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Pursuant to Section 607.1006 of the Business Corporation Act of the State of Florida, the
nndersigned, being the President of NAVIGATORPC INTERNATIONAL, INC,, a corporation
organized and existing under and by virtue of the Business Corporation Act of the State of
Florida (the “Corporation™), bearing document number P0200D023372, does herehy certify that
the following resolutions were adopted pursuant te the anthority of the Board of Directors as
reéquired by Sections 607.0602 and 607.0821 of the Florida Business Corporation Act:

RESOLVED, that pussnant to the apthority granted fo and vested in the Board of
Directors of this Corporation (the “Beard of Directors™ or the “Board™) in accordance with the
provisions of its Articles of Incorporation and Bylaws, each as amended through the date hereof,
and without the necessity of the approval of the Corpotation’s shareholders as permitted in Itz
Articles of Incorporation, the Board of Directors heveby authorizes a series of the Corporation’s
previously authorized preferred stock, par value $.001 per share, and herohy sets forth, to be
added to Article IV of the Asticles of Tncorporation of the Corporation, the designation and
number of shares, and fixes the relative rights, prefetences, privilages, powers and resirictions
thereof as follows:

ARTICLE IV
CAPITAL STOCK

The maximum number of shares that this Carporation ghall be authorized to issue and
have outstanding at any one time shall be fifty-one million (51,000,000) shares, consisting of (i
fifly million (50,000,000) shares of common stock, par value 5.001 per share (the “Comrmon
Stack™) and (i) one million (1,000,000) shares of Preferred Stock, par value §,001 per share (the
“Preferred Stock™).

A, Provisiona Relating to Commmon Stock.

1. Vatine, Except a8 otherwise required by law or as may be provided by resolutions
of the Board of Directors authorizing the issusuce of any class or seriss of Preferred Stock as
provided in Section B of this Axtiels IV, voting rights shall be vested exclusively in the holders of
Common Stock. Egch holder of Common Stock shall have ene vote in respect of each share of such
stock held on all matters submitted to a vote of sharcholders, including, without limitation, the
election of direciors. :

2. Dividends, Except as otherwise required by law or as may be provided by
resolutions of the Board of Directors anthorizing the issuance of any class or series of Preferred
Stock as provided in Section B of this Article TV, the holders of shares of Common Stock shall be
entifled to receive, when and as declared by the Board of Dircctors, out of the assets of the
Clorporation legally available therefor, such dividends payable it cash, stock or otherwise, as may
be declared from time 1o time by the Board of Directors, '
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3. Ligquidating Distibutions, Fxcept as otherwise required by law or as may be provided by
resolutions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stock as provided in Section B of this Article IV, and afler payment or provisions far payment of
the debts and other lizhilities of the Corporation, the holders of shares of Comtmon Stock shall be
entitled to receive all the assets of the Corporation available for distribution fo shareholders in the
event of the volmtary or involimtary liquidation, dissolution or winding up of the Corporation,
ratakly, in proportion fo the mumber of shares of Common Stock held by them.

B. Provisions Relating to Preferted Stack.

1. General. The Preferred Stock may be issued, fom time to time, in one or more
classes or series, with such designations, preferences and relative, participating, optional or ather
tights, qualifications, Liritations or restrictions thereof ag shall be stated and expressed in the
resolution or resolytions providing for the issue of such class or serics which shall be adopted by the
Board of Ditectors from time to time, pursuant to the anthority herein giver.

2 Preferences. Authority is hereby expressly granted to and vested in the Board of
Directors to authorize the issyance of Preferred Stock fiom time to time in one or more clasaes or
seties, The autherity of the Board of Directors with respect to each class or series of Preferred Stock
shall include, but not be limited to, determination of the following:

(a) the numiber of sheres constituting that class or series and the distinctive
designation of that class or series; '

(b) whether the holders of shares of that class or series shall have voting tights in
addition to the voting rights provided by law and, if so, the terms of such voting rights;

() whether the holders of shares of fhat class or series shall be entitled to receive
dividends and, if 5o, the rates of such dividends, condifions tnder which and times such dividends
may be declared or paid, any preference of any such dividends fo, and the relation io, the dividends
payable on any other class or classes of stock or any other series of the same class and whether
dividends shall be cummlative or noncurnylative and, if comulative, from which date or dates;

