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ARTICLES OF AMENDMENT

CERTIFICATE QF DESIEINATION
of
SERIES B CONVERTIBLE PREFERRED STOCK

of
HI-RISE RECYCLING SYSTEMS, INC.

(Pursuant to Section 6070602 of the
Florida Business Corparation Act)

Hi-Rise Recycling Systems, Inc., a corporation organized and exisung under the
Business Corporation Act of the State of Florida (heréinafier cgtled the "Corporation”), herehy
certifies that the following resolution was adopted by the Bourd of Rirectors of the Corporation
as required by Section 607.0602 of the Buginess Corparation Act at @ meeting duly called and
hetd on May 7, 1997

RESQILVED, that pursuani 10 the aumm_i;y granted to and vested in the Board of
Directors of this Corporation (hersinalter called the "Board of Directors™ of the "Board”) in
aceordance with the provisions of the Articles of Incorporation of the Corporation, the Board of
Directors hereby crentes a series of Preferred Stock, par value $.01 per share (the "Preferred
Stack”), of the Corporation and hereby stotes the designation and number of shares, and fixes the
relative rights, preferences, and timitations thereof as follows:

Series B Convertible Preferred Stock:

Seetion 1. Designation ond Amount. The shares of such series ghall be designated
a§ "Series B Conver(ible Pretorred Stock” (the "Series:B Preforred Stock™) and the number of
shares cansututing the Series B Prefurred Stock shall Be 200, Such number of shares may be
increased or decrensed by resolution of the Board of Directars; provided, that no decrease shall
reduce the number of shares of Series B Preforred Stogk to o number less thap the number of
shares then outstanding pius the numher of shares reserved for issuance upon the exercise of
outstanding options. rights or warrants or upon the convetsion of any outstunding socurities issued
by the Corporation canvertible into Series B Preferred Stock.
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Sechion 2. Runk. The Series B Preferred Stock shall rank; (i) prior w all of
the Corporation’s Common Stock, par value $.01 per share (the "Common Stock"); and (i) prior
to any class or series of capital stack of the Corporation hereafter created specifically ranking by
Its terms junior ta any Series B Preferred Stock of whatever subdivision (collectively, with the
Common Stock, "Junior Sccurities"), in esch case as (o distribwions of assets upon liguidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary. So lang as any
shares of Series B Preferred Stock shall be outstanding, the Corporation shall not authorize or
issue shares of any other ¢lass or series of stock ranking prior ta the Series B Preferred Stock or
any shares of any other class or series of stoek ranking on parity with the Series B Preferred
Stock ("Parity Securitiex"), in each cuse in the distribulion of pssets of the Corporation on anpy
liguidation, dissolution or winding-up of the Corporation without first obtaining the consent or
approval of the holders of al! the cutstanding shares of Series B Preferred Stock.

Section 3. Dividends and Distributions. The Series B Preferred Stock shall
hear no dividends and the holders of the Series B Preferred Stock shall not be entitied 10
dividends on the Seres B Prefecred Stoek.

Section 4. Vauing Rights.  Except as otherwise pravided by the Flonda
Business Corporation Act, the holders of shares of Series B Preferred Stock shall have o voting
rights whatsoever, and no holder of shares of Series B Preferred Stock shall be entitled (0 vore
or otherwise participate in any proceeding in which sctions shall be taken by the Corporation or
the sharcholders thercof or be entitled to natification as to any meeting of the Board of Dircctors
or the shareholders,

To the extent that under Fiorida law the vote of the holders of shares of Sertes B
Preferred Stock, votng separately as a class, is required to suthorize a given action of the
Corporation. the affirmative vote or consent of the holders of at least 8 majority of the
outstanding shares of the Series B Preferred Stock shatl canstitute the approval of such action by
the class. Tu the extent that under Florida law the holders of shares of Series B Preferred Siock
are entitled 10 vate on 0 matter with holders of shares ot Common Stock, voting together as one
class, each share of Series B Preferred Stock shall be entitled to a number of votes equal o the
number of shures of Common Stach into which it is then convertible using the recard date for
the taking of such vote of sharcholders as the dale s of which the Conversion Price (as
hercinaiter defined) is caleulated. Holders of shares of Series B Preferred Stock shall he entitled
1o notice of all sharcholder mectings or writien consents with respect to which they would be
entitled o vote, which notice shatl be provided purswant to the Corporstion’s by-laws and
applicable Jaw.

Section 5. Coepversion  The holders aof shares of Series B freferred Stock shall
have conversion rights as follows.

