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ARTICLES OF AMENDMENT RELATING
YHIRD AMENDMENT
THE AMENDED AND RESTATEggRTICLES OF INCORPORATION
GROUP T’EC}NOLO%“IES CORPORATION

On behalf of Group Technologies Corporation, a Florida corporation (the 'Corporation®),
the undersigned hereby files the following Third Amendment to The Amended and Restated
Articles of Incorporation of the Corporation in accordance with Section 607.0602, Florida Statutes;

1. ‘The name of the Corporation is Group Technologies Corporation,

2 The Amended and Restated Asticles of Incorporation of the Corporation, as
amended, arc hereby further amended to include the Statement of Designation of Relative Rights
and Preferences of the Carporation's 8%4% Cumulative Convertible Profemed Stock, par value $0.01

per ghare, which is attached hereto as Exhibit A.

3. This Third Amerdment to the Corporation’s Amended and Restated Articles of
Incorporation was duly adopted by the Corporation's Board of Directors by the unanimous written

consent of sald Board of Dircctors on March 28, 1957. This Third Amendment was duly adopted
by the Corporation's Board of Directors without shareholder action, ag shareholder action was not

required,
IN WITNESS WHEREOF, the undersigned has executed this Third Amendment effective
as of March 28, 1997,

GROUP TECHNOLOGIES CORPORATION

-

By
David D, Jo ce President of Finance and

Chief Financial cer

Prepared by:
Olga M. Pina
P.0. Box 1438
Tampa, FL 33601
(813) 228-7411
FL Bar #0966290

OIHY 82 4yn 16
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EXHIBIT A

ekl

. GROUP TECHNOLOGIES CORPORATION
8% % CUMULATIVE CONVERTIBLE PREFERRED STOCK

HY TV

STATEMENT OF DESIGNATION OF
RELATIVE RIGHTS AND PREFERENCES
AND OTHER TERMS AS FIXED AND DETERMINED
BY THE BOARD OF DIRECTORS

3355V
10 LHY L5

OIHY 82 u7H L6
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1. Number of Shares; Designation of Series.

There shall be a series of the class of preferred stock, $0.01 par value per share (the
"Preferred Stock”) of Group Technologies Corporation (the "Company™), consisting of 250,000

shares designated as "8% % Cumulative Convertible Preferred Stock” (hereinafter called this
"Series").

2. Dividends.

(a) The holders of record of cach share of this Serles shall be entitled to receive, but
only out of funds legally available for the payment of dividends, dividend payments in cash at
the rate of 8% % per anmum (the "Dividend Rate”) of the Liquidation Preference, or $0.85 per
share per anmum, plus 8% % per annum (the "Additional Rate”) on the amount of sccrued
dividends (whether or not earned or declared and including all dividends accrued at the
Additional Rate from prior quarters), that remain unpaid as of the fifth day afier the date on
which such dividends arc payable (the "Dividend Date”) (such additional dividend accrual to
occur from such Dividend Date through the earlier of the date on which all accrued dividends
are paid or the day preceding the next succeeding quarterly Dividend Date), With respect to any
such dividend, if the Board of Directors of the Company (the "Board") determines that the
Company does not have the financial ability to pay such dividend (due to such payment
potentially placing the Company in violation of any applicable law or in breach of a matetial
contract), the Company may forego the payment of such dividend until the Board believes that
the Company has the ability to do so, and additional dividends shall accxue on such unpaid
dividends at the Additional Rate in aceordance with the provisions hereof. Such dividends, when,
if and as declared, shall be payable in four equal (except as may be provided for the first
Dividend Date after issuance, or with respect to dividends accrued on unpaid dividends)
quarterly installments on the last day of March, Juns, September and December of each year,
commencing March 31, 1997, to holders of record on the day immediately preceding such
Dividend Date. Dividends tn each share of this Series shall be cumulative and shall accrue,
whether or not declared and paid, from the date of original issuance thereof, except: (i) ms
provided in Sections 4 and 8; and (i) that in the case of shares issued in cxchange or
replacement for or upon transfer of shares previously issued, such dividends shall accrue and

