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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
B2B ROOFING NETWORK INC,

The fallowing provisions of the Articles of Incorporation of B2B Roofing Network Ine,, a Florida
corparation (the “Carporation”), filed with the Department of Sfate on May 18, 2000, and accorded
tocument number POOCO0049888 be and they are hereby, amended as shown below:

Article 4 of the Articles of Incarporation of this Carparation is hereby deleted in its entirety and
replaced with the following:

-

-;y(,") o)
s ©
- €S g -
ARTICLE IV SHARES EM R e
e & T
The number of shares of stock autherized to be issued by the Corperation 938 .,  £73
follows: Mo ® -
10,000 common shares with a par valye of $.0001; and E«-‘ =
24 o
5,000 prefarred shares with a par value of $.0001 and with such ‘?;‘"“
rights, prioritles and designations as are set forih Jn the Designations,

Powers, Preferences apd Relative Rights of Serfes A Convertible

Preferred Stock of B2B Roofing Network Inc. atfached hereto as
Schedule I,

The foregoing amendment was adopted by a joint consent action of the Beard of Directors and
the Sharehalders of this Corporation dated September 29, 2000,

IN WITNESS WHEREOF, the undersigned, heing a duly appointed officer of this Corporation,
has executed these Articles of Amendment on September 29, 2000.

f/D 3 muRTon)
Title:; (_'.lf;o .
Frepared by: Seatt J. Jordan, Esq.

Bar Ne. GO660E2

Tripp Scatl, P.A.

P.C, Box 14245

Fort Laudendale, FL 33302
(954) 526-7600

HOO0O0D52033
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DESIGNATIONS, POWERS, PREFERENCES, o,
LIMITATIONS, RESTRICTIONS AND RELATIVE RIGHTS OF SO T
SERIES A CONVERTIBLE PREFERRED STOCK OF T €
B2B ROOFING NETWORK INC. gn ¢
2¢
54
I Designation an er of Shares, The series will be known ag the “Serjes A

Convertible Prefetred Stock™ (the “Serics A Preferred Stock™), and will be a series consisting of 5,000
shares of the authorized but unissued convertible preferred stock of the Corporation,

2 Dividends, The holders of the Series A Preferrad Stock shall be entitled to participate
with the holders of Common Stock in any dividends paid or set aside for payment (other than dividends
payable solely in shares of Common Stock) so that holders of the Series A Preferred Stock shall receive
with respect to each share of Series A Preferred Stock an amount equal to (x) the dividend payable with
respect to each share of Common Stock multiplied by (v) the number of shares (and fraction of 3 share, if
any) of Common Stock into which such share of Series A Preferred Stock is convertible as of the record
date for such dividend,

3. Liquidation Preference,

(a)  Preference, _

(D  In the event of any liquidaiion, dissclution or winding up of the
Corporation, efther voluntarily or mvoluntarily, the holders of the Series A Preferred Stock shall be
entitled to receive prior and in preference to any distribution of any of the assefs or surplus funds of the
Corporation to the holders of Common Stock of the Corporation, an amount equal to (A) the
consideration per share psid for such Serles A Preferred Stock plus (B) a figther amount equal ta any
dividends declared or accrned but unpaid on snch thares (the sum of sybparagraphs 3(2)(i)(A) and (B)
above beipg herein referred to as the “Liquidation Preference™). If, upon such liquidation, dissolution or
winding up of the Cotporation, the assets of the Corporation available for distribution to the stockholders
of the Corporation are insufficient to provide for the payment of the firll aforesaid Liquidation Preference,
such assets 45 are so available shall be distributed among the holders of the Series A Preferred Stock in
proportion to the relative aggregats liquidation preferences of the preferred stock so held.

(iiy  After the payment or the setting apart for payment to the holders of the
preferted stock of the Liguidation Preference amonnts so paysble to them, if assets remain in the
Corporation the holders of the Common Stock and the holders of the Praferred Stock of the Corporation
shall receive all of the remaining assets of the Carpaoration pro rata in accordance with the number of
shares of Common Stock held by them, caleulated an an as-converted basis with respect to the Series A
Preferred Stock,

(iily  All amounts per share set forth in this sybparagraph 3(a) shall be appropriately
adinsted for any stock splits, stock combinations, stock dividends or similar recapitalizations.

