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. ARTICLES OF AMENDMENT
ARTICLES OF I'II‘\'?IORPORATION {
HICOVVE(I)IPS'ION INC.
CE'RTIFICATE OF DESIGNATION
SERIES B PREgII:R'RED STOCK

Pursuant to the provisions of Section 607.1006, Florida Staiutes, this Florida Prafit
Corporation adopts the following smendment to its Arlicles of Incorporation, 3

Pursuant to the authority vested in the Board of Directors (the “Board of Di@gj(o;;"’) in " .
accordance with Section 607.0602, Florida Stannes, and the provisions of .the Arficles of
Incorporation of said Company, the Board of Directors or July 31, 2012, adopted, as ratified and .
reapproved by the Board of Directors on August 14, 20172, the following resolution cteating &
series of 792,142 shares of preferred stock designated as “Scries B Preferred Stock™: S

RESOLVED, That pursuant to the authority vested in the Board of Director§ of this . =~ .
Company in aceordance with the provisions of the Articles of Incorporation, a series of Preéfarred . - .- -
Stock, par value $0.01 per share, of the Company be, and it hereby is, created, and ithat the.. .
designatien and number of shares thereof and the voting and other powers, prefererices and -
-relative, participating, optiona.l or other rights of the shares of such series and the qualifications;

- limitations and restrictions thereof are as follows: -

1. Designation and Amount.  The shares of sueh series shall be designated as the” .
“Series B Preferrcd Stock™ (the “Series B Preferred Stock™ and the number .of shares
constituting such series shall be 792,142, Such number of shares may be increased or décreased S
from time-to-time by resoiution of the Board of Directors; provided, however, that {a) snch.. - - -
increase or decrease is approved by all the holders of Series B Preferred Stock: in asdordance -
with Section 4(b) and (b) such number may not be decreaged below the number of then cqurrently @
outstanding shares of Series B Preferrcd Stock. The Series B Preferred Stock shall ranki squally - -
with shares of Series A Preferred Stock of the Company, and shall rank senior to the (omnwon -
Sinck and any other ¢lass or series of stock of the Company, with respect to the payment of .
dividends and the distribution of assets in the event of any dissolution, liquidation or wmdmg up o
of the Company, as set forth below. e

2. Certain Definitians. For the purposes of this Certificatc of Desiknation,
Preferences and Rights which embodies this resolution, unless the content otherwise réquires,
capitalized terms used and not otherwise defined in such Certificate of Designation. Preferences
and Rights shall have the following meanirg (with terms defined in the singular} having
comparable meanings when used in the plural):

“aAdditional Shares uf Common Stock™ shall mean al] shares (including Lreasury

shares) of Common Stock issued or sald (or, pursuant to Section 18(g), deemed 10 be igsued or
sold) by the Company after the Subscription Date, whether ar not subsequently reacqpired or
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retived by the Company, other than shares of Class A Common Stock issued upon conversion of
the Series B Preferred Stock and Excluded Securities. )

“Business Day” shell mean any day on which banks are open for business!in Boca -
Raton, Florida (other than a Saturday or Sunday}, provided that any reference to *days'| (unless
Business Days are specified) shall mean calendar days.

“Capital Stock™ means the Series A Preferred Stock, the Series B Preferred Stock,
the Common Stock and any other class or serics of capital stock or other cquity securities of the
Company, whether authorized as of or after the date hereof

“Class A Common Stock” shall mean the Class A common stock, par value $.01
per share, of the Company, and any stock into which such stock shall have been converted or
changed or any staek resulting from any molassification of such stock and all other stock of any
class or classes (however designated) of the Company, the holders of which shall have the right,
without limitation as to amount, either to all or to a share of the balance of current dividénds and
liquidating dividengs after the payment of dividends and distributions on any sharcs eqtitied 1o
preference. ) ' :

“Class B Common Stock” shall mean the Class B commen stock, par value $.01
per share, of the Company, and any stock into which such stock shall have been comverted or
changed or any stock resulting from any reclassification of such stock and all other stock of any
class or classes (however designated) of the Company, the holders of which shall have e right,
without limitation as 1o amount, either to all or to a share of the balence of current dividénds and
liquidating dividends after the payment of dividends and distributions on any shares edtitled to
preference. 1 :

“Commission” shall mean the Securities and Exchange Commission| or eny
successor federal agency having similar powers.

“Common Stock” means, collectively: (2} the Class A Common Stock; (b) the
Class B Common Stock; and (c) any other class of ¢common stock of the Comparty and any
securities issued in respect thereof, or in substitution therefor, in connection with any stack split,
dividend or combination, or any reclassification. recapitalization, merger, consoiidation,
exchatge or similar reocganization,

“Company™ shall mean Hiconversion, Inc., a Florida corporation,

“Cionversion Price” shall mean $1.756 por share, subject to adjustment as herein -
provided. i

“Conversion Shares” shall have the meaning set forth in Scction 10(g).

“Convertible Security” shall mean, with respect to the Company, any evidence of
indebtedness, shares of stock or other securities directly or indirectly convertible linto or
exchangesble for Common Stock, but excluding Options.
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“Excluded Securities” means any stock issued or issuable: (i) in connectjon with
any approved employee stock plan ov with respect 1o any shares of Common Stock reserved as
cmpioyee shares {or for officers or directors of the Company and its subsidiaﬁes) as of fthe date
immediately preceding the Subscription Date; (if) upon conversion, excreise or exchangg of any
Options or Conventible Securities which arc outstanding on the day immediately preceding the
Subscription Date, provided that tho terms of such Optlons or Convertible Securities] are not
amended, modificd or changed on or after the Subscription Date; (iii} shares of Class A G:ommon
Stock 1ssur:d as a dividend or distribution on the Series A Preferred and the Series B Preferred
Stock; or (iv) in connection with any merger, consolidation, acquisition, or similar busincss
combination approved by the Board of Directors nf the Company that is covered by’ Section

16().

