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ARTICLES OF AMENDOMENT
TOTHE

ARTICLES OF INCORPORATION

OF '

COCADRU, INC.

Pursuant 1o Section 607.1006 of the Florida Business Corporation Act, COCADRU, INC.
(the “Corporation™ herehy adopis the following Articles of Amendment fo the Articles of
Incorporation (the “Amendments™):

L The name of this corporation is Cocadru, Inc, The Amendments set forth below
were duly adopted by unanimous written consent of the Board of Directors and Shareholders of

the Corporation dated __ 27 33, v, 2001

2. The Corporation’s Articles of Incorporation shall be amended by replacing
Articles | and V in their entirety as fallows:

ARTICLE T
NAME -
Zo o
Tha name of the carporation (the “Corporation™} shal bs ICU DataSysterns, nc. 58 = —
= S i g
o o
oS = i
B2 @
o —~
T

ARTICLE V

CAPITAL STOCK

A. Classes of Stack. The Corporation shall have the authority 10 issue a maximum of (a)
20,000,000 shares of Common Stock having a par value of $0.0001 per share; and (b)
20,000,000 shares of Preferred Stock having a par value of $0.0001, which such Preferred Stock
may he issued from time 1o time in one or more serieg with the powers, preferences and relative
participating, optisnal or other special vights and qualifications, lmitations or restrictions s shal)
be stated and expressed in the resolution or resalutions providing for the issuance of such
Preferred Stack adopled by the Board of Directors of the Comaration.

RB. Rights Preferences and Restricrions of Series A Praferred Stock. Of the 20,000,600

shares of Preferred Stock awhorized pursvant to these Articles of Incorporation, 10,000,000
shares shall be designated as Series A Preferred Stock, with a par valge per share of 80.0001,
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with the powers, preferences -and telative pariicipating, opfional or other special rights,
qualifications, lisnitations and restrictions as set forth herein.

1. Dividend Provisions. Ne dividend shall be paid on the Common Stock in
any fiscal vear so long as the Series A Preferred Stock is outstanding.
2, Liguidation,
a Breference. In the event of any liquidation, dissolution or winding

up of the Corporation, whether voluntary or involuntary, the holders of the Series A Preferred
Stack shall be estitled to receive, prior and in preference to any digtribution of any of the assets
of the Corporation to the holders of Common Stock by reasen of their ownership thereof, an
amount per share equal to §0.094 (appropriately adjusted to reflect subsequent stack splits, stock
dividends, combinations or other recapitalizations) for each share of Series A Prefesred Stock
then held by them, plus declared but unpaid dividends (appropriately adjusted to reflect
subsequent stock splits, stock dividends, combinations or other recapitalizations).

b.  Remaining Assets.  Upon the completion of the distribution
required by Section 2.a. abave, the remaining assers of the Corporation available for distribution
to stockholders shall be distributed among the holders of the Common Stock and Series A
Preferred Stock (assuming conversion of all Series A Preferrad Stock) pro rata based on the
nwnber of shaves of Common Stock and Serieg A Preferred Stock held by each.

z. Certain Aconisitions.

i Desmed Liquidation. For purposes of this Section 2, a
liguidation, dissolution or winding up of the Corporation shall be deemed to ocenr if the
Corporation shall sell, convey, or otherwise dispose of all or substantiaily all of its property or
business or mergs into or consolidate with any other corporation (other than a wholly-owned
subsidiary corporation) or sffect any other transaction or series of valated fransactions in which
rore than fifty percent (50%) of the voting power of the Corporation is disposed of, provided
that this Section 2.¢.i, shall not apply to & merger effected solely for the purpose of changing the
domicile of the Comporation.

ii. Valuation of Considerstion, In the event of 2 deemed
Hyuidation as described in Section 2.c.i. above, if the consideration received by the Corperation
is other than cash, its value will Be desrned its fair market valun, Any securities shall be valued
as follows:

(1)  The msthod of valvation of securities not subject 1o
an investment latter or other similar restrictions on free markatability:

(&)  If raded on a securities exchange or The
Nasdaq Stock Market, the value shall be deemed to be the average of the closing prices of the
sacurities on such exchange .over the thirty-day (30) peried anding three (3} days prior 1o the
closing;

2 HO1000086475

va3




- NO. B35

88-81-2681 12:22 . CCRS > 2858386 . _— o .