(b}  Noncash Distributions. If any of the assels of the Corporation are to be
disixibuted other than in cash under this paragraph 3 or for any purpose, then the Board of Directors of the
Corporation shall promptly engage independent competent appraisers to determine the value of the assets
to Be distributed to the holders of preferred stock or Comman Stock. The Corporation shall, upon receipt

Ho0000052033



OCT. 3.2888 3:21PM NC. 255 P.Z
HO0000052033

of such appraiser’s valuation, give prompt written notice to each holder of shares of preferred stock or
Common Stock of the appraiser’s valuation.

(c) Consolidation or Merger, A consolidation or metger of the Corporation with or’
into any ofher corparation or corporations, or a sale of all or substentially all of the assefs of the
Corporation, shall be deemed to be a liquidation, dissolntion or winding up within the meaning of this
paragraph 3; provided that the provisions of this subparagraph 3(c) shall not apply fo any consclidation or
merger following which the holders of 51% or more of the capital stoek of the resulting or surviving
entity, based on voting power in the election of directors, are persons or entities who were siockholders of
the Corporation immediately prior to such consclidation or merger.

4. Voting Rights, The holder of each share of Serfes A Preferred Stock shall be entitled to
the number of votes equal to the number of shares of Common Stock into which each share of Series A
Preferred Stock could be converted on the record date for the vote or written consent of stockholders and,
except as ofherwise required by law, shall have voting rights and powers eqnal to the voting rights and
powers of the Common Stock. The holder of each share of Series A Preferred Stock shall be entitled fo
notice of any stackholdets’ meeting in accordance with the bylaws of the Corporation and shall vote with
holders of the Common Stock npon afl ofher matters submitted to a voie of stockholders, except those
matters requited to be submitted to a clags or series vote pursuant to paragraph 7 or by law, Fractional
votes shall not, however, be permifted and any fractional voting rights resulting from the above formula
(after aggregating all shares of Conimon Stack into which shares of preferred stock held by each holder
could be converted) shall be roimded fo the negrest whole number (with one-half rounded upward to one).

5. Conversion. The Series A Preferred Stock shall be convertible into Commaon Stock, as
follows:

(&)  Rightto Convert. Each share of Series A Preferred Stock shall be conyertible, at
the option of the holder thereof, at any time after the date of issuance of such share at the office of the
Corporation. Each share of Series A Preferred Stock shall be convertible into the number of shares of
Common Stock which results from dividing the Conversion Price per share in effect at the time of
conversion into the “Conversion Value® per share. The aumber of shares of Common Stock into which a
share of Series A Preferred Stock is convertible is hereinafier referred to as the “Conversion Rate.” Both
the Conversion Price per share of Series A Preferred Stock (the “Conversion Price™) and the Conversion
Value per share of Series A Preferred Stock inirially in effect shall be equal to the consideration paid for
such Series A Preferred Stock. The initial Conversion Price of Series A Preferred Stock shall be subject
to adjusiment as hersinafier provided.

®)  Automatic _Conversion. Each share of Series A Preferred Stock shall
antomatically be converted info shares of Common Stock at its then effsctive Conversion Rate
immediately prior to the closing of a public offering pursuant to an effective registration stafement wnder
the Securities Act of 1933, as amended, covering a firm commitment underwritten offering of the
Corporation’s Common Sfock with aggregate gross proceeds to the Corporation, at the public offering
price, of at least $20,000,000, and a price per share at least equal to $21,000, appropriately adjusted to
reflect any stock split, stock dividend, stock combination or similar recrganization (a “Qualified
Offering™). .

