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FLORIDA DEPARTMENT OF STATE
Katherin i

ing Harrig
Secretary of State

July 18, 2001

WEELX INC.
2075 S. OCEAN BTLVD., §SE
PELRAY BEACH, FL 33483

SUBJECT: WEBRIX INC.
REF: POOO0OQ107537

He racalved your alectronisally transmitted document. However, the
document has not been filed. Pleazse make the following corrections and
rafax the complate document, including the elactronic £iling eover shaeet,

The date of sdoption/authorization ©f this document must be 3 date on or
prier te submitting the dooument to this office, and this date must ba
specifically statad in the deaument, If you wish to have a futurs
effective date, you must includae the date of adoption/aunthorization and
the effective date. The date of adoption/authorization ia the date the
document was approved,

FLEREE MENTION A SPECIFIC DATE IN PART TEIRD. THIS DATE MAY BE JULY 16 OR
BEFORE.

Please return your documant, along with a copy of thim letter, within &0
days or your filing will be considered abandonod,

If you have any questions concerning the filing of your document, please
call {850) 245-&BB0,

Karen Glbeon FAX Aud. #: BOL000DB2622
Corporate Specialist Letter Numbex: 3012000042211

Division of Corporations - .0, BOX 6327 “Tallahasses, Florida 32314
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WEBIX INC. e
e

Purspant to the provisions of section 607.1006, Florida Stamwes, this Florida profit
corporation adopts the following Articles of Amendment to its Articles of Incorporation

FIRST: Artcle IV of the Articles of Incarpararion of the corporation be and it h&eby fs daleted
in its endrety and a new Article IV be inserted in Nen thermof to read as Follows:

“Artcle IV
Capita] Stock

This corporation i85 euthodzed to issue 10,000,000 shares of all classes of ifs stock,
consisting of the following:

7,500,000 shares of commen stock, par value $0.01 per share, and

2,500,000 sharss of prefsrred stock, par value $0.01 per share (the "Proferyad
Sronk™, all 7500000 shares of which have been devignated ax Sericr A 7% Convartibls
_ Preferred Stock (the "Serjes A Preferrsd”).

Aunached hereto as Exhibit A iz a statement of the votiig powers and the designations,
preferences and other special rights, and the qualifications, lmitarions or restrictions with respect
10 the Sedes A Preferred Stock of the Corporation.”

SECOND: The forspomg amendment does not provide for any exchangs, reclassiication or
i eancellarion of any jssued shares of the Corparation.

THIRD: The date of the adoption of the amendment described herein was March 11, 2001,
and the effective date of these articles shall be upon filng with the State
af Florida.

' FOURTH: Adoption of these Articles of Amendment wers approved by the sharcholders of the
corporation. The nember of votas cast in favor of the amendment were sufficient for approval.

Signed this 16® day of July, 2001.

| i

K. Richard B. Nicho /xfxesidanz

LOCATION:212 488 1110 RX TIME 0718 '01 10:02
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EXHIBIT A

DE. ON OF SERTES A CONVER' B P STO

Section 1. Dividends,

(®)  Divideuds on Common Stocl. No dividend shall be paid on shares of The
Conmon Stock in ey year until 2l declered sod/ar accurnlated dividends have been paid on
outstanding sheres of the Corporation's Preferred Stock. If the Board of Directors shall alect to
dselare any dividend out of funds legelly available therefor on the Commen Stock, such
dividends shafl be deslared and paid at the same tims on each share of Series A4 Preferred, in an
amount equal to the dividends which wonld be Payable to the holders of such shares of Prefarred
Stock had such sharax baen converted into Commmon Stock an the record date for such dividead
paynient.

()  Dividends on Series A Preforred. The Corporation is under ne obligation tg
deslare dividends on the Series A Prefewed Stock. The holders of the Preferred Stock shall be
enttled to receive, when and as declgred by the Board of Directors, and tn amy eyent upon the
hquidation, dissolution, or winding-up of the Corporation, our of finds legally avsilshle therafor,
dividends at the ammual rate of $0.07 per share of Series A Preferrad Stack (as adjugted for any
stock dividend, stock split, recapitalization or othey similar evenr otcurring afrer the date of fling
of'this Reswared and Amended Certificata of Incorporation), payable in prefarsgee and priority to
any peyment of any dividend on the Common Stock.