HO1006086475

() I actively fraded over-the-counter, the value
shall be deemed to be the average of ths closing bid or sale prices (whichever is applicable) over
the thirty-day {30) period ending three {3) days prior to the closing; and

{(¢)  Hthere is no astive public market, the value
shall be the fair market value thereof, as mutually determined by the Corporation ang the holders
of at least a majority of the voting power of all then ouistanding shares of Series A Prefered
Stock, and if not so mumally determined, then the Corporation and the heldars of ar least 2
majority of the voting power of zl] then outstanding shares of Series A Preferred Stock will
choose an independent third party to dstermine the appropriste value.

{2)  The method of valuation of securities subject to an
mvestment letrer or other restrictions on free marketability (other than restrictions arising solely
by virtue of a stockholder’s stams as an affiliate or former affiliate) shall be 1o make an
approprizte discount from the market value determined as above in Seetion 2.¢.11.(1} to reflect
the approximate fair market value of the securities, as mutvually determined by the Corporation
and the holders of af least 3 majority of the voting power of all ther outstanding shares of Series
A Preferred Stock, and if not so mutually determined, then the Corporation and the holders of at
least a8 majority of the voting power of all then outstanding shares of Series A Preferred Stock
will choase an indepemdant thivd party to determine the appropriate value.

ii. Notics of Transaction. The Corporation shall give each
holder of record of Series A Preferred Stock written notice of such impending transaction not
later than fifteen (15) days priar to the stockholders’ meeting called to approve such transaction,
or fifieen (13) days prior to the closing of such transaction, whithever is earlier, and shall also
notify such holders m writing of the final approval of such transaction. The first of such notices
shall describe the material terms and conditions of the impending transaction and the provisions
of this Section 2, and the Corperation shall thereafter give such holders prompt notice of any
matenial changes. The transaction shall in no event taks place sooper than fifteen (15) days after
the Corporation has given the first notice provided for herein or sooner than ten (10) days after
the Corporation has given notice of any material changes provided for herein; provided,
however, that such periods may be shortened upon the written consent of the holders of Serjes A
Preferred Stack that are entitled to such notice rights or similar notice rights and that represent at
least a wajority of the voting power of all then ourstanding shares of such Series A Preferred
Stock.

v,  Effect of Noncompliance. In the event the requirements of
this Section 2.c. are not complied with, the Corpaation shal! forthwith either cause tae closing of
the transaction to be postponed until such requivements have been complizd with, or cancel such
ransaction, irt which event the rights, preferences and privileges of the holders of the Series &
Preforred Stock shall revert to and be the same as such rights, preferenses and privileges gxisting
immediately prior to the date of the first notice referred to in Section 2.¢.{if, hersof,

3. Redemption, Unless otherwise provided for in an agreement between the
Cortporation and the holders of the Series A Preferced Stock, the Series A Preferred Stock is not
redeemable,

3 HO01000086475
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4, Conversisn.  The holders of the Series A Preferred Stock shall have
conversion rights as follows (the *Conversjon Rights™):

a - Ripht to Convart. Subject to Seetian 4.c., each share of Series A
Preferved Stock shall be converiible, at the option of the holder therect, at any time afier the date
of issuance of such share, at the office of the Corporation oy any transfer agent for such stock,
r into such number of filly paid and nonassessable shares of Common Steck as is determined by
| dividing $0.094 by the Conversian Price {“Conversion Price™), determined as hereafter provided,
in effect on the date the certificate is surrendered for conversion, The initial Conversion Price
shall be equal to 50.094, Such initial Conversion Price shall be Subject to adjustment as set forth

.‘ in Section 4.¢.

