the Conversion Righis

(g) Certificates as to Adjustments. Upon the occurrence of e
or readjustment of any Coaversion Price pursuant to this Paragraph 5, the CorpGtation at s
expense shall Promptiy compute such adjustment or readjustment in accordance with the termsg
hereof an Prepare and furnish 1o each holder of Class A Preferred a certificate executed by the
Corporation's President or Chief Financial Officer setting forth such ad

ljustment or readjustment
and showing in detail the faers upon which such adjustment or readjustment g based. The
Corpbra[fo_n shall, upon the written request ar any time of any holder of Class A Preferreq,

furnish or cause o be furnished 1o such holder a Jike certificate setting forth (i) such adjustments_
and rwdjus;tmcnts,, (if) the Conversion Price in effect at the time, and (iii) the number of shareg

of Common Stock and the amoun, if any, of other Property which at the time would be recejved
upon the conversion of the Class A Preferred.

agf_i adjustment

{h) Natices of Record Date. If a any time (f
to declare any dividend or distribuilon upon its Common Stock, whether in cash, property, stock
or other securities, whethc-:rr Or not a regular eashy dividend and whether or not out cﬁcarnings
or earned surplus, (i) to otfer for subscription Pro rata to the holders of any class QL series of
its stock any additional shares of stock of any class or series or other rights; (iii) to effect any
reciassification or recapimliza[ionlof its Common Stock outstanding involving a change in the
Common Stock; or (iv) to merge or consolidate with or into any other Corporation, or sell, lease
Or convey all or substantially all of jts assets, or to liquidate, dissolye or wind up; then, in
connection with each such event, the Corporation shal send 1o the holders of Clasg A P}cfcrred:

1e Corporation Shﬁll}aj-opose i)




At least twenty (20) days’ prior written motice of the date
ch dividend, distribution or subscription rights (and
s of Common Stock shall be entitled thereto) or for
in respeet of the matters referred to in (iiiy and (iv) above;

specifying the date on which the holder
determining tights to vote, if any,
and

(2) In the case of the matters referred to in (iii) and (iv} above,
at least twenty (20) days’ prior written notice of the date when the same shall take place (and
specifying the date on which the holders of Cammon Stock shall be entitled to—exchange their
Cemmon Stock for securities or other property deliverable upon the occurrence f such event),

any and all issue and other taxes
of shares of Comimon Stock on
wever, that the Corporation shall
any transfer requested by any hoider

(N Issue Taxes. The Corporation shall pay
that may be payable in respect of any issue or delivery
conversion of Class A Preferred pursuant hereto; provided, ho
not be obligated. to pay any teansfer taxes resulting from
in connection with any such conversion, )

() Reservation of Stock Issuable Upon Conversion. The Carporation shall
at all times reserve and keep available out of its authorized but unissued shares of Class A
Common, solely for the purpases of effecting the conversion of the shares of the Class A
Preferred, such pumber or its shaves of Class A Common as shall from time to time be sufficient
to effect the conversion of all outstanding shares of the Class A Preferred; and if7at any time the
number of authorized but unissued shares of Class A Common shall not be sufficient to effect
the conversion of all then outstanding shares of the Class A Preferred, the Corporation will take
such corporate action as may, in opinion of its counsel, be necessary to increase’its authorized
but unissued shares of Class A Common to such number of shares as shall be sufficient for such

purpose, including, without limitation, ensaging in best efforts to obtain the requisite shareholder
approval of any necessary amendment to these Articles. B

(k3 Fractional Shares. No fractional share shall be issued upon the conversion
of any share or shares of Class A Preferred. All shares of Class A Common (including fractions
thereof) issuable upon conversion of fiore than one share of Class A Preferred by a holder
thereof shall be aggregated for purposes of determining whether the conversion would result in
the issuance of any factional share. If, after the aforcmen_tioncd,ag_grcgation, the conversion
would result in the issuance of a fraction of a share of Class A Common, the Corporation shall,
in lieu of issuing any fractional share, pay the holder otherwise entitled 10 su
in cash equal to the fair market value of such fraction on the d
in good faith by the Board of Directors).

ch fraction a sum
ate of conversion {as determined

() Notices. Any notice required by the provisions of thi
given to the holders of shares of Class A Preferred shall be deem
United States mail, postage prepaid, or if sent by facsimile or deli

s Paragraph 5 to be. .
ed given if deposited in the
vered personally by hand or
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nationally recognized courier ar- addressed to each holder of record at such holder’s address
or facsimile number appearing in the records of the Corporation.

6. Conversion_upon Injtial Public Offering. Each 'ou'tstanding slm?g of Clas A

Preferred shall awtomztically be converted into shares of Class A Common immediately upon
the closing of the sale of shares of Class A Common'in a (irm commitment, underwrittcn public

offering registered under the Securities Act, other than a registration relating_solely to a
transaction under Rule 145 under the Securities Act {or ary succcssor provisidn) or to an
employee benefit plan of the Corporation, at a public offering price (before Eulcrwriters’
discounts and expenses) equal 0 or exeeeding two times the S:ated Value per share of Class A
Common (as adjusied for any stock dividends, combinations or splits with respect to the Ciass
A Common) in which the aggregate offering proceeds to the Corporation and/ar any selling
shareholders (after deduction for underwriters’ discounts and expenses relating to the i

_ ¢  the issuance,
including without limitation fees of the Corporation’s counsel) exceed $7,500,000.
7. Liquidation, Dissalution or Winding Un _
{(a) Upen any liquidation, dissolution or winding up o'["lh{: Cc;‘bor:ttion. no

distribution shall be made o (he holders of Common Stock or other stack ranking jinior (cither
as ta dividends or upon liquidation, dissolution or winding up) to the Class A Preferred unless,
prior thereto, th~ holders of Class A Preferred shall have received the Stated Value per share,
plus an amount equal to unpaid dividends therean, inctuding accrued dividends, whether or not
declared, to the date of such payment, and no more, in cash; provided, however that if a
majority of the Board of Dircctors, including at [east one-half of the Preferred Directors,
determines it is not feasible for the Corporation to liquidate assets sufficient_to pay ihe
liquidating payment due the Class A Common eniirely in cash, the portion of such payment not
made in cash may be made in property, in whole or in part, valued as agreed upon by the
Corporation and holders of a majority of the Class A Common or by appraisal by an jndependent
appraiser mutually acceptable to the Corporation and holders of a majority of the Class A
Common. If such liquidating payment shall have been made in full to the holders of the Class .
A Preferred, the remaining assets and funds of the Corporation shail he disiriburciamong the
tolders of the Common Stack and other stock ranking junior to the Class A Preferred, If, umon
any such liquidation, dissolution or other winding up of the affairs of the Corporz’afT'on, the net
assets of the Corporation distributable among the holders of all outstanding shares Bf the Class
A Preferred shail be insufficiens 10 pernit the payment in full to such holders of the preferential
amounts to which they are entitled, then the entire net assets of the Corporation shall be
distributed rataply among the holders of the outstanding Class A Preferied.

(b) For purposes of this Prragraph 7, (i) aiy acquisition of the Corporation
by means of merger or other form of corporate reorganization in which outstanding shares of
the Corporation are exchanged for securities or other consideraiinn issued, or caysed to be
issued, by the acquiring corporation or its subsidinr

¥y {other than a mere reincorporation
transaction) or (i) a sale of all or substantially all of the assets of the Cormporation, shall be

Eaac




treated as a liguidation, dissolution or winding up of the Corporation and shall entitle the holders
of Class A Preferred and Commwon Stock to receive at closing in cash, securities or other
property (valued as provided in Paragraph 5(c){v) above), amounts {0 which they may be entitied
pursuant to Paragraph 7(a). ' -

8. Redemption = - - - .

(2) At any time on or after April 24, 2002, any holder of Class A Preferred
may, at the holder's option, scll to the Corporation, ard the Corporation shall buy from the
helder, the holder’s shares of Class A DPreferred, at the “Redemption Price,” plus an amount
equal to all unpaid dividends thereon, including accrued dividends, whether or EQ( declared, to
the “late of redemption. The Redempiion Price shall be the “fair market value” of the Class A
Preferred 0 be redeemed, as determined in accordance with Paragraph 8(b). This option shall
terminate upon the conversicn of the shares of Class A Common pursuant (0 Paragraph 6.