“Fully Diluted Bagis” means, as of any date of determination: (a) with riSpect to
all Capital Stock, all issued and outstanding Capital Stock of the Company #nd all Capial Stock
issuable upon the cxercise or conversion of any outstanding Options or Convertible Secyritics as
of such date, whether or not such Options or Convertible Securities are at the time exercisable or
convertible; or (b) with respect to any specified type, class or series of Capital Stock, ai 1 issued
and outstanding shares of Capital Stock designated as such type, class or serfes and fall such
designated shares of Capital Stock issuable upon the conversion or exercise of any outstanding
Options and/or Convertible Securities as of such date, whether or not such Oplions or
Convertible Securities are at the fime exercisable or convertible.

“Holder™ shall maean a holder of the Serics B Preferred Stock. .

“Liquidity Event” shall mean (a) the tiquidation, dissefution or winding dp of the
Company, (b) the merger, consolidation or similar transaction of the Company with or into
another entity (if after such merger the holders of a majority of the Company's voting spourities
immediately prior to the transaction do not hold a majority of the voting securities of the
successor entity), or (c) the sale, license or lease of all or substantially all of the Company's
agsets,

“Qptions™ shell mean rights, options or warcants to subscribe for, pumhasc ar
otherwise acquire Common Stock or Convertible Sccurities.

than Commaon Stock) and any cther scourities of the Company or any other Person (corgorate or
otherwisc) which a Holder shall at any tire be entitled to receive, or shall have received, upon
conversion of Series B Preferred Stock, in liew of or in addition to Class A Common tock, or
which at any time shall be issuable or shall have been issued in exchange for or in replacément of
Common Stock or Other Securitics. -

“Qther Securities™ shall mean, when referring to the Company, any-stc:gk (other

“Pre-emptive Pro Rata Portion” means, for purposes of Section 8, for an:% Holder
as of any particular time, 2 fraction determined by dividing (s) the mumber of shares of!Class A
Common Stock, calculated on a Fully Diluted Basis, owned by such Holder immediately prior to
such tirne by (b) the aggregate number of shares of Class A Common Stock, calculated on a
Fully Diluted Basis, owned by all stockholders immediately prior to suck tine.
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“Sories A Preferred Stock™ means the Series A preferred stock, par value $0.01,
of the Company.

“Series B Conversion Date” shall have the meaning set forth in Section 10
“Serics B Preferred Siock™ shall have the meaning specified in Section 1.

“Scrics B Original Issue Price” shall mecan $1.756 per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination pr other

similar recapitalization with réspect to the Series B Preferred Stock.
“Subscription Date™ shall mean August 8, 2012,

3 Dividends and Distributions.

(8)  Holders of shares of Series B Preferred $tock, in preference to the holders
of shares of Class A Common Stock, and of any other capital stock of the Company jranking
junjor to the Series B Preferred Stock as to payment or dividends, shall be entitled to reetive a
curnulative annual dividend which shall accrue from and including the Subscription Date,
payable Decembes 31 of each year {zach, a “Dividend Pavipent Date™) at an annual rate of
$0.14487 per share, or §.25% of Senies B Original [ssue Price (the “Accruing Dividends™). The
Accruing Dividends shall acerue from day to day and be cumulative. Such Accruing Dividends
shall be paid in accordance with the procedures set forth in Section 3(b).

)  The Board of Dircctors shall dctermine annually, as and for each Dividend
Payment Date, the fair market value of the Class A Common Stock (the “Com Stock
Value") for purposes of paying the Acoruing Dividends to the Holders. Such determination shall -
be made 1o later than January 30 of each dalendar year as and for the prior year's Dvidend
Payment Date, and the Company shall notify each Holder of such Comman Stock Vatueino Inter

than ten (10) days afer the Board of Directors’ determination thercof. Each Holder sh%ﬂl have
the right to advise the Company, within ten (10) days of the Company' notification of "E\erd

of Directors' determination, whether such Holder elects to (i) teceive its Accruing Dividends
payable in cash at $0.14487 per share of Series B Preferred Stock (a “Cash Payment™ or (ii)
require the Company to have the fair market value of the Class A Comman Stock deternlined by
an independent valuation firm (a “Valuatjon™. Tf the Holders of a majority of dgc then
outstanding shares of Series B Preferred Stack do not timely clect to receive a Cash Paynfent ora
Valuation, then the Company shall promptly pay the Accruing Dividends owed to the Halders in
shares of Class A Common Stock, such number of shares to be equal to (x) the aggregateamount
of Accruing Dividends owed to such Holders, divided by (y) the Common Stock Value{ If the
Holders of a majority of the then ocutstanding ghares of Saries B Preferred Stock elect to téccive a
Cash Payment, the Company shall promptly upon receipt of such election make a Cash ﬁaymem
to cach Holdet in the amount of the Accruing Dividends gwed to such Halder, H the Holders of
a majority of the then outstanding shares of Series B Preferred Stock elect o have a Viluation .
performed, then the Company and the Holders of a majority of the then outstanding shares of
Series B Preferred Stock shait mutually select an independent valuation firm for such purposes
and the cost of such valuation shalt be shared equally by the Company and the Holders (pro rata
based on the number of shares of Series B Preferred Stock held by such Holder). Following the
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independent valuation firm's determination of the fair market valve of the Class A Jommon
Stock (the “Adjugted Comman Stock Value™), the Company shall promptly pay the Accruing
Dividends owed to such Holders in shares of Class A Common Stock, such number of shares to
be equal to (3) the aggregate amount of Accruing Dividends owad to such shareholder,: divided
by (¥) the Adjusted Common Stock Value. For purposes of determining the fair market yalue of
the Class A Cotmmon Stock pursuant to this Section 3(b), Class A Common Stock and Class B
Common Stock shall have the samc value,

4, Yoting Rights. The Holders shall have the following vating rights:
(8)  Number of Veotes: Voting with Common Siogk. Each Holder Shall be

entitled to one {1) vote for each share of Scries B Preferred Stock held at the record daté for the
determination of stockholders entitled to vote a1 each meeting of stockholders of the Company °
(and written actions of stockholders in lieu of mestings) with respect to any and all matters
presented 10 the stockholders of the Company for their action or consideration. Exeept as
provided by law or by the provistons of Section 4(b) and Section 5, Holders shall vote (f:gether

with the holders of Common Stock and the holders of any other authorized class of Comimon
Stock as a smgle class.