(@ whether shares of that class or serics shall have conversion or exchange
privileges into or for, at the option of either the holder or the Cotparation or Upon the happening of &
specified event, shares of any other class or clagses or of any other series of the same or other class
or classes of stock of the Corporation and, if se, the terms and conditions of such conversicn or
exchange, ineluding provision for adjustment of the conversion or exchange rate in such evens as
the Board of Directors shall determine;

() whether shares of that class or series shall be redeemable and, if so, the terms
and conditions of such redemption, including the date or dates upon or after which they shall be

redeemable and the amount per share payable in case of redemption, which amount may vary under
different conditions and at. different redemption dates;

HO2000153203 4

2



JUN.17.2882  1721PM BECKER & PCLIAKOF ' . NO.598 . P.4-13

HOZ000153293 4

() whether shares of that class or series shall be subject to the operation of a
retirement or sirking fund and, if so subject, the extent fo and the manner in which it shall be ap-
plied to the pyrchase or redemption of the shares of that series, and the terms and provisions xelative
to the operation thereof;

(2) the rights of shares of that clags or serieg in the event of vohmtary or involuntary
Heuidation, dissolution or winding up of the Corporation snd any preference of any such rights to,
and the relation to, the rights in respect thereto of any class or classes of stock or any other serles of
flie same class; and .

(h) whether shares of that series shall be subjest or entitled to any other prefetences,
and the other relative, participating, optional or other special rights and qualifications, imitations or
testrictions of shares of that series and, if =o, the terms thereof.

The shares of each class or series of Prefemred Stock may vary from the shares of any other
class or scries thereof in any or all of the foregoing respects. The Board of Directors may increase
the nutnber of shares of Preferred Stock designated for any existing class or series by a resolution
adding to such class of series authorized and wnissned shares of the Preferred Stock not designated
for any other class or series. The Board of Directors may decrease the mumber of shates of Preferred
Stock designated for any existing class or series by a resoluiion subtracting from such class or series
of unissued shares of Preferred Stock designated for such class or series, and the shares so
subfracied shall become anthorized, unissued and undesignated shares of the Preferred Stock,

The Board of Directors of the Cotporation hereby designates 500,000 of the authorized
shares of Preferred Stock as Series A Convertible Preferred Stock. The riplts, preferences,
privileges, restrictions and other matters relating to the Series A Convertible Preferrad Stock are
as follows:

1. Designation and Dividends. The designation of this series, which consists of 500,000
shares af Preferred Stock, is the Serics A Convertible Preferred Stock (the “Series A Preferred
Stock™) and the stated value shall be $1.00 per share. (the “Original Series A Issue Price”), The
Series A Preferred Stock shall not be entitled fo dividepds, but may receive dividends out of
funds legally available therefore, when and if declared by the Board of Directors of the
Company.

2. Liquidation Preference.

(a) In the event of any hquidation, dissolution or winding up of this Corporation, either
voluntary or invohmtary, the holders of Series A Preferred Stock may at their sole option elect to
receive, prior and in preference fo any distribution of any of the assets of this Corporation to the
holders of Common Stack by reason of their ownership thereof, an amount per share equal to
$1.00 for each ouistanding share of Series A Preferred Stock (the “Original Series A Issue
Price™. If ypon the ocourrence of such event, the assets apd funds thus distributed among the
holders of the Series A Preferred Stock shall be insufficient to permit the payment to suych

KHQ2000153293 4
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holders of the full aforssaid preferential amount, then, the entire assets and funds of the
Corporation Jegally available for distribution shall be distributed ratably among the holders of
the Series A Proferred Stock in proportion io the amount of such stock owned by each such
holder,

(b) Upon the completion of the distribution required by subparagraph (g} of this Section 2
and any other distribution that may be required with regpect 1o series of preferred stock of this
Corporation that may from time to time come into existence, if asgets remain in this Corporation,
the holders of the Common Stock of this Corporation, shall receive all of the remaining assets of
this Corporation. :