Section 2. Liguldation, Dissolntion, or Winding-Op.

i (a) Distributinns to Holders of Series A Proforred. In the svent of any liquidation,
dissolution or winding-up of the Corporetion, fhe holders of ourstanding shates of Series A
' Preferred chall be entitled to be paid out of the assets of the Corporation available for disribution
to sharcholders, before any payment shall be made o or et aeide for holders of the Common
Stock, an amount (the “Series A Liguidation Valve™ equal vo §1.00 per shars of Series A
Prederred plus all accrued but unpaid dividends, If upan any Lguidation, dissolution or winding-
up of the Corporativg, the assats lawfully available to be distribumed to the holders of Series A
: Preferrad under the foregoing provisians of this Section 2(g) ave insufficient to permit payment to
I suck stockholders of their Ml raspective preferendal amounts, then zll of the assers of the
Corporation lawfully available for dismibimion pursuznc to this Section 2(a) shall be diswibuted
rarably among the holders of shares of Series A Preferred in proportion o the full respective
i preferential emounts such holders are otherwise entifled to recsive,

{ ()] Deemed Liguidutions. A consolidetion or merger of the Corporation with o
i Tnto or with any other person(s) or entity(ies) whick result in the exchange of autstanding chares
of the Cerparation for secumities or other vonsideration issuad or paid by eny such entty or its
atfiliate and resuliz in the wansfer of more than 49,9% of the voting power nfthe Corporation ora
sale or transfer by the Corparation. af all or substantially all of its assets other than in the ordinary
eourse of business or ather similar fransaction (other then smy cousolidation or terger invalving
ouly a change of the state of ncorparation or merper of the Corporation with or inta 2 wholly=
owned gubsidiary of the Corporation, and iz which thers is no ¢hange in the tenns of the Series 4
Prefered) shall be regarded a5 o lguidetion, dissoluton, or winding-up of the affairs of the
Corporation within the meaning of this Section 2, vnless the holders of a msjority i interest of

ROV D00O %y
LOCATION:212 488 1110 : R TIME  07-18 0L 10:02
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the Series A Freferred eleot othsrwise. For purposes of this Section 2 and of Section 5 hereof.
sale of sub ially all of the sssats of the Cotporation shall mean the sale or othey dispasition
(whether in a smple transaction ar a series of related Tansactions) other than in the ordinary
couzse of business of al] or Subsfantiglly a1l of its usgets, ag determined by reference o either the
boek value or the fair markes value of suich ageatg,

notify all holders of shares of Prafierrad Stock of such determyingtion The value of such ascets for
purposes of the diswibution wnder this Section 2(r) shall be the value as so derermingd by the

()  Disputs Resolution Procedures. In the event of such objection, the valuation of
Sm::h assers for purposes of such distibutian shail be determined by an arhifrator selectad by the

atcordmmee with the previous sentance, the valuation of such mssers shell he determined by
ethitration in which (i) the chjecting stockholders shall name in their notice of objection one
arbiwavor, (i) the Board of Directors shall mame g Second arbitrator within 15 days from the
receipt of such notice, (i#) the two arhivators thus salagted shell select a third arbirrator wihin 15

FPregident of the Amerioan Arbitration Association ("A4A"), The costs of such arbitration shali
be borne by the Corporation or by the holders of Series A Preferred (on aprorarz hasis out of the

' assets ofherwise distritmtable 1o them) as follows: () If the valuarien as determined by the
arbitratars is preater than 90%; of the valuation as defermineg by the Board pf Directors, the

. holders of Seriss A Preferred shall pay the costs of the arbitration, and () otherwise, the

’ Corporation shall bear the cosrs of the axbitration, The arhitration shall be held in New York,
New York in accordanoe with the mles of the AAA  The awerd made by the arbimators shall be

i binding upon the partieg hereto, 06 2ppeal may be taken from such award, apd judgment thereon |
may be entered in any erant of compatent furisdiction.