1

(b}  Adversc Effects. As long as fifty percent (50%) of the shares of Series B
Preferred Stock issued on the Subscription Date are outstanding, the Compeny shall not%without
the written consent or affirmative vote of at least sixty pereent (60%) of the holders of Series B
Preforred Stock given in writing or by vote at 8 meceting, ¢onsenting or voting (as the case may
be) separately as a class, (i) amend, alter or repeal the preferences, rights, powers or othbr terms
of the Series B Preferred Stock so as to affcct adversely the Serics B Preferred Stock or the
Holders; (ii) authorize any change in the number of authorized shares of Series B Preferred
Stock; (iif) authorize or issue any sccurity series of preferred stock which is on a parity] with or
has preference or priority over the Series B Preferred Stock; (iv) approve any Liguidity Event;
{v) repurchase any shares of Common Stock; or (vi) declare and/or pay any dividend or
distribution on any shares of Common Stock. ,

5. Board Representation. The Holders shall have the right to appoint one ( ]’P of five
(5) directors of the Board of Directors of the Company. The Company shall indemhify the

appoimies of the holders to the fullest extent allowable under the laws of the State of Flortla.

6. Right of First Refusal. The Company shall require any holder of any class of
Common Stock of the Company or ita subsidiaries to grant a right of first refusal to the Company
and the Holders; provided, however, that the Company shal! only have a best efforts olligation
to obtain a right of fivst refusal from any record owner as of the Subscription Date, Suchlright of
first refusal shall provide that no shareheolder shall transfer any shares of any class of stodk of the
Company to any person, other than a family member or ta a trust or other instrument established
for the purposes of estate planning, without providing, first, the Company, and, thereaficy, to the
extent that the Company does not exercise in its entirety any right of first refusal it may have
under this Section &, the Holders, the right to purchase shares of the Company's stocl of any
class on the same basis as any third-party offer made for such stock or, in the absénce of an offer,
the fair market value of such stock, as determined by a nationally recognized accountig firm. -
Each Holder timely electing to participate in-the right of fivst refusal pursnant to this S!i:cﬂou )
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shall have the right to elect to purchase up to & number of shares of Comtuon Stock equil to the
product of (i) the aggregate number of shares of Common Stock proposed to be sold ahd (if) &
fraction determined by dividing (A) the number of shares of Common Stock, caleulated on a
Fully Diluted Basis, owned by such Holder irmmedtately prior to such time by (B) the sum of (x)
the aggregate number of shares of Class A Common Stock, calenlated on a Fully Diluted Basis,
owned by all holders of Series A Preferred Stock participating in such right firgt refusal purchase
immediately prior to such time pius (v) the aggregate number of shaves of Class A CGommon
Stock, calculated on a Fully Diluted Basis, owned by all Holders participating i such right first
refusal purchase immediarely prior to such time. The faflure of a Holder to purchase shares in
such a proposed transfer shall not affect its rights with respect to any future proposed transfers by
any shareholder. :

7. [ag-Along Righls.

()  If any holder of Common Stock (the “Selling Stockholder™) holding more
than thirty percent (30%%) of the Company's issued and outstanding Common Stock, calculated -
on a Fully Diluted Basis, desires to sell any of its shares of Commen Stock in onc or a feries of
transactions, then each Holder (each, & “Series B Tag-along Stockholder™) shalt have the right to
participate in such transaction or series of transactions (& “Tag_Along Sale”) on the tel'ms and
conditiang set forth in this Segtion 7. o |

()  The Selling Stockholder shall defiver to the Company and cach Leries B
Tag-along Stockholder 2 written notice (a “Tag-along Netiee™) of the proposed Tag-a) 'ng Salc
within 15 Business Days prior to the consummation of any Tag-along Sale. The Tag-2long
Notice shall make refcrence to the Series B Tag-along Siockholders' rights hereunder ahd shall
describe in reasonable detail: (7) the identity of the prospective transferec(s); (i) the pEopnsed
date, time and location of the closing of the Tag-along Sale, which shall not be less than 3¢ days
from the date of the Tag-along Notice; (iii) the purchasc price per sharc for the shares of
Common Stock being sold in the Tag-along Sale (which shall be payable solely in cash)|and the
other materia) terms and conditions of the transfer; and (iv) a copy of any form of agreement
proposed to be execured in connection Lherewith, . : i
aj‘ticipatc

() Each Series B Tag-along Stociholder may exercise its right to p

in the Tag-along Sale on the terms described in the Tag-along Notice by delivering to the Selling
Stockholder a written notice (a “Tag-alonp, Exercise Notice™) stating its election to do soinc later
than 10 Business Days afier receipt of the Tag-along Notice (the “Tag-along Excrcise Period”).
if one or mare Series B Tag-2long Stockhoiders elects pursuant to a Tag-along Exercisg Notice
and this Section 7 to participate ip the Tag-slong Sale, then (D cach Seriss B Tag-along
Stockholder making such an election will be given an opportunity to convert such Series|B Tag-
along Stockholder’s shares of Series B Preferred Stock inte Class A Common Stock in
accordance with Section 10 prier to the consummation of the Tag-along Salc and participate in
sucl sale as holders of shares of Common Stock and (ii) e number of shares of Commoh Stock
that the Selling Stockholder may sell in the Tag-along Saie shall be correspondingly ced in
accordance with Section 7(d). .

electing to participate in the Tag-along Sale pursuant to Section 7(¢) shall have the right o sell in

»

(&)  The Sclling Stockholder and each Series B Tag-aleng Stockholde é)timciy
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|
the Tag-glong Sale the number of shares of Class A Comgmon Stock equal to the produLt of (i)

. the aggregate number of shares of Common Stoek set out in the applicable Tag-glong Norice and .