1[ _ : N o Hbmoonsmvs
i
I

b. Mechanics of Conversion. Before any holder of Series A Preferred
Stock shall be entitled to convert the same into shares of Common Steck, it shall surrenider the
certificate or ceriificates therefor, duly endersed, at the office of the Corporation or of any
transfer agent for such series of Series A Preferred Stock, and shall give written notice to the
Corporation at its principal corporate office, of the election to convert the same and shall state
therein the nams or names in which the certificate or certificates for shares of Common Stock are
to be issued. The Corporation shall, as soon as practicable thereafier, issue and deliver at such
| office to such holder of the Series A Prefesred Stogk, or to the nominee or nominees of such
i holder, a certificate or certificates for the number of shares of Common Stock to which such
holder shall be entitled as aforssaid. Such conversion shall be deemed 1o have been made
immediately prior to the close of busingss on the date of such surrender of the shares of such
series of Series A Preferred Stock o be converted, and the person or persons entitled 1 receive
the shares of Common Stock issuable upon such conversion shall be treated for all purposes 25
the record holder or holders of such shares of Common Stock as of sush date. If the gonversion
is in connection with an underwritren offering of securities registered pursuant to the Securities
Acl the conversion may, at ts option of any holder tendering such Series A Preferred Stock for
conversian, be conditiened upon the closing with the underwriters of the sale of seécurities
pursiant to such oifering, in which event the person(s) entitled to receive Conimon Siack upon
conversion of such Seres A Preferred Stock shall not ke deemed to have converted such Series
A Preferred Stock until immediately prior (o the closing of such sale of securities.

c. Conversion Price Adjustments of Series A Preferred _Stack for

Cenain Dilntive Issuances. Splits and binations. The Conversion Price of the Series A
Preferrad Stock shall be sibject to adjustment from time 10 fime 53 follows:

i Adjustments for Additional Stock, Jf this Corporgtion shall
issue, after the dule on which any shares of Series A Preferred Stock were first issued (the
“Purchass Date”), to any persons, any Additional Stock (as defined below in Section d.evi) fera
consideration per share less than the Conversion Price for such Series A Preferred Stock in effect
irmmediately prior 1o the issusnce of such Additional Stack, the Conversion Price for such Sepjes

paid far sueh Additional Stock, or-if all or & portion of such Series 4 Preferred Stock had been
converted prior to the issuapnes of any speh Additional Stock, then the Company shall issue 1o
Censtec an additional number of shares of Common Stock equal to the number of shares of

4 HO100D086475
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Common Stock Censtec would have received if it had not converted such Series A Preferred
Stock.

i, Amounts Less than One Hundredth, No adjustment of the
Conversion Price for the Series A Preferred Stock shall be made in an amount less than one
hundredth of one cent per shate, provided that any adjusunents which are not requived to be
made by reason of this sentence shall be carried forward and shall be either taken inio account in
any subsequent adjustment made prior to three (3) years from the date of the event giving rise to
the adjustment being cartied ferward, or shall be made at the end of three (3) vears from the date
of the event giving rise ta the adjustment being carried forward. Except to the limited extent
provided for {n sections 2,¢.v.{3) and (4), no adjustment of such Conversion Price pursuant to
this Sectiop 4.¢.i. shall have the effect of increasing the Conversien Price above the Conversion
Price in effect immediately prior to such adjustment.

i, Common Stock for Cash. In the case of the issuance of

shares of Commion Stock for cash, the consideration shail be desmed to be the amount of cash
paid therefor before deducting any discounts, commissions or other expenses allowed, paid or
incurred by this Corporation for any underwriting or otherwise in conpection with the issusnce
and sale thereof.

iv. Nongcash Consideration for Common Stock, In the case of

the issuance of shares of Common Stock for a considetation in whole or in part other than cash,
the consideration othar than cash shall be deemed to be the fajr value thereof as determined by
the Board of Directors irrespective of any accounting treatment.

