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Pursuans fo Section 607.0602 of the Florida Business Corporation Act, the Artleles of
Incorporation of SPINEMEDICA CORP,, originally filed with the Secretary of State, State of
Flarida on June 9, 20035, are herehy amended as follows:

I.
The-Amendment adopted by the Corporation is as follows:
Anicle 3 of the Articles of Incorporation is hereby amended by including the

Certificate of Designation Establishing the Designations, Powers, Preferences,

Limitations, Restrictions and Relative Rights of Series A Convertible Preferzed Stock of

SpineMediea Corp. attached hereto as Exhibit “A” and made a part hereaf.

1.

The aforesaid Amendment was adopted by the Board of Directors withont
Shareholder action, and Sharcholder action was not required, on June {5, 2003,

m.

The remaiader of the Articles of Incorporation shall remain unchanged and in full
foree and effecy.

IN WITNESS WHEREOF, the undersipned has executed these Articles of
Amendment of SPINEMEDICA CORP, this /! # day of, A;Uét— . 2005,

srmgmyﬂ
BY: %

STEVE GORLIN, Chief Executive Officer

Womble Carlyle Sandridge & Rics, PLLC
Suite 3506

1201 W. Peschiree Bt

Atlaniz, GA 30309-3460

4034-872-7000

54399.1,3-ATLANTA 4604951
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EXHIBIT "4Z "

CERTIFICATE OF DESIGNATION
ESTABLISHING THE DESIGNATIONS, FOWERS, PREFERENCES,
LIMITATIONS, RESTRICTIONS AND RELATIVE RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK OF
SPINEMEDICA CORP, (*CORPFORATION™)

{z corporation wader the Iaws of the State of Florida)

1. Designation and Nomber of 8hares. The series will be known as the “Series A
Convertible Preferred Stock” {the “Series A Preferred Stock™), and will be 4 series consisting of
Five Million (5,000,000) shares of the authorized but unissued convertible praferred stock of the
Corporation, having a par value of $.001 per share. As provided in the Articles of Incorporation
of the Corporation, the number of shares of Series A Preferred Stock may be increased or
decreased by the Board of Directars of the Corporation ffom  time 1o time, provided that the
mumnber of shares shall not be deereased below the number of shares then issued.

2, Dividends. The holders of the Series A Preferred Stock shall be entitled io
participate with the holders of Common Stock in any dividends paid or set aside for payment
{uther than dividends payable solely in shares of Common Siock) so that holders of the Serics A
Preferred Stock shall receive with respect to each share of Series A Preferred Stock an amount
equal to (x) the dividend payable with respect 1o sach share of Commeon Stock mpldpiied by {v)
the number of shares (and frastion of a share, if any) of Commion Stock into which such share of
Series A Praferred Stock is comvertible as of the record date for such dividend.

3. Liguidation Preference.
{2)  Proference.

o In the event of any liquidation, dissolution or winding up of the
Carporation, sither voluntarily or involuntarily, the holders of the Series A Preferred Stack shall
be entitled to receive prior and in preference to any distribution of any of the asseis or surplus
funds of the Corporation to the holders of Common Stock of the Corporation, an amoimt squal o
{A) §1.80 per share plus (B) & further amount equal to any dividends declared or accrued but
wnpaid on such shares. I, upon such liguidation, dissolution or winding up of the Corporation,
the assets of the Corporation available for distribution to the stockholders of the Corporation ars
insufficient to provide for the payment of the full aforssald preferential emount, such assets as
are so available shall be distrfbuted among the holders of the Series A Preferred Stock in
proportion to the ralative aggragate liquidation preferences of the preferrad stock 2o held.

()  After the payment or the setting apart for payment to the holders of
the preferved sfock of the preferential amounts so payable to them, if assets remain in the
Corporation the holders of the Commeon Stock of the Corporation shall receive all of the
remaining assets of the Corporation pro rata in sccordance with the number of shares of
Common Stock held by them.