(¢) For purposes of this Section 2, 2 liquidation, dissolution or winding up of this
Corporation shall be desmed o be oceasioned by, or to include, (i) the acquisition of the
Corporation by another emtity by means of any transaction or series of related fransactions
(including, without limitation, any reorganization, merger or consolidation but, excluding any
mesger effected exclusively for the purpose of changing the domieile of the Corporation) ar (i) a
sale of all or sybstantially all of the assets of the Corporation; unless the Corporation’s
chareholders of record as constituted immediately prior to such transaction will, immediately
after such transaction (by virtue of securities issued as consideration in the transaction} hold at
least 50% of the voting power of the surviving or acquiring entity. This Corporation shall give
ecach holder of record of Series A Preferred Stock written notice of such impending fransaction
not lafer than twenty (20) days prior to the sharcholders’ meeting called to approve such
transaction, or twenty (20) days prior to the closing of such transaction, whichever is earlier, and
chall also notify sych holders in 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 Corporation shall thereafter give such holders prompt
notice of any material changes. The transaction shall in no event talke place sooner than twenty
(20) days after the Corporation has given the first notice provided for hercin or sooner than ten
(10) days afier the Corporation has given notice of any material changes provided for herein;
provided, however, that such perieds may be shortened upon the weritten consent of the holders
of Series A, PreferTed Stock that are entitled to such notice rights or similar notice rights and that
represent at least a majority of the voting power of all then outstanding shares of snch Series A
Preferred Stock.

(d) Whenever a distribution provided for in this Section 2 shall be payable in secutities or
propexty other than cash, the value of such distribution shall be the fair market value of such
securities or other property as mutnally determined and agreed to in writing by the board of
divectors of this Corporation and the holders of a majority of the voting power of all then
outstanding shares of such Series A Preferred Stock,

3. Redemption. The Series A Preferred Stock is not redeemable without the prior express
written consent of the holders of 2 majority of the voting power of all then cufstanding shares of
such Series A Preferred Stock.

4. Conversion. The holders of the Series A Preferred Stock shall have conversion rights
ag follows (the “Conversion Rights™);

HO2000 1453293 4
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(2) Right to Convert. Bach share of Series A Preferred Stock shall be convertible, at the
sole option of the holder thereof, at any time, or from time to time, after the date of issuance of
such share at the office of this Corporation info snch nuymber of fully paid and non-assessable
shares of Common Stock as is determined by dividing the Criginal Series A Issue Price by the
Conversion Price applicable fo suck share, detenmined as hereafier provided, in effect on the date
the Conversion Notice (as defined below) is received by this Corporation. The initial Conversion
Price per share of Series A Prefeed Stock shall be §.667; provided, however, that the
Conversion Price for the Series A Preferred Stock shall be subject to adjustment as set forth in
gubsection 4(c).

{b) Mechanies of Conversion, Before any holder of Serjes A Preferted Stock shall be
entitled to comvert the same into shares of Common Stock he shall give written notics o this
Corporation at its principal corporate office of the election to convert the same and shall statc
thereln the name or names in which the certificate or certificates for shares of Common Stock are
fo be issued (the “Conversion Notice”). This Corporation shall, within three (3) business days
thereafter, issue and deliver at such office to such holder of Series A Preferred Stock, or to the
nominee or nominees of such holder, a cerfificate or certificates for the mymber of shares of
Cotmmon Stock to which such holder shall be entitled as aforcsaid. Such conversion shall be
deemed to have been made immediately prior to the close of business on the date of such
Conversion Notice, and the person or persons entitled to receive the shares of Commeon Stock
issusble upon such conversion shall be treated for all purposes as the record holder or holders of
such shares of Common Stock as of such date.

(c) Conversion Price Adjustments of Series A Prefetred Stock for Certain Dilutive
Tssnances, Splifs and Combinations, The Conversion Price of the Series A Preferred Stock ghall
be subject to adjustment from time to time as follows:

(i) (A) If the Corporation shall issue, afier the date of the purchase agreement for
the shares of Series A Preferred Stock (the “Purchase Date”), any Additional Stock (as
defined below) witliout consideration or for a consideration per share less than the
Conversion Price in effect immediately prier to the issuance of such Additional Stock,
then the Conversion Price in effoct immediately prior to each such issuance shall
forthwith (except as otherwise provided in this clause (i)) be adjnsted to a price equal to
the price paid per shate for snch Additional Stock.