Fax Audit Number: H9700000621%
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be cumulative from the quarterly dividend payment date next preceding the date of issue of such
shares, unless the date of issue is a quarterly dividend payment date or is a datc between the
record date for the determination of holders of shares of this Series entitled to receive a quarterly
dividend and the date of payment for such quarterly dividend, in efther of which events such
dividends shall accrue and be cumulative from such quarterly dividend date. Dividends payable
on a share of this Series for any period less then a full quarterly dividend period shall be
computed on the basis of a 365-day year.

(b) During any calendar quarter no dividend shall be paid upon, or declared and set apart
for, any share of this Sexles or for any share of any other series of the Preferred Stock which
may be hereafter issued ranking on a parity with shares of this Sexies as to dividends unless
during such calendar quarter a like proportionate dividend, ratably in proportion to the respective
dividends applicable thereto, shall be paid upon, or be declared and set apart for, all shares of
this Series as to which dividends shall have accrued. Holders of shares of this Series shall not
be entitled to any dividend, whether payable in cash, securities or other property, in excess of
full comulative dividends, as herein provided, on shares of this Series.

(c) So long as any shares of this Series are outstanding, no dividend (other than a
dividend payable in the common stock, $.01 par value, of the Compamny (the "Common Stock")
ot in any other stock of the Company ranking junior to this Series as to dividends and wpon
liquidation, and other than as provided in paragraph 2(b)), shall be declared or paid or set aside
for payment, nor shall any gther distribution be declared or made, upon the Common Stock or
upon any other stock of the Company ranking junior to or on a parity with this Series as to
dividends or upon liquidation, nor shall any of the Common Stock nor any other stock of the
Company ranking junior to or on a parity with this Series as to dividends or upon liquidation
be redeemed, purchased or otherwise acquired for any consideration (or any moneys paid to or
made available for a sinking fund for the redemption of amy shares of any such stock) by the
Company (except by conversion into or exchange for shares of Comumon Stock or of any other
stock of the Company ranking junior to this Series as to dividends and upon liquidation) unless,
in each case, the full curaulative dividends on all ontstanding shares of this Series for all past
quarterly dividend periods shall have been paid or declared and set apart for payment.

(d) Subject to the foregoing provisions, dividends, whether payable in cash, stock or
otherwise as the Board may determine, may be declared and paid on Common Stock and on any
other clags or serics of stock of the Company ranking s to dividends or wpon liquidation junior
10 or on A parity with this Series, from time to time, out of the remaining funds of the Company
Iegally available for the payment of dividends, and this Series shall not be entitled to participate
ie aoy such dividends,

3. Optional Redemption.
()  The Company, at its option, may redeem, out of funds legally available therefor,
outstanding shares of this Series, as a whole but not in part, at any time afier the issuance of
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such shares, at a redemption price per share equal to the Liquidation Preference (as defined
below), together with an amount equal to all accrued dividends (whether or not camed or
declared) on cach share being redesmed through the redemption date.

(® In the event the Company shall redeem shares of this Series, notice of such
redemption shall be given by first class mail, postage prepaid, mailed ot less than 30 nor more
than 60 days prior to the redemption date, to each holder of record of the shares to be redeemed
at such holder’s address as the same appears on the stock register of the Company. Neither
failure to mail such notice to one or more of such holders nor any defect in any such notice shall
affect the sufficiency of the proceedings for redemption as to other holders. Each such notice
ghall state: (i) the redemption date; (ii) the redemption price; (i) the place or places where
certificates for such shares arc to be surrendered for payment of the redemption price; and (iv)
that, unless the Company defaults in making the redemption payment, all of the shares called
for redemption shall, after the redemption date, (x) no longer be deemed to be outstanding, (v)
po longer accrue dividends and (2) no longer have any voting or other rights (except only the
right of the holders thereof to receive the redemption price plus all unpaid dividends accrued 1o
the date of redemption). -