() COptional Conversion. Each holder af o share of Series B Preferred Stack shali
have the nght, at any time. at the otfice of the Corporation or any transfer ugent {or the Serics
B Preferred Stock, to convert such shave of Series B Preferred Stock into that number of fully
paid and nonaseessable shares of Common Stack caleutated in sccordance with the following
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formula (the number of shares of Common Siook into which a share of Series B Preferred Siock
may be converted iy hereinalter referred to as the "Conversion: Rate"):

Number of shares jssuable upon conversion of ong share of Series B Preferred Stock

= LOBYN/365)(10,0008+10,0
Conversion Price

N = the aumber of days bstween (i) the date (the "Closing Date") of the receipt
by the Company of funds representing full payment of the purchese price for the
shares of Series B Preferred Stock for which conversion is heing elected and (i)
the applicable date of canversion for the shares of Serles B Preferred Stock for
which conversion is being elected, and

Canversion Price = $2.24

{(h) Mechanicy of Conversion.  In order to convert shares of Series B Preferred
Stock into shares of Common Stock, the holder of shares of Serics B Preforred Stock shall (i)
fax a copy of the fully exeeuted notice of conversion in the form attached hereto (“Notice of
Conversion") 1o the Corporation at its principal office and to the transfer agent for the Coammon
Stock that such holder elects to convert the same, which.notice shall specify the number of shates
of Series B Preferred Stock to be converted and shall-contain a calculation of the Conversion
Rate (together with u copy of the irst page of each cettificate to be converted) prior to 5.00 p.m.,
New Yark Uity time (the "Conversion Notice Deadline'’) on the date of conversion specified on
the Notice of Conversion and (i) surrender the ariginal certificate or certifientes for the shares
of Series B Preferred Stock to be converted, duly endprsed, and daliver the ariginal Notice of
Conversion by either overnight courier or two-day courier, to the principal office of the
Corporation or the office of the transfer agent for the Common Stoek; pravided. however, that
the Corporation shall not be obligated 10 issue certificales evidencing the shares of Common
Stock issushle upon such conversion unfess the certificates evidencing such shares of Series B
Preferred Stock are delivered o the Corporatian or its transfor agent as provided shove. Upon
receipt by the Corporation of cvidence of the loss, ‘thefl, destruetion or mutilation of any
certificate representing shares of Series B Preferred Stock, and (in the case of loss, thefy or
destruction} of indemnity or security rensopably satisfactary to the Corporation, and upon
surrender and cancellation of any certificate representing shares of Series B Preferred Stock, if
mutilated, the Corporntion shall execute and deliver a new certificate of like tenor and date. No
fractional sharcs of Common Stock shalt be issued uptn conversion of the Series B Preferred
Stack. In liew of any fractonal share 1o which the holder of shares of Serics B Preferred Stack
would otherwise be entitled, the Corpuration shall pay cush to such holder in an amount cqual
lo such fruction multiplied by the Conversion Price then in offect, In the cose of a dispute as o
the cateulation of the Conversion Rate, the Corporation’s caleulatian shall be desmed conclusive
ahsent mafest error.
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The Corparation shall use all reasonable efforts to issue and deliver within seven
(7} husiness days after delivery 1o the Corporation of stich certificates, or after such agreement
and indemmification, to such helder of Series B Preferred Stock ot the address of the holder on
the books of the Carporetion, s certificate or gertificates fur the number of shares of Common
Stock to which the holder shull be entitled as aforesaid. The date on which conversion occurs
(the "Date of Conversion”) shall be deemed to be the date set forth in such Notice of Conversion,
provided (1) that the advance copy of the Notice of Conversion is fuxed to the Carporation before
5:00 pn.. New York City time, on the Date of Conversion. and (ii) that the original stock
certilicates representing the shares of Series B Preferred Stock to be converted are received by
the Curporation or the transfer agent within two (2} business days thereafter.  The person or
persons entitled to reccive the shares of Series B Preferred Stock issuable upon such conversion
shail be treated for all purposes as the record holder or holders af such shares of Common Stock
on such date. If the original certificates representing the shares of Series B Preferred Stock 1o
he converled are not recesved by the Corporation or the transfer agent within twe (2) business
days after the Date of Conversion or if the facximile of the Netice of Convarsion is not received
by the Carporation ar ils transfer agent prior to the Conversion Notice Dendline, the Notice of
Conversion, at the Corporation’s aption, may be declared null and void.