(®) No adjustment of the Conversion Price for the Series A Preferred Stock shall
be made in an amount less than one cent per share, provided that any adjustments which
are not required io be made by reason of this sentence shall be carried forward and shall
be either taken into account in any subsequent adjustment made prior to 3 yeats fiom the
date of the event giving rise to the sdjustment being carried forward, or shall be made at
the end of 3 years from the date of the event giving rise to the adjustment being carried
forward, Except to the limited extent provided for in subsections (B)(3) and (E)(4), no
adjustment of such Conversion Price pursuant to this subsection 4(c)(i) shall have the
effect of imcreasing the Conversion Price above the Conversion Price in effect
immediately prior to such adjustment.

HOZ000153292 4
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(C) In the case of the issnance of Common Stock for cash, the consideration shall
pe deemed 1o be the amount of cash paid therefor before deducting any reasonable
discounts, commissions or other expenses allowed, paid or incurred by this Corporation
for any underwriting or otherwise in connection with the issuance and sale thereof,

(D) In the case of the issyance of the Common Stock for 2 consideration in whole
or in part other than cash, for the purposes of this Section the consideration other than
cash shall be deemed to be the fair value thersof as mutually determined and agreed to in
writing by the board of directors of this Corporation and the holders of at least a majority
of the voting power of all then outsianding shares of such Series A Prefemmed Stock,
irrespective of any aceounting treatment.

(E) In the case of the issuance (whether on of after the applicable Purchase Date)
of options to purchase o rights to subscribe for Common Stock, securities by their terms
convertible inte or exchangeable for Common Stock or options fo purchase or rights to
subscribe for such convertible or exchangeable securities, the following provisions shall
apply for all purposes of this subsection 4(c)(i) and subsection 4(c)(ii):

(1) The aggregate maximum number of shares of Common Stock
deliverable upon exercige (assuming the satisfaction of any conditions to exercise,
ineluding without Hmitation, the passage of time, but without taking into account
potential anti-dilution adjustments} of such options to purchase or rights to
subacribe for Common Stock shall be desmed to have been issued at the time such
optioms or rights wete issued and for a consideration equal to the consideration
(determined in the manner provided in subsections 4(c)(I)(C) and ()(DD)), if
any, received by the Corporation upon the issuance of such options or rights plus
the minimum exercise price provided in such options or rights (without taking
into account potential anti-dilution adjnstments) for the Common Stock covered
thereby.

(2) The aggrepate maximum number of shares of Common Stock
deliverable upon conversion of or in exchange (assnming the satisfaction of any
conditions to convertibility or exchangeability including, without limitation, the
passage of time, but without taking into account potential anti-dilution
adjustments) for amy such converiible or exchangeable securities or upon the
exercise of optioms to purchase or rights fo subseribe for such convertible or
gxchangesble secyrities and subsequent conversion or exchange thereof chall be
deemed to have been issued at the time such scourities were issued or such
options or rights were issued and for 2 consideration equal to the consideration, if
any, received by the Corporation for any such securities and related options or
rights (exchuding any cash received on account of accmed interest or accrued
dividends), plus the minimum additional consideration, if any, to be received by
the Corporation (without taking into account potential anti-dilution adjustments)
upon the conversion or exchange of such securities or the exersise of any related

HO2000153283 4
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options or rights (the romsidcration in each case to be determined in the manner
provided in subsections 4(c)(E)(C) and ()DH(D))-

(3) In the event of any change in the number of shares of Common Stock
deliverable or in the congideration payable to this Corporation upon exercise of
such options or rights or upon conversion of or in exchange for such convertible
ar exchangeable securities inslnding, but not limited fo, a change resylting from
the anti-ditution provisions thereof, the Conversion Price of the Series A Preferred
Stock, to the extent in any way affected by or computed using such options, rights
or securities, shall be recomputed to reflect such chenge, but no further
adjustment shall be made for the actual issuance of Cotumon Stock or any
payment of such consideration upon the exercise of any such options or rights or
the conversion or exchange of such securities.