(¢©)  Mechanics of Conversion. Before any holder of Series A Preferred Stack shail
be entitled to convert the same into sharas of Comman Stock as provided in paragraph 5(z), he shall
surrender the certificate or certificates therefor, duly endorsed, af the office of the Corporation and shall
give written notice to the Corporation et such office that he elscts fo convert the same. The Corporation
shall, as soon 2s practicable thereafier, fssue and deliver at such office to such holder of Series A

ATLANTA # 205438 v1 2 HO00000052033
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Preferred Stock a certificate or certificates for the number of shares of Common Stock to which he shall
be entifled as aforesaid, Such comversion shall be deemed to have heen made immediately prior to the
close of business on the date of such surrender of the shares of Series A Preferred Stock to be converted,
and the person or persons entitled to receive the shares of Common Stock issuzble upon such eonversion
shall be treated for all purpases as the record holder or holders of such shares of Common Stock on such
daie.

In the event of an agtomatic conversion pursuant fo paragraph 5(b), the outstanding
sheres of Series A Preforred Stock shall be converted automatically without any further action by the
holders of sych shares and whether or nat the certificates representing such shares are srendered to the
Corporation; provided, howsver, that the Corporation shall not be obligated to issue cerfifieates
evidencing the shares of Common Stock issuable upon such automeatic conversion ynless the certificates
gvidencing such shares of Series A Preferred Stack ave either delivered to the Corporation as provided
abave, o the holder notifies the Carporation that such certificates hayve been lost, stolen or destroyed and
executes an agreement satisfactory to the Corporation to indemnify the Corporation from any loss
incurred by it in connection with such certificates. The Corporation shall, as soon as practieable affer
such delivery, or such agreement and indemnification in the case of a lost certificate, issue and deliver at
such office to such holder of Series A Preferred Stock, a certificate or certificates for the number of shares
of Common Stock to which he shall be enfitled as aforesald and a check payable to the helder in the
amount of any cash amounts payable as the result of a cotiversion into fractional shares of Common
Stock, Such conversion shall be deemed to have been made immediately prior to and shall be contingent
upon the closing of the Qualified Offering, and the porson or persons entitled to receive the shares of
Common Stock issuable upon such conversion shall be frested for all purposes as the record holder or
holders of such shares of Common Stock on such date.

(d)  Fractiona! Shares. No fiactional shares of Common Stock shall be issued ypon
conversion of the Series A Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the Corporation shall pay cash equal o such fraction multiplied by the Conversion
Price.

(&  Adjustment of Conversion Price. The Conversion Price of the Saries A. Preferrad
Stack shall be subject to adjustment from time to time as follows:

(1)) If the Corporation shall isspe any Common Stock or other securities of
the Corporation convertible into or exchangeable for Common Stock (other than “Bxcluded
Stock,” as defined below, or stock dividends, subdivisions, split-ups, combinations or dividends,
which such events are coversd by subparagraphs 5(e)(ii), {iv), and (v)), for a consideration per
share less than the Conversion Prics for the Series A Preferred Stock as in effect imunediately
prior fo the issuance of such Commen Stock (or other securities convertible into or exchangesble
for Common Stock), then the Conversion Price for such series shall forthwith be decreased
immediately after such issyance to a price equal fo the quotient obtained by dividing:

{A)  an amount equal fo the sum oft (%) the fotal number of shares of
Common Stock outstanding (including any shares of Common Stock deemed to have
been issued pursuant to subdivision (3) of this subparagraph (i)) immediately prior to
such issuance multiplied by the Conversion Price in effect immediately prior fo such
issvance plus (y) the consideration received by the Corporation ypen such issyance, by

{(B) the total number of shares of Common Stock outstanding (including any
shares of Common Stock deemed fo have been issued pursuant to subdivision (3) of this

ATLANTA # 205438 v1 3 HO0G00052033
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subparagraph (1)) immediately after the issusnce of such Common Stock (or other
securities convertible into or exchangeable for Common Stock).

For purposes of making any such calculation pursuant to this subparagraph (i), the shares
of Common Stock issughle upon conversion of the ouistanding shares of Series A
Preferred Stock, together with any other shares of Common Steck deemed issued and
outstanding pursyant to subdivision (3) of this subparagraph (i), shall be deemed issned
and outstanding at all times. For the purposes of this subparagraph (i), the following
provisions shall also be applicable:

(1)  In the case of the issuance of Common Stock for cash, the
consideration received therefor shall be deemed to be the amount of cash paid
therefor without deducting any discounts or commissions paid or incurred by the
Corporation in connection with the issuance and sale thereof,

) In the case of the issnance of Common Stack for & congideration
in whole or in part other than cash, the consideration other than cash shall be
deemed to be the fair value thereof as determined in good faith by the Board of
Directors of the Corporgtion.