Follawing any conversion of shares of Series B Preferred Stock, such shares of
Series B Preferred Stock shall no longer be outstanding.

(¢} Reservation of Shares. The Corporation shall at al] times reserve and keep
available out of its authonized but unissued shares of Common Stoek such number of shares of
Common Stock s shull from time o time be sufficient o effect the conversion of all then
outstanding shares af Sernies 8 Preferred Stack; and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient 1o effect the conversion of all then
outstanding shares of Series B Preferred Stack, the Corporation will take such corporate action
as iy be necessary to incrense its authorized but unissued shares of Common Stock to such
number of shures as shall be sufficient for such purpose.

(dy  Adpustments to Conversion Price. (1) 11 the average clasing bid price (the
“Lrading Price”) of the Commen Stock, as reported on the NASDAQ Small-Cap Market. during
the three-month period commencing on the 270th day after the Initial Closing Date (as hercinufior
defined) and ending an the 360th duy after the Initial Closing Date is less than 1 35% of the then
applicable Conversion Price, the Conversion Price shall be reduced to such price us shall equal
the Trading Price divided by 1.35. For purposes hersof, the term “Initial Closing Date” shall
mean the date of the initial issuance of shares of the Series B Preferred Swock.

(u) I, prior to the copversion of all ottstanding shases of Series B Preferred
Stock, the number of outstanding shares of Comymon Stock is increased by a stock split, stock
dividend or other similar event, the Conversjon Price shal) he propottionately reduced, or if the
number of outstanding sharey of Common Stock is decreased by 8 combination or reclassification
of shures or other similar event, the Conversion Price shall be proportionately ingreascd
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(i) 10, prior 1o the conversion of all antstanding shares of Series B Preferred
Stock, there shall e sny merger, consolidation, exchange of shares, recapitalization,
reorganization or other similar event, as p result of which shares of Common Sipck of the
Corporation shall be changed into the same or o different number of shares of the same or
unother class or classes ol stock or securitics of the Cnrpm'utiun or another entity, then the
holders of shares of Series B Preferred Stock shall thereafier have the right to purchase and
receive upon conversion of Series B Preferred Stack, upon the basis and upen the terms and
conditions specified herein and in lieu of tho shares of Common Stock immediately theretafare
issuable upon conversion, such shares af stack and/or securities as may be issued ar payable with
respect to or in exchange for the number of shares of Comumon Stock immediately theretafore
purchasable and receivable upon the conversion of the Series B Preferred Stock held by such
holders had such merper, consalidation, exchange of shares, recapitalization or reorganizatian not
taken pluce. and m any such case sppropriate provisions shajl be made with respect o the rights
and interests of the holders of the Series B Preferred Stock 1o the end that the provisions hereof
{including. without limitation, provisions for adjustment of the Converston Price and of the
number of shares issuable upon conversion of the Series B Preferred Stock) shall thereufier he
upplicable, ax nearly as may be practicable in relation to any shares of stock ar securities
thereafler deliverabie upon the exercise hereof. The Corporation shall not offeet any transaction
described in ihis subsection 5(d) unless the resulling successor or acquiring entity (if not the
Corporation) assumes by written instrument the obligation to deliver to the holders of the Series
B Preferred Stock such shares of stock and/or securities as, in nccordunce with the foregoing
provisions, the holders of the Serics B Preferred Stock may be entitled 1o purchase.

Section Stpius of Copverted or Reacquired Shages Any shares of Scries B
Preferred Stock converted inta shares of Common Stock pursusnt (o Section 5 hereol or
purchased or otherwise acquired by the Corporation in apy manner whatsoever shall be retired
and canceled promptly after the conversion or acquisition thereof.  All such shares shall upon
their cancellation become nuthorized but unissued shares of Preferred Stock and may be reissued
as part ol & new series of Preferred Stock subiect to the conditions and restrictions on issuance
set forth hercin, in the Articles of Incorporation, or in any other Certificate of Designation
creating u series of Preferred Stock or any similar stock or as atherwise required by law

Section 7 Liguidation, Disselution or Winding Up.