(h) To exercise the redemption rights pursuant to this Paragraph 8, the holder
of Class A Preferred to be redeemed (the *Redeeming Holder™) shall defiver writien notice of
the holder's election to redeem shares (the "Notice of Redemption”) to the Corporation at its

principal office or at the office.of any transfer agent for the Class A Preferred. The Notice of

Redemption shall state the number and the Redeeming Holder’s sstimate of the Fzﬂ_f markat value
of the shares of Class A Preferred 0 be converted. I the Corporation and the Redeeming
[folder are able o agree upon the Redemption Price, the Redemption Price shall be the agreed
amount, and the Corporation shall pay the Redemption Price to the Redeeming Holder within

ten days of the Redeeming Holder's snrrender of certificates representing the shyres of Class A

Preferred 10 be redeemed at the principal office of the Corporation or the office of any transfer

agent for the Class A Preferved, If the Corporation and the Redeeming [older are unable to

agree upon the Redemption Price, the Redemption Price shall be determined by appraisal in the
mauner set forth in Paragraph 8(c). ’ T

{c) Not later than ten days of the delivery of the Notice of Redemption by
a Redeeming Holder to the Corporation pursuiint to Paragraph 8(b}, the Cﬁpormitm' shall
appoint oné appraiser and shall give the Redeeming H.lder written niotice of the appointment.
Within ten days after the Corporition gives written notice of its appointment of an appraiser, the
Redeeming Holder shall appoint an appraiser and give the Corporation written notice of that
appointment.  The two appraisers shall promptly appraise the shares of Class A Preferred in
question to cetermine their fair market value. In detcrmining the fair market value of the shares
of Class A Preferred in question, the appraisers shall determine the vahie of the Corporation as
2 whole, which shall then be multiplied by a fraction, the nuwmerator of which shall be the
number of shares of Class A Comimon into which the shares of Cli:s A Preferred in guestion
may be converted in accordance with Paragraph 5(a}, and the denominator of wiiich shall be 1he
sum of the sumber of shares of Common Stock then outstanding plus the maximum numper of
shares of Common Stock subject to issuance upon the exercise of all then outstanding options,
warrants or other rights, including the conversion rights of holders of Class A \P:eﬁtrreﬂ pursuant
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to Paragraph 5. The average of the two appraisals shall be determined and that average shall
constitute the rair market value of the shares of Class A Preferrad in question, which the
appraisers shall report in writing 1o the Corporation and the Redeeming_Holder. The
Corporation shall pay the Redemption Price to the Redeeming Holder within ten days after both

the delivery of the appraisers’ report and the Redceming Iolder’s surrender of certificates
representing the shares of Class A Preferred to be redeemed at the principdl office of the

Carporation or the office of any twansfer agent for the Class A Preferred.  The Carporation shall
pay the fees and expenses of the appraisers. ' T o- '

(d) Dividends on the shares to be redeemed pursuant to this Paragraph 8 shall
cease 1o accrue, and alt rights of the Redeeming Iolder shall cease, upon the Payment of the
Redemption Price, plus any accrued but unpaid dividends, and the surrender of the certificates
for any redeemed shares. The amount of dividends accruing during the pericd between the
immediately preceding Quarterly Dividend Payment Date and the date of any_redemption of
Class A Preferred shall be prorated based upon the number of days between such dates. If the
funds of the Corporation legally available for redemption of shares of Class A Preferred arc
insufficient to redeem the total number of shares of Class A Preferred submitted for redemption
at any time, those funds that are legally available will be used to redeem the maximum possible
oumber of such sliares,  Shares of Class A Preferred not redeemed shall remain cutstanding and

entitled to all rights and preferences provided in these Articles. At any time thereafter when

additionat funds of the Corporation are legally available for the redemnption of shares of Class
A Preferred, such funds will immediately be used to redeem the balance of the shares that the
Corporation has become obligated to redeem, but which it has not redeemed. _

0. Rizit of Firgt Refusal. lolders of Class A Preferred (“T’rc:"errc_d_?harehniders”)
shall have a right of first refusal to purchase any equity securities of the Corporation that the
Corporation shail propose to offer to sell from time to time {“Offered Securities”), other than
(a} & toial of 400,000 shares of Class 8 Common issuable as provided in Paragraph () (4)(B),
or (b) shares to be issued in connection with the acquisition of any business that shall have heen
approved by the Board of Directors as provided in Paragraph 10(c). The right of Preferred
Shareholders provided by this Paragraph 9 shall have priority over any similar right of Lolders
of any other class of the Corporation's capital stock. The Corporation shall deliver written
notice to the Preferred Shareholders stating rhe amount, purchase price, and other_terms of any
proposed offering of Offered Securities by the Corporation. To purchase the Offered Securities,
a Preferred Shareholder shall ¢ iiver written notice to the Corporation, not moré than 30 days
after the delivery of notive of the offering by the Corporation, designating the number of the
Offered Securities that the Preferred Sharcholder wishes to purchase (the "Designaied Number™).
[I'the sum of the Designated Numibers designated by the Preferred Shareholders is less than the
number of Offered Securitics, then the Corporation shall promplly deliver to_the Preferred
Sharcholders notice of the number of Offered Securilies not designated along with a list of the
Designated Numbers designated by each, Preferred Sharcholder. This procedure shall he repeated
as many limes as necessary foat in any event within 60 days alter the Corporation delivers notice
of the propased offering) unti! the sum of the Designated Numbers equals or exceeds the number

-13 -




of Offered Securities or does not increase {rom the preceding notice delivered by the Corporation,
Each Preferred Sharcholder shall be deemed to have accepted the Offer with respect to the
number of Offered Securities allocated to that Preferred Shareholder as follows: all of the
Offered Securities shall be allocated (proportionately according to their respective ownership of
Preferred Shares) among the Preferred Shareholders making designations, but in the allocation
no Preferred Sharcholder shall be allocated a number of Offered Securities greater than the
agpregate of the Preferred Shareholder’s Designated Numbers. A Preferred Sharcholder shall pay
for any Offered Securities such Sharcholder purc}nscs undcr this I’zudgraph 9 at the time and in
the manner set forth in the Offer.

10.

Ifj

eriaii Restrictio =

(" So long as any shares of Class A Preferred remaid ouistanding, the

Corporation shuil pot, without the vote or prior written consent of the holders of at least 66.67%
of the outstansing shares of Class A Preferred: . -

(i Redeem, purchase or otherwise acquire for value (or pay into or

set aside for a sinking fund for such purpose) any share or shares of Class A Prelerred otherwise .

than by redemption in accordance with Paragraph 8 or by conversion in accordance with

Paragraph 5 of these Articles; =

{i1) Redeem, purchase or otherwise acquire (or pay into or set aside for
a sinking fund for such purpose} any of the Common Stock, or pay any_dividend or other
distribution on the Common Stock; provided, however, that this restriction shall not apply to the
purchase of shares of Commeon Stock from employees, officers, directors, consultants or olher
persons performing services for the Corporation or any subsidiary pursuant to written
agreements under which the Corporation has the option to repurchase its shares;

(111} Authorize or issue, or obligate itself to issue, any other equity
security (including any secyrity cosvertible into or exercisable for any equity security) senior
to or on a parity with the Clags A Preferred as to dividend ng:hzs rcdemp'lon rights, or
liguidation preferences;

(iv)  Effect any sale, lease, assignment, transfer, or other conveyance
of ail or substantially all of thc assets of the Corporation or any of its subsidiaries, or any
merger, consolidation or share exchange involving the Corporation or any-of-ifs subsidiaries, or
any reclassification or other change of any stock, or any recapitatization of the Corporation;

(v) Permit any subsidiary to issue or sell, or obligate itseif 1o issue or
scll, except to the Corporation or any wholly owned subsidiary, any stock of such subsidiary;

(vi)  Increase or decrease (other than hy ruicmpuo rnor conversion) the
total number of authorized shaves of Class A Preferred. _
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(vii)  Be a party to or enter into any agreement that w_gg_xld prohibit or in
any way restrict the Corporation from declaring or paying dividends on, or redecming, the Class

A Preferred, or performing any other abligation to the holders of the Class A Preferred imposed
on the Corporation by these Articles, -

(viiiy Effect, or enter into any agreement providing for the effectuation

of, any transaction that wouid result in a change in control of the Corporation;

(iX)  Adopt any plan of dissolution or otherwise liquidale the Corporation

or materially changz the nature of the Corporation’s business; - : =

{x) Repay any loans to the Corporation by a sharehaldef; or

(xD)  Engage in uny transaction with '}'in_raff":lia[e:of;the Corporation
having 2 value of more than $10,000. L R

() The Corperation shall not amend these Articles or its Bylaws without the
approval, by vote or writien consent, by the holders of 66.67% of the Class A”Preferred if such
amendment would adversely affect any of the prefeérences, limitations or relative rights of the
Class A Preferred. Without limiting the generality of the preceding sentence, the Corporation

will not amend these Articles or its Bylaws without the appraval of the holders of 66.67% of
Y pp

the Class A Preferred if such amendment would: =

{D Reduce the dividend rates on the Class A _Pref'g:;?red? make sych
dividend noncumulative, defer ihe date from which dividends will accrue, cincel accrued and
unpaid dividends, or change the relative senjority rights of the holders of Class A Preferred as

to the payment of dividends and in relation to the holders of any other capital stock of the
Corporation; ' '

(i) Reduce the amount payable to holders of Class A Preferred upon
the voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, or
change the relative seniority of the liquidation preferences of the holders of Class A Preferred
to the rights upon liquidation of the holders of any other capital stock of the Corporation:

(i)  Make the Class A Preferred redeemable at the option of the
Corporation; i

(iv)  Cancel or modify the conversion rights of C[—EI;S,S A Preferred
provided in Paragraphs 5 or 6 of these Articles; T

or o

(v)  Change the number of shares the Corporation is authorized to issue,

- 15 -
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{c) The Corpora® m shail not, without the prior approval of both a majority
of the Board of Directors ard at . st one-half of the Preferred Directors, acquire directly or
indirectly any business, whether by purchase of assets, stock or otherwise, (A) for considera-
tion, whether cash, notes, securities or otherwise, in excess of $300,000.01’i‘\:yhich would cause
the Corporation to exceed the totai number of shares of Class B Common available for issuance
to officers, dircctors, employees or consuitants or in connection with acquisitions pursuans 16
Paragraph 5()(D{4)B), or (B) which business has total liabilities exceeding its sharehiolders
equity, both determined in accordance with generally accepted accounting principles. .