Seetion 3. Votlng Rights,

(a) General, Except es otherwise expressly provided hersin or as Tequired by
! applicable law, the holder of each share of Series A Preferred shall be entifled to vore on all

per shave as shall agual the wumber of ghares of Commmen Stock: fute which much shary of

i FPreferred Stock is canverrible pursuent to Scction 4(z) hereof as of thae resord date for the
! determination of stockholders entitled to vote ou such matter, op {0 recard date {s established,

ADIDOVO €2 2o
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suzh oumber of shares of such elass{es) md/or series of sapital stock a3 would be sufficient to
tuke such astion at g meating of §tockholders, except as otherwise expressly provided hepsin,

] Sgction 4. Conversion. Shares nf Series A Preferved shal] be subject to conversion
Into shares of Common Stock or other securitics, Properties, or rights, as set forth in this Secrian

(a) Holders’ Option 0 Convert,

0] Conversion Rights, Subjeot to znd in compliance with the provisians
of this Section 4, any shareg of Stries A Preferred may, at &ny tme or fiom Heme Lo time at fhe
option of the holder, be sonverzad into fully paid and Don-assessghle shares of Common Stock.
Each shore of Serfes A Preferred shall be entitlag upan such conversion Upon either optional or
artomatic conversion inte one shere of Comrmon Stock, gg adjusted eppropriately for srock splits,
stock dividends, recombiuations snd the like and sy pdjustad Pursuanr w the antidiiution
provisions described below. :

(i) Conversion Exercise. To eXercise conversion ¥ights under this Section
4(a), » holder of shares of Preferred Stock 1o be 50 converted shall sntrender the certificats er
certificates reprasenting the shares being converted to the Corporation at its principal offies, and
shall give written noties 1o the Corporetion at that offie thai such holder elects to convert such
shares. Suchnotice shall ulso sate the hams or names (with address ar nddresses) in which the
certificate or certificates for shares of Commmen Stoek issuabie upon suck conversion ghall e

underwritten public offering of shares of Common Stock pursuant 1o an effesdye rogistration
statement under the Saouwities Acet of 1833, a5 amended (the "Sasurities Act"), in which ) the
1 aggreate price paid for such sharey by the public shall be at least 57,500,000 and (H) a price 1o
' the public riot less than $3.00 pav ghars (8s adjusted w refleot the oeurrence of any subdivision or
cotbination of Common Stock after the date of fiting of this Restated and Amended Cerdficate
: of Insorporation), such copversion to be effective upon the closing of the sale of sush shares by
' the Corporation puscyant to the public offtring (hercinafier referred a5 2 "Qualifed Public

ADIDVIDESL I
LOCATION:212 488 1110 RXTIE 0718 *01 10:02
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@) Converslon af Two-~thirds of Series A Preferred. Eack share of
Series A Preferred owtstanding shall he converted into the number of fully paid and non-
assessable shares of Common Stacl fnto which such share is then convertible pursuant to Section
4(e) hereof, mutomstically and without further acdon, immediately upon conversion by the
holders of two-thirds of the Series A Preferred,

@)  Mechanics of Automatic Conversion. Upen any automatic conversion
of shares of Preferred Stock into shaves of Commen Stock pursusnt to this Section 4(b), the
halders of such converted shares shall surrender the certificates formerly reprasemuing sneh shares
ar the office of the Carporation or of any fransfer agent for Common Stock. Tharetpon, there

" shall he issued and delivered to each such holder, promptly at such office wod in his name as

shown an such surrendered carfificate or certificaras, 2 osrtificate or certificates for the number of
shares of Commmon Stock into which such shares of Preferred Stock wers $o converted aud cash
25 provided n Sectioy 4(h) below in regpect of any fraction of a share of Common Stock fesuahble
opon such conversion. Ths Corperetion shall not be obligatad to issue certificates evidwneing the
shares of Common Stock issusble upon such sonversion nnless and wmtil esrtificates formerly
evidencing the converted shares of Preferred Stock ave either delivered 1o the Corpararion or its
tansfer agent, as hersinafter provided, or the holder therenf motifies the Corporarion or such
wansfer agent that such cextificares have been lost, stalen, or destroyed and executes and delivers
an agreemeat to indemnify the Corporation from any loss incurred by it in comnection therewith.