(3  Inthe case of the Issuance of (i) options to purcliase or rights to
subseribe for Common Stock (other than Excluded Stock), (i) seeprities by their
terms convertible or exchangeable for Common Stock (other than Excluded
Stoek), or (iii} options to purchase or rights to subscribe for such epnvertible or
exchangeable securities:

(C)  the aggregete maximum number of shares of Common Stock deliverable
upon exercise of such options to purchase of rights to subscribe for Common Stock shall
be deemed to be issuable for 8 consideration equal to the consideration (determinsd in the
manner provided in subdivisions (1) and (2) above), if any, received by the Corporation
upon the issuance of such options or rights plus the minimum purchase price provided in
such options or rights for the Common Stock covered thereby;

(D)  the aggregate maximum nomber of shares of Common Stock deliverable
upon sonversion of or in exchange for any such convertible or exclhiangeable secyrities, or
upon the exercise of options to purchase or rights to subscribe for sych convertible or
exchengeable secyrities and sybsequent conversion or exchange thereof; shall ba deemed
to be isspable for a consideration equal to the consideration received by the Corparation
for any such securities and related options or rights, plus the additional consideragion, if
any, to be received by the Corporation upon the conversion or exchange of such
securities or the exercise of any related options or rights {the consideration in each case to
be determined in the manner provided in subdivisions (1) and (2) above);

(B) the aggregate maximum pymber of shares of Common Stock deliverable
upon exercise of such optjons or rights or upon conversion of or in exchange for such
convertible or exchangeable securities ypon the exercise of options to purchase ar rights
to subscribe for such canvertible or exchangeable securities and subsequent conversjon or
exchange thereof, shall be deemed to have been issued at the time such options or rights
or securities wete issued, provided that the consideration for which such Common Stock
is deemed to ba issuable does not exceed the issuance price of securities issued in the
latest bona fide round of financing by the Corporation;

ATLANTA# 205438 v1 4 HO0B00052053
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(F on any chapge in the number of shares of Common Stock deliverable
upon exercise of any such options or rights or conversion of or exchange for such
conyertible or exchangeable securities, or on any changs in the minimum purchase price
of such options, rights or securities, other fhan a changs resulting from any antidilution
provisions of such options, rights or secyrities, the Conversion Price shall forthwith be
readjusted fo such Conversion Price as would have obtained had the adjustment (and any
subsequent adjustments) made upon (x) the issuance of such options, rights or securities
not exercised, converted or exchanged prior to such change, as the case may be, been
made upon the basis of sych change or (¥) the options or rights related to such securities
not converted or exchanged prior to such change, es the case may be, been made upon the
basis of such change; and

(G)  on the expiration of any such options or rights, the termination of any
such rights to convert or exchange or the expiration of any options or rights related to
such convertible or exchangesble securities, the Conversion Price shall forthwith be
readjusted to such Comversion Price as would have obtained had the adjustment (and any
subsequent adjustments) made upon the isswance of such optiops, rights, convertible or
exchangeable securities or options or rights related to sych convertible or exchangeable
securities, ag the case may be, been made upon the basis of the issuance of only the
nymber of shares of Common Stock actually issued upon the exercise of sush options or
rights, ypon the conversion ar exchange of such convertible ar exchangeable securities or
ypon the exercise of the options or rights related to such convertible or exchangeable
securities, as the case may be.’