1. Reacquircd Shares. Any shares of Class A Preferred that have been converi=d (o
Class A Common or have, been purchased or otherwise acquired by the Corporation in any
manner whatseever may not be réissued. - = o

£2. Redemption Right in Connection with_Acduisition Offers. TF at any time the

Corparation shall receive an offer in writing from an unaffiliated third party to acquire all of the

issued and ourstanding capital stock of the Corporation (the “Offer™), the Corporation shall,

within three days af the delivery (o the Corporation of a written request signed by a majority
of the Preferred Directors, deliver a summary of the terms and conditions of the Offer to each
-holder of record of Class & Preferred.  If within 20 days of such delivery holders of at a
majority of the Class A Preferred so request in writing, the Corporation promptly shall either

accept the Offer or shalt deliver to each holder of record of Class A Preferred an irrevocable
wriiten offer o purchase all of the holder’s shares of Clags A Preferred on substantially the same
terms and conditions as were contained in the Offer. The Cotporation shall purchase the shares

of any holder who accepts the Corporation’s offer within ten days of the holder’s delivery of a
written acceptance and certificates representing the holder’s shares of Class_A Preferred 1o the

Corporation at its principal office or t the office of any transfer agent for the Class A Prefecred.
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CERTIFICATE OF AMENDMENT o ’

i, the Secretary of State and the Corporat:on' Commlss;oner of

the State of
Georgia, do hereby certify under the seal of my office that’

PREMIER APPRAISALS, INC. N
A DOOMESTEIC PROFIT CORPORATICN

has filed articles cf amendment in the office of the Secretary of State and has
paid the required fees as provided by Title 14 of the Official C(&de of Georgia
Annotated. Attached. hereto is a true and cortect copy of sald articles of
amendment . . : -

WITNESS my hand and official seal in the City of Atlanta and the Sfdate of Georgia
on the date set forth above. . =

LEWIS A. MASSEY
SECRETARY OF STATE




ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION ]
OF . : —
PREMIER APPRAISALS, INC. -

L

i

The name of the corporation is PREMIER APPRAISALS, INC.
1.

Effective the date hereof, AfticriesVVI of the Articles of Incorporatim of PREMIER
APPRAISALS, INC., is amended 1o read as follows: —- - .

ARTICLE VI

BOARD QF DIRECTORS =~ . .. _

The number of members of the Corporation’s Board of Directors ,Sha:lf;be as set forth in
the Bylaws of the Corporation.

All other provisions of the Articles of Incorporation shall remain in full force and effect.
1114 -

This amendment was duly approved by the shareholders in accordance with the provisions
of Section 14-2-1003 of the Georgia Business Corporation Code and adopted on Murch 8, 1996,

IN WITNESS WHEREOF, the Corporation has caused thesarAnicIesEf Amendment to

be executed and attested by its duly authorized officess this 8th day of March, 1996,

PREMIER APPRAISALS, INC.

- By: ‘7/2&/@./ f‘d 7@
~ Michas! W, Mattox, President
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. REFERENCE : 0069 _
Suite 315, West Totver PRINT DATE  : 04/24/1935
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Atlantr, Beorgin 30334-1530

DAILEY MATTOX & CHAMBLISS, P.C.
MICHAEL W. MATTOX

3490 PIEDMONT RD, NE, STE 1G50
ATLANTA, GA 30305 |

CERTIFICATE OF AMENDMENT

I, MAX CLELAND, Secretary of State _and the _Corporation
Commissioner. of the .State of Géorgia, do hereby certify under the
seal of my nifice that =

PREMIER APPRAISALS, INC.
2. DOMESTIC PROFIT CORPORATION

; has filed articles of améndment_in the office of the Secretary of
State .and has paid the required fees as provided by Title 14 cf
: the Official Code cf Georgia Annctated. Attached herefp is a Lrue
| and correct copy of said articles of amendment. —

WITNESS my hand and official seal in the City of Atlanta and the
State of Georgla on the date seb. forth above. . —

- o=

A C\Q\og./

MAX, CLELAND
SECRETARY OF STATE

CORPORATIONS 656-2817 * CORPORATIONS HOT-LINE 404-656-2222 (Outside Metrg-Atlanta)
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& ARTICLES OF AMENDMENT =
A TO THE =
353 ARTICLES OF INCORPORATION
] OF :

PREMIER APPRAISALS, INC.

1.

|
|l‘|l‘

The name of the corporation is PREMIER APPRAISALS, INC.
II.

Effective the date hereof, Amicles 1L IV and V1 of the Articles of In(:ﬁrporation of
PREMIER APPRAISALS, INC.. are amended to read as set forth in EXHIBIT | attached hereto.
All other provisions of the Articles of Incorporation shall remaii in “ull foree and effear.

[Ir.

This amendment was duly approved by the shareholders in accordance with the provisions
of Section 14-2-1003 of the Georgia Business Carporation Code and adopted on M=z 24, 1995,
Afr !

IN WITNESS WHEREOF, the Corporation his caused thase Articles of Amendment to
be executed and autested by its duly authorized officers this 24th day ofﬁ. 1895, —

PREMIER APPRAISALS, INC.

- =
SN AV Y
Faye A, Wallace, President
i ATTEST: S ' 7 -
e XWMAO =
R, Mid'\zacl Wallace, Secretary
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PREMIER APPRAISALS, INC. -

Text of Amended Articles ITT, TV and VI of Articles of Incorporation -

Autharzed Capiral Stock

The agegrepats mumber of sharzs the Corparauo-z shall have authority 1o issus shell be
2,720,000 sharss divided inre: (2) 1,800,000 shares of Clzss A Commea Stock, par valee $0.01
per share ("Class A Common”); (2) 500,000 shares of Class B Common Stock, par value $0.01
per share (“Class B Corrmoa™); and (c) 420,000 shares of Class A Converdbls Pr:fe:r"d Stock
("Cizss A Prefirred®). The Class A Cemmmon and ClaSS B Common are refeed 0 onen.h 1 in

these Amicles 2s the “Common Sieck. ™. .

ARTICLETV .

Relative Richts and Preferences

b

Ti» preferences, limiztions and relative righis of the shares of Commen Siofk and the
hares of Class A Prefzmred shall b a5 foliows: _ =

(A)  Common Sicek. Fach sutstanding share of Class A Conrzon shail be earitlsd 1o
one voie oo sach metsr submined 10 a voie at a mesting of shareholders. The Class ﬁZCo::mm
shall havs no vodng righis; sxcept &8 to such matters for which voting rights are expressly
providad by ike Georgia Businzss Corporation Cede (*GBCCT). .In all other respects, the
preferencss, ..l“ll'..‘l ions and reladve righie of the shares of Ciass A Comumon aad of Cless B
Common shail ke ideaticel. The Common Siock shall be subject to the provisionsof Anicles
It and IV and xhe provisions of any resolution or resotutions validly adopted by the Board of
Dirsctors i sxercise of the authority eaprassly vested in the Board of Dirzcters by s Axicle
v, . .

(B)  Class A Convertible Preferred Stock S =

1. Stated Vajua. The stated value of the Class A Preferred shall be ss.s7iagper share,
the original per share {ssue price (the "Stated Value™). ~

- 2 Dividends and Distributions. The bolders of shares of the Class A Preférred shall
be entitled to recsive, whan, as and if declared by the Board of Dirsctors of the Corporation out
of funds legally available for such purpess, cumulative dividends payable quarterly in cash on
the first business day of January, April, July and Cclober {zach such datz being referred to
hersin as a "Quaresly Dividend Payment Date”), eccruing commencing with the date of issne
of such shares, on shares of the Class A Preferred at the rate of 7% of the Stated Valus (initially
$.25 per share) per annum. No intsrest shall be paid on acerved but unpaid dividends.

Whenever dividends pavable on the Class A Preferred are in amears, thereafier and until
dividends, inchiding all accrued dividends, on shares of the Class A Preferred outstanding shall
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Rave been paid in full or declared and set apart for payment, the Corporafion shall not pay
dividends on, make any other distributions on, or redeem or purchase or otherwise acquire for
consideration any Common Stock or other shares ranking junior (either 25 to dividends or upon
liquidation, dissolution or windiag up) to the Class A Preferred, except a3 authorized pursuant

to Paragraph 10(2)(ii) of these Articles of Incorporation, es amended or restated from time to

time (the "Articles”). ' . S

3, Voting Rights. In addition to voting rights required by law or by these Articles,
the holders of Class A Preferred ‘shall be entitled to vote on all matters submitted to a vote of
the Corporation’s shareholders. Except as otherwise required by law or by these Asticles, the
holders of Class A Preferred and the holders of the Corporation’s Class A Common shall vole
together as one cless on all marters submitted to a vots of the Corporation’s shareholders other
than the eiseiios of directors, in which the holders of Clasz A Preferred shail vQl2 23 a separate
voting group 2s proviced in Paragraph 4. On any matter submined to a shareholder vore, each
holder of Class A Preferrad shaii be entitled to cast the number of vores that the bolder thereof
would have been entitled to cast if the holder’s shares of Class A Preferred had been converzed
into shares of Class A Cormon pursuant to Paragraph 5 on the record date fordztermining the
shareholders entitled to vots on the maner. ‘ : o