(c) Adfustmments for Extraerdinary Common Stock Evemts. As used herein,
"Extraordinary Coremon Stock Event” means, with respect to any series of Preferved Stock, any
oceurrence after its orignel Issue Date of (1) the jssuance of additiona! shares of Cormmon Stock
as a dividend or other distribution on ourstanding Common Stock, () the subdivision of
putstanding shares of Common Stoclk into f preetsr number of shares of Common Stack, or
{3ii) the combinetion of outstanding shares of Common Stock into a smaller number of shures of
Common Stock, In comnestion with the happening of any Extraordizary Conynon Stock Event
fter the Original Issus Date of aty series of Preferred Stock, entomatically and withour further
action, and with effieot simultaneausty with the happening of such Exraordinaty Common Stock
Event, the applicable Conversjon Value of such series shall be adjusted by multplying the then
effective applicable Conversion Value by & frection, the mymerator of which shall be the number
of shares of Commuen Stock auistanding (excluding weasury stock) immedintely before such
Extraordinary Commion Stook Event and the denominatar of witish shall be the sumber of shares
of Common Stock outstanding (excluding treamury stock) inmediately afier such Extraordinary
Common Stock Event, and the product so ubtained shall thezeafiar ba the applicable Conversion
Value of such series. The applicable Conversion Value, as so adjusted, shall Bereadinsted in the
same manmér wpon the happening of any suscessive Extracrdinary Commmon Stock Event or
Events, )

{0  Adjustments for Reclassifleations. If the Common Stogk issuable upon the
conversion of Preferred Stock shall be chariped inte the same or a different number of shares of
any claggles) or seres of stock, wheather by reclagsificetion or otharwise (sther them =zm
Extraordinary Common Stock Event or a reorganization, mergesr, consolidarion, or sale of assers
provided for elgewhere in this Seetion 4), then and In sach sush avent the holder of each shate of
Preferred Stock shall have the yight fhareafter to convert such share inta the kind and amournt of
shaves of stock and other securities apd property receivable upon such reorganization,
reclassification, or other change by holders of the number of shares of Cormnmen Stock into which
such cghares of Profarred Srock might have been converted Immediately proor to suoch
reargamiyation, Teclassificarion, or change, all subject o further adinstment as provided herein.

¢ RO 10000% 3l 2-2-)
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(&)  Adjustments for Reorganization, Merger, Consolidation or Sale. If ar any
iime ar from time to time (A) there shall be r sapital reorganization of Common Srock (other than
a subdivision, combination of shareg, reclassification, or exchange of shares provided for
elsewhere in this Section 4), or 4 merger or consalidation of the Corporation with or into another
Corporation, or the sale of ell or substantially all of the Cozporation’s zsects o any other parsan
and (B) the holders of 75% or more of the owtstanding shares of Seriss A Preferved have alected
pursuant to Section 2(b) hereof'to forego the henefits of Section 2(p) in favor of the application to
such transaction of this Sestion 4(s), then, a8 & part of and as 2 condition to the effectiveness of
such reorgunization, merger, consolidation, or sals, lawfiyl and adequate provision shall be made
so that if the Chrporation is not in economic effect the surviving Corporation, each shars pf
Preferred Stock shall be comvertad inte a shate of capital stock of the surviving Corporation
heving equivalent praferences, rights, and privilsges, sxsept that in len of being able to convert
mto sharves of Common Stock of the Carporation or the successor Corporation, the holders of
shares of Preferred Stock (including any such capital stock jsamed upon conversion of Preferred
Stack) shal] thereafter be entitled to teceive upon conversion of suck Preferred Stock (inclnding
any such capital stoek issuad upon conversion of Prefarred Stock) fhe mumber of shares of stock
or other securities or praperty of the Corporation ar of the successor Corporztion resulting from
such megger or consolidation or sale, to which a holder of the muwber of shares of Camman Stack
deliverable npon conversion of such share of Preferrad Stock ImmedSately prior to the cepital
Teorganizariom, merger, eonsolidation, or sale wowld have been emtitled on such capita)
reorganization, merger, copsolidation, or sale. In any such case, appropriate provigions shall be
made with respect to the rights of the holders of Preferred Stock (including any such gapial stock
issued upon conversion of Preferred Stok) afler the regrganization, tuerpyer, consolidation, or sale
1o the end thar the provisiong of this Section 4 (including without Hmitation provisions for
adjustmant of the applicsble Conversion Value and the number of shares issughble upon
conversion of Freferred Stack or such capital stock) shall thereatter be epplicable, 25 neaely ag
may be, with respect {o any sharss of slock, securities, or astets 10 be deliverable thereafter upon
the conversion of such Preferred Stack or such ¢apital stock.