@iy  All amounts per share set forth in this sybparagraph 3{a} shall he
sppropriately adinsted for any stock splits, stock combinations, stock dividends or similar
recapitalizations.

(b} Moncash Distributions. If any of the assets of the Corporation are to be
distributed other than in cash under this paragraph 3 or for any puwrpose, then the Boad of
Directors of the Corporation shall promptly cngage independent competent appraisers to
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datermine the value of the assets to be disiributed to the holders of preferred stock or Common
Stock. The Corporation shall, upon receipt of such appreiser’s vaiuation, give prompt written
notice to each helder of shares of preferred stock or Common Stock of the appraiser’s valuation.

{(¢)  Consolidation or Merger Except as provided in 5(b) herein a
consolidation or merger of the Coxporation with or into any other corporation or corporations, or
& szle of all or substantially all of the assets of the Corporation, shall be deemed to be 2
lquidation, dissolution or winding wp within the meaning of this paragraph 3. The provisions of
this subparagraph 3(c) shall noi apply fo any consolidation or merger following which the
holders of 51% or more of the capital stock of e resulting or surviving entity, hased on voting
power in the olection of directors, are petsons or entitfes who were stockholders of the
Corporation immediately prior 1o such consolidation or merger.

4. Yotfing Rights. The holder of each share of Series A Preferred Stock zhall be
entitled to the wumber of votes equal to the number of shares of Common Stock into which sach
share of Series A Freferred Steck could be converted on the record date for the vote or written
consent of stockholders and, except as otherwise required by lavw, shall have voting righis and
powers equal to the voling rights and powers of the Common Stock. The holder of each share of

. Beries A Preferred Stock shall be entitled 1o notics of any steckholders” meeting in socordance
with the bylaws of the Corporation and shall vote with holders of the Common Stock upon all -
otfher maters qubmitted to a vote of stockholders, except thoze matters required to be submitied
{o a class or series vole pursuant to paragraph 7 or by law. Fractional votes shall not, however, be
permitiad and any fractional voting rights resulting from the above formula (after aggregating all
shares of Common Stock into which shares of preferred stock held by each holder conld be
converted) shall be rounded to the nearest whole nurnber (with one-half rounded upward te ona),

5, Conversion. The Beriss A Preferred Stock shall be convertible into Common
Stock, as follows: :

: ()  Right to Convert. Each share of Seriss A FPreforred Stock shall be
convertible, at the option of the holder thercof, at any time afler the date of issuance of such
share at the office of the Corporation. Each share of Series A Preferred Stock shall be convertible
into the number of shares of Common Stock which results fom dividing the Conversion Price
per share in effect at the time of conversion into the “Conversion Value™ per share. The number
of shares of Common Stock into which a chare of Series A Preferred Stock is convertible is
hereinafter referred to as the “Conversion Rate.” Both the Conversion Price per share of Series
A Preferved Stock {(the “Conversion Price™) and the Canversion Value per share of Series A
Preferred Stock inftially in effect shall be $1.80 per share. The initial Conversion Price of Series
A Preferred Stock shall be subject {o adjustment 2 hereinafter provided.

(b  Automatic Conversion, Each share of Series A Preferred Stock shall
automatically convert into shares of Common Stock at its then effective Conversion Rate
inumedigtely prior to the closing of (1) any public offering pursuant to an effeciive registration
statement mnder the Securities Act of 1933, as amended, covering any of the Corporaticn’s
securities (as that term is defined under the Securities Act of 1933, as then in offect); (i) a
consolidation or merger of the Corporaton with or info any other corporation, a result of which
ig that the Corporation’s securities are publicly traded on any national or reglonal exchange or on
the Nasdaqg Nautional Market or SmallCap Market, or quoted on the Over The Counier Bulletin
Board; or {iil) a consolidation or merger of the Corporation with or into any other corporstion or
 sale of substantially all of the assets of the Corporation, to the extent that the holders of shares

2
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of Common Stock of the Corporation will repeive per share, cash, secarities or other property
having a value at euch time at least equal to the applicable Conversion Value of the Series A