-
gl

4, - Board of Direciors

() At each 2nmual mesting of the shareholders of the Corporation, the holders
of Class A Preferred, voting &s a separate voting group, shall be entitled 10 elect 2 number of
directors (the "Preferrad Dirsctors”™) equal 1o the greatest intzgral number thart does not exceed
mwo-fifths (2/3) of the totzl number of directors, or two directors, whichever is areater, and the
remaining membecs of the Board of Diréetors shall be slected by the Corporation’s shareholders

other than Ciass A Prefarred entitled to votz for the election of directors. =

(6)  The Preferred Directors may be removed only by the vote of holdars of
the majority of shares of Class A Preferred at 2 meeting of holders of Class A Prefcired called
for that purpose. Any vacancy among the Preferred Directors mey be filled by designation to
the Corporation in writing by the remaining Preferred Ditector(s) or, if not 5o filled within thirty
days after the vacancy aceurs, by the holders of the.Class A Preferrad at any mesting, annual
or special, for the electon of direciors heid thereafrer, A vacancy created by the removal of a

Preferred Director may be filled at the same meeting at which such ramoval was voted,

5, Conversion at the Holder's Qoticn - -

(2)  Cenversion Right. Bach share of Class A Preferred may be converted,
at the option of the holder thereof, into the number of shares of Class A Comm3n determined
by dividing the Stated Vaiue by the Conversion Price in effeét on the date the Notice of
Conversion is dejivered o the Corporation in eccordance with Paragraph 5(b). The Conversion
Price shall initially bé s3.57:45 per share of Class A Common. = -

-2-—'_ - ool

S A S A S A P A T R AP TG A e




I

Ap .y_‘:;.{}.;_:'ﬂ‘g‘-.
ﬁgéz‘% 5:‘?%% £

e A‘%g‘ +) 3
L it Al

()  Conversion Procedure

(1) To exercise the conversion rights pursuant to this Paragraph 5, the
holder of Class A Preferred shall deliver written notice of the hoider’s election to convert shares
of Class A Preferred (the "Notice of Conversion"} together with duly endorsed certificates
representng the shares of Class A Preferred to be converted, to the Corporation af its principal
office or at the office of any wansfer agent for the Class A Preferred. The Notice of Conversion
shali state the number of shares of Class A Preferred to be converied and the ngme or names
in which one or more ceuificates representing shares of Class A Common shall be issued. As
soon &s practicable thereafter, the Corporation shall issue and deliver to the canveriing holder
certificates represeniing the mumber of sharss of Class A Common 10 which the converting
holder shell be entitled upon the conversion of the shares of Class A Preferred in accordance
with toe Netice of Conversien. Such conversion shall be deemed to have been made
immediaiely before the close of busizess on the date of surrender of the shares Class A Preferred .
to be converied, and the persout or pétsons éntitled 1o receive the shares of Class A Common
issuable upori conversion shall be treated for all purposes as the record holder or holders of such
shares of Class A Cornrmidn on'. ach date. - -

(i) If the conversion is in connection with an underwr
Corporation’s securities pursuant to the Securities Act of 1933, as amended (the "Securities
Act"), conversion may, al the option of any holder tendering shares of Class A Preferred for
conversion, be conditioned upen the closing with the underwriters of the sale of securities
pursuant o such an offering, in whick event the holder shail not be deemed 10 have converted
the shares of Class A Preferred uniil immediately before the closing of the sle of seeurities.

{c)

itgn offering of

Adiustnents to Conversion Price for Certzin Dilutine [ssues.

@
following definitions apply:

special Definitions. For purposes of this Paragrapn 5(c). the

(1 "Options™ shall mean rights, ‘opriong, oriwarrants (o
subscribe for, purchase or otherwise acquire either Common Stock or Convertible Securities
{defined balow), -

(2} "Original Issue Date” shall mean

o B the dats on which z share
of Class A Praferrsd was firsi isseed. =

{3) “Convertible Securities” shall

indebtedness, shares (other than Commor Stock and Class AP
convertible into or exchangeable for Comrion Stock,

mean any Evidenses of
referred) er other securities

(4)  "Additional Shares of Common Stock” shall meen i shares
of Class A Comunon and Class B .Common issued {or, pu_rsuan_t to Paragraph 5(c){iii), deemed
to be issued) by the Corporation after the Original Issue Date, other

than shares of Commaon
Stock issued or issuable: :

Upon conversion of shares of Class A Preferred;

(A)

e LS S - -
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(B} To officers, directors or emplovees of, or consaltants
to, the Corporation pursuant to stock option or stock purchase plans or agreements on terms

approved by the Board of Ditectors, or in connection with certain acquisitions of husinesses or
assets approved by the Board of Direttors and, if applivaole, the Class A Preferred shazelolders;
provided, that the shares issuable pursuant to this clavse B shall be shares of Class B Common
and shalf ot exceed 180,000 shares (nat of any repurchase of such shares or carceliations or
expirations of options), subject to adjustment for all subdivisions and combinations.

(C)  As adividend or distributicn on Class A Preferred;
or

(D)  For which adjusmment of the Conversion Price is
made purstant to Paragrapk 5(2). -

(ity  No Adustment of Conversion Price. Any provision Herein to the
conmary netwithstanding, no adfustmment in the Conversion Price shal] he made in respect of the
Issuance of Additonal Shares of Common Stock unless the consideration per share (determined
pursuant io Paragraph S5(c)(v) hereof) for an Additional Share of Common Stock issued or
deemed to be issued by the Corporation is less then the Conversion Price in effecton the date
of, and immediazely prior to, such issue.. . . : -

(i) " Deemed Issue of Additional Shares of Commeg Stock. If at eny
tme or from time 0 tme eftsr the Original Issue Date, the Corporation shal! issue 2ny Options™
or Convertible Securities or shall fix a record date for the determination of holders-of any class
of securities then cmtided to receive any such Options or Convenibie Securities, then the
mraxiroim olanber of shares (as set forth in the instrument releting thereto without regard to any
provisions contained therein designed o prowct egainst dilutdn) of Common Stock issuable ugon
the exercise of such Options or, in the case of Convertible Securities, the comversion or
exchange of such Converiibie Securiiies, shall be deemad g he Additional Shares af Common
Stock issued as of the time of such jssua or, in case such e record dare shall have been fixed,
&s of ihe close of business on such record date, provided thet in any such cas€ ia which
Additional Shares of Common Stock are desmed to be issued: - -

(i) No further adjustments n the Conversion _Pn,c:_'; shali be
made upon the subsequent issue of Converiibie Securities or shares of Common Stock upon the
exercise of such QOptions or conversion or exchange of such Cenvertible Securities:

() I such Options or Convertible Securities by their terms
provide, with the passage of time or othérwise, for any increase or decrease in the comsideration
payable 10 the Corporaticn, or decrease or inersase in the number of shares of Comifon Stock
issuable, upon the exercise, conversion or exchange thereof, the Conversion Pricé_computed
uport the original issue thereof (or upon the pecurrence of a record date with respect thereto),
and any subsequent adjustments based thereon, shall, upon any such increase of_decrease
oecomling effective, be recomputed to reflect such increase or decrease insofar 3 it affects such
Options or the rights of conversion or exchange under such Convartible Securities (Brovided,
however, that no such adjustmen: of the Conversion Price shall affect Clags A Commaon
previously issusd upon conversion of the Class A Preferr=d); '

- - —rrT s e co- B -2
— f——




et
£ < i

. . (3} Upon the expiration of any such Options orany rights of
conversion or exchange under such Convertivle Securities that shal] not have been exercised, the
Conversion Price computed upon the original issue thereof {or upon the cecurrence of a record
date with respect thereto), and any subsequent adjustments based thereon, shall, upon such
expirztion, be reconpured es if: ' e -

: (A)  Inthe case of Convertible Securities or Options for
Common Stock, the only Additional Shares of Common Stock lesuzd were the shares of
Common Stock, if any, sctually issued upon the exercise of such Options or the conversion or
exchange of such Convertible Securities and the consideration received therefor was the
consideration scmally received by the Corporztion for the issue of all such Options, whether or
not exercised, plus the consideration actually received by the Corporation upon such exercise,
or for the issue of all such Convertible Securities that wers acmally converted or exchanged,
plus the additional eonsideration, if any, actually recelved by the Corporation “upon such
conversion or exchange: and ' -

(8)  In the case of Options for Conventible Securities:
only the Convertible Securiiies, if any, actuelly issued upon the exercise ticreof were Issued al
the time of issue of such Options, and the consideration received by the Corperation for the
Addiuonal Shares of Corinon Stock deemed to have been thew issued was the considerzrion
actuaily received by the Corporation for the jssue of 2!l such Options, whethsar or not exsreised,
Plus the conzideration deemed 1o have been raceived by the Corporation (determinéZ pursuant
to Paragra h 3(c)) upon the issue of the Convertible Securitles with respect 1 Which such
Cptions were acroally exercised; . -

_ . (%) No rezdjustment pursuent 1o clause (2) or (3) Tbove shall
hiave the effect of ncreasing the Conversion Price to an amouft that exceeds the lower of (a) the
Conversion Price on the original adjustment date, or (b} the-Conversion Price that would have

resulted from aay issuarce of Additiopal Shares of Comumon Stock between the originai
adjusiment date and such readjustment daie; o

(5)  In the case of any Options that expire by their_terms not
more than 30 days afier the date of issuc thereof, no adjustment of the Conversion Price sliall
be made umil the expiration or exercise of all such Optiors, whereupon such adjustment saall
be made in the same manger provided in clause (3) nbhove. : - =