(i) a fraction determined by dividing (A) the number, of shares of Class A Common Stock,
calevlated on a Fully Diluted Basis, owned by such stockholder immediately prior to sich time
by (B) the aggregate number of shares of Class A Common Stock, caleulated on a FullyiDiluted
Basis, owned by the Selling Stockholder, all of the Series A Tag-along Stockhalders and all of
the Series B Tag-along Stockholders timely electing to participate in the applicable Tslg-along
Sale. Any Series B Tag-along Stockholder may elect to sell in the Tag-along Sale less than the
number of shares of Class A Commeon Stock calculated pursuant to this Section 7(d), in which

casc the Selling Stockholder shall have the right to sell the applicable shares of Commdn Stock
not elected to be zold by a Series B Tag-along S1ockholder,

(¢)  Each Series B Tag-along Stockhoider shall execute the a
purchasc agreement, if any, and shall make or provide the same representations,
covepants and indemnities as the Selling Stockholder makes or provides in connection ith the
Tag-along Sale; provided, that each Series B Tag-atong Stockholder shall only be obii
make representations and warranties that relate specifically to a Series B Stockholder (as

opposed to the Company and its business) with respect te the Series B Tag-along Stockholder's
title to 2nd ownership of the shares of Class A Common Stock, authorization, exee ‘Oﬂ and -
delivery of relevant documents, enforceability of such documents against the Series B Tag—a]ong
Stockholder, and other similar representations and warranties made by the Selling Stocgcholder.
and shall not be obligated to make any of the foregoing representations and warranties with
respeet [o any other stockholder or their shares of Commen Stock; provided, further,|that all
indernnities and other obligations shall be made by the $elling Stockholder and each Series B
Tag-along Stockholder severally and not jointly and severally (i) with respect to bredches of
representations, warranties and covenants made by the Selling Stockholder and the Serieg B Tag-
along Stockholders relating to the Compény and its business, if any, pro rata based on the
agpregate consideration received by the Scllmg Stockholder and each Series B Tag-along
Stockholder in the Tag-along Sale, and (B) in an amount not to exceed for the|Selling
Stockholder or any Series B Tag-along Stockholder, the net proceeds received by thei Selling
Stockholder and each such Series B Tag-along Stockhalder in connection with the Te{guaiong
Sale, as applicable, plus the amount of any consideration forfeited by the Selling Stockhflder or

such Series B Tag-along Stockholder, as applicable, to which it is entitled but has |not yet
received (including, without limitation, as a result of an gscrow agreement, cam-out or: similar
arrangement). Each Series B Tag-along Stockholder will also ke all actions as f'nay he
reasonably necessary to consummate the Tag-along Sale, including, without limitation, éniering
into agreements and delivering certificates and instrumenis (including stock certificates
evidencing the shares of Class A Common Stock, duly endorsed in blank or accompaﬁied by
stock powers or other insruments of transfer duly executed in blank), in each case, copsistent
with the agreements heing entered into and the certificates and instruments being delivered by
the Selling Stockholder. r

(f) Subject to the requircments and conditions of this Section 7, thel'iclhng
Stockholder wilt have 60 days following the expiration of the Tag-along Exercise Périod in
which to consummate the Tag-along Sale, on tcrms not more favorable to the (Selling
Stockholder than these set forth in the Tag-along Exercise Notice, If at the end of such period
the Selling Stockholder has not completed the Tag-along Sale, the Selling Stockholder may not
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then cffect a sale that is subject to this Ssction 7 without again fully complying with the

provisions of this Section 7. i

{
(8)  If the Sclling Stockholder sells any shares of its Common Stock (or
Options or Convertible Sccutities) in breach of this Section 7, then cach Secies B Tag-along
Stockholder shall have the right to seil to the Selling Stockholder, and the Sclling Sta&kholder )
undertakes to purchase from each Series B Tag-alonp Stockholder, the number of shares of
- Common Stock that such Serics B Tag-along Stockholder wondd have had the right to 11 to the
prospective transferee pursuant to this Scetion 7, for a per share amount and form of
consideration and vpon the terms and conditions on which the prospeetive transferce boujght such
shares from the Selling Stockholder, but without indemmnity being granted by any Seriest B Tag-
along Stockholder to the Sclling Stockholder: provided, that nothing contained in this|Seetion
7(g) ¢hall preclude any stockholder from seeking altcrnative remedies against zuch: Selting
Stockhaolder as a result of iis breach of this Section 7.

8. Pre-Emptive Right. i

!

(a)  As jong as fifly percent (50%) of the shares of Serics B Premrre}:l Stock
tssued on the Subscription Date rermain outstanding, the Company hereby gramts to eaclf Holder
(2 "Pre-emptive Stockholder™ a separate right (0 purchase its Pre-emptive Pro Rata !Portion
(subject 10 its over-allotment option in Section 8(d) below) of any security that the Company
may from time to timc propose to issue or sell to any party (Which shall include shares of Series
B Preferred Stock proposed to be issued or sold after the Subscription Date); provided, fthat the
provisions of this Section 3 shall not apply to any Excluded Securities, i

{by  The Company will give written noticc (an “Issuance Botioe"j]l of any
proposed issuance or sale of securities described in Section $(a) to the Pre-emptive Stockholders
within 5 Business Days following any meeting of the Board of Directors ar which any such
issnanee or sale is approved. The lssuance Notice shall, if applicable, be accompanied by a
writien offer from any prospective purchaser seeking to purchase the applicable secutities (a
“Progpective Purchaser™) and shall sct forth the materia) terms and conditions of the proposed
issuance or sale, including: (i) the number and deseription of securities proposcd to be issued; (if)
the proposed issuance date, which shall be at least 30 days from the datc of the Issuancc [Notice;
and (iii) the proposed purchase price per share of new securities and all other material t_L‘rms of
the offer or sale. The I[ssvance Notice shall also be accompanied by a current copy of a
capilalization table or other stockholders ledger of the Company indicating the Pre-émptive
Stockholders’ heldings of capital stock af the Company in & manner that enables each Pre-
emptive Stockholder to calculate its Pre-gmptive Pro RataPortion of any new securities. |

{c)  Each Pre-emptive Stockholder shall for & peried of 10 BustE Days
following the receipt of an Tssuance Notice (the “Dre-emptive Fxercise Perjod™ have the right to
elect {rrevocably 10 purchase all or any portion of its Pre-emptive Pro Rata Portion of ahy new
securities on the terms and conditions, including the purchasc price, set forth in the Issuance