(4) Upou 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 cotwvertible or exchengeable securities, the Conversion Price of the
Series A Preferred Stock, to the extent in any way affected by or compurted using
such optons, rights or securities or options or rights related fo such secyrities,
shall be recomputed to reflect the issuance of omly the mumber of shares of
Common Stock (and convertible or exchangeable securities which remain in.
effect) actyally issued upon the exercise of such options or rights, upon the
conversion or exchanga of such securities or upon the exercise of the options or
rights related to such securities.

(5) The number of shares of Common Stock deemed issued and the
consideration deemed paid therefor pursuant to subsections 4(=)E(E)(L) and (2)
shall be appropriately adjusted to reflect any change, termination or expiration of
the type described in either sybsection 4(c)(HEX3) or 4).

(i) “Additional Stock” shall mean any shares of Common Stock issued (or
deernad to have been issned pursuant to subsection 4(c)({)(E)) by this Corporation after
the Purchase Date other than Common Stock issued pursuant to a transaction described in
subsection 4{c)(iil) hereof.

{iii) In the event the Corporation should at any time or from time to time after the
Purchase Daie fix a record date for the effectnation of a split or subdivision of the
outstanding shares of Common Stock or the determination of holders of Common Siock
entitled to receive a dividend or other distribution payable in 2dditional ghares of
Common Stock or other secutities or rights convertible info, or entitling the holder
thereof fo receive directly or indirectly, additional shares of Common Stock (herainafler
referred t0 a8 “Common Stock Bquivalents”) without payment of sny consideration by
such holder for the additional shares of Common Stock or the Common BStock
Equivalents (including the additicnal ghares of Common Stock issnable ypon conversion
or exercise thercof), then, as of such record date (or the date of such dividend
distribution, split or subdivision if no record date is fixed), the Conversion Price of the

HO2Q00153223 4
7




JUN,17.2BBE  1¥23FM BECKER & POLIAKOF NG. 593 F.9-13 |

H02000153283 4

Series A Preferred Stock shall be appropriately decreased so that the number of shares of
Common Btock issuable on conversion of each share of Series A Preferred Stock shall be
increased in proportion to such increase of the aggregate of shares of Common Stock
outstanding and those issuable with respect to such Common Stock Equivalents with the
number of ghares issusble with respect to Common Stock Bquivalents determined fiom
time to time in the manner provided for degmed issuances in subsection 4c)@{E).

(iv) If the mumber of shares of Common Stock outstanding at any time after the
Purchase Date is decreased by a combination of the outstanding shares of Common
Stock, then, following the record date of such combination, the Convetrsion Price for the
Series A Preferred Stock shall he appropriately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion te such decrease in outstanding shares.

(d) Other Distributions. In the event this Corporation shall declare a distribution payable
in securities of other persons, evidences of indebtedness issued by this Corporation or ofher
persons, assets (excluding cash dividends) or options or rights not referred to in subsection
4(c)(iii), then, in each such case for the purpose of this subsection 4(d), the holders of the Series
A Preferred Stock shall be entitled to a proportionate share of any such distribution as though
they were the holders of the numbsr of shares of Common Stack of the Corporation into which
their shares of Series 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 mceive such
distribution, '

(&) Righis to Purchase Other Securities. Int case of any meiger, consolidation or
acquigition with or info another Corporation, or in case of any sale, lease or conveyauce to
another Corporation of the assets of this Corporation a5 aa entivety or substantially as an entirety,
each share of Series A Preferved Stock shall, af the sole option of the holder thereof, after the
date of such transaetion be convertible into the mumber of shares of stock or other securities or
property (including cash) to which the Common Stock issushble (at the time of such
consolidation, merger, sale, leage or conveyance) upon conversion of such share of Series A
Preferred Stock would have been entitled upon such consolidation, merger, sale, lease or
conveyance. In any such case, appropriate adjustment shall be made i the application of the
provisions of this Section 4 with respect to the rights of the helders of the Series A Preferred
Stack after the iransaction to the end fthat the provisions of this Section 4 (including adjustment
of the Conversion Price then in effsct and the nurber of shares purchasable upon conversion of
the Series A Preferted Stock) shall be applicable after that event as nearly equivalent as may be
practicable.