Preferred Stock,

)  Mechanics of Convergion. Before any holder of Series A Preferred Stock
shall be entitled to convert the same into shares of Common Stock as provided in paragraph 5(a),
he shall smrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation and shall give written notice to the Corporation at such office that he clects to
convert the same. The Corporation shall, a3 soon as practicable thereafier, issne and deliver at
such office to such holder of Series A Preferved Stock a certificate or certificates for the number
of shares of Common Stock to which he shall be entitled as aforesaid. Such conversion shall be
deemed 1o have been made immediately prior to the close of business on the date of auch
surrender of the shares of Series A Praferred Siock to be converted, and the person or persons
entitled to receive the shares of Common Siock issueble upon such conversion shall be treated
for a1l prrposes as the record holder or holders of such shares of Common Steck on such date.

In the evenf of an aulomatic conversion prrsuant to paragraph S(b), the outstanding
shares of Series A Preferred Stock shall be converted sutomatically without any firther action by
the holders of such shares and whether or not the certifieates representing such shares are
surrendered to the Corporation; provided, however, that the Corporation shall not be obligated to
issus certificates evidencing the shares of Commen Stock issuable upon such automatic
conversion unlsss the cerfificates evidencing such shares of Series A Prefemed Stock are either
delivered to the Corporation as provided above, or the hoider notifies the Corporation that such
certificates have been lost, stelen or destroyed and exccules an agreement satisfactory to the
Corporation to indemnify the Corporation fromn any loss incurred by it in connection with such
certificates. The Corporation shall, a3 scon as practicable afier such delivery, or such agresment
and indemnification in the case of & lost certificate, issue and deliver at such office to such holder
of Series A Preferred Stock, a certificate or certificates for the number of shares of Comunen
Stock to which he shall be entitled as aforesaid and a check pavable o the holder in the amount
of any cash amounts payabls as the result of 2 conversion into fractional shares of Common
Stock. Such conversion shall be decmed to have been made immediately prior to and shall be
contingent ppon the closing of the Qualified Offering, and the person or persons entitled to
receive the shares of Common Stock issusble upon such conversion shall be weated for afl
purposes as the record holder or holders of such shares of Common Stack on such date.

(&  Fractionsl Shares. No factional shares of Common Stock shall be issued
upon conversion of the Serises A Praferred Stock. In Heu of any fractional shares to which the
holder would otherwise he entitled, the Corporation shall pay cash egual to such fractien
multiplied by the Conversion Price.

{e)  Adinstment of Conversion Price. The Conversion Price of the Series A
Preferred Stock shall be subject 1o adiustment from thue 1o time as follows;

{ If the Corporation shall issue any Common Stock or other
securities of the Corporation convertible info or exchangesble for Commen Stock {other than
“Excluded Btock,” as defined helow, or stock dividends, subdivisions, split-ups, combinations or
dividends, which such events are coversd by subparagraphs S(e)(iii), (iv), and (v)), for a
«onsideration per shars Iess than the Conversion Price for the Series A Prefetred Stock as in
effect immediately prior to the issuance of such Common Stock {or other securities convertible
into or sxchangeable for Common Stock), then the Conversion Price for such series shall

3
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forthwith be decreased iromediately after such issuance to a price equal to the quotient obtained
by dividing:
(A)  an amount equal to the sum off (%) the total number of shares of
Common Stock ontstanding {including any shares of Common Stock desmed to huve
been issued pursuant to sobdivision (3} of this subparagraph ()} immediately prior to
such isspance multiplied by the Conversion Price in cffect immediately prior to such
issuance plus (¥} the consideration reccived by the Corporation upon snch {ssuancs, by
(B) the total number of shares of Common Stock outstanding
(including any shares of Common Stock deemed to have been issued pursuant to
subdivision (3) of this subparagraph (i)) immediately after the issuance of such Common
Stock {or other securities convertible into ar exchapgeable for Common Stock).