{D Adjustments for Diluting ssnes,

@ Exoept 23 otherwise provided below in this Section 4(D)(5), and except
with respeet to an Extraordinary Commen Stock Event, adjustments in tespect of wiich are
provided for in Section 4{c), if at any time while theve are any shares of Series A Preferred
outstanding, the Corporation shall issue any sdditional shares of Common Stock at a price per
share less than the applicebls Conversion Value of such issnes in effect immediastely priorto such
issnance or sale, then in each such case the applicable Conversion Value of such sesies shall be
adjusted to equal the result of the following formule:

New epplicable Conversion Value = (1 x Q1) + (P2 x 02)
Q1+Q2)

wheare:

Pl = the spplicable Converslon Value in effest tmmediately prior to such
Issuanes of additional shares of Common Stocks

Q1 = the agpregate number of shares of Common Stock aurstfmdx'ng (including
shares of Commnon Stock issusble upon comversion, exchange or exercise of

5
ROI0DVD Fakaa)
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outstinding Derivative Securities) immediztely pror io such issummce of
additional shares of Common Stocks

P2 = the average price per share resejved by the Corporation for the shares
daamisd [saue] i coupresl of vuch fssuanca ofaddidonal shares ot Common Stock:
and

Q2 = the number of sheres of Common Stocle deemed issued in respect of such
issuance of additional shares of Commoen Stocl,

The fallowing (hereinafter "Excluded Issugnees”) shall mat ha deemed issuances of
addivonal sheres of Cormmon Stock for the purpoges of this Seetion 406, or of Dervative
Securities for the purposes of Section 4Ly the Corporation's {A) issuance of shares of
Common Swock upan conversion of shares of Series A Freferred, (B) issuance of shares of
Commman Stock or Preferred Stock as a dividend or other distribution on or subdivision of then
outstanding Common Stock or Preferred Stock, (C) dssuance of shares of Common Stock or
Derivative Secorities 1o officars and employses of, or bona jide consnitants or advisors {ns
defined for purposes of Rule 701 promulgarad pursuant to the Securitias Act) 10, the Corparation
under the Corporation's 2001 Equity Incentive Plan (the “Blan™) and issuance of shares of
Common Stock upon sxerciee of tny such Devivative Securities, (D) issuance of shares of
Common Steck or Derfvative Securitles as consideration in cormection with the Corporation’s
acquisition of all or & substntial portion of the assets or all of eny portion of the capital stack of
any Person or in connection with the CorporsHon's entering into arty business relationship with
eny Person with the prior approval of the Board of Dirsctors, meluding the director elected by the
separate class vote of the bolders of Series A Preferred pursuant to Section 3(b), (E) issuance of
Derivative Securities, er Common Stock upon exervise of Derivarive Securities, to Snancial
institutions ar lessors in copnection with commmercial cradic arrangements, debt financings,
equipment lease financings or shmilar tmnsections, provided such finansings are for other than
primearily cquity financing purposes end approved by a mejority of the Board of Diectors, or (F)
issuanoe of shares of Common Stock in connection with a Qualified Public Offering,