Notice by delivering a written notice to the Company {a “Prg-emptive Acceptance Ngﬁce”)

specifying the number of new secivities it desires to purchase up to its Pre-emptive PTo Rata
Portion. The faiture of a Pre-emptive Siockholder 1o deliver a Pre-emptive Acceptance!Notice
by the end of the Pre-emptive Exercisc Penod shell constitute a waiver of its rights umlﬂer this

4
]
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Section § with respect to the purchase of such new securitivs, but shall not affect its r1g‘hts with
respest to any futore issuances or sales of new securities.

l

(d}  No later than 5 Business Days following the expiration of the Prc-‘lamptiv:
Exercise Period, the Company shall give written notice {the “Ovef-allotment Notice”) ta each
Pre-emptive Stockholder specifying the number of new securities thut each Pre-emptive
Stockholder has agreed to purchase (inejuding, for the avoidance of doubt, where such number is
zero) and the aggregate number of remaining new secusitjes, if any, not clected o be purchased
by the Pre-emptive Stockholders pursuant to Scction 8(c) (the “Remaining New Securjties”). .
Fach Pre-emptive Stockholder exercising its rights to purchase its Pre-emptive Pro Rata Portion
of the new securities in full (a “Fully Exereising Pre.emptive $tockholder™) shall have g right of
over-allotment such thal if there are any Remaining New Securitics, such Fully Exercising Pre-
emptive Stockholder may purchese all or any portion of its pro rata portion of the Re_\'naining
New Securitjes, hased on the relative Pre-emptive Pro Rata Portions of ail Fully Exercising Pre-
cmptive Stockholders. Each Fully Exercising Pre-empnve Stockholder shall elect to purchase its
allotment of Remaining New Securities by giving written notice to the Company specﬂpmg the
number of Remaining New Securitics it desires 1o purchase within 5 Business Days of receipt of

the Over-allotment Notice (the “Over-allotment Exercise Period™).

I
(&) Following the expiration of the Pre-emptive Exercise Period Land, if
applicable, the Qver-allotment Exercise Period, the Company shall be frec to complete the
proposed issuance or sale of new securities described in the Issuance MNotice with erect to

which Pre-emptive Stockholders declined to exercise the pre-emptive right set forth in this
Section 8 on terms no less favorable Lo the Comipany than those set forth in the Issuance Notice
(except that the amount of new securities to be issued or dold by the Compeny may be réduced);
provided, that: {i) such issuance or sale is closed within 30 days after the expiration of the Pro-
emptive Exercise Period and, if applicable. the Over-allotment Exercise Period; and {il) for the
avoidance of doubt, the price at which the new securities arc sold to the Prospective Purchaser is
at least equal to or higher than the purchase price described in the Issuance Notics. IF the
Company has not sold the new securities within such time peried, the Company st:.]l not
thereafter issue or sell any new securitics without first again offering such seeurities to the Pre-
emptive Stockholders in accordance with the procedures set forth in this Section 8. ]

) The ciosing of any purchase by any Pre-emptive Stockholder shall be
consummated concurrently with the consummation of the issuance or sale described in the
Issuance Notics. Upon the issuance or sale of any new securities in accordancs with this Section
8, the Company shall deliver the new securities in certificated [orm, free and clear of ady liens
{other than those arising hertunder and those attributable to the actions of the purchasers
thereof), and the Company shall so represent and warrant to the purchasers thereof, and] further
represent and wamrant to such purchasess that such New Securities shall be, upon Tsuancc
thereof to such purchasers and after payment therefor, duly authorized, validly issued, fully paid
and non-assessable. Pach Pre-emptive Stockhelder shall debver 1o the Company the purchase .
price for the new sccuritics purchased by it by certified or bank check or wire transfer of
immediately available funds. Each party to the purchase and sale of new securities shall inke all
such other actions as may be rezsonably necessary to consummate the purchasc and sale
including, without limitation, entering into such additional agreements as may be necessary or
appropriate.
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9. Prohibition on Payment of Dividends in Respect of Other Capitajj Stock.

Whenever dividends payable on sharcs of Series B Preferred Stock as provided in Section 3
hereof are in arrears, thereafer and until all accrued and unpaid dividends, whethed or not
declared, have becn paid in full, the Company shall not (i) declare or pay dividends, or ke any
ather distributions, on any shares of capital stock ranking juttior (either as to dividends or upon
liquidation, dissolution or winding up) to the Series B Preferred Stock or (ii) declard or pay
dividends, or make any other distributions, on any shares of capital stock ranking on ? parity
(either as 1o dividends or upon liquidation, dissolution or winding up) with the Serics B Preferred
Stock, except dividends paid matably on the Series B Preferred Stock and all capital stoclqranking
on a patity with the Series B Preferred Stock and an which dividends are payable or in arrears, in

proportion to the total amounts to which the holders of all such shares are then entitled. |

10.  Conversion. The holders of the Series B Preferred Stock shall have the following
rights with respect to the conversion of Series B Preferred Stock into shares of Comman Stock

(the “Conversion Rights™:

i
(a) Conversion Right. Each share of Scrics B Preferred Stock ma}, at the
option of the Holder, be converted at any time and from time to tire into such number|of fully
paild and nonassesseble shares of Common Stock as is determined by dividing the Series B
Omiginal Issue Price by the Conversion Price in effect at the time of the conversion. The
Conversion Price, and the rate at which shares of Series B Preferred Stock may be convetted into
shares of Common Stock, shall be subject to adjustment as provided below, }