(¢©)  If notice of redemption has been given pursuant to paragraph 3(b) and if, on or
before the redernption date specified in such notice, the funds pecessary for such redemption
have been deposited by tbe Company with a paying agent, or otherwise desfgnated or st aside,
then from and after the redemption date, notwithstanding that any certificate for shares so called
for redemption shiall not have been surrendered for cancellation, (i) all of the shares so called
for redz=soption shall no longer be deemed outstanding, (ii) any dividends payable thereon shall
cease to accrue, and (iii) all voting and other rights with respect to such shares shall cease and
terminate {(except the right to receive the redemption price, plus gll unpaid dividends accrued to
the redemption date, upon a surrender of certificates representing such shares). Upon surrender
in accordance with said motice of the certificaies for any shares so called for redemption
(properly endorsed or assigned for transfer, if the Boerd shall so require and the notice shail so
state), such shares shall be redeemed by the Company at the redemption price plus all unpaid
dividends accrued to the redemption date.

4, Conversion Rights.

(a)  Subject to and upon compliance with the provisions of thig section 4, the holder
of any shares of this Series may at such holder’s option, at any time after the date of the
issuance of such ghares, comvert such shares into such mumber of shares of Common Stock as
shall be equal to the number which is the result of dividing (x) the Liquidation Prefercoce (as
defined below) of the shares being converted by (v) the Fair Market Value of a share of
Common Stock of the Company on the date of the issuance of the shares of this Series, with any
fractional mumber being rounded off to the nearcst tenth of a share (the "Conversion Price”).
Any accrued and unpaid dividends on the converted shares through the Conversion Date ghall
be converted into such pumber of shares of Common Stock as shall be equal to the pumber
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which is the result of dividing (x) the amount of such accrued and unpaid dividends through the
Conversion Date by (y) the Fair Market Value of a share of Commeon Stock of the Comopany on
the Conversion Date. At the option of the holder of the shares being converted, all accrued and
unpaid dividends through the Conversion Date on the shares being converted may be paid to said
holder in cagh (rather than sbares of Common Stock) as soon as practicable afier the Conversion
Date, so long as there are sufficient funds legally available for such cash payment. If any share
of this Series is called for redemption as provided in Section 3 hereof, the holder thereof may
convert such share through the close of business on the third business day preceding the
redemption date, at which time conversion rights with respect to such share shall terminate. For
the purposes hereof, the texm “Fair Market Value” shall mean the average Quoted Price for the
three Trading Days immediately preceding the date of the issuance of the shares of this Series
or the Conversion Date, as applicable. The “Quoted Price” for each day shall be: (i) the last
reported sales price ar, in case no such reported sale took place on such day, the average of the
last reported bid and asked prices for such day, in either case on the principal national securities
exchange on which the Common Stock is permitted to trade; or (i) if the Common Stock does
pot trade on amy natiopal securitics exchange, but is traded in the gver-the-counter market, the
Jast reported sales price or, in the case no such reported sale took place on such day, the average
of the closing bié and asked prices of the Common Stock on NASDAQ or any comparable
system; or (iI) if the Common Stock is not quoted on NASDAQ or a comparable system, the
last reported sales price or, in ease no such reported sale took place on such day, the average
of the closing bid and asked prices as furnished by two members of the National Association of
Securities Dealers, Inc. selected from time to time by the Company for that purpose. A
"Trading Day" shall be a day for which a Quoted Price is available.