RPN V. Derivalive Besusities. In the case of the issuance (whether
beforé, on or after the applicable Purchase Date) of options, warrants or other rights 1o purchase
or subsenbe for shares of Cammon Stock, securities by their terms convertible inio or
exchangeable for shares of Common Siock or options, warrants er other rights to purchase or
subscribe far such convertible or exchangesble securities, the following provisions shall apply
for all purposes of this Section &.¢.i. and Section 4.6.41.:

(1) The aggregate maxirmum number of shares of
Common Stock deliverable on exercise (assuming the satisfaction of any conditions to
exercisability, including, without limitation, the passage of time, but withom taking inro account
potential antidilution adjustments) of such options, warrants or cther rights {0 purchase or
subscribe for shares of Common Stock shall be desmed to have been issued al the time such
options, warrants or other righis were issned and for a cousideration squal to the consideration
(derermined in the manner pravided in Sections 4.¢.iii. and 4.e.0v.), if any, received by this
Corporatien on the issuance of such options, warrants oy other nights plus the minimum cxercise
price provided in such options, warrants or other rights (without faking inte account potential
antidilution adjustments) for the Comaon Stock covered thereby,

2)  The aggregate. maximum npumber of shares of
Common Stock deliverable on conversian of, or in exchange for {assuming the satisfaction of
any conditions to convertibility or exchangeability, including, withont liritarion, e passags of
nme, but without taking into aceount potential antidilution adjustments), any such convertible or
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exchangeable securities or on the exercise of options, wamants or ather rights to purchase ar
subseribe for such convertible or exchangeable securities and subsequent conversion or exchange
thereof shall be deemed to have been issued at the time such securities were issued or such
options, wamants or other nights were issued and for 4 consideration equal to the consideration, if
any, receivad by this Corporation for any such securities and related options, warranis or other
rights (excluding any cash received on account of acerued interest or accyued dividends), plus the
minimum additional consideration, if any, to ba recsived by this Corporation {without taking into
account polential antidilution adjostments) on the conversion or exchange of such securities or
the exercise in full of any related options, warranis or other rghis (the consideration in each case
10 be determined in the manner provided in Sections 4.¢.ii1. and 4.¢.1v.).

{3}  In the event of any shange in the number of shares
of Common Stock daliverable or in the consideration payabls to this Corporation on exervise of
such options, warranis or other rights or on conversion of, or in exchange for, such converiible or
exchangeable scourities, including, but not limited to, & change resulting from the antidilution
provisions thereof, the Conversion Price of the Saries A Preferred Stock, to the extent in any way
affected by or computed using such options, warrants or other rights or securities, shall be
recornputed to reflest such change, but no further adjustment shall be made for the actual
issuance of Cammon Steck or any payment of such congideration on the exercise of any such
aptions, warrants or other rights or the conversion or exchange of such securities.

(4)  On the expiration of any such options, warrants or
other rights, the termination of any such rights fo convert or exchange oy the expiration of any
aptions, warranfs or other rights related to such convertible or exchangeable securities, the
Conversion Price of the Series A Prefarred Stock, to the extent in any way affected by or
computed using such options, warranis ot other rights or sceurities or options, watrants or other
rights related to such securities, shall be recemputed to reflect the issuance of only the number of
shares of Common Stock (and convertible or exchangeable securities which remain in effect)
zctually issued on the exercise of such options, warrants or ofher nghts, on the conversion or
exchange of such securities or ou the exercise of the options, warrants or other rights related to
such securities.

(5)  The number of sharas of Common Stock deemed
issied and the consideration desmed paid therefor pursuant to Sections 4.c.v.(1) and (2) shall be
ppropriately adjusted to reflect any change, termination or expiration of the type deseribed in
ither Section 4.c.v.(3) or (4).

£y

1]

vi, Additjonal Stock. “Additional Steck™ shali mean any
shares of Common Stock issued (or deemed to have been issued pursuant to Section 4.c.v.) by
this Corporation after the Purchase Date other than the Excluded Stock. “Excluded Srock”
means the following:

(1) shares of Common Stock issuable on conversion of
the Series A Preferred Stock,

_ (2)  shares of Common Stock issued or issuable (1) ina
public offering, before or in conmection with which a1l outstanding sharss of Series A Preferred

& F01000086475
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Stack will be converted to Common Stock or (2) on exerciss of warrants or rights granted to
underwriters in connection with such a public offering,

{3)  shares of Common Stock issuable or issued in any
transaction pursyant o which the' Corporation is acquiting substantially all of the outstanding
Common Stock or other equity interests of any other corporation or entity or = significant portion
of the assets of any such entity if the Board of Directors has determined that the value per share
of the Comumon Stock issued in such fransaetion is greater than or equal to the Conversion Price
& such tinie,