¥

{b)  Exerciss version Brivilege. To exercise its privilege, eacl‘l Holder
of Series B Preferred Stock shall surrender the certificate or certificatcs representing the shares
being converted to the Company at its principal office, and shall give written notice to the
Company at that office that such Holder elests to copvert such shares. Such notice sf}la!] also
state the neme or names (with address or addresses) in Which the certificats or certificates for
shares of Common Stock issuable upon such conversion shall be issued. The certificate or
cortificates for shares of Series B Prefetred Stock surrendered for conversion shall be
accompanied by proper assignment thereof to the Company or in blank.. The date whien such
written notice is received by the Company, together with the cerificate or ce{-ﬁﬁcates
representing the shares of Series B Preferred Stock being converted, shall be the “Series B
Couvergion Date.” As promptly as practicable afier the Series B Conversion Date, the C?ompany
shall {i) issue and deliver 10 the holder of the shares of Series B Preferred Stock being converted
a certificatc or certificates as it may request for the number of whole shares of Commdn Stock
issuable upon the eonversion of such shares of Series B Preferred Stock in ascordance wvith the
provisions of this Section 10, (i1 pay n cash such amount as provided in Section 10(c), land (1D
pay in cash the amount of all unpaid dividends due but not paid under Section 3 {whether or not
declared) on such shares of Series B Preferred Stock up to and including the Scrics B Cofiversion
Date. Such conversion shall be deemed to have been effected immediatety pricr to theiclose of
business on the Series B Conversion Date, and at such time the rights of the holder as jolder of
the converted shares of Serics B Preferred Stock shall ceass and the person or persons in whose
name or narnes any certificate or certificates for shares ofeCommon Stock shall be issuaFEe upon
such conversion shall be deemed to have become the holder or holders of record of the shares of -
Cormmon Stock represented thereby.

i
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(&)  Cash in Licu of Evactional Sharezs. No fractlionat shaces of Cnmmcim Stock
or scrip representing fractiona) shares shall be issued upon the conversion of shares of Series B
Preferred Stock. (provided, nonetheless, that fractional shares shall be payable as a dividend to
bolders of Series B Preferred Stock), but the Company shall pay 1o the holders of such jshares a
cash adjustment in respect of such fractional shares in an amount equal to the same fraction of
the market price per share of the Common Stock (as determined in a rcasonablc] manner
prescribed by the board of directors) at the close of business on the Series B Conversipn Dale,
The determination as to whether or not any fractional sharcs are issuable shall be based gipon the
total number of shares of Series B Preferred Srock being converted ar any ons time by any holder
thereof, not upon each share of Series B Preferred Stock being converted. ‘!

(d)  Pantial Conversion. Tn the event some but not all of the shares of Serjes B
Preferred Stock represented by a certificate or certificates surrendered by a Holder are canverted,
the Company shall exeeuts and deliver to or on the order of the Holder, at the expenge of the
Company, a new certificate representing the shares of Series B Preferred Stock that were not -

converted. i

(e)  Reservation of Common Stock. The Company shall reserve, solel} for the
purposc of cffecting the conversion of the shares of Series B Preferred Stock. such number 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 B Preferred Stock.

6y} Termination of Rights gn Conversion. All shares of Series B dreferred

Stock wwrrendeted for conversion as herein provided shall ro longer be deemed to be
outstanding, and 2l rights with respect to such shares, including the rights, if any, tof reccive
dividends, notices and 10 vots, shall immediately cease and terminate on the Conversign Date,
except only the right ol the holders thereof to receive shares of Common Stock and cash in licy
of fractional shares in exchange therefore, and also the right of the holders to recoive dividends
due but not paid (whether or not deciared) under Szction 3. Any shares of Series B Preferrcd
Stack so converted shall be retired and canceled and shall not be reissued, and the Compiany may
from time-to-time take such appropriate action as may be necessary to reduce the nu}nber of
shares of authorized Series B Preferred Stock accordingly. )

wLencver

(g)  Adiustment Upon [ssuance of Shares of Commeon Stock. If and

the Company issues or sells, or in accordance with this Section 10 is dsemed to have igsued or
sold, any Additional Shares of Common Stack without consideration or for a consideration per
share less than the Conversion Price in effect immediately prior to such issue (the forggoing a

“Dilitive Isguance'), then lmmedtatcly after such Dilutive Tssuance, the Conversion Prite shall
be reduced, concurrently with such issue, (o a price (calculated to the nearest one-thousandth of 2
cent) equal to the product of (A) the Conversion Price in effect immediately priorni.n such
Dilutive [ssuance and (B) the quotient determined by dividing (1) the sum of (1) the product
derived by multiplying the Conversion Price in offect immediately prior to such Dilutive
Issuance by the number of shares of Common Stock outstanding {calculated on 2 Fully jluted
Basis) immediatety prior to such Dilutive Issuance plus (T} the consideration, if any, rccqwed bv
the Company upop such Dilutive Issuance, by (2) the product derived by multiplyingl (T) the
Conversion Price in effect immediately prior to such Dilutive Tssuance by (1) the number of
shares of Common Stock deemed outstanding immediately after such Dilutive lssuance.
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(1} I the Company at any time or from time to time after the

Subscription Date shall issue apy Options or Convertible Sceurities (excluding Options or
Convertible Securities which are themsalves Exciuded Scourities) or shall fix a record Hete for
the determination of holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares of Commen Stock (as set {forth in
the instrument relating thereto, assuming the satisfaction of any conditions to exercisability,
eonvertibility or exchangeability but without regard to any provision contained therein for a
subsequent adjustment of such number} issuable upon the exercise of such Options or, in the case
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities, shall be deemed to be Additional Shares of Commen Stock issued as of the time of
- ' such issue or, in ¢casc such 2 record date shall have been fixed, as of the close of businession such

record date.