()  The holder of any shares of this Sexies may exercise the conversion xight as to
any of them by delivering to the Company or its designated agent during regular business hours,
at the office of the transfer sgent for this Series or at any such other place as may be designated
by the Company, the certificate or certificates for the shares to be converted, duly endorsed or
assigned in blank or to the Company (if required by it), with the conversion notice on the
reverse thereof duly completed and executed. Conversion shall be decmed to have been effectad
on the business day when such delivery is made (or on the next succeeding business day if such
delivery is made on a day other than a business day), and such date is referred to herein as the
*Conversion Date." As promptly as practicable after the Conversion Date, the Company shall
issuc and deliver to or upon the written order of such holder a certificate or certificates for the
munber of full shares of Common Stock to which any such bolder is entitled, and a check or
cash in respect of any fractional interest in a share of Coromon Stock as provided in paragraph
4(d). The person in whose: name the certificate or certificates for Common Stock are to be issued
shall be deemed to have become a holder of record of the Common Stock on the Convergion
Date, and the applicable Conversion Price shall be that in effect on the Conversion Date. Upon
conversion of only a portion of the number of shares of this Series covered by a certificate
surrendered for conversion, the Company shall issue and deliver to or upon the written order

R of the holder of the certificate so surrendered for conversion, at the Company’s expense, a new
o certificate for the shares of this Series representing the unconverted portion of the certificate so
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surrendered, which new certificate shall entitle the holder thereof to dividends on the shares
represented thereby in accordance with the provisions of Section 2 hereof.

{e) No fractiona! shares of Common Stock or scrip shall be issued upon conversion
of shares of this Series. Instead, the Company shall pay a cash adjustment in respect of such
fractiona! interest in an amouxnt equal to the Fair Market Value of a share of Common Stock on
the Conversion Date multiplisd by such fractional interest. Fractional interests shall not be
catitled to dividends, and the holders of fractional interests shall not be entitled t0 any tights as
holders of Common Stock in respect thereof.

(@  The Conversion Price shail be subject 10 adjustment from time to tixie, calculated
to the ncarest cent, as follows, except that no adjustments to the Conversion Price shall be made
in respect of any accrved dividends:

(0  Adjustments for Changes in Capital Stock. If the Company:

(A)  pays a dividend or makes a distribution on its Common Stock in
shares of its Common Stock;

(B)  subdivides its outstanding shares of Common Stock into a greater
mumber of shares;

combines its outstanding shares of Common Stock ioto a smaller
mumber of shares;

(©) makes a distribution on its Comumon Stock in shares of its capital
stock other than Common Stock; or

(E)  issues by reclassification of its Common Stock any shares of its
capital stock,

then the conversion privilege and the Conversion Price in effect immediately priot
to such action shall be adjusted so that the holder of shares of this Series
thereafter converted may receive the mumber of shares of capital stock of the
Company which he would have owned immediately following such gction if he
bad converted such shares immediately prior to such action.

The adjustment shall become effective immediately after the record date in the
case of a dividend or distribution and immediately after the effective date in the
case of a subdivision, combination or reclassification.

If after an adjustmesi, a holder of shares of this Series upon conversion of such
ghares may receive shares of two or more classes of capital stock of the

Fax Audit Numbes: H97000005219
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Company, the adjusted Conversion Price shall be proportionately allocated in
good faith by the Board of Directors between the classes of capital stock. After
such allocation, the conversion privilege and the Conversion Price of each class
of capital stock shall thereafter be subject to adjustment on terms comparable to
those applicable to Common Stock in this paragraph.

(i) When No Adjusiment Required. No adjustment need be made for a
mransaction referred to in clause (i) If the holders of shares of this Series
are to participate in the transaction on a basis and with netice that the
Board detcrmines to be fair and appropriate in light of the basis and notice
on which holders of Common Stock pasticipate in the transaction and the
percentage of voting stock of the Company which ths holders of shares of
this Series have a right to obtain upon couversion of such shares is not
afiected by such transaction,

No adjustment need be made for a change in the par value of the Common
Stock.

To the extent the shares of this Series become convertible into cash, no
adjustment need be made thereafier as 1o the cash, Interest will not accrue
on the cash.