For purposes of this Section 4(f), if ¢ vast o &ll nf the onsidrmating eneived hy the
Corporation in ¢onnection with the issuence of shares of Common Stock or the issuance of any of
the securities described below in Seetion 4D consists of property other than cash, such
comsideration shall be deemed to have the same value as is resorded on the books of the
Corporation with respect to receipt of sush property sa long ag such recorded value was
determined reasonably end i pood faith and with dus care by the Board of Diectors of the
Corparation, znd shall ofherwise be deetued fo have a value cqual to its fair market value,

! (ii) As uied herein, "Derjvative Secyritiss” mneans (A) all shares of Stock and
other seeurities that are convertibla into or exchangeable for shares of Cormnon Stock and (B) 211
options, warrants, and ather rights to asquire shares of Common Stock or securities convertible
mto or exchangeable for shares of Commaon Stack. Fer purposes of this Seetion 4(f), the issnance
of any Derivative Securities shall be degtuad an fssuanca of sharet of Common Stock 1f the Net

! Consideration Per Share (as defined below) that may he reccived by the Corporetion for such

{ Common Stack i less than the appliceble Conversion Velne ar the time of such issuance, and

: exeept a6 hertinafier provided, an adjustment in the applicable Convarsion Value shall he made

| upoz eech such issvance i the mamer provided in Seetion 4()(1) s i such Commen Stock were

! izsued for such Net Consideration Per Share. No adjustment of the epplicabla Conversien Value

. shall be made under this Section 4(f) upon the issuance of any sdditional shares of Common

i Stoek that are issued upon the exercise, conversion, or exchange of any Derivexive Securities if

6
: AO100AD $av3 )
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ey such adjustment was previeusly made upen the ssuance of such Deyivative Seouritics, Any
djustment of the appliceble Cowversion Value with respact to this Ssction 4(f)(ii) shell be
disregarded ¥, as, and to the extent that the Derivative Securitieg that pave rice 1o such adjustment

Issuance of the expired or canceled Dearfvative Securities, with such additional adinstments as
subsequently wonld have besn mads o thet applicable Conversion Value had the expired or
canceled Derivative Securitles not been issued. In fhe eveny that the terms of auy Derivative
Securities previously issued by the Corporation are changed (wherhar by their terms or for my
other reason) so &g 1o lower the Nat Consideration Per Share payable with respect thereto
(whether or not the issuance of such Derivative Securities originally paverise to an adjustment of
the appleable Conversion Value), the applieable Conversion Value shall be Tecommned as of the
date of such change, o that the epplicable Conversion Value effective immediately upon such
change shell be equal to the applicable Conversion Value in. effect ot the tma of the {ssuancs of
the Derivative Securities subject to such chenge, adjusred for the issuance theraaf in accordanca
with the terms thereof after giving effect to such change, and with such addiional adjustments as
subsequently would have heen mads to thet pplicable Conversion Value had the Dierivative
Securifies Ween issusd on such changed terms, For purposes of this Section 4(£)(i), the Net
Consideration Per Share that may be received by the Corporation ghal] be determined as follows:

(A&)  "Net Consideration Per Sheare" shall mean the gmount equal {o
the totel arnount of consideration, if anty, recedved by the Corporation for the fssuanice of sush
Derivative Securitics, plus the minimum mmount of additionsl consideration, if any, payzble to
the Corpomtion upon exercise, conversion, sud/or exchange thereof for shares of Common Stock,
divided by the maximum nurher of shares of Common Stock thar would be fssued if all sush
Derivative Becturities were exsraised or converted 2t such Net Consideration Per Share,

{B)  The Net Considerstion Per Share that may be received by the
Corporation, shall be detzrmined in each instance a5 of the date of issuance of Derivative
Securities without giving effect to any possible e prics adjustments or mre adfustments that
mzy be applicable with respect to sush Derivative Securities and which are contingent upon
futwre events; provided, that in the case of an adjustment to be madea ag 2 result of 2 chenge in
terms of suck Derlvative Seeiities, the Net Censideration Fer Share shall be determined as of the
date of such change,

