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November 22, 2005 £
FLORIDA DEPARTMENT OF STATE

PARKERVISION, INC. Drvision of Corporations

P.O. BOX 56346
JACKSONVILLE, FL 32241

SUBJECT: PARKERVISION, INC.
REF: L11841

We received your electronically transmitted document. Howewver, the
document has not been filed. Please make the following corrections and
refax the complete decument, including the electronic filing cover sheet.

Please entitle your document Articles of Amendment.

Please return your document, along with a copy of this lekbter, within 60
dayve or vour flling will be considered abandoned.

If you have any questions concerning the filing of wyour document, please
call (B50) 245-6903.

Cheryl Coulliette FAX Aud. #: B0O50002703556
Document Spaeacialist Letter Number: 00SA00068841

P.O BOX 6327 — Tallahaseee, Flonda 32314
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ARTICLES OF AMENDMENT "
CERTIFICATE OF DESIGNATIONS OF THE - B3
PREFERENCES, LIMITATIONS AND RELATIVE RIGHTS L - g
OF SERIES E PREFERRED STOCK g o~
OF PARKERVISION, INC. oW m
AR S <3
Pursusnt to Section 607.0602 of the Rlorida Business Corporation Law, ParkerVision, loc., 3 "o
Flarida corporstion (the “Corporation™). ?{f‘ w2
o5
DOES HEREBY CERTIFY that pursiant to the suthority comfecred upon the Board of Direciors R A
by the Articles of Incorporation of the Corpreastion and pursuant to Section 607.0692 of the Florida o

Bursinass Corporationt Law, sald Bosrd af Directors at a meeting duly held on October 18, 2005 hay duly >
adopted a resalution providing for the {ssusnce of a seriexs of 100,000 shares of Scries E Proferred Stock,
par value 3.01 per share, which ready as follows:

Firat: The nams of the corporation is ParkerVision, Inc.

Second: Tha following amendment 16 the Amended Articlea of Incorporatior was approved and
adopted oz October 18, 2005, &z preacribod by Section 607.1006 of the Florida 1989 Business
Corparstion Act, by the board of directors at & meeting without sharcholder approval, and approval by the
ghareholders of the Corporation wis not regulred.

ThHird: This amendment is to be effective immediately on Gling.

Fourth: Article I'V of tho Amended Certificate of Incorperstion is further amiended to add the
foltowing:

Sxxles E Froferxnd Stock

There is hereby designated, cut of the anthorized bit nnissned shares of Preferzed Stock of the
Cmpouﬁnn.awiuthu’wf,mdﬂmnmbwoﬁbmm designation, proforences, and
options], mdoﬂm'lpac!n!ﬂshb.mdmeqmnﬁnmm Emitstions, and
mb-imnnnturooi;oﬁhcahmofwch soriet {In additon to thasa set forth in the Articles of
Incorporstion, as amended, which are spplicable to the Prefered Stock of all serfes), ahall b as follows:

(1} The digtinctive serial deaignation of this series shall be *Scrics E Prefarred
Stock™ called “this Series™), Each shame of this Sories shall be identical in all respects with the
other shares of this Series except 28 to the dutes from and after which dividends thereon shall bo
cumulstive.

) Tha mumber of shaces in fiiy Series shall initially bo 100,000, which nember may
from time to tima be incressed or decrcased (but not below the aumber thon outstanting’ by the Board of
Directors, Shavea of this Scrics puchaced by the Corporation shafl be canceled znd shall rovert to
suthorized but urdssued chares nt'Pmﬁ:nudﬂmchmdnisulwdutow Shares'of this Seriez may be
insuzd In Pactions] shares, which fractional shares shafl sntitie the bolder, In propostion o such holdes's
fractons] shere, to &l tights ofa holder of s whole share of this Series.

N The holders of full or fractions] shares of this Series shall be entited 1o receive,
wbm:nd a3 doclared by the Board of Dissdtors, but only out of funds legally avaiishle therefor,
divideads, (A) on asch date that dividends or othet distributjons (uthuthmdiuldw&smdwbuthm
paysble In Common Stock of the Corporation) ars phyable oa or in respect of Comawon Stock comprixing
past of the Reference Paclkage (as defined below), in an amount per whole share of this Series oquol to the

B-1
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aggregabts amount of dividends or other distrilntiony ¢oiher than mvdmﬁaaﬁmhmmm-bloin
Common Stock of the Cocporation) that would be payable on such date to & holder of the Refereoce
Paciage and (B) on ths Last day of March, June, Septrmber ind Decernber in each Year, in an amount per
whalo share of this Series equal to the excesn (if any} of $100 gver the sgpregate dividendi paid per
whole share of this Serira during ths thres-month period ending on such last day. Each such dividend
shall be pald to tha kolieca of oot of shas of this Series on the date, ot cxceeding 60 days preceding
such dividend or distribution peywenr dare, fixed for that purposs by the Board of Dircctons in sdvance of
payment of cach parficulay dividend or distribution, Dividends on cech falf and each Sactions! share of
this Seriey shafl be cumulative from the dute such full or fectiona] shere is griginaily itsued; provided
that any such full or fractional share originally igsucd sftec & dividend record date and on o prior to the
dividend peymont date to which such recard date relutes shal] not be eititisd to recefve the dividend
pyable on such dividend paymeal date or sny amonnt in respest of the pericd frony such original
Issnance to such dividend payment dete.