Notice of Certain Transactions. If:

(A} the Company takes any action that would require an adjustment in
the Conversion Price pursuant to clause (i) (other than the payment
of dividends on Common Stock in shares of Common Steck), and
if the Company does not allow holders of shares of this Series to
participate therein pursuant to clause (li);

B) the Company takes any action that would require an adjustment in
the Conversion Price pursuant to elause (iv); or

(C) there is a liguidation or dissolution of the Company,

the Company shall mail to holders of shares of this Series a notice stating the
proposed record date for a dividend or distribution or the proposed effective date
of a subdivision, combination, reclassification, consolidation, merger, transfer,
liquidation or dissolution, The Company shall mail the notice at least 15 days
before such date. Failure to mail the notice or any defect in it shall not affect the
validity of the transaction.

Fax Audit Number: H97000005219
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(iv) Reorganization of Compeny. If the Company is a party to a
reclassification (excluding that referred to in clause (i)) or shall
consolidate with or merge into any other corporation or transfer all of its
properties and assets as en cotirety to any person, upon consummation of
such transaction each share of this Series shall automatically become
convertible into and, notwithstanding any othetr provisions hereof, only
into the kind and amount of securities, cash or other assets which the
bolder of such share would have owned immediately afier such
reclassification, consolidation, merger or transfer if such holder had
converted such share immediately before the effective date of such
transaction.

If this clanse applies, clause (i) does not apply.

Company Determination Final. Any determination that the Company or
the Board of Directors must make pursuant to clauses (i} or (3D is
conclusive if made in good faith.

Veoluntary Adjustment. If the Company deems it to be in its best interest
to induce the holders of the shares of this Series to convert such shares
into shares of Common Stock 8o es to permit the Company to avoid
further obligations to pay dividends in respect of shares of this Series, the
Company from time to time may in its sole discretion decrease the
Conversion Price and hence increase the nomber of shares of Common
Stock into which the Convertible Preferred Sharcs may be converted.
Such decrease in the Conversion Price may be by any amount the
Company deems sufficient to echieve the goal of inducing conversion of
the Convertible Preferred Shares, and for any period of time, if the period
is at least 20 days and if the reduction is irrevocable during the peciod
(including any extension thereof), provided, that in no evemt may ihe
Conversion Price be less than the par value of a share of Common Stock.
‘Whensver the Conversion Price 18 reduced, the Comipany shall mail to
holders of shares of this Series a notice of the reduction. The Company
ghall mail the notice at least 15 days before the date the reduced
Conversion Price takes effect. The ootice shall state the reduced
Conversion Price and the period it will be in effect.

[49) Whenever the Conversion Price shall be adjusted as provided in paragraph 4(e),
the Company shall forthwith file, at the office of the transfer agent for shares of this Series or
at such other place as may be designated by the Company, a statement, signed by its indepandent
certified public accountants, showing in detail the facts requiring such adjustment and the
Conversion Price that shall be in effect after such adjustment. The Company shall also canse a
copy of such statement to be sent by mail, first class postage prepaid, to each holder of shares

Fax Audit Namber: H97000006219
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of this Series at his or her address appearing on the Company’s records. Where appropriate,
such copy may be sent in advance and may be included as part of a notice required to be mailed
under the provisions of clause 4{e)(iii).

The Company shall reserve, frea from preemptive rights, out of its authorized but
unissued Common Stock solely for the puspose of effecting the conversion of shares of this
Series, sufficient shares of Common Stock to provide for the conversion of all such shares
outstanding from time to time. All shares of Common Stock issued tpon conversion of shares
of this Series shall be fully paid and nonassessable. The Company shall pay any documentary,
stamp or similar issue or wansfer tax due on the issuance of shares of Commeon Stock upon the
conversion, except that the holder of the converted shares shall pay any such tax which is due
because the shares of Common Stock are issued in a name other than such holder’s name.

5. Voting.

(a)  The shares of the Series shall have voting rights in all ways equal to the voting
rights of the Common Stock of the Company, except that the holder of each share in this Series
is entitled to the mmmber of votes equal to the numbes of shares of Common Stock that would
be receivable upon conversion. Accordingly, the holders of the shares of the Series shall be
entitled to receive notice of all meetings of the shareholders of the Company and shall be entitled
to vote on any and all jssucs upon which the holders of Commion Stock are eptitled to vots in
the same manner as the holders of the Common Stock of the Company.