! §:4) Certifleate as to Adjnstments, In each case of an adjtstoent or readjustment of
the applicakle Conversion Rate, the Corporation will promprly finnich each holder of Preferred
Stock with a certificate, prepured by the chief finanoia] officer of the Corporation, showing such
edjustment or readjustment, and stating in deteil the facts upon which such adjustment or
readfustment is based,

()  Fractionsl Shares, No fractiona) shares of Conunon Stock or serip representing
factienal shares shall bs issued upon copversion of shares of Prefarred Stock. Instead of any
fractional shares of Commoan Stock that would ofharmiss he issugble wpon conversion of shares of
Preferred Stock, the Corporation shell pay to the holder of the shares of Prefered Stock thar WETD
conversed a cach adjustment in respect of sush frantion in an awoung ¢aual to the same fracron of
the market price per shave of Comrmon Stock (as determined in a manner reasonebly prescribed
by the Board of Dixectors) at the closs of business on the Conversion Date.

7
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@ Yartial Couversion. In the svent some but not gl of the shages of Preferred
Stock represented hy a certificate or certificates surrendered by a holder are converied, the
Corporation shall exseute pnd deliver 1o Or au: the order of the holder, ot the expense of the
Corperation, 2 new certificate zepresenting the munber of shaves of Prefbrred Stoek of the same
series that Were not convertsd.

ﬂmp subject to the provisions of Section () hereof, the Corporation shall take such corporate
2cton as may, in the opinion of g counsel, be necessary to incrense #s autharized but unissuad
shares of Common Stock to such number of shares es shall be Sufficient for such purposa,

rights of the holdars of shares of Series A Preferred so 23 to affect them adversely,

! )] 8o long a3 muy shares of Serics A Freferred are outstending, the Corporation shal
nor 40 emy of the following things without the affirmarive vote or written consent of the holders
of 2y lsnst 50% of the then cutstanding shares of Series A Prafirred, voiing together as a class,

[ . &od any attempt to do so will be wholty void:

() Amend the Corporation's Restated und Amended Certificate of
Incorporation or the By-Laws of the Corporation to amend or ohange in any way the terms of the
Series A Preferred;

(0 Authorize, designate, issue, or sell any shares of capital stock or other
[ seswities converfible into or exercissble for any shares of capital stock, with rights or preferences
' superior o the Series A Prefarred: or

; () Take amy other action or enter into any other apreements that might

i copflict with the Corporation's obligations hereumder with Tespeet 10 the helders of Series A,
Preferred,

|
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Section 4. No Reissnanes of Shares of Preferred Stock. No shars or shares of
Serics A Preforyad acquired by the Corporation by reason of redemption, purchase, comversinn, or
otherwise shall be reissued, 2nd all such gheres shali he vanceled, tetired, and slininated From the
shares thar the Corporation i3 authorized to issue. The Corporation shall from tirae to time take
such appropriate corporate action g tnay be necessary ty reduce the authorized number of ghuras
of Seties A Preferred accordinply,

Sectlon 7. Notices of Recard Dates, Ete, In the event (@ the Corporation
cstablishes a record date to determine the holders of any clags of Seourities who are aniiled 1o
rective eny dividend or other distribution, or (if) there oceyrs any gapital reorganization of the
Corporation, any reclassifieation or recapitalization of the capital stock of the Corporation, any
merger or consalidation of the Corporation, or any wansfer of all or stibstantially all of the assers
of the Corpargtion t any other Carptration, or auy other entity or person, or any vohmtary or
involumyry dissolurion, Lguidation, or winding-up of the Corporation, the Corporation shall
deliver to eagh helder of Sedes A Preferred, in arcordance with Section 10(=) hereaf, ar Jpast 20

dividend or distribiution end 2 description of such dividend qr distribution, (b) the date on which
any such rearganization, reclassification, transfer, censalidation, merger, dissolution, Hquidation,
or winding-up is expeoted to hecome eifective, and (c) the time, if anty, that is to be fixed, 25 to
when the holders of racord of Cogumon Swok (or other Securities) ghall be enfitfed 1o exchangs
their shares of Common Stock (or other securities) for cash, securities, and/or other property
deliverable upon sug! reorganization, reclassification, transfer, cansolidariox, mezrger, dissolution,