For purposes of making any such ealculation pursuant to this subparagraph (i), the shares of
Common Stock issuable upen conversion of the outstanding shares of Series A Preferred Stock,
together with any other shares of Common Stock deemed issued and owtstanding pursuant to
subdivieion {3) of this subparagraph (1}, shall be desmed issued and omstanding at all times. For
the purposes of this subparagraph (i), the following provisions shall also he applicable:

{1} In the case of the issnance of Commuon Stock for cash, the
consideration received thersfor shall be deemed to be the amount of cash paid
therefor without deducting any discounts or commissions paid or incwred by the
Corporation in connection with the issuance and sale thereof.

(2} In the casc of the issuance of Common Stock for 2
consideration in whale or in patt other than cash, the congideration other than cash
shall be deemed to be the fair value thereof as determined in good faith by the
Board of Directors of the Corporation.

£3) In the case of the issuance of (i) aptions to purchase or
rights {o subscribe for Commeon Stock (other than Bxcluded Stock), () securitiss
by their terms convertible or cxchangeable for Common Stock {other then
Excluded Stock), or (iil) options to purchase or rights to subseribe for such
convertible or exchangeable securities:

(aa) the aggregate maximum number of shares of Common
Stock deliverable upon exercise of such options to purchase or rights to
subscribe for Common Siock shall he deemed to he jssuable for a
cansideration egual to the consideration (determained in the manper
provided in suhdivisions (1) and (2) sbhove), if any, received by the
Corporation upon the issnance of such options or rights plus the minimum
purchase price provided in such options or rights for the Common Stock
sovered thereby;

(bb) the aggregare maximum number of shares of Common
Stock deliverable upon conversion of or in exchange for any such
convertible or exchangeable securities, or upon the exercise of options to
purchase or rights to subscribe for such convertible or exchangeable
gecurities and subsequent conversion or exchange thereof, shall he deemed
to he issuable for 3 consideration squal to the consideration received by

4
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the Corporation for any such sccurities and relsted options or rights, plus
the additionsl consideration, if any, 1 be received by the Corporation
npon the conversion or exchange of such securities or the exerciss of any
related options or rights (the consideration in each case to be determined
in the manner provided iri subdivisions (1) and (3} above),

{cc) the aggregate maximum number of shares of Common
Btock deliverable upon exercise of such options or rights or upon
conversion of or in exchange for such convertible or exchangesble
securities upon the exercise of options w purchase or tights fo subscribe
for such convertible or exchangeable securities and subsequent conversicn
or exchange theyeof, shall Be deemed fo have been issued at the time such
options or rights or securities wers fssued, provided that the consideration
for which such Commen Stock is deemed to be issuable does not exceed
the issnance price of securities issued in the latest bona fde round of

financing by the Corporation;

@3 on any change in the pumber of shares of Common Stack
deliverable upon exearcise of any such options or rights or conversjon of or
exchange for such convertible or exchengeable securiies, or on any
change in the minimum pimrchase price of such options, vights or
securities, other than a change resulting from any antidilution provisions
of such optioss, rights or securitiss, the Conversion Price shall forthwith
be readjusted 1o such Conversion Price as would have obiained had the
adjustment {and any subscquent adjustments) made upon (x) the issuance
of such options, rights or securities not exercised, converted or exchanged
prior 1o such change, as the case may be, been made upon the basis of
such change or () the oplions or rights related to such securities not
canverted or exchanged prior to such change, 48 the case may be, been
made upon the basis of such change; and

{¢e) on the expivation of any such options or righis, the
termiination of any such rights to convert or sxchange or the expiration of
any options or rights related to such convertible or sxchangeable
securities, the Conversion Price shall forthwith be readjusied to such
Couversion Price as wonld have obinined had the adiustment (md any
subseguent adjnstments) made ppon the issuance of such options, rights,
sonvertible or exchangsable securities or options or rights related to such
convertible or exchangesble securities, as the casc may be, been made
upon the basis of the issnancs of only the number of shares of Common
Stock actitally issued upon the exercise of such options or rights, upon the
conversion or exchange of such convertible or exchangeable securities or
upon the exercize of the options or rights related to such convertibic or
exchangeable seourities, as (he case may be,