{4)  shares of Common Stock issued 1o any person or
entity that 2 majority of the divectors of the Corporation, including one of the directors elected by
the holders of the Series A Preferred Stock, in the exercise of their reasomable business
judgment, determine offer the Corporation a strategic advantage in the operztion of the
Corporation such that it would ba desirable to enter info a relationship with such person or entity,
and

(5)  the Reserved Emplayee shares (as defined below)
of this Corporation issued or to be issuad directly or pursnant to a stock option plan, employee
incentive plan or restricted stock plan approved by the Board of Directors of this Corporation,
including one of the divectors elecicd by the holders of the Series A Preferred Stock,
employees, officers or dirsctors of, or consultants or advisors to, the Corporation or any
subsidiary. “Resscved Emploves Shares™ means 500,000 shares of Common Siock and/or
options, warrants or other Common Stock purchase rights, and the Common Stack issued
pursuant to such options, wamants or other rights {ps adjusted for any steck dividends,
combinations, splits, recapitalizations and the bke). The Reservad Employes Shares shal] not be
issued at an exercise price Jess than fair market value as determined by this Corporation’s Board
of Directors, including the directors eiected by the holders of the Series A Preferrad Stock,
provided however, that if the fair market value is less thay the Conversion Price, no such shares
shall be issued without the approval of all of the directors elected by the holders of fhe Serfes A
Preferred Stock.

vil.  Stock Splits and Dividends. In the event this Corporation
should af any time or from time to time afer the Purchase Date fix a record date for the
effectnation of a spiit or subdivision of the outstanding shares of Common . Stock or the
determaination of holders of Commaon Stock entitled to recaive 8 dividend or other distiibution
payabie in additional shares of Common Stock or other securities ar rights canvertible into, or
entitling the holder thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafier referved to as “Commion Stock F uivalents") without payrment of any consideration
oy such holder for the additional shares of Corumon Stock or the Comimon Steck Equivalents
(ncluding the additional shares of Common Stock issuable on conversion or exercise therend),
then, as of such record date (or the date of such dividend distribution, splir or subdiviston if no
record date is fixed), the Conversion Price of the Series A Preferred Stock shall be appropriately
decreased so that the number of shares of Comman Stock issuable on conversion of each share of
such series shall be increased in proportion to such increase of the aggregate of shares of
Comman Steck outstanding and these issuable with respect to such Common Stock Equivalents

HO1000086475
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with the number of shares issusble with respact to Common Stoek Equivalents determined from
timse to fime in the manner provided for deemed issuances in Section 4.¢.v,

viil.  Reygrse Siack Splits. If the number of shares of Common
Stock outstanding at any.time after the Purchase Date is decressed by a combination of the
outstanding shares of Commem Stock then, following the record date of such combination, the
Conversion Price for the Series A Preferred Stock shall be appropriately increased so that the
number of shares of Common Stack issuable on conversion of each shate of such series shall be
decreased in proportion to such decrease in the ourstanding shares of Common Stock as a result
of such combination. ‘

d. Other Distributions. In the event the Corporation shall declare a
distribution, payable in securities of other persons, evidences of indebtedness issued by the
Corporation or other persons, assets (exciuding cash dividends) or options or rights not referred
to in Section 4.c.vi., then, in each such case for the purpass of this Section 4.d., the holders of
Series A Preferred Stock shall be entitled to a proportionate share of any such distibution as
though they were the holders of the number of shares of Comnmon Stock of the Corperation into
which their shares of Sevies A Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of the Corporation entitled to receive such
dismibution,