(iv)  Adjustmens nversion Price Upan 1 Additional Shares of
Common $tock. If at eny time efter the Origina! Issue Date the Corporation §hell issuz
Additional Shares of Common Stock {incluaing Additional Shares of Common Stock desmed 1o
be ssued pursuant to Paragraph 5(c)(iif) without consideration or for a consideration Fer shere
tess than the Conversion Price in effect on the date of and immediately bafore such issue, then
the Conversion Price shall be reduced, concurrently with such issue, to a price (calculatad to the
nears=st cent) determined by muitiplying sueh Conversion Prics by & fracticn, the mufierator of
which shall be the aumber of shares of Commion Stock outstanding immediataly before such
issue plus the number of shares of Common Stock that the aggrepate consideration ref@ived by
the Corperation for the total number of Additional Shares of Common $teck so issued would
purchase at sech Conversion Price in cffect immediately before such issuarnce, apd the
denominszor of which shall be the mumber of shares of Common Stock outstanding immediately
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before such issue plus the-number of such Additional Shares of Commion Stock so ssued, For
the purpose of the zbove calculation, the mumber of shares of Common Stock outstanding
immediately before such issue shall be caleilated on a fully diluted basis, if all shares of Class
A Preferred and all Convertible Securitics Lad been fully converted into shares of Common
Stock immediately before such iseanee and ary outstanding warrants, options OF cther rights
for the purchase of shares of siock or zonvertible securitiss had been fully exercised immediately
before such issuance (and the resulting securities fully converted into shares of Comumon Stock,
if so convertible) a8 of such date, but nat iccluding in such calculation any additjone! shares of
Common Stock issuable with respect to shazes of Class A Preferred, Convertible Securitiss, or
outstandin; options, warrants or other rights for the purchase of shares of stock ot eonvertible
securities, solely as a result of the adjustment of the Conversion Price (or other conversidn
ratios) restiting from the issuance of the Additional Shares of Commeon Stock causing the
adjustment in guestion,

(v)  Determvination of Consideration. Por purposes of this Paragzlph 5{c), the
consideration received by the Corporatien for the issustce of any Additional Shares of Common
Stock shall be computed as ollows: : o

(1} Cash zad Property. Such consideration shaii: —

(A)  Insofar'as it consists of cash, be cofr‘?_pu:ed ar the
aggregale amovnl of cash received by the Corporation excluding amounts paid or payable for
accrued interest or accrued dividends; o 0T )

(B}  Insofar as it consists of property other than cash, be

computed at the fair value thereof at the time of such Issue, as determined in gocd faith by the

Board of Directors; and

(C)  If Additional Shares of Common StGck are wsued
together with other shares or sccurities or other assets of the Corporation for consideration that
covers boil, be the proportion of such consideration so received, computed as provided in
clauses (A) and (B) sbove, as determined in good faith by the Board of Directors.

(2)  Options and Conveniible Securities. The consideratién per share
received by the Corporation for Additionsal Shares of Cormshan Stoek deethed 1o have_been issued
pursuant io Paragraph 3(c)(iii), relating to Options and Convertible Securities shall be
determined by dividing: -

(A)  The total amount, if any, received or 1eceivable oy
the Corporation as consideration for the issus of such Options or Convertible Securities, plus
the minimum eggregate amount of additional consideration {as set forth in the instrumen’s
relating thereto, without regard to any provision coniained therein designed to protect against
dilution) payable to the Corperation upon the exercise of such Options of the conversion or
exchange of such Convertible Securides, or in te case of Optlons for Convertible Securities,
the exercise of such Options for Convertibie Securities and the conversion or exchenge of such
Convertible Securities by -
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. (B)  The maximum mumber of sharcsz'f Cominon Stock
(as set forth in the immems relating thersto, without regard 0 any provision contained therein
designed 10 protect sgaingt the dilution) fssusble upon the exerrise of such Options or conversion
or exchange of such Convertible Securities, = '

(d)  Adiustments to Copversion Price _for -Sr ividend or
Combinatigns or Subdivisions of Commen Stock, If the Corporetion at any fme or from time
to time after the Original Issue Date shai] declare or pay, without consideration, any dividend
on the Common Stock payable in Common Stock or in any right to acquire Common Stock for
Do corsideration, or shall effect 2 subdivision of the outstanding sheres of Commeon Stock into
& greater number of shares of Common Stock (by stock split, rchassiﬁcaLion_E“r otherwise than

outstandiog shares of Common Stock shall be combined or consolidated, by reclassification or b
otherwise, into & lssser number of shares of Common Stock, then the Conversion Price i effect

lmmediitely before such event shall, concurrently with the effecriveness of such event, be

proportionately decreased or increased, ag appropriate. If the Corporation shall declare or ray,” - 3
without coasideration, any dividend on the Common Stack Payable in any right 1o scclire - B
Common Stock for no consideration, then the Corporation shall ba deemed.to have made a2 f
dividend payable in Comunon Stoek i an amount of shares_equal to the maximum pumber of T ¢

shares issuable upon exercise of such rights to acquire Commen Stock. -

I

- - = 13

(&) Adjustments for  Reciassification and Reorganizéfion. It the Class A '

i Common issuable upen conversion of the Class A Preferred shall be chenged into the sams or
2 different number of shares of any other class or classes of stock, wilether by capiral o

P reorganization, :2clessification or otherwise (other than a subdivision or combinaticn of shares - ‘Z’

provided for in Paragraph 5(d) above or a merger or other reorganization_referred to ip

Paragraph 7(b) below), the Conversion Price then in effacy shafl, Cencurgntly with the . -
effectiveness of such reorganization or reclassification, be proporzionately adiusted so that the
Class A Preferred shal] ba convertible into, in lieu of the rumber of shares of Common Stock
that the holders would otherwise have been entitled to receive, a aumber of shares of such other
class or classes of siock equivai.zi to the number of shares of Common Stock that would have
been subject to receipt oy the holdery upon conversion of the Class A Preferreg immediately
before that change,

35

: (®  Nolmopsiment. The Corporation will not, by amendmen of the Articles B

or through any reorganization, transfer of assets, consolidation, merget, dissolution, issus or sale o
of securities or any other voluntary action, &void or seek 1o avoid e observance of performance
of any other voluntary action, avoid or sesk to Lvoid the observance or performance of any of
the terms to be observed or performed hereunder 0y the Corporation, but will 2: all times in
good faith assist in the carrying ouz of al) the provisions of this Paragraph 5 and n the taking
of all such acton as may be necessary or apprapriate in order to aratect the Conversion Rights
of the holders of the Class A Preferred against impairment. —

as o Adfustments. Upon the occurrence of eath zdjustnent

(g}  Ceqifi ‘
or readjustment of any Conversion Price bursuant o this Paragraph 5, the Corpora.don at its
expense shafl prompuy compute such adjustment or readjustment in accordance with the terms
[ “hereof and prepare 2nd furnish 1o each holdsr of Class A Preferrad & certificats exgcuted by the
Corporation’s President or Chief Finanriat Ctficer setring forth such adfustment or._E:adjustmem
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and showing in detail the facts upon which such adjustment or readjusament iS5 based, The
Corporation shall, upon the writien request at any time of any holder of Class A Preferrad,
furnish or cause to be furnishad to such holder a like certificate seiting forth (1) such adjusaments
end readjustments, (if) the Conversion Price in effect at the time, and {iii) the number of shares

of Cammon Stock and the emount, if any, of other property which at the time would be received
upon the conversion of the Class A Preferred, : -

{h) Notices of Record Date. If at any time the Corpu. fon shall prondse (i) -

to declare any dividend or distribution upon its Common Stock, whethar 1n cash, pfoper | stock
or other securities, whether or not a regular cesh dividend and whether or not ot of earnings
or earned surplus, (i) 10 offer for subscription pro rata to the hoiders of any classor series o,

its stock any additional shares of stock of any class or series or other rights; (itf) To effect any

reclessificarion or recapitaiization of its Commion Stock outstanding involving a change in the
Common Steck; or (iv) to meTge or conselidate with or into any other corporaticn, or self, lease
or convey all or substantally all of its assews, or to liquidate, dissolve or wind up; then, in
connection with each such event, the Corporstion shali send to the Solders of Class A Preferred:

(1) At least twenty (20) days’ prior written notice of the date
on which a record shall be taken for such dividend, distribution or subscription rights (and
specifying the date on which the holders of Common Stock shall be entitied therso) or for

determining rights to vote, if any, in respect of the marears referred 1o in (iii) and {iv) above;
and - ' T

(2} In the case of the matters referred to in (iii) and (iv) ghove,
at least awenry (20) days' prior wrigen notice of the date when the same siial] take place {and
specifyingthe date on which the holders of Common Steck shail be entitieg t0 exfhange their
Common Stoek for securities or ather property celiverable upon the occurrence of siich event),

(0 Issue Taxes. The Corporation shall pay 2ny and all issue and giher taxes

that may be payable in respect of any issue or delivery of shares of Commot Steck on

conversion of Class A Preferred pursuent hereto; provided, however, that the Corperation shall

2ot be obligaled 10 pay any mansfer taxes resulting from any transfer reguested by gny bholder
il connection with any such conversion. -

)] Reservazion of Stack Jssuable Upon Conversion, The Corporition shali
at all times reserve and keep available cut of its authorized bue unjssued shares &F Class A
Common, solely for the purposes of effecting the onversion of the shares cf the Class A
Preferred, such number of its shares of Class A Commen as shalt from time to time be sufficien:
te effect the conversion of all outstanding shares of the Class A Preferred; and if at any time the
number of authorized bur unissued shares of Class A Common shell not be sufficieff o effect
the conversion of all then outstanding shares of the Class A Preferred, the Corporation will take
such corporate action as may, in oinion of ifs counsel, be necessary (o increase its urhorized
but unissued shares of Class A Common to siuch number of shares a3 shell be sufficiedit Tor such
purpose, including, without limitation, engaging in best efforts to pbeain the requisite sharchoider
appreval of any necessary amendment to these Ariicles. - - '