(i) #pxolpded Stock” shall mean:

(A)  all shares of Common Stock issned and ouistanding on the date
this document is filed with the Georgia Secretary of State;

(B)  all shares of Common Btock into which shares of the Series A
Preferred Stock are convertible;

(C)  uptofen percent (10%) of the outstanding Comman Stock of the
Company for shares of Common Stoek issued or issuable upon exercise of options or
other purchase rights grantsd under the Corporation’s stock option and icentive plan to
be established by the Corparation to employees, officers, directors, or consuliants of the
Corporation and approved by the Board of Directors of the Corporation or a committee of
the Board;

(D) all sharezs of Common Stock or other securities (including
options, warrants and other purchase rights) issued or to be issyed to employees, officers,
directars, consultants, affiliates or lenders of the Corporation after receipt of wriften
consent to such isswance from the holders of more than 60% of the then oyistanding
Series A Preferred Stock and approval of such issuance by the Beard of Directors of the
Corporation;

(B}  shares of Common Stock jssued pursuant to fransactions referred

to in Section 5{e)(ii);

ATLANTA # 205438 v) 5 HD0000052033
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(F)  shares issuable upon the exercise, conversion or exchangeg of
warrants to pyrchase Common Stock issued in connection with funded indebtedness,
equity financing or strategic alliances with enstomers or vendors of the Corporation in the
ordinary course of business,

Shares of Exclnded Stock described in {C) and (D) of this subparagraph 5{e)(ii) shall not
be deemed to be outstanding for purposes of the computations of sybparagraph 5(e)(i)
above unti] actually issued.

(i)  If the mumber of shares of Common Steck outstanding at any time after
the date hereof is increased by a stock dividend payable in shares of Common Stock or by a
subdivision or split-up of shares of Common Stock, then, on the date such payment is made or
such change is effective, the Conversion Price shall be appropriately decreased so that the number
of shares of Common Stock issuable on conversion of the Series A Preferred Stock shall be
inereased in proportion to such increase of outstanding shares.

(iv) I the number of shares of Common Stock outstanding at any time after
the date hereof is decreased by a combination of the ontstanding shares of Common Stock, then,
on the effective date of snch combination, the Conversion Price shall be appropriately incragsed
so that the number of shares of Cammon Stock issuable on conversion of the Series A Preferred
Stoek shall be decreased in propartion to such decrease in outstanding shares.

(v)  In case the Corporation shall declare a cash dividend upon its Common
Srock payable ctherwise than out of retained earnings or shall distribyte fo holders of its Common
Stock shares of its capital stock (other than Common Stock), sfock or other securities of ather
persons, evidences of indehtedness issued by the Corparation or other persons, assets {excluding
eash dividends) or options or rights (excluding options to purchase and rights to subscribe for
Commen Btock or other securities of the Corporation convertible into or exchanpesble for
Common Stock), then, in such case, the holders of shares of Series A Preferred Stock shall,
concurrent, with the distribution to holders of Common Stock, receive a like distribution based
upon the number of shares of Common Stack into which such Series A Preferred Stock is then
converfible,

(vi}  in case, at any time after the date hereof, of any capital reorganization, or
any reclassification of the stock of the Corporation (other than a change in par value or 23 2 result
of a stock diyvidend or subdivision, split-up or combination of shares), or the consplidation or
merger of the Corporation with or into another person (other than a consolidation or merger
which the Corporation is the continuing entity and which does not resylt m any change in the
Common Stock), or of the sale or other disposition of all ar substantiatly all the properties and
assets of the Corporation as an entirety to any other person, the shares of Series A Preferred Stock
shall, if such event is not deemed a liquidation for purposes of subparagraph 2(c), after such
reorganization, reclassification, consclidation, merger, sale or ofher disposition, be converiible
into the kind and number of shares of stock ar other securities or property of the Corporation or of
the entity resulting from such consolidation or surviving such merger or ta which such properties
and assets shall have beep sald or otherwise disposed to which such holder would have been
entitled if immediately prior to such reorganization, reclassification, consolidation, merger, sale
or other disposition he had converred his shares of Series A Preferred Stock into Commeon Stock.
The provisions of this subparagraph (vi) shall similarly apply to successive reorganizations,
reclassifications, consalidations, mergers, sales or other dispositions,

ATLANTA ¥ 205438 v1 [ H00000052033
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{vii)  All calcylations under this parsgraph 5 shall be made to the nearest cent
or to the nearest one mdredth (1/100) of a share, as the casa may be.