8. Recapitalizations. If at any time or fom time to time there shall be
a recapitalization of the Common Stock (other than a subdivision, combination or merger or sale
of assets ransaction pravided for elsewhere in this Section 4 or Section 2) provision shall be
made so that the holders of the Series A Preferred Stock shall thereafter ba entitled to receive
vpon conversion of such Series A Preferred Stock the number of shares of stock or other
securities or property of the Comoration or otherwise, to which a holder of Common Stock
deliverable upon conversion would have bean entitled on such recapiialization. In any such case,
appropriate adjusiment shall be made in the application of the provisions of this Section 4 with
respect to the rights of the holders of such Series A Preferred Stock after the recapitalization to
the end (hat the provisions of this Section 4 (including adjustment of the Conversion Price then
in effect and the number of shares purchasable upon conversion of such Series A Preferred
Stock) shall be applicable afler that event and be as nearly equivalent as practicable.

f. No Impeimmeqi. The Corporation will not, without the consent of
the holders of at least a majority of shares of Serics A Preferred Stock, by amendment of its
Articles of Incorporation or through any recrganization, recapitalization, transfer of assets,
cansolidation, merger, dissolution, issue or sale ¢F securities or any other voluntary action, avoid
or seek to avoid the abservance or performance of any of the terms to be observed or performed
hereunder by the Corparation, but will at all times in good faith assist in the carrying ont of all
the provisions of this Section 4 and in the taking of all such action 25 may be necessary or

" appropriate in order to protest the Conversion Rights of the holders of Series A Preferred Stock
against impairment.

2, No Fractional Shares and Certificate as 1o Adustments.

8 ' HO1000086475
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1 No fractional shares shall be issued on the conversion of
any share or shares of the Series A Preferred Stock. All shares of Common Steek {including
fractions thereof) issuable upon conversion of more than one share of Series A Preferred Stock
by a holder thereof shall be aggregated for purposés of determining whether the conversion
wonld result in the issuance of any fractional share, If, afier the aforementioned aggregation, the
conversion would result in the issuance of any fractional share, the Corporation shall, in iew of
issuing any fractional share, pay cash equal to the product of such fraction multiplied by the
Common Stock’s fair market value (a5 determined by the Corporation’s Board of Directors) on
the date of conversion.

1, Cn the occurrence of each adjustment or readjustment of
the Conversion Price of Series A Preferred Stock pursvant to this Section 4, this Carporation, at
its expense, shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and furnish to each holder of Serigs A Preferred Stock 3 certificate
setting forth such adjustment or readjustment and showing in detail the facts on which such
adjustment or readjustment is based. This Corporation shali, on the wriften request at any time
of any halder ¢f Senies A Preferred Stock, furnish or cause to be furnished fo such holder 2 like
certificate sefting forth (a) such adjustment and readjustment, (b} the Conversion Price for such
series of Series A Preferred Stock at the time in effect and () the number of shares of Common
Stock and the amount, if any, of other property which at the time would be received on the
conversion of a share of Series A Preferred Stock.

h. Notices of Record Date. In the event of any taking by this

Corporation of 2 record of the holders of any class of securities for the purpose of determining
the holders thereof whe are entitled to recsive any dividend or other distribution, any right to
subseribe for, purchase or otherwise acquire any shares of stock of any olass or any other
securities or property, or jo receive any other tight, this Corporation shall mail to each holder of
Series A Preferred Stock, at least 20 days prior to the daie on which any such record is to be
taken for the purpose of such dividend, distribution or right (the “Record Date™), a notice
specifying the Record Date and the amount and character of such dividend, distribution or right.

i Reservation of Stock Issuablz Upen Conversion. This Corporation

shall at all times reserve and keep available out of its awthorized but unissued shares of Common
Stock, solely for the purpase of effecting the conversion of the shares of the Series A Praferred
Stock, such number of its shares of Common Stock as shall from time to time be safficient o
effect the conversion of all outstanding shares of the Series A Breferred Stock; and, if at any time
the nnmber of authorized but unissued shares of Common Stock shall not be sufficient w effect
the conversion of all then outstanding shares of the Sexies A Preferred Stock, in addition to such
other remedies as shall be available to the helder of such Series A Proferred Stock, this
Comporation will take such corporate action as may, i the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares a5 shall
be sufficient for such purpases, including, without limitarion, engaging in best efforis to obrain
the requisite stockholder approval of &ny nccessary amendment to these Articles of
Incorporation,

I Notices. Any notice requited by the provisions of this Section 4
shall be in writing and shall be deamed effectively given: (i) upon persenal delivery 1o the party