(i} “Excluded Stock™ shall mesn:

(A)  all shares of Congnon Stock issued and outstanding on the date
this document is filed with the Florids Secretary of State, and ap to 1,000,000 chares of

5
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common stock which may be issued at any time afier this document is fled with the
Flonda Secretary of State;

(B) 3!l shares of Common Stock into which shares of the Series A
Preferred Stock are caonvertible;

(¢y  all shares of Common Stock issued or Issuable upon exercise of
options or other purchase rights granted under the Corporation’s Stock Incentive Flan to
employees, officers, directors, or consultants of the Corporation and spproved by the
Board of Directors of the Corporation or a committes of the Board; and

@ all shares of Common Siock or other gecurities {including options,
warrants and other purchase rights) issued or to be issued to employeses, officers,
direstors, consultants, affiliates or lenders of the Corpovation after receipt of written
consent to such issuance from the holders of more than 50% of the then outstanding
Series A Preferved Stock and approval of such issuance hy the Boand of Directors of the
Caorporation,

Shares of Excluded Stock deseribed in {C) of this subparagraph 5(e)(ii) shall not be deemad to be
outstanding for purposes of the computations of subparagraph 5(e)(i) above until achually issued.

() If the number of shares of Common Stock owistanding at any time
after the date hereof is increased by a stock dividend payabls in shares of Common Stack orby a
subdivision or split-np of shates of Common Stock, then, on the date such payment is mads or
such change is effective, the Conversion Price shall be appropriately decreased so that the
number of shares of Common Stock jssuable on conversion of the Series A Preferred Stock shall
be incysased in proportion to such increase of outstinding shares.

(iv)  If the number of shares of Common Stock ontstanding at any time
after the date hereof is devreased by a combination of the cutstanding shares of Common Stock,
then, on the sffective date of such combinafion, the Conversion Price shall be appropniately
inereased so that the munber of shares of Corumon Stock issuable on conversion of the Sedes A
Preferred Stock shall be decreased in proportion to such decreass in ontstanding shares.

() In case the Corporation shall declare a cash dividend upon it
Commeon Stock payable otherwise than out of retained earnings or shall distribute io holders of
its Common Stock shares of its capital stock (other than Common Stock), stock or other
securities of other persons, evidences of indebiedness issued by the Corporation or other persons,
assets (excluding cash dividends) or options oy rights (excluding options to purchase and rights
> subscribe for Common Stock or ofher securities of the Corporation convertible ite or
exchangeable for Common Stock), then, in such case, the hoiders of shares of Seriss A Proferred
Stock shall, concurrent with the distribution to holders of Common Stock, receive a lke
distribution based upon the number of shares of Common Stock imto which such Seres A
Preferred Stock is then eanvertible.

{viy In case, at any time after tha date hersof, of any capital
reorganization, or any reclassification of the stock of the Corporation (other than a change in par
value or 28 a result of a stock dividend or subdivision, split-up or combination of shares), or the
consolidation or merger of the Corporation with or into snother person {nther than 2
consolidation or merger in which the Corporation is the continuing entity and which does not
result in any change in the Common Stock), or of the sale or other disposition of all or

6
ATLANTA 4541 13v2

ROoouUU 0192807 3



FILE No.869 08-11 ’06 03:19  [D:CSC FAX:820 h8 1515 PAGE 8- 11

H05000192507 3

substantially a1l the propertics and asscts of the Corporation as an entirety to any other person,
the shares of Series A Preferred Stock shall, if such evemt is not deemed s Hquidation for
. purposes of subparagraph 3(a), after such reorganization, reclassification, consclidation, merger,
sale or other disposition, be convertible into the kind and number of shares of stock or other
securities or property of the Corporation or of the eatity resulting from such consolidation or
aurviving such merger or to which such properties and assets shall have been sold or otheywiss
disposed io which such holdtr would have been entitled if imamediately pdor to such
reorganization, reclassification, consolidation, merger, sale or other disposition he had converted
his shares of Series A Preferred Stock into Commeon Stock. The provisions of this subparagraph
{vi) shall similarly apply to successive reorganizations, reciassifications, consolidations, mergers,
sales or other dispositions,
{vii} Al calculstions under this paragraph 5 shall bs made to the nearest
cent or to the nearest one hundredth {1/100) of a share, as the ¢ase may be,