liquidation, or winding-up,

Section 8. First Refnsal Rights, So long as any shares of Serjes A Preferred

are outstanding, unless the holders of at least 50% of tha then Quistending shares of Serics A
Preferred shall have waived tights under this Section B, the Corporation shall, prior to any
issuance of any of its securities (a “New Issuance™) other than (i) debt securities without any
equity feature issued to commercial banks or ather financial Institutions, or (i) Excluded
Issyances (as defined i Section 4(1) heveof), offer to each holdey af Series A Preferced (the
“Offeree™) the right of first refusal to purchase all (or any portion) of its Pro Rata Shave as
defined below) of such New Issuance at the price and on the tefms tpon which the New
Issuance was made, such price to be paid in full in eagh or by chezk at the time of {ssuance
of such securities to the Offerss so ther, efier giving effect to the issuznce ta the Qfferees
and the conversion, exercise and exchange into or for (whether divectly or indireerly) sharas
; of Commox Stock of all Options and Convertible Securities ofthe Corporation, sach Offeyes
Will continug o maintain its same proportionate ownership of Common Stock ag of the date
immediately preceding the New Issuance, freating sach Offerer, for the purpose of such
computation, g3 the holder of the number of shares of Common Stock which would be
issmable to it ypon conversion, exercise and exchenge of all Derivative Sesuriting held by it
on the date Immediatly preceding the New Issusnce (including, without limirarion, shaves

(15) days after the reseipt by the Offerzes of notice of the New Issuance from the
Carporation (the “First Refiisal Notice™) and such Tight shall expire at the end of the
fifizenth day after the date of the receint by the holders of the Series A, Prefarred of the First
Refusal Notice, The Corporation shall be fFree at any time following the éxpiration of the
fifteenth (15) day offer period and prior to ninety {90) days after the date of receipt of the
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First Refusa] Notice 1o offew and sell to any thirg Party or parties the amount of the Naw

Issusnee not purchased b
favqraTglc to the Corpora

by the Offerses E.I_l at 2 price and on payment lernis oot less

Without again complying with this Section 8 To the extent that n holder of Serjes A
Preferrad declines o purchese the lesser of jtg Pro Rata Share of (i) sach New Issuance and
(ii) that porrion of such New Issuanee allocated by the Board of Directors for purchase by
the holders of Serjes A Prefersed, such holder shall have 26 tight of first yefusy) Plrsuant to

this Section 8 on dny futyre
8. For purposes of this Se

financings by the Corporation otherwise subject 1o this Seation
oton B, the “Pro Rats Share” of any holder of the Serdes A

have the same powers, preferences, and rights, without prefermnce of any such elass or shere over
any other such elass or sheye, nnd shall be trearad as g single class of stock for all Maposes.

Section 10. Ranking, The Serfes A Prefarred sball rank senfor v Common Stock, as
ta the distribution of assets ot liquidation, digssolution, op winding-up of the Carporarion (az

defined in Seerion 2 hersaD),

Seetion 11, Miscellaneons,

(a) Notlces. All notices, rEqUests, payments, nsruetions ar sther documents to be
Eiven hereumder shall be i writing or by written telecamymunication, and shall ba decmed to have
been duly given if () delivared personally (efféctive upon delivery), (i) mail_ed by cc:ﬁ.ﬁed mail,
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If'to the Corporation:
WERIX, Ine.
36 W, 44" Swreer, Suite 1209
New York, NY 10038
Attentlon: President
Telscopy Ne. (648) 728-7029

Ift0 any holder of Preferred Stock or Common Stock, to irs address ag showg on
the stack records of the Corporzation,

and voril the pezson otherwise eritled to such issnance, delivery, ar payment has paid to the
Cozporation the smount of 0y such tax or has establshed, to the satisfaction of the Corparation,

discharps ind change, a transfer agent for the Preferrad Stock and/or Commeon Stock. Upon any
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