()  Solong as any shares of this Series shail be outstanding, the Conspany shall not,
without the consent, given in writing or by resolution adopted at a meetiog duly cafled for that
purpose, of the holders of record of at least two-thirds of the mumber of shares of this Serxies
then cutstanding, change any of the provisions of the Company’s Amended and Restated Articles
of Incorporation, as amended, or thiz Designation $0 as te affect materially and adversely any
of the rights or preferences of the shares of this Series.

(¢©) Io addition to the foregoing rights, the holders of this Series shall have the
following voting rights:

(4] The right to vote ip the manner and to the extent required by law.
(i) So long as any shares of this Series are outstanding, the affirmative vote

or written consent of the holders of at least two-thirds of the outstanding
shares of this Series will be required:

(A)  toestablish a class of stock or a series of any class of stock of the
Company ranking senior to or equal to this Series as to dividends
or voting rights or upon liquidation, or

Fax Audit Number: H97000006219
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(B) for any amendment, alteration ot repeal of any provisions of the
Amended apd Restated Asticles of Incorporation that would
sdversely affect the powers, preferences or rights of all Preferred
Stock as a class, provided, however, that nothing herein shall Limit
the rights provided to the holders of this Series pursmant to

- paragraph 5(a).

(d)  Shares of this Series held by the Company directly or through entitics of which
a majority of the votng securities are beld by the Company shall not be deemed to be
outstanding for purposes of any voting rights granted in this Section 5,

(e} If the Company:

(A) pays a dividend or makes a distdbution on its Commmon Stock in
shares of its Common Stock;

(B) subdivides iis outstanding shares of Cotamon Stock into a greater
number of shares;

(C) combines its outstanding shares of Common Stock into a smaller
nurnbex of shares;

makes a distribution on its Common Stock in shares of its capital
stock other than Common Stock; or

(E) issues by reclassification of its Common Stock any shares of its
= capital stock,

then the pumber of votes to which each share of the Series is entitled immediately prior to such
action shall be adjusted so that the holder of shares of this Series is thereaficr cntitled to such
murnber of votes which it would have been entitled immediately following such action if he had
converted such shares immediately prior to such action.

6. Liguidation Rights.

(8  Upon the dissotution, liquidation or winding up of the Company, the holders of
record of the shares of this Series shzll be entitled to receive out of the assets of the Company
available for distritution to shareholders, before any payment or distribution shall bs made on
the Common Stock or on any other class or series of stock of the Company ranking jumior to
this Serles upon liquidation, an amount equal to $10.00 per each share of the Series (the
*Liquidation Preference”) together with a sum equal to all accrued but unpaid dividends (whether
or not carned or declared) on such shares accrued thereon to the date of final distribution,
Written notice of such dissolution, liquidation or winding up, stating a payment date, the amount

Fax Audit Number: H97000005219
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of such payment and the place where payment will be made shall be given by certified mail,
postage prepaid, not less than 30 nor more than 60 days prior to the payment date stated therein
to the holders of record of this Series, such notice to be addressed to each holder st his address
as the same appears on the stock register of the Company,

()  Neither the sale, lease or other transfer of all or substantially all the property or
business of the Company, nor the merger or consoiidation of the Company into or with any
other corporation or other business entity nor the merger or consolidation of any other
corporation or other business entity into or with the Company, shall be deemed to be a
dissolution, liquidation or winding up, voluntary or involuntary, for the purposes of this Section
6.

(c)  After the payment to the holders of the shares of this Series of the full preferential
amounts provided for in this Section 6, the holders of shares of this Serles, as such holders, shall
have no right or claim to any of the remaining assets of the Company.