(X)  Fractiona] Shares. No fractiona! share shall be issued upon the c;pnversion
of any share or shares of Class A Preferred. All shares of Class A Commaony (including fractions

.t —,
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thereof) issuable upon conversion of mors than one share of Class A Preferred by a holder
thereof shall be aggregated for purposes of determining whether the conversion would result in
the issuance of any factional share, If, after the aforementioned aggregation, the conversion
would result in the issuance of 2 fraction of a share of Class A Common, 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 {as determined
in good faith by the Board of Directors). :

4y, Notices. Any notice required by the provisicns of this Paragraph 5 to be
given to the holders of shares of Class A Preferred shail be desmed given if deposited in the
United States mail, postage prepaid, or if sent by facsimile or delivered personally by hand or
nationally recognized courier end addressed to each holder of record et such holder’s address
or facsimile number éppearing in the records of the Corporation, -

°. . -Conversion upos Initia] PUblic Offering.  Each outstanding share of Class A

Preferred shall automatically be converted into shares of Clags A Common immediately upon -

the closing of the sale ... shares of Class A Comgron in 2 firm commiment, [mderwritten public

offering registered under the Securities Act, other than a registration relating solely 1o a
trensaction under Rule 145 under the Securities Act (or ENY SUCCEssor pﬁ;visiqn) or 10 an
employee benefit plan of the Corporatien, &t a public offering price (béfore underwriters’

. discouniz and expanses) equal to or exceeding two times the Stared Value per share of Class A

§ Common {5 adjusted for any siock dividends, combinations ar splits with respect to the Class .

A Common) in which the eggregate offering proceeds to the Corporation End/for any selling

sharchalders (after deduction for underwriters” discounts and expenses relatifg to the issuance,
incinding without limitation fees of the Corporation’s counsel) exczed §7 ,500,000.

E 7. Liquidation, Dissolution of Winding Un

(a)  Upoa any liguidation, dissolution or winding up of the Corporation. no
distribution shall be made 10 the hoiders of Common Stock or other stock ranking junior (either
t 4s 1w dividends or vpon liquidation, dissolution or winding up) to the Class A Preferred unless,
prior thereto, the holders of Class A Preferred shzll have received the Stated Value per share, -
plus an amount equal to unpaid dividends thereon, including zecrued dividends, whether or pot
declared, to the data of such paymen:, and no more, in cash; provided, however that if a
e majority of the Board of Directors, including at least one-half of the Preferred Directors,

e determines ‘it is not feasible for tha Corporation to liquidate assets sufficient to pay the

o 4 liquidating payment due the Class A Common entirely in cash, the portion of stich payment nos

made in cash may be made in property, in whole or in par, valued as agrFed upon by the

3 Corporation and holders of a majority of the Class A Common or by appraisal by an independent

; appraiser mumaily acceptable to the Corporation and holders of a majority of the Class A

§ Common. If such liquidating payment shall have been made in full to the holders of the Class
A Preferred, the remaining assets and funds of the Corporation shall be distributed among the
holders of the Common Stock and other stock ranking junior to the Class A Preferred, If, upen
any such liquidatien, dissolurion or other winding up of the sffairs of the Corporation, the nat
assets of the Corporation distributable among the holders of all outstanding shares of the Clasg
A Preferred shall be insufficiens te permit the payment in full to such holders of The preferential

- 4mounts to Which they are ertitled, then the entire pet assets of the Corplbration sha}] be
distributed ratably emeng the holders of the outstanding Class A Preferrod.
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(d)  For_purposes of this Paragraph 7, (i) any acquisition of the Corporation
by means of merger or other form of corporate reorganization in which outstanding shares of
the Corporation are exchanged for securities or other consideration issued,or caused to he
issued, by the acquiring corporation or its subsidiary (other then a mere._reinzorporation
transaction) or (i) a sale of all ar substantially all of the assets of the Corporation, shall be [
treated as 2 liquidation, dissolution or winding up of the Corporation and shal} entitle the holders |
of Class A Preferrad and Common Stock to receive at closing in cash, secmites or ower
property (valued as provided in Paragraph 5(c)(v) ebove), amounts to which they_may be entitled
pursuant to Paragraph 7(a). ' =

8. Redemption . e

{8)  Alany tme on or after April 24, 2002, any holder of Clags A Preferred 2
may, al the holder’s opiion, sell to the Corporation, and the Corporation shafl biy from the rt
holder, the holder's shares of Class A Preferred, at the “Redemption Price,” plus an amount
equal to &ll unpaid dividends thereon, including accrued dividends, ‘whether or 1ot declared, 1o
the date of redemption. The Redemption Price shall be the “fair market value™_of the Class A
Preferred to be redeemed, as determined in accordance with Paragraph 8(b). This option shall
terminate upon the conversion of the shares, of Class A Common pursvant to Pé:mgmph 5,

-
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{b)  To exercise the redemption rights pursuant to this P’aragragﬁ& the holder

of Class A Preflerred 10 be redeemed {the “Redeeming Holdz:") shall deliver wiitten notice of

s s e

|
A

the holder's election w redsem ghares (the "Notice of Redemption") to the Corporation at its i
principal office or at the office of any trensfer agent for the Class A Preferred. The Notice of : ‘
Redemption shall st the number and the Redeeming Holdar's estimaze of the fair market value RS
of the shares of Class A Preferred to be converted. If the Corporation and the Redeeming B y
Holder are able to agree upon the Recemption Price, the Redemprion Price shall be the agreed t‘

amount, nd the Corporation shall pay the Redemption Price 1o the Redeeming Holder within 5
ten days of the Redeerning Holder’s surrender of certificates representing the shates of Class A B
Preferred to be redeemed at the principal office of the Corporation or the office &f any transfar
agent for the Class A Preferred, If the Corporztion and the Redesming Holder are unehle to - y
agree upon e Redempricn Price, the Redemption Price shall be determined by appraisal in the .
manner set forth in Paragraph 8(c). D C

(c) Not laisr then ten days of the delivery of the Notice of I{Edcmp[ion by . S s
8 Redeeming Heider o the Corporation pursuant to Paragraph 8(), the Corporation sheil
appoint on2 appraiser and shall give the Redeeming Holder written notice of the.appointment.
Within ten days after the Corporation gives written notice of iie eppointment of an appraiser, the

Redeaming Holder shall appoint an appraiser and give the Corporation written fotice of that .
appointment.  The rwo appraisers shall promptly appraise the shares of Class A_Preferred in E
question to determine their fair market value, In determining the fair merket vajue Of the shares
of Class A Preferred in question, the appraisers shali determine the value of the Carporation as
2 whole, which shali then ba multiplied by a fraction, the numerator of which shail be the
pumber of shares of Class A Common into which the shares of Class A Pieferred in question

i may be converted in accordance with Paragraph 5(a), and the denominator of which sheli be the -
sum of the number of shares of Commen Stock then outstanding plus the meximET number of :
shares of Common Stock subject to issuance upon the cxercise of all then outstanding options, ke
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warrants or other rights, including the conversion rights of hoiders of Class A Preferred pursuani

(0 Paragraph 3. The average of e two appraisals shall be determined and that average shall
constitute the fair market value, of the shareg of Class A Preferred in question, which the
appraisers shall report in writing to the Corporation and the Redesming Holder. The
Corporation shalf pay the Redemption Price to0 the Redeeming Holder within tag days after both
the delivery of the appraisers’ repart and the Redeeming Holder’s surrender of certificates
representing the shares of Class A Preferred 0 be redeemed at the principal office of the
Corporation or the office of any transfer agent for the Class A Preferred, The Corporation shall
pay the fees and expenses of the appraisers. ' S T

(d}  Dividends on the shares 1o be redeemed pursuant to this Paragreph 8 shal]
cease to accrue, aud all rights of the Redeeming Holder shall cease, upon the payment of the

Redemption Price, plus any accrued but unpaid dividends, and the surfender of the certificates”

for any redeemed shares. The emount of dividends accruing during the perjod berween the
immediately preceding Quarterly Dividend Payment Date and the date of any redemption of
Class A Preferred shall be protated based upon the number of days between suth dates. If the
funds of tha Corporation legally availabie for redemption of shares of Class A Preferred are
insufficient to redeem the towl nusmber of shares of Class A Preferred submitied for redemption
at 2ny time, those funds that are legally available will be used 1o redeem the magimum possible
number of such shares. Shares of Class A Preferred not redesmed shall remain Wstanding and
entitled to 2l rights and preferences provided in thess Articles, At any tima thereafter when
additional funds of the Corporation are legally avaiizble for the redemption of Shrres of Class
A Preferred, such fuads wili immediately be used to redeem the balance of theshares that the
Corpofaiion has become obligated to redesm, but which it has not redeemed. . .

i

9. Right of Firs: Refusal, Hlolders of Class A Preferred ("Preferred#gﬁgreholders")
shall have & right of fifst refusal to purchase any equity securities of the Corpotation that the
Corporatien shall propose to offer to sell from time to time (“Offered Securities™), other than
{2} a total of 180,000 shares of Class B Commén issuable as provided in Peragraph § OHES®),
or {b) shares to be issued in connection with the acquisition of any business that shail have been
approved by the Board of Direciors as provided in Paragraph 10(c). The righf of Preferred
Shareholders provided by this Paragraph 9 shall have priority over any similar right of holders
of any other class of the Corperation’s capital stcck. The Corporation shall deliver written
notice o the Preferred Sharsholders stating the amount, surchase price, and other terms of any
proposed nifering of Offered Securities by the Corporation. To purchase the Offered Securities,
2 Preferred Sharcholder shail deliver written notice to the Corporation, not moréthan 30 days
after the delivery of notice of the offering by the Cerporation, designeting the number of tha
Offered Securities that the Preferred Sharcholder wishes o purchase (the “Designaicd Number™).
If the sum of the Designated Numbers desi gneted by the Preferred Sharcholders is iess than the
number of Offered Securities, then the Curporation shall promptly deliver to_the Prefarred
Shareholders notice of tha number of Offered Securities not designated along with & list of the
Designated Numbers designated by sach Preferred Shareholder. This procedure shall be repeated

4S many tmes as necessary (but In eny event within 60 days after the Corporation delivers notice

of the proposed offeririg) undl the sum of the Designated Numbers equais or exceeds the number
of Offered Securities ar doss not increase from the preceding notice delivered by the Corporatian.