h  Minimal Adjustments. No adjustment in a Conversion Price need be made
if such adjustment would result in & change in a Conversion Price of less than $0.01. Any
adinstment of Jess than $0.01 which is not made shall be carried forward and shall be made at the
time of and together with any sybsequent adjustment which, on 8 cumulative basis, amounis to
an adiustment of $0.01 or more in a Conversion Price.

{e)  Certificate a3 to Adiustiments. Upon the ocourrence of sach adjustment or
readjustment of 4 Conversion Price pursuant to this paragraph 5, the Corporation af its expense
shall promptly compute such adjustment or resdjustment in accordance with the terms hereof and
prepare and furnish to each holder of Series A Preferred Stock a certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporatian shall, upon written request at any time of any holder of
Series A Preferred Stock, furnish or canse to be fiumished to such holder a like cartificate setting
forth (i) such adjustments and readjustments, (i) the Conversion Price and Rate at the time in
affeet for the Series A Preferred Stock held, and (iii) the number of shares of Commaon Steck and
the ameunt if any, of other property which at the time would be received upan the conversion of
the Serisg A Proferred Stock.

(i}  Notices of Record Date, In the event of any taking by the Corporation cf a
record of the holders of any class of securities for the purpose of dotermining the holders thereof
who are entitled 1o receive any dividend {other than a cash dividend) or other disiibution, the
Corporation shall mail to each holder of Series A Preferred Stock at least twenty {20) days prior
to the date specified herein, a notice specifying the date on which any such record is to be taken
for the purpose of such dividend or distribution.

()  Reservation of Stock fssuable Upon Conversion. The Corparation shall at
il times reserve and keep available out of its authorized but nndssned shaves of Common Stock
solely for the purposs of effecting the conversion of the shares of the Series A Prefemred Siock
such number of its shares of Common Stock as shall from time to time be sufficient (o sffect the
conversion of all onfstanding shares of the Serdes A Preferred Stock; and if at any time the
pumber of authorized but unissued shares of Common Stock shall not be sufficient to offect the
conversion of all then outstanding shares of the Series A Preferred Stock, the Comporation will
take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Comnmon Stock 1o such number of shares as shall be sufficisnt
for such puzposs.

ATLANTA 45411303
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)] Notces. Any notice regnired by the provisions of this paragraph 5 1o be
given to the holder of shares of the Seriez A Preferred Stock shall be deemed given if deposited
in the United States mail, postage prepaid, and addressed to each helder of record at his latest
address appearing on the books of the Corporation.

&, smption.

@ At any time after the seventh anniversary of the issuance of a share of
Series A Preferred Stock, and until the taomination of this Section 6 pursuant to Section 6(d),
upon the receipt of written demand fom a helder of Series A Prefemed Stock (a3 “Redemption
Demand™), the Corporation shall redeem such holder’s shares of Series A Preferred Stock, The
Redemption Demand shall specify a date not less than thirty (30) days nor more than sixty (60)
days from the date of such notice on which the Series A Preferred Stock shell be redeemed (the
Optional Redemption Date”). Upon roceipt of the Redemption Demand, the Corporation shatl
promptly notify the rcmaining holders of the Series A Preferred Stock of the Redemption
Demand and the Optional Redemption Date. The remaining holders of Seriss A Proferred Stock
have the right to participate In such redempiion if they so elect by giving the Corporation written
notice to such sffect within fifteen {15) days of having received such potice. On or before the
Optionz] Redemption Date, cach holder of shares of Series A Preferred Stock participating in
sech redemption shall surrender certificates representing such shaves to the Corporation, On the
Opticnal Redemption Date, the Corporation shall redesyn each share of Series A Preferred Stock
being redeemed ot of immediately available funds at a redemption price per share (the
“Redemption Price™) equal to the greater of: (@) the liquidation preference that would be payable
with respect {o such share pursuant to Section 3 hereof had such Hquidation preference beca
payable on the date the Corporation received the Redempiion Demand, and (b) the fair market
value per share, a3 deteymined by a qualified, independent appraiser acceplable fo the
Corporation and holders of a majority of the outstanding. shaves of Series A Preferred Stock
being redesmad (without discounts for minority stake or lack of marketability).