(d) Inthe event the assets of the Company availabls for distribution to the holders of
shares of this Series, and to the holders of any other class or series of stock of the Company
ranking on a parity with the shares of this Series upon liquidation, upon any dissolution,
liquidation or winding up of the Company, Whether voluntary or imvoluntary, shall be
insufficient to pay in full ali amounts to which such holders are entitled pursuant to paragraph
6(a) and the texms of such other stock, no such distribution shall be made on account of any
ghares of any other series of Preferred Stock, or of any other class, ranking on a parity with the
shares of this Series upon such dissolution, liquidation or winding up unlcss proportionate
distributive amounts shall be paid on account of the shares of this Series, ratably in accordance
with the sums which would be payable in such distribution if all sums payable in respect of the
shares of all such series of Preferved Stock and any such other class as aforesaid were discharged
in full.

7. Ranking,.

For purposes of this resolution, any stock of any class or classes or of any series of the
Company shall be decmed to rank:
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(8)  senior 1o the shares of this Serics, either as to dividends or upon liquidation, if
the holders of such stock shall bs entitled to the receipt of dividends or of amounts distributable
upon dissolution, Xquidation or winding up of the Company, as the case may be, in preference
ox priority to the holders of shares of this Serics;
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(b)  ona parity with shares of this Series, either as to dividends or upon liquidation,
whether or not the dividend rates, dividend payment Gates or redemption or liquidation prices
per share or sinking fund provisions, if any, be different from thosc of this Series, if the holders
of such stock shall be entitled to the receipt of dividends or of amounts distributable upon
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dissolution, liquidation or winding up of the Company, as the case may be, in proportion to their
respective dividend rates or liquidation preferences, without preference or priotity, one over the
other, as between the holders of such stock and the holders of shares of this Series; and

(c)  junior to shares of this Series, either as 1o dividends or upon liquidation, if such
clasg shall be Common Stock or if the holders of shares of this Serics shall be entitled to the
receipt of dividends or of amounts distributable upon dissolution, liquidation or winding vp of
the Company, as the case may be, in preference or priority to the holders of such stock.

8. Transfer and Reissuance.

(@)  All or any shares of this Sexies acquired by the Company and not retired may be
transferred by the Compeny to any other person(s). However, for so long as such shares are held
by the Company, and untl such shares are transferred to another pexson, 0o dividends shail
accrue with respect to such shares.

()  Tha number of shares of this Series availabie for issuance under this Designation
at any time shall be the difference between the authorized number of shares designated in Section
1 and the nmmber issued at such time, and no reduction shall be made for any shares of this
Series acquired by the Company and subscquently retired, or redeemed under Section 3 or
converted info Common Stock under Section 4.

9. Sinking Fund.
Shares of this Serles are not subject or entitled to the benefit of a sinking fund.
10.  Right of Holders to Put Shares.

(a) At any time after the payment in full of ali of the Company’s indebtedness to First
Union Bank of Noxth Carolina, the holders of the shares of this Serics shall have the right to sell
to the Company, in which case the Company shall have the obligation to purchase from such
holders (but only if there are sufficient funds legally available for such purchase), all or any past
of such shares held by such holders at a purchase price equal to the Liquidation Preference of
such shares plus all accmed and unpaid dividends (whether or not earned or declared) on the
shares being purchased through the date of purchase, including any dividends accruing at the
Additioral Rate (the "Purchase Price"),
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(t)  The holder of any shares of this Series may exercise the right described in
paragraph 10(a) by delivering to the Company or its designated agent during regular business
hours, at ths office of the transfer agent for this Serles or at any such other place as may be
designated by thc Company, the certificate or certificates for the shares to be sold to the
Company, duly endorsed or assigned in blank or to the Company (if required by the Company).
The purchase and sale shall be deemed to have been effected on the business day when such
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delivery is made (or on the next succeeding business day if such delivery is mads on a day other
then a business day), and such date is referred to herein as the "Purchase Date.” As promptly
as practicable after the Purchase Date, the Company shall deliver to such holder, by check or
wire transfex, cash in an amount equal to the full Purchass Price.
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