? HO1000086478
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1o be notified, (ii} when sent by confirmed telex o facsimile if sezy during normat business hours
of the recipient, if not, then on the next business day, (iif) five (5) days after having been semt by
registered or certified mail, return veceipt requested, postage prepaid or (iv) one (1) day after
deposit with a nationally recognized overnight couner, specifving next day delivery, with written
verification of receipt. All notices shall be addressed to each holder of record at the address of
such holder appearing on the bosks of this Corporation,

5. Yoting Rights. Except as otherwise raquired by law, the holder of each
share of Serics A Preferred Stock shall have the right to one vote for each share of Common
Stock inie which such Series A Proferred Stock could then be converted, and with respect to
such vote, such holder shall have fill voting rights and powers equal to the voling rights and
pewers of the holders of Common Stock, and shall be entitled, notwithstanding any provision
hereof, 1o notice of any stockholders maeting in accordance with the Bylaws of the Corporation,
and shall be entitied to vote, together with holders of Common Stock, with respect to any
question upon which helders of Common Stock have the right to vate. Fractional votes shall not,
howsver, be penmitted and any fractional voting rights available on an as-converted basis (after
ageregating all shares into which shares of Series A Preferred Stozk held by each holder could be
converted) shall be rounded 1o the nearest whole number (with one-haif being rounded upward).

A. Protective Pravisions.

a. This Corporation shall not without first ebtaining the approval (by
vote or writlen consent, as provided by law) of thé holders of at least a majority of the then
outstanding shares of Series A Preferred Stack or, in the case of the actions described in Sections
6.2.i., v. and vi., the approval (by vote or written consent) of the holders of all of the then
outstanding shares of Series A Preforred Stack:

.« Amand the Articles of Incorporation or Bylaws of the
Corporation or any of its subsidiaries, except that if such amendment in any way adversely
affects the holders of the Serias A Preferred Stock, the approval of all of the holders of the
Senies A Preforved Stock shall be required;

. Sell, lease, transfer convey, or otherwise dispose of ali or
substantially all of iis property or business or merge into or coneolidate with any other
corporation (other than & whelly-owned subsidiary corporation), effect any transaction or series
of related transactions in which more than fifty percent (50%) of the voting power of this
Corporation is disposed of, or otherwise eoffect a Liquidation; provided that this
Section 6.2.i1. shall not apply to & merger effected solely for the purpose of changing the
domicile of the Corporation;

i Liquidate, dissolve, wind-up, re-capitalize or re-organize
the Corporation or any of iis subsidiaries;

iv. Declere any dividends or distributions on the Common
Stock;

v, Change the rights or terms of the Series A Preferred Stock;
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V. Authorize, create or issue shares of any class of stock
having rights, preferences, or privileges superior or on parity with the Series A Preferred Stock;

vii.  Increace or decrease the authorized nwmber of shares of the
holders of Serjes A Preferred Stock or Commeon Stock;

viii. Incur any indchitedness or guarantee obligations m excess
of $1,000,000 in the aggregate;

1%, Commence =any voluntary benkruptey proceeding or
otherwise take any action to declare thie Corporation or any of its subsidiaries insolvent;

X QOther than in the ordinary course of business, sell, lease,
exchange, trangfer or otherwise dispose of, directly or indirsctly, in a single transaction or series
of related transactions, any assets of the Corporation or any of its subsidiaries having a value in
excess of §500,000; and

xi,  Other than in the ordinaty course of business, acquire any
assets (including securities) having & value in excess of $100,900.

7. Statns of Converted Stock. In the evant any shares of Series A Preferred
Stock shall be converied pursuant to Section 4 hereof, the shares of Series A Preforred Stock so
converted shall be cancelled and shall not he issuable by the Corporation. The Articles of
Incorporation of the Corporation shall be appropriaiely amended to effect the corresponding
reduction in the Corperation's authorized capital stock.

IN WITNESS WHEREOF, the Corporation has caused this Articles of Amendment 1o
the Atticles of Incorporation to be sxecuted as af Inly 27, 2001.

o AN

Name:_ Samuel W, Coeps T
Title: e
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