Each Preferred Shareholder shail be deemed to have accepled the Offer with respect 1o the
aumber of Offered Securities allocated to that Preferred Shureholder ag follows:  2il of the
Offered Securities shall be aliocated (proportionately according to their rcspcctiv&_mvnership of
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for any Offered Seowifies such Shareholder p
the manner set forth in the Offer.

10. in Restrictions i
(a) So Jong as any shares of Clags A Preferred remain outstanding, the
Corporaticn shall nut, without the vo® or prior written consent of the holders of at Jeast 66.67%
of the outstanding shares of Class A Preferred: ' o

. () Redeer, purchase or otherwise gcquire for value {or pay into or
set aside for g Sinking fiund for suzh purpose) any shere or shares of Class A Preferted otherwise
4 than by ‘edemption in accordance with Paragraph & or by conversion in aceordance with
o Peragraph 3 of thege Articles; : ST

(i} Redesm, purchase or otherwise acquire (or pay into or et aside for
& sinking fund for such Parpors) eny of the Commosn Stock, or Pay any dividend or other ‘
distribution oq the Common Stock: provided, however, that this restriction shall not apply o the
purchase of shares of Comr ion Stock from empleyees, officers, directors, consuliais or ather
PEISONS performing serices for tha Corporation ot any subsidiary pursuant_to writeen

agreements undar which the Corporation has the Option to repurchase jtg shares; - :

o

51‘!'

(iif) Authorize or issue, or obligate itself to issue, any diher equiry
security (including any security convertible int or exercisable for eny equUity secufity) semior
10 0 on a parity with the Class A Preferred as to gividend tights, redemprion rights, or
liquidation prefefences: o

il

3

ilH

)

(v} Effect any sale, lease, assignmen:, transfer, or other conveyance
of all or istantially all of the assets of the Corporation or eny of imrr'subsidiarﬁ-:‘s. or any
Meger, co' slidation or share exchange involving the Corperation or any of its subsidiaries, or
any reclassification er other change of ary stock, or any recapiialization of the. Corporation:

() Permit any subsiciary 10 issue or sell, or obligaze itself 10 issue or
fell, except to the Corporation ot any wholly owned subsidiary, any stock of such subsidiary;

{vi) Increase or decrease (other thap by redemption oy convéf?ion) the
to1al number of autherized shares of Class A Preferred. -

(Vi) Baz PUITy 10 or enter into any agreement that would prohibit or in ]
a0y way restrict the Corporation from declaring or paying dividends on, or redeeming, the Class i
A Preferred, of petforming any other obligation 1o the holders of the Class A Preforred imposed !
on the Corporation by these Anicles,

(viii} "Effect, or enter Into any agreement providing for the efferny

of, any transaction that would result in g change in control of the Carporzion; T

e -
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_ (Ix) .- Adopt any plan of dissofution or otherwise liquidate the Corporation
or materially change the nature of the Corporaﬁon’s business; :

(x) epay any ioans to the Corporation by a shareholder; or

(xi)  Engage in any transaction witn an affiliate of the Corporation
having a valuz of more than $10,000. : o

(b)  The Corporation shall not amend these Articles or fts Bylaws without the
approval, by vote or written consent, by the holders of 66.67% of the Class A Preferred if such
amendment would adversely affect any of the preferences, limitations or relative rights of the
Class A Preferred. Without limiting the generality of the preceding sentence, the Corporation
will not amend thega Articles or its Bylaws without the appraval of the holdars=of 66.67% of
the Class' A Preferred if such amendment would: -

() Reduce the dividend rates op the Class A Preferrsd, make such
dividend noncumulztive, defer the date from which dividends will accrue, cancel accrued and
unpaid dividends, or change the Telative seniority rights of the holders of Class A Preferred as
to the payment of dividends and in relation to the holders of any other capital siock of the
Corporation;

(i  Reduce the amount pavable to holders of Class A PEfs_rrcd upbn
-the voluntary or involuntary liquidation, dissolution, or winding up of the Corporation, or
change the relative. seniarity of the tiquidation preferences of the holders of Class A Preferred

1o the rights upon lquidation of the holders of any other capital stock of the Ceiporation:

(i) Make the Class A Prefemed redeemable a1 the option of the
Corporation; :

el o] 1

(i¥)  Cancel or medify the conversion rights of Class - Preferred
provided in Paragraphs 5 or 6 of these Articles;

(V) Change the number of shares the Corporation is svthorized 1o jssue;
or

(vi;  Change the authorized number of directors of the Carporation,

() The Corporation shall not, without the prior approval of both a mejority
of the Board of Directors and at least one-half of the Preferred Directors, acqulrc:directly or
indirectly any business, whether by purchase of assets, stock or otherwise, (A) for _considera-
tion, whether cash, notes, securities or otherwise, in excess of $300.005 or which would cause
the Corporation o exceed the total mumber of shares of Class B Common availabja for issuance
to officers, directors, employses or consultants or in connection with acquisitions Fursuant 1o _
Paragraph 3E)DHE®), or (B) which business has tota] liabilities exceeding its shareholders
equity, both determined in accordance with generally accepted 2ccounting principles.
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11. Reacquired Shares, " Any sheres of Class A Preferred that “havi been converted to

Class A Common or have been purchased or otherwise acquired by the Corporeation in any
manner whatsoever may not be rejssued. - o S

12, Redamption Right in Copnection with Acquisition Qffers. Tf at any time the
Corporation shall receive an offer in writing from an unaffiliated third pariy to acquire 2}l of the
issued and outsianding capital stock of the Corporation {the “Offer™), the Corporation shall;
within three days of the defivery to the Corporation of a.written request signed by a mejority
of the Preferred Directors, daliver 2.summary of the tems and conditions of the Offer (o each
holder of record of Class A Preferred. If within 20 deys of such delivery holders of at a
majority of the Class A Preferred so request in wiiting, the Corperation promptly shaill either
aceept the Offer or shall deliver to each holder of record of Class A Preferted an irravocable
writen offer to purchase all of the holder's shares of Class A Preferred on substantiaily the same
terms and conditions as were contained in the Offer, The Corporation shall purchase the shares
of any holder who accepts tha Corporation's offer within ten days of the holder's delivery of a
written acceptance and cartificates representing the holder’s shares of Class A Preferrad 1o the

Corporadon at its principal office or at the office of any transfer agent for thf:gass A Preferred,

ARTICLE VI

| [

Board 9f Directors

The number of members of rhe Corporation’s Boerd of Directors shall be five.

- 14 - T
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CERTIFICATE oOF RESTATED ﬁRTTCLESfOF-INéORFORATIOh

I, MAX CLELAND, Secretary of State and the Corparation Commissicner of the State

of Georgia, do hereby certify under the seal of my offiece that the articles of
incerporation of

PREMIER APPRAISALS, 1INC. . . = o
A DOMESTIC PROFIT CORPORATON

have hzen duly restated and amended hy the filing of ariicltes or réstatement in

the office of the Secretary of State and by the paying of fees as_provided by
Title 14 of the Ufficial Code of Georgia Annotated. Attached hereto 13 a true and
correct copy of said articles of restatement.

WITNESS my hand and official seal in the City of Atleata and the Sta

te of Georgia
on the date set forth above.

, s
‘\N AEAY,
MAX CLELAND
SECRETARY OF 53TATE
. o~ :

0&43/ %7 _
VERLEY J. SPIVEY =
DEPUTY SECRETARY UE;STATE

RLTTI L
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AMENDED ANP RESTATED
ARTICLES OF INCORPORATION
OF
PREMIER APPRAISALS, INC.

The undersigned Scle Director of PREMIER AFPRAISALS, INC,, a Georgm corparation
(the "Corporation"), pursuant to ‘the provisions of the Georgia Business Corporanon Code (the
"Code") desiring io give notice of corporate action effectuating the amendment and restatement of
the Corporation's Articles of Incorporation, hereby amends the Articles of Incorporation of the
Corporation: by repealing them in their entirety and replacing them with the following Articles:

ARTICLE]

The name of the Corporation is: Premier Appraisals, Inc.

ARTICLETL
Purposes and Duration

The purposes for which the Corperation is organized is 10 engage in any lawful business
for which corparations may be incorporated under the Code. The Corporation shali have perpetual
duration.

ARTICLE TII
mQu_uLQ_f_CamLal&Qd-;

The total number of shares which the Corporation has authority to issue is Nine Million Six
Hundred Eight Thousand Five Hundred Forty One (9 608 541) shares of $0.01 Lr value, which
shall be known as Common Stcck.