() No Impairment. This Corporation will not, by amendment of its Articles of
Incorporation or fhrough any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or eale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms to be observed or performed hereunder
by this Corporation, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 4 and in the taking of all such action as may be necessary or

RHO2000153283 4
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appropriate #n arder to protect the Conversion Rights of the holders of the Series A Preferred
Stock against impairment.

(2) No Fractional Shares and Certificate as to Adjustments.

(i) No fractional shares shall be issned vpon the conversion of any share or dhares
of the Series A Preferred Stock, and the number of shares of Common Stock to be issued
shall be rounded up to the nearest whole share, Whether or not fractional shares are
issuable upon such conversion shall be determined on the basis of the fotal number of
ghares of Serfes A Preferred Stock the holder is at the time converting into Common
Stack and the pumber of shares of Commeon Stock issuable npon such aggregate
conversion.

(i) Uipon the occusrence of each adjustment or roadjustment of the Conversion
Price of Series A Preferred Stock pursuant to this Section 4, this Corporation, at its
expense, shall promptly sompute such adjustment or readiystment in accordance with the
terms hereof and prepare and furnish to each holder of Series A Preferred Stock 2
certificate setfing forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. This Corporation shall, upon the
written request at any time of any holder of Series A Preferred Stock, furnish or cause to
be furnished to such holder & like certificate setfing forth (A) such adjustment and
readjustment, (B) the Conversion Price for such series of Serles A Preferred Stock at the
tirne in affect, and (C) the number of shares of Common Stock and the amount, if any, of
other property which at the time would be received upon the conversion of a share of
Beries A Prefarred Stock.

(h) Notices of Record Date. In the event of any taking by this Corporation of a record of
the holders of any class of securities for the purpose of determining the holders thereof who are
entitled to receive any dividend (other than 4 cash dividend) or other distribution, any right to
subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or to Teceive any other right, this Corporation shall mail to each holder of
Series A Preferred Stock, at least 20 days priot to the date specified therein, 2 notice specifying
the date on which any such record is to be taken for the purpose of such dividend, distribution or
right, and the amount and character of such dividend, distribution or right.

(i) Reservation of Stock Issuable Upon Conversion. Thig Corporation shall at all tirnes
reserve and keep available out of its quthorized but unissned shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series A Preferred Stock, such
mumber of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Series A Prefemred Stock; and if at any fime the
number of authorized but ynissyed shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series A Preferred Stock, in addition to such
other remedies as shall be available to the holder of such Series A Prefomred Stock, this
Corporation will take such corporate action as may, in the opinion of its copnsel, be necessary to
increase its authorized but unissned shares of Common Stock to such number of shares as shall

HO2000153293 4
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be sufficient for such purposes neluding, without limitation, engaging in best efforts to obtain
the requisite shareholder approval of any necessary armendment to thege articles.

(j) Notices, Any notice required by the provisions of this Section 4 to be given fo the
holders of shares of Series A Preferred Stock shall be deemed given if delivered by a recognized
overnight courier and addressed to each holder of record at his address appearing on the books of
this Corporation.

5. Voting Rights,

(2) As Converied Basis. Bach share of Series A Preferred Stock shall entitle the holder
thereof to the rumaber of votes squal to the number of shares of Common Stock info which such
ghare of Seriss A Preferred Stock could be converted and shall have voting rights and powers
equal 1o the voting rights and powers of the Common Stock (except as otherwise expressly
provided herein or as required by law, voting together with the Common Stock as a single class)
and shall be entitled to notice of ary shareholders’ meeting in accordance with the Bylaws of the
Corporation. Fractional votes shall not, however, be permitted and any fractional voting rights
resulting fom the above formula (after aggregating all shares into which shares of Series A
Preferred Stock held by each holder could be sonverted) shall be rounded to the nearest whole
number (with one-half being rounded upward).

(b) Designation of Director, In addition to and withoyt limitation of the foregoing, The
holders of Series A Preferred Stock, voting together as a clags, shall be entitled to designate one
(1) member of the Board of Directors of the Corporation.