§3) Minimal Adjustments, No adjustment in & Conversion Price need be made if
such adjustment would result in a change in & Conversion Price of less than $0.01. Any adjustment of
{ass than $0.61 which is not made shall be carried forward and shall be made at the time of and together
with any subsequent adjustment which, on a cumnlative basis, amounts to an adjustment of $0.01 or more
in a Conversion Price,

(e)  Certificats as to Adjustments, Upon the occutrence of each adjustment or
readjnstment of a2 Conversion Price purswant to this paragraph 5, the Corporation at itz expense shall
prompily compute such adjustment or readjustment in accordance with the terms hereof and prepare and
fornish to each holder of Series A Preferred Stock a certificate sefing forth sweh adjusiment or
readinstment and showing in detail the facts upon which such adiustment or readjustment is based. The
Corporation shall, upon written request at any time of any holder of Series A Preferred Stock, furnish or
rause to be firnished to such holder 4 like certificate setfing forth (i) such adjustments and readjystments,
(if) the Conversion Price and Rate at the time in effect for the Series A Preferred Stock held, and (jii) the
number of shares of Common Stock and the amonnt if any, of other property which at the time wonld be
received upon the conversion of the Series A Preferred Stock.

Notices of Record Date, In the event of any taking by the Corporation of a

‘ (h
record of the holders of any class of secyrities for the purpose of determining the holders thereof who are

entitled to recejve any dividend (othsr than a cash dividend) or other distribytion, the Corporation shall
mail to each holder of Series A Prefarred Stock at least twenty (20) days prior to the date specified herein,
a notice specifying the date on which any sueh record is to be taken for the purpose of such dividend or
distribution,

) Reservation of Stock Tsspable Upon Conversion, The Corporation shall at all

times reserve and keep available out of its autherized but ynissued shares of Common Stock solely for the
purpose of effecting the conversion of the shares of the Series A Preferred Stock such number of its
sharas of Common Stock as shall from time fo time be sufficient to effeet the conversion of all
outstanding shares of the Series A Preferred Stock: and if at any time the number of avthorized but
unissyed shares of Common Stock shall not be sufficient to effect the conversion of all then outstanding
shares of the Series A Preferred Stock, the Corporation will fake such corporate action as may, in the
opinion of its coumsel, be necessary to increase its authorized but unissued shares of Commen Stock to
such number of shares as shall be sufficient for such purpose,

Natices. Any notice required by the provisions of this paragraph 5 to be given to
the holder of shares of the Series A Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his latest address appearing on the
books of the Corporaticn.

ATLANTA ¥ 205438 v1 7 106000052033
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. Redemption of Serjeg A Preferred Stock.

@ On the 75th day following any Preferred Redemption Date, as defined below, and
so long a8 any shares of Series A Preferred Stock shall be owstanding, the Corporation shall at the request
of any holder of Series A Preferred Stock sent on or hefore the later of the 30th day following such
Preferred Redemption Date or the 10th day following receipt of the notice specified in paragraph 6(d)
{unless otherwise prevented by law and, if so prevented, as soon thereafier as is permissible) redesm, at
an amount per share equal to the Conversion Value of such Series A Preferred Stock as of such Preferred
Redemption Date plus declared but unpaid dividends, if any, payable with respect thereto, the portion of
the shares of each such series of Series A Preferred Stock held by such holder set forth below. The total
sun payable for shares of Series A Preferred Stock on the Preferred Redemption Date is hereinafter
refarred 1o gs the “Preferred Redemption Price.” As used herein, the term “Preferred Redemption Date”™
shall mean any of the following dares:

Percentage of
Ontstanding Series A
Preferred Redemption Dates ) Preferred Stock
¢} September 29, 2003 33.33%
()  September 29, 2004 50.00%
(itiy  September 29, 2005 100.00%

(b  If upon any redemption, the assets of the Corporation legally available for
redemptinn shall be insufficient to pay the holders of Series A Preferred Stock the fall amonnts to which
they shall he eptitled, the holders of shares of Series A Preferred Stock shall share ratably in any such
redemption according to the respective amonnts which would be payable in raspect of shares held by
them upon such redemption if all amomnts payable on or with respect to said shares were paid in full. On
and after the Preferred Redsmption Date (unless defauli shall be made by the Corporation in the payment
of the applicable Preferred Redemption Price as hereinafter provided, in which event such rights shall be
exercisable wmtil such default is cured), all rights ip tespect of the shares of Series A Prefarred Stock, to
be redeemed, except the right to receive the applicable Preferred Redemption Price as hereinafler
provided, shall cease and terminate; and such shares shall no longer be deemed to be outstanding, whether
or not the certificates representing such shares have been received by the Corporation.