(b)  If the funds of the Corporation legally available for redemption of shares
of Series A Preferred Stock on an Optional Redemption Date are sufficient to redeem the total
murober of outstanding shares of Preferred Stock entitled to redemption, then the Corporation
shall redeem such sharcs by payment of immediately available funds. IF the asseis of the
Corparation legally available for such redemption shall be insufficient fo pay the holders of
Series A Preferred Stock the full Redemption Prics for the shares to be redeemed on the Optional
Redemption Dats, such holders shall share ratably in any funds legally available for redemption
of such shares according to the respective amounts that wonld be payable with respect o the fitll
number of shares of Series A Preferred Stock to be redeemed. Additionally, unless prohibited by
applicable state law, such holders shall be jssued promissory notes equal fo the difference
between the ammount paid in cash on the Opticnal Redemption Date and the Redemption Price for
such shares. Such promissory notes shall be due and payable on the second anniversary of the
Options]l Redemption Date and shall bear interest equal 1o the Prime Rate (as defined below).
The term “Prime Rate™ means the rate of interest, per annum, listed in the Wail Sirect Journal on
the Optional Redemption Date as the “prime rate”. Af any time thereafter when additional finds
of the Corparation become legally available for the redemption of Series A Preferred Stoek, such
finds shall immediately be used to redeem the balance of the shares of Series A Preferred Stock,
or such portdon thereof for which finds are then legally available, that the Cormporation has
become obligated to redeem pursuant to this Section §(h), but which it has not redeemed. 1 less
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than alt the shares of Series A Preferred Stock then outstanding are to bo redesmed, such holders
shall share ratably in any such redemption based upon the aggregate number of shares of Series
A Preferred Stock still to be redoemed.  All payments to such holders of additional funds shalt
reduce the principal of the promissory notes. On and afler the dats on which the Carporation
receives & Redemption Demnand, all dights in respect of the shares of Serjes A Preferred Stock to
be redeemed, except the right to receive the Redemption Price as herein provided, shall cease
and terminate; and such shares shall no longer be deemed to be cutstanding, whethsr or not the
cettificates representing such shares have been received by the Corporation,

{¢)  No holder of shares of Serics A Preferred Stock shall be entitled to the
henefii of a sinking find or purchase fund.

{8y  The provisions of this Section 6 shall tepminate and be of no forther force
and ¢ffect on and after the earlier oft (i) the effective date of the initial public cifering of the
Carparstion’s commeon stock; (if) the effective date of any sale of all or substantially all of the
Corporation’s assets, in a single transection or a sorics of related trangactions; or ({i) the
effective date of any rmerger in which the Ccrpammn is a constifusnt corporation if the
shareholderz of the Corporstion immadiately prior to such merger hold less than 50% of the
voting power of the surviving entity.

7. Protective Provisians, In addition to any other rights provided by law, without .
first obtaining the affirmative vote or written consent of the holders of 2 majority of ths then-
outstanding shares of Saries A Preferred Stock, the Corporation shall not:

(2}  amend or repeal any provision of, or add any provision to, this Certificate
" of Designation, 1f such action would adversely slter or change the preferences, rights, privileges
or powers of, or restrictions pravided for the benefit of, the Series A Preferred Stock; or

(5)  authorize or effect the declaration or payment of any dividend payable in
cash on any sharcs of capital stock.
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