(a) In the event af any liguidatian, dissolution or winding up of the Corporaton.
cither voluntary or invaluntary, the holders of shares of Series B Preferred Stack shall be entitled
ta receive, priar and in preference to any distribution to holders of Jupior Securities but in parity
wlich any disirnhution to halders of Parity Securities, an amount per share equal to $10,000 Jf
upon the occurrence of such event, the assets and funds to be distributed among the holders of
shures of Series 3 Preferred Stock and Parity Scouritics shull be insufficient 1o permut 1he
nayment to such holders of the full preferential amounts duc 1o the holders of shares of Series
B Preferred Stock and Pardy Securities, respectively, then the entire assets and funds of the
Corporution legally aviulabic for distribution shall be distributed smang the halders ol shares of
Series B Preferred Stock and Purity Securities, pro rata, based on the respective liquidmion
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amounts 1o which esch such series of steck is entitled by the Corporation’s Articles of
Incorporation and any certificate of designation of preferances.

(b) Upon the completion of the disiribution required by subsection 7{(a) above, il
assets remain in the Corporation, they shall be distributed to holders of Parity Securilics (unless
holders of Parity Securities have received distributions-pursuant to subsectian 7(2)) and Iupior
Securities in accordnnce with the Carporation®s Articles of Incorporation, including any duly
adopted certificate(s) of designation of preferences.

(¢) A consolidation or merger of the Corporation with or inlo any other
corporation or corporations, or & sale, conveyance or digposition of alt or substantially all of the
assets of the Corporation or the effectustion by the Corporation of a trapsaction or serjes of
related transactions in which more than 50% of the voting power of the Corporation is disposed
of, shall not be deemed to he a liquidation, dissolution or winding up within the meaning of thus
Section 7

Section B Consoljdation, Marger, ¢te. Inthe event of & merger, reorganization,
recapitalization or similar event of or with respect to the Corporation (a "Corporate Change™
(other than 4 Corporate Change in which atl ar substantially all of the consideration received by
the holders of the Corporation’s equity securitics upon such Corporste Chapge consists of cash
or assets other than securities issucd hy the sequiring entity or any affiliate thereof), the Sertes
B Preferred Stack shall be assumed by the acquiring entity and thereafler the Series B Preferred
Stock shall be convertible into such cluss and type of securities gs the holder of shares of Senes
B Preferred Stock would have received had such holder converted the Series B Preferred Siock
immediately prior to such Corporate Change.

Section B No Redemption. The shares of Series B Preferred Stock shall no
be redeemable,

Section 10 Amendment. The Articles of Incorporation of the Corporation sikall
not be amended in any manner wWhich would materially alter or change the powers, preferences
ar special nghts of the Series B Preferred Stack so a5 1o affect them adversely without the
affirmative vote of the holders of o1 least a majority of the outstanding shares of Series B
Preferred Stock, vating together as a single clnss.

Section 11 Notices. Written notice af each meeting of the shareholders of the
Corporation shall be given by first-class mail not less than ten (10) days prior ta such mecting
o cach holder of record of the Series B Proferred Stock to the address of auch record holder
shown on the Corporation’s records.




' . IN WITNESS WHEREQF, this Articles of Amendment has been ekecuted-.dn- .
behalf of the Corporation by its Chairman of the Board and attested by its Secretary this
19th .day of June , 1997.

Do TN

Chairman of the Board

ftest:

Secretary




NOTICE OF CONVERSION

(To be executed by the Registered Holder
in order to Convert the Preferred Stock)

The undersigned hereby irrevocably elects to convert shares of Series B Preferred Stock,
represented by stock certificate No(s). (the "Preferred Stock Certificates") into
shares of common stock ("Common Stock™) of Hi-Rise Recycling Systems, Inc. (the "Company")
according 10 the conditions of the Certificate of Designation of Series B Preferred Stock, as of
the date written below. If shares are to be issued in the name of a person other than the
undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is
delivering herewith such certificates. No fee will be charged to the holder for any conversion,
except for transfer taxes, if any.

The undersigned represents and warrants that all offers and sales by the undersigned of the shares
of Common Stock issuable to the undersigned upon conversion of the Series B Preferred Stock
shall be made pursuant to registration of such shares of Common Stock under the Securities Act
of 1933, as amended, or pursuant to an exemption from registration under such Act.

Conversion Calculations:

Date of Conversion

Applicable Conversion Price

Signature

Name

Address:

*No shares of Comnton Stock will be issucd watil the original preferred Stock Cenrificate(s) to be converted and the Nolice of Conversion are
recgived by the Corporation’s Transfer Agent. The original Stock Certificate(s) representing the Series 13 Prefierred Stock 1o he converted nnd
the Notice of Conversion must be received by the Corporation’s Transfee Agent by the second business day foltowing the Date of Conversion,
or the Notice of Conversion, at the Corporation’s option, may he declared null and void.