(¢)  Any request for redemption as herein provided shall be mailed by first class
certified mail, return receipt requested, postage prepaid, to the Corporation at ifs then current address. At
atty time on or after the Preferred Redemption Date, the holders of record of shares of Series A Preferred
Stack to be redeemed shall be entitled to receive the applicable Preferred Redemption Price upon actual
delivery fo the Corporation or its agent of the certificates representing the shares to be redeemed.

(d)  Within five business days following receipt of any request for redemption ag
herein provided, the Corporation shall notify each other hiolder of record of shares of Series A Preferred
Stock which has not made & similar request with respect to the Preferred Redemption Date in question,
Sych netice shall specify the name of the holder or holders requesting redemption, the number of shares
covered by such request or requests, and the Corporation’s estimate of finds available for such purposes,
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() The Corporation will not, and will not permit any subsidiary of the Corporation
10, purchase or acquire any shares of Series A Preferred Stock otherwise than pursuant fo the ferms of this
paragtaph § or pursuant to an offer made on the equivalent terms to all holders of Series A, Preferred
Stock at the time oufstanding.

63) Once redeemed pursuant to the provisions of this paragraph 6, shares of Series A
Preferred Stock shall be cancelled and not subject to reissnance.

(&)  No Preferred Stock shall be entitled fo the benefit of 2 sinking fund or purchase
fimd.

7. Protective visions.

(2)  Avpproval of Preferred Stock. So long 3s any of the Series A Preferred Stack
shall be outstanding the Corporation shall mat without obtaining the approval (by vote or written congent,
as provided by law) of the holders of not less than 2 majority of the outstanding shares of Series A
Preferred Stock:

i) Change of Riphts. Materially and adversely alter or change the rights,
preferences or privileges of the Series A Preferred stock; or

(i)  Create a New Class. Create any new class or series of shares having preferences
over any outstanding shares of preferred stock as to dividends or assets, or authorize or issye
shares of stock of any class or series or any bonds, debeniures, notes or other obligations
cogvertible into or exchangeable for, or having option rights to purchase, any shares of stock of
this Corparation other than stoek junior in preference and priority as to dividends and assets; or

(i)  Reclassification. Reclassify any class or serles of any Common Stock into shares
having any preference or priotity as to dividends or assets superior to or on 3 pavity with any such
preferenice or priority of the Series A Preferred Stock; or

(iv)  Merger, Consolidation, Sale, efe., of Assets. Merge or consolidate with, or
permit any of its subsidiaries to merge or consolidate with, any entity, (except that any such
subsidiary may be merged into the Corparation or any other such subsidiacy); sell, lease, Jicetise
or otherwise dispose of, or permit sy such subsidiary to sell, lease, license or otherwise dispose
of, all or substantially all of the consolidated assets of the Corporation in any twelve-month
period; provided, that this paragraph 7(a)(iv) shall not be applicable with respect to any merger,
consolidation, sale, lease, license or other disposition (i) following which the holders of 31% or
more of the capital stock of the resulting or surviving entity, based on voting power iy the
election of directors, are persons or entities who were stockholders of the Cerporation
immediately pricr to such consolidation or merger; or (ii) a merger, consolidation, sale, lease,
license or other disposttion in which the net proceeds psyable with raspect to the Series A
Preforred Stock shall be not less than the Liguidation Preference per share of Series A Preferred
Stook. A gale of substantially all of the consolidated assets of the Corporation means the sale or
other disposition of more than 50% of the value of the consolidated assets of the Corporation; or

()  Payment of Dividends, Pay any dividend with respect to its capital stock, other

than dividends payable solely in shares of such capital stock, unless a pro rata dividend is
simultaneously paid with respect to the Saries A Preferred Stock.
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