The torm “Reference Packege™ shall imitiatly mean 10,600 shares of Common Stock, par value
$0.01 per share {“Commmon Stock™), of the Corporation, In the event the Corporstion shatl st sy time (A)
declare or pay a dividend ca myCammnquckp.lylbh in Common Stock, (B) subdivide sy Comnson
- Stock or (C) combins iy Common Stock into a smallor nurmber of shases, then and in esch such cacn the
Referance Packsgs after such methommStncktlm:hnlderofﬂwkmmumhge
Immedistely prios to such evertt would hold theredfier us a regult theroof.

Haldm of shares of this Serles shall not be eatitled to any dividznds, wiwther pavable in cash,
pmpwtywﬂmk,mmmofﬁdlmnhnwdlwdamk.uhmempmvdnimﬂnuSm

4) In the event of any merger, consclidation, recldssification dr other transaction in i
which the shares of Common Stock ovs exchangod for or changed indo other stock or socutities, cash I
amd/or ay other property, then in sy such case the shares of this Sesice shall st the game time be '
similarly exchanged or changod fu an amount per whole xhare equa to the aggrogath amount of stock, ;
secnritise, cash and/or sny other poopesty (payuble in kind), &2 tho casermay be, that a kolder of the i
Reference Packege would be entitied to recetve a3 & ressit of sush fransaction and the redemption price ;

will bo adjustad,

(5} In the event of ruy Hguidation, dissolution or winding up of the affain of the
Corpocafion, whether voluntary or involuntary, the holders of full and fmctional chures of this Seariss ghall
ba oatitied, befors any distribision or psyment i1 nsdc oo oy date to the balders of the Comunon Stock |
or any othar stock of the Corporation ranking funior to tis Secics upon Lquidation. W be paid in full an :
amonnt per whole share of this Seties equal fo the grester of (A) 5100 or (B) tho aggregrts antount
distribrotzd or to be digkibuted In connection with such Eguidation, dissolution or winding up o & holder
of the Refercnce Package (such grestor amount being horsinafter referred to us the “Liquidation
Preference”™}, topather with acorued dividends to such distrilwtion or paymoot date, whother o not eamed
ordeclared, [f such pryment shall bave been made in #all to all holders of sharcs of this Sevies, the
haolders of shares of thin Sorics as such shall have no right or clain to any of the reriaining aesets of the

Corpocation. !
In the event tha essets of the Corporation available for distritbution o the belders of xhares of this !

Series upon any liqmidation, disschition oc winding op of the Corporation, whether voluatary or
involyntary, shall bs Insufficieat to pay in full all smocets to which such holders aro entitled puouant to
tho first prragraph: of this Scction (v), no such distribution shall bo mede on sccount of sy shares of any
othor class or serics of Preferred Stock ranking on & parity with the shares of this Qieries upon such

liguidation, dissotwrion or winding up unless proportionste disributive smaounts shall be paid e account

144081
. HO5000270356

—— e ————

i | |




To. +1 {850) 205-0380 From; Cindy Hicks Wednesday, November 23, 2005 11,51 AM Page.

Subject

H05000270356

of tho sharea of this Sacies, ratably In propartion 10 the 1311 distributable, amounts ﬁ:vrwhu-h bolders of all
such parity shares xre respectively smitled vpon such Liquidstion, dissohxztion or w!ndmg up.

Upan the liquidation, du-oluhnnnrwmdxnzupoﬂhaﬂwmuﬂon,&ohnlduaof&hucseﬁﬂs
Serics then outstanding shall be srtitled to be paid oit of assety of the Corporation availuble for
disribation to ity sharcholders all amounts to which such holders atc entitted pursusnt to the Frst
Wufmm(ﬁwmwmmﬂuﬁhmﬂowﬂuhumﬂsufmn Stock or any

other stock of the Corparatiom eanking jonfor upoa UHquidetion po this Senes.

For the purposca of this Saction £5), the conwolidation or merger of, orbmdmgshm exchenge by,
the Corpogation with any other corporstion shinl not be deemed ¢o constitute & Uquidation, dissolution or

winding up of the cocporation.

(5)  This Series shil rank Junior to all other series or classes af Prefecred Stock of the
Corporation, now existing or hereafter created, as to payment of dividerds and the distribution of assotx,
tnless tho terms of any such other scrios or elass shall pravide cthorwise.

M In sddition to any other vole or conszat of sharcholders regiirod by law or by the
Certifleate of Incorporation of the Corporation, onch whole sharo of this Serics shall, oa any matter, votz
8z a clasy with any other capital stock, compriting pert of the Roference Fackngo and voting oz such
purtter aqud shall have the oumber of votes theceon that a holder of the Reference Package would have.

IN WITNESS WHEREOF, we have cxcouted this Certificate of Designations this 21%
day of November, 2005

PARKERVISION, INC.

BY:
1asi0
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