(2 M the terms of any Option or Convertible Security, the issiance of
which resulted in an adjustment to the Conversion Price pursuant to the terms of Section 10(g),
are revised as a result of an amendment to such tetrns or any other adjustment pursuant o the
provisions of such Option or Convertible Security {but excluding automatic adjustmenty to such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Sechrity) to |
provide for either (x) any increase or deercasc in the number of shares of Common Stock
issnable upon the exercise, conversion and/or exchange of any such Option or Codvertible
Security or (y) any increase or decreasc in the consideration payable to the Company u{in such
exercise, canversion and/or exchange, then, effective upon such increase or decrease becoming
effective, the Conversion Price compuled upon the original issue of such Option or Co:}vertible
Security (or upon the oceurrence of a record date with respect thercto) shal! be readjusted to such
Conversion Price as would have obtained had such revised terms been in effect upon theloriginal
date of issuance of such Option or Convertible Security. Notwithstanding the foregoing, no
readjustmeant pursuant to Section 10(g) shall have the effect of increasing the Conversion Prize to
an amount which exceeds the lower of (i) the Conversion Price in effect immediately pripr to the
original adjustment made as a result of the issuance of such Option or Convertible Securily ot (ii)
the Conversion Price that would have resulted from any issuances of Additional Shares of
Common Stock (other than deemed issuances of Additional Shares of Common Stock as a result
of the issuance of such Option or Convertible Security) between the original adjustment Eate and
such rcadjustment date, . i

{(3)  If the terms of any Option or Convertible Security (excluding -
Optionz or Convertible Securities which are themselves Excluded Securities), the issniancc of
which did not result in an adjustment to the Conversion Price pursuant to the terms of] Section
10(g) (either becausc the considerntion per share of the Additional Shares of Commcin Stock
subject thercto was equal 1o or greater than the Conversion Price then in effect, or because such
Option or Convertible Security was issued before the Subseription Date), are revised after the
Subscription Date as a result of an amendrment to such terms or any other adjustment p%uant 0
the provisions of such Option or Convertible Security (but excluding sutomatic adjustments 1o
such terms pursuant 1o anti-dilution or similar provisions of such Option or Convertible iccurity)
to provide for either (x) any increase in the number of shares of Common Stock issuable upon
the exercise, conversion or exchange of any such Qption or Convertible Security orf(y) any
decrcase jn the comsideration payable 1o the Company upon such exercise, ccmve“i'sion or
exchange, then such Option or Convertible Security, as $o amended or adjusted, land the
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Additional Sharcs of Common Stock subject thercto shall be deemed to have been issued
effective upon such increase or decrease beooming effective. '

(4)  Upon the cxpiration or terrhination of any uncxercised Option or
unconverted or uncxchanged Convertible Sccurity (or portiont thereof) which resulted (sither -
upon its original issuance or upon a revision of its terms) in an adjustment to the Cofiversion
Price pursuant to the terms of Section 10{g). the Conversion Price shall be readjustcd] to such
Conversion Price as would have obtained had such Option or Convertible Sceurity (ot portion
thereof) never been issued. !

(5) If the number of shares of Common Stock issuable u&pon the
cxercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Company upon such exercise, conversion and/or exchangs, is calculable at the
time such Option or Convertibie Security is issued or amended but is subjeer to adjustment based
upon subsequent events, any adjustment to the Conversion Price provided for in Section 10(g)
shal] be effected at the time of such issuance or amendment based on such number of shares or
amount of consideration withgut regard 10 any provisions for subsequent adjustments (hnd any
subsequent adjustments shall be treated as provided in clauses (2} and (3) of Section Iﬂ(g}). If
the number of shares of Common Stock Common Stock issuable upon the exercise, cotiversion
and/or exchange of any Option or Convertible Security, or the consideration: payabl¢ to the
Company upon such excrcise, conversion and/or exchange, cannot be calculated at all atjhe time _
such Option or Convertible Security is issued or amended, any adjustment to the Corlversion
Price that would result under the terms of Seetion 10(g) at the time of such jssuance or
amendment shall instend be effected at the time such number of shares and/or ambunt of
consideration s first celculable (even if subject to subsequent adjustments), assumling for
purposcs of caleulating such adjustment to the Conversion Price that such issuance or
amendment took place at the time such caloulation can first be made.

(6)  For purposes of Section 10(g), the consideraticn rcceived_[ by the
Caompany for the issue of any Additional Shares of Common Stock shall be computed as follows;

Q) Such consideration shall: (A) insofer as it consists ¢f cash,
be computed at the apgregate amount of cash received by the Company, excluding amounts paid
or payable for accrued intercst; (B) insofar as it consists of property other than clsh, be
computed at the fair market value thercof at the time of such issue, as determined by theé Board
of Direstors; and (C) in the event Additional Shares of Comtmon Stock are issued tngathi;r with
ather shares or securitics or other assets of the Company for consideration which covers bipth, be
the proportion of such consideration so received, computed as provided in clauses (A) and m) -
above, as determined by the Roard of Dircetors. T

(i)  The consideration per share received by the Compdny for
Additional Sharcs of Common Stock desmed to have been issued pursuant ta this Scctioni 10(g).
relating to Options and Convertible Sccurities, shall be determined by dividing (x) the total
amaumt, if any, received or reccivable by the Company as consideration for the issue df such
Options or Convertible Securities, plus the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto, without regard to any pravision
contained therein for a subsequent adjustment of such consideration) payable 1o the Coil-npany

'|
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upon the exercise of such Options or the conversion or exchange of such Convertible Scpurities,
or in the case of Options for Convertible Securitics, the exercise of such Options for Corvertible
Securities and the conversion or exchange of such Convertibic Sceurities, by (y) the maximum
number of shares of Common Stoek (as set forth in the instruments rclating thereto, (without
regard to any provision contained therein for a subsequent adjustment of such number) jasuable
upon the exercise of such Options or the conversion or exchange of such Convertible Sceurities,
or in the ease of Options for Convertible Sccurities, the exercise of such Options for Cor}verﬁble
Securitics and the conversion or exchange of such Convertible Securitics. | :

!
N If the Company issuss on more than one date Additional Sltmres of
Common Siock that are a part of one transaction or a series of related transactions and that would
result in an adjustment to the Conversion Price pursuant to the terms of Section 10{g), thén, upon
the final such issuance, the Conversion Price shall be readjusted to give éffect to all such
issuances as if they occurred on the date of the fiest such issuance {and without giving &ffect to
any additional adjustments a3 a result of any such subsequent issnances within such pcrioid).