(c) Event of Defaylt, So long as any shares of the Series A Preferred Stock remain
outstanding, if the Corporation fails to comply with any provision or obligation of the Series A
Preferred Stack (the “Events of Default”), then the holders of the Series A Preferred Stock,
voting together as a single class, shall, immediately upon the giving of written notice to the
Corporation by the holders of a majority of the then outstanding shares of Series A Preferred
Stock, voting together as a single class, be entitled {o elect two (2) members of the Board of
Directors of the Corporation. If the number of members of the Board of Directors shall exceed
five (5) as the result of such election of such two (2) directors, then the terms of office of auch
number of persons who were theretofore direstors of the Corporation shall forthwith terminate
whether or not the holders of the Common Stock shall then have elected the remaining directors
of the Corporation, so as to reduce fhe pumber of members of the Board of Diirectors to five (5).
If, afier the election of the two (2) new members of the Board of Directors pursuant jo this
section, the Bvents of Defanlf are cured, then the holders of the Series A Preferred Stock ghall be
divested of the special voting rights specified in this Section, Flowever, the gpecial voting rights
of this section shall agein accrue to the holders of the shares of the Series A Preferred Stock in
case of any later accurrence of an Event of Default. Upon the termination of any such special
voting rights as hereinabove provided, the Board of Diroctors shall prompily call a special
meeting of the shareholders at which all directors will be elected, and the terms of office of all
pezsons who are then directors of the Corporation shall terminate immediately upon the election
of their snccessors,
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(d) Class Voting. Series A Preferred Stock shall alse enfifle the holders thereof to vote as
a separate class as set forth herein end as required by law.

é, Protective Provisions,

So long gs any shares of Series A Preferred Stock are outstanding, this Corporation shall
not withont first obtaining the written approval of the holders of at least a majority of the voting
power of the then outstanding shares of such Series A Preferred Stock: (a) sell, convey, ¢¢
otherwige dispose of er encumber all or substantially all of its property or business or merge info
or consolidate with any other corporation (other than a wholly-owned sphsidiary Corporation} or
effect any transaction or series of related transactions in which more than fifty percent (50%) of
the voting power of tie Corporation is transferred or disposed of; (b) alter or change the righta,
preferences or privileges of the Series A Preferred Stock; () increase or decrease the total
number of authorized ghares of Series A Preferred Stock; (d) authorize or issus, or obligate itself

to igsue, any other equity security, including any other security convertible into or exercisable for

any equity security having rights, preferences or privileges over, or being on a2 parity with or
similar to, the Series A Preferred Stock; or (e) redeem, purchase or otherwise acquire (or pay inta
ar set aside for a sinking fond for such purpose) any security of this Corporation; (f) amend this
Corporation’s Articles of Incorporation or bylaws; (g) change the authorized number of directors
of the Corpotation; (i) declare, oxder or pay any dividends on any class of securities; (§) adjust
the salary of executive officers, directors, executive level independent coniractors and key
employees of this Corporation; (k) make any capital expenditures in excess of $15,000; (1) issue
new shares of capital stock of this Corporation; (m) enier info or approve any agreement or
contract for the purchase of goods, services or other items between this Corporation, a
ghareholder or a mermber of a sharcholder’s immediate family; or (n) make any commission
paymeirt to any independent business associate in excess of $15,000, '

7. Status of Converted or Redeemed Stock.

In the event any shares of Series A Preferred Stock shall be converted or redeemed
pursuant to Section 4 hereof, the shares so converted or redeenied shall he cancelled and shall
not be issuable by the Corporation. The Articles of Incorporation of this Corporation shall be
appropriately amended to effect the corresponding redustion in the Corporation’s aythorized
capital stock. o

8. Taxes.

This Corporation will pay all taxes (other than taxes based upon incoms) and other
povermmenta] charges that may be imposed with respect to the issue or delivery of ghareg of
Series A Preferred Stock and Common Stock upon conversion of shares of Series A Preferred
Stock, excluding any tax or other charge imposed in connection with any transfer involved in the
isgne and delivery of shares of Common Siock in 2 name other than that in which the shares of
Series A Preferred Stock so converted were registered.

IN WITNESS WHEREOQF, the undersigned, being the President of this Corporation, has
executed these Articles of Amendment as of May |3 , 2002,
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