ARTICLEIV
itial Directors

The following inidividuals shall serve as the members of the initial Board { Directors of
the Corporation:
Fays A. Wallace
R. Michael Wallace

1

R. Michae] Wallace

108 Hannover Park Road
Suite 200

Altlanta, GA 30350




ARTICLE VI
Incorporator

The name and address of the incorporator is:

Faye A. Wallace

100 Hannover Park Road
Suite 200

Atlanta, GA 30359

Y o .
. Indemnification of Directors and Officers

Or was a director or officer of the Corporation who at the request of the Corporation is serving or -
has served as an officer, director, partaer, joint venturer or trustee of another corporation, _
parmership, joint venture, trust or other enterprise shall be indemnified by the Corpriation against
those expenses (including altomeys; fees), judgments, fines and amounts paid in Settlement which
are allowed 10 be paid or reimbursed by the Corporation under the laws of the State of Georgia and
which are actually and reasonably incurred in connection with any action, suit, o procesding,
pending or threatened, whether civil, eriminal, administrative or investigadve, in ' which such
persontnay be involved by reason of his being or having been a director or officér of this
Corporation or of such other enterprises. Such indemnification shall be made only in accordance
with the laws of the Stawe of Georgia and subject to the conditions preséiibed therein.

Each person who is or was a director or officer of the Corporation, and each person who is

AV RN AL X

e

In any instance where the laws of the State of Georgia permit inderﬁniﬁca?&mib be
provided ' orati

indemnification by any such person the Corporation shall promptly cause such determination to be
made (i) by the Board of Directors by majority vote of a quorum consisting of directors not at the
time parties to the procesding; (ii) if a quorum canriot be obtained by majority voté of a committee
duly designated by the Board of Directors (in which designation directors who arg parties may
participate), consising solely of two or more directors not at the time parties to the proceeding; {iii)
Dy special legal counsel selected by the Board of Directors or its commitiee in the manner
prescribed in (1) or (if), or if a.querum of the Board of Directors cannot be obtained under (i), and a
committes cannot be designated under (ii), selected by majority vote of the ful} Board of Directors
(in which selection directors who are parties may participate): or (iv) by the shareholders, but
shares owned by or voted under the control of directors who are at the time parues’to the
proceeding may not be voizd on the determination.

As a condition 10 any such Corporation may require that it be
‘permitted to participate in the defe ¥ such action or proceeding through legal counsel
designated by the Corporation and at the expense of the Corporation.

The Corporation may purchase asd maintain insarance o behalf of any such persons
whether or not the Co i I i fficers ard directors
against any liability under the laws of the State of Georgia. If any expenses or other amounts are
paid by way of indemnification, other than by court order, action by shareholders of by an
insurance carrier, the Corporation shali provide notice of such payment to the sharcholders in
accordance with the provisions of the laws of the State of Georgia. E




Limitation of Personal Lighility of Directors

No director shall have any personal liability to the Corporation or to its shareholders for
monetary damages for breach of duty of care or other duty as a director, by reason of any act or
omission occurring subsequent to the date when this provision becomes effective, except that this
provision shall not eliminate or limit the liability of a director for (a) any appropriation, it violation
of his duties, of any business opportunity of the Corporation; (b) acts or omissions which involve
intentionial misconduct or a knowing violation of law; (e) liabilitics of a director imposed by
Section 14-2-831 of the Georgia Business Corporation Code; or (d) any transaction from which
the director derived an improper personal benefit. : —-

IN WITNESS WHEREQF, PREMIER APPRAISALS, INC. has cause&jhcsa
Amended and Restated Articles of Incorporation fo be executed, its corporate seal affixed and the
forcgoing to be attested, all by ¢uly autherized officers dn the 7th day of November, 1994,

PREMIER APPRAISALS, INC.
[CORPORATE SEAL] o B -
ATTEST: o By

=

s 0O\ Tty ' T Faye A.-Wallace, President
R. I\rﬁch%cl Wallace, Secretary -




CERTIFICATE REGARDING = . __
AMENDED AND RESTATED ARTICLES OF —
INCORPORATION OF PREMIER APPRAISALS, INC.

The undersigned. Fayc A. Wallace, the President of PREMIER APPRAISALS, INC. (the
"Corporation™), a Georgia corporation, docs hereby certify pursuant to Section 14-5 -1007(d) of
the Official Code of Georgia Annoated {the "Code") the following:

cles of Incorporation of the Corporation tontain an

(3) The Amended and Restated Arti 0o
amendment to the article= of facorporation of the Corporation which requires shareholder approval.
(4) The name of the corporation is PREMIER APPRAISALS, INC. -

(5) The text of each amendment adopted is as sat forth iu Exhibit A attached hereto.

(6) The amendments were duly approvcd by thc-sh-arehol-dcrs in accordance swith the
provisions of Seciion 14-2-1003 of the Code, The effective date of each amendment's adoption is
Movember 7, 1994, hnl

(7} The provisioas for implementing the amendment providing foran cxchal?ge.
reclassification, or cancellation of issued shares are as follows: =

Increase in the number of authorized shares from 10,000 to 9,608,541

Faye A. Wailace to exchange 500 shares for 480, 427 shares pursnant io stock split

Kenneth M. Burt to exchange 52 shares for 59, 573 shares pursuant 1o stock split
IN WITNESS WHEREOF, the undersigned does hereby set her hand and seal this 7th

day of November, 1994, .

= ///ggfféuf (SEAL)

" "Faye A. Wallace, President
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" "ARTICLES OF INCORPORATION ,
OF -
RESIDENTIAL AND RELOCATION APPRAISALS, INC.

{A Close Corporation)

O8E . : —
The name of the corporation is Residential and}Reloca-

tion Appraisals, inc., and the corporate name verification

number is 90022314, h -

TWO S

The corporation is a statutory close corporatigi.

HREE . . C -

The corporation is organized asz a corporation f&:

profit for any lawful purpose not specifically prohibited to
corporations under the applicable laws of +he State of Geor-
gia, including, but not limited to, appraising residential
real estate. The corporation may acquire such property to
be used in connection with its business and engage in such
activities as may be related, either directly or indifectly,

to the conduct of its business, all &s may be necessary, ad-

visable or convenient to the promotion and conduct of the

business of the corporation,

FQUR . . T
The aggregate number of shares of common stock thch
the corporation, by action of its bhoard of directors, shaill

have authority to issue is ten thousand (10,000) shares of

T8 oy




common voting stock

Per share,.

FIVE _ .. __
Shareholders shall not have the preemptive right to ac-

quire unissued shares of the corporation.

SIX . C

The initial registered offica of the cecrporation shal:
be at 13010 Addison Road, Woodstock, Georgia 30188, The

initial registered agent of the corporation shall be Faye Al

Wallace.

SEVEN

The initial boord of directors shall consist of cne

member. The name of the director is Faye A, Wallace, whossa

address is 13010 Addison Road, Woodstock, Georgia 30188.

EIGHT . -
The name of the incorporator is Faye A. Wallacp whose

address is 13010 Addison Road, wOodstock Georgia 35185.

NINE
The mailing add-ess of the initial principal office of
the corporation is 13010 Addison Road Woodstock qeorgia

lclss,




1990.

Suite 200
3169 Holcomb Bridge Road
Norcress, Georgia 30071
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Secretary of State
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REGUESTED BY:

MICHAZL L. MORGAN =
#200 3169 HOLCOMB BRIDGE RO
NORCROSS Ga 30071

MAME RESERVATION CERIIFICATE -

THE RECORDS OF THE SECRETARY OF STATE HAVE BEEN REVIEWED AND
THE FOLLOWING NANME IS5 NoOT IDENTICAL TOs, AND APPEARS TO BE DISTIN-
GUISHABLE FROM, THE NAME QOF ANY OTHER EXISTING CORPORATION
PROFESSIONAL ASSOCIATIGN, GR LIMITED PARTHERSHIP ON FILE PURSUANT
TO THE APPLICASLE PROVISIONS OF- GEORGIA LAW. (TITLE t4 Of THE
QFFICIAL CODE OF GEORGIA ANNOTATED).

—— T, A

“RESIDENTIAL AND RELOCATION APPRAISALS, IN{.™

S D L D S L L2l L Tt e T R P8 . . it s e

THIS CERTIFICATE SHALL BE VALID FOR A PERIOD OF TWO CALENDAR
MONTHS FOR PROFIT AND NOMPROFIY CORPORATIONS AND PROFESSTONAL
ASSOLIATIONS (DP, FP. DN, PN, % PA), OR SIXTY (40 2AYS FOR LIMITED
PARTHERSHIPS (7D OR 7F), FROM THE DATE OF THIS CERTIFICATE. PLEASE
SUBMIT THE ORSINAL CERTIFICATE (WHITE COPY) WITH THE ARTICLES OFf
INCORPORATION, CLRTIFICATE OF LIMITED PARTNERSHIP, APPLICATION FOR
PROFESSIONAL ASSOCIATION OR CERTIFICATE OF AUTHORITY TO TRAXSACT
BUSINESS.

NAME RESERVATIONS ARE NOT REMEWABLE AFTER EXPIRRTIéN OF THE
STATUTORY RESERVATION PERICD SET QUT ABQVE. -

N (\e\o&/

AN CLELAND
SECRETARY OF 3T AT

Bl Bl

HOWAYNE HOWELLL :
DEPUTY SECRETARY OF STATE
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