()  Adjustment for Stock Splits and Combinations. TF the Compan}izhall at

any time or from time to time effect a subdivision of the outstanding Common Stock, the
Conversion Price in coffcct immediately before that subdivision shall be proporfionately
decreased 5o that the number of shares of Common Stock issuable on conversion of eachishare of -
Scries B Preferred Stock shall be increased in proportion to such increase in the aggregate -
number of shares of Common Stock oumstanding. If the Company shall at any time or fibm time
to time combine the outstanding shares of Common Stock, the Conversien.Price i cffect
immediately before the combination shall be proportionhtely increased so that the mgmber of )
sharcs of Comman Stock issuable on conversion of each share of such series shall be decreased
in proportion to such decrease in the aggregate number of shares of Common Stock outstanding,
Any adjustment under this subsection shall become affective at the close of business on{the date
the subdivision or cambination Yecomes effective.

)] Adjustment for Mereer: Reorganization, ete. In case of any coasolidation,
reorganization, recapitalization, reclassification, merger or share exchange involving the
Company in which the Common Stock (but not the Series B Preferred Stock) is cOnverteP into or
exchanged for s=curities, cash ot other property (which the Holders shall have consented to in
accordance with Section 4 hersof), then, following any such reorganization, recapit:ili:uaiicn,
reclassification, consolidation or merger, each share of Series B Preferred Stock shall tﬁercaftar
be convertible into the kind and amount of shares of siock or other sccurities or praperty to
which a holder of the numher of shares of Common Stock. of the Company deliverafle upon
conversion of such Serfes B Preferred Stock wounld have been entitled upon such recrganization,
recapitalization, reclassification, comsolidation or merger; and, in such case, approptiate
adjusmment (25 determined in good faith by the Board of Directors) shall be madé in the
application of the provisions in this Section 10 sct forth with respect to the rights and jnterests .
thereafier of the Holders, to the end that the provisions set forth in this Section 10 (mcluding
provisions with respect to changes in and other adjustments of the Conversion Price) shall
thereafter be applicable, as nearly as reasonably may be, in rclation to any shares of stock or
other property thereafter deliverable upon the conversion of the Series B Preferred Stock|
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@ Adjugtment for Certain Dividends and Distributions. If the Cempany at
any time or from time te time after the Subscription Datc shall make or issue, or fix & Tecprd date
for the determination of holders of Common Stack entitled to rveceive, a dividend 5r other
distribution payable on the Common Stock in additional shares of Commmon Steck, thes and in
each such cvent the Conversion Price in effect immediately before such event shall be decreased

_as of the timc of such issuance or, in the event such a record date shalt have been fixed, as of the
close of business on such record date, by multiplying the Conversion Price then in effect by a
fraction; (x) the numerator of which shall be the total number of shares of Common Stoj( issued

and outstanding immediately prior to the time of such issuance ot the close of business jon such
record date, and (V) the dencminator of which shall be the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the glose of .
business on such record date plus the number of shares of Common Stock issuable in payment of
such dividend or distributign. Notwithstanding the foregoing, (1) if such record date shall have
been fixed and such divideod is not fully paid or if such distribution is not fully made on the date
fixed therefor, the Conversion Price shall be recomputed accordingly as of the closc of busincss
on such record date and thereafter the Conversion Price shall he adjusted pursuant to this
subsection as of the time of actual payment of such dividends or distributions; and (b} that no
such adjustment shall be made if the Holders simuhtaneously receive a dividend ggr other
distribution of shares of Commen Stock in a sumber equal to the number of shares of Gommon
Stock as they would have received if all outstanding shares of Serles B Preferred Stock ﬁad been
converted into Common Stock on the date of such event. ’

(k) diustments er Dividends and Distributions. If the Company at
any time or from time to time after the Subscription Date shall make or issue, or fix a recprd date
for the determination of holders of Commeon Stock entitled to receive, a dividend or other
distribution payable in securities of the Company (other than a distribution of shares of Gommon
Stock in respect of outstanding shares of Common Stock)or in other property and the provisions
of Section 3 do not apply to such dividend or distribution, then and in sach such event the *
Holders shall receive, simulaneously with the distribution to the holders of Common i;tock a

~ dividend or other distribution of such securities or other property in an amount equgl 10 the
amnount of such securities or other property as they would have received if all outstanding shares
of Series B Preferred Stock had been converted into Common Stock on the date of such eyent.

(€3] No Impairment, The Company wilf not, by emendment of its Aqicfes of
Incorporation or through any reorganization, transfer of assets, consclidation, merger, share
exchange, dissolution, issue or sale of securities or any other voluntary action, avoid orseek to
avoid the observance or performance of any of the terms to be observed or performed hereunder
hy the Company, but will at all times in good faith assist in the carrying cut of all the provisions
of this Section 10 and in the taking of all such action as may be necessary or appropriate in order
to protect the conversion rights of the Holders against impairment. 1

(m) Ccrificate as 10 Adjustments. Upon the pcowrence of each adj Justlment or
readjustment of the Conversion Rate pursnant to this Section 10, the Company at its expense
shall promptly compute such adjustmem or readjustment in accordance with the torms hereof and
furnish to cach Holder a certificate setting forth such adjustment and showing in detail tt: facts
upon which such adjustment or readjustment i based and shall file 2 copy of such cettificate
with its corporate records. The Company shall, upon the written request at any nme; of-any

24~
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Holder, furnish or cause 0 be furnished to such holder 2 similar certificate setting forth dl) such
adjustments and readjustments, (2) the Conversion Rate then in effect, and (3) the number of
shares of Class A Common Stock and the amount. if any, of other property which then would be
received upon the conversion of Series B Preferred Stock. Despite such adjustment or
readjustment, the form of each or all stock certificate(s) representing Series B Preferred $to=k. if
the same shall reflect the initial or any subsequent Conversion Rate, need not be chahged in
order for the adjustments or readjnstments to be valued in accordance with the pravisions of this
Certifieate of Designation, Preferences and Rights which shall control,

(n) Notice to Shareholders, [f:

(1)  the Company shall declare a dividend (or any other distribution) on
its Cornmeon Stock; or |

(2)  the Company shall declare a special nonrecurring cash dividend or .
a redemption of its Common Stock; or :

|

{3) the Company shall authorize the granting to all holders of the

Common Stock rights or warrants to subscribe for or purchase any sharss of capital stoc{c of any
class or of any rights; or i

(4y  the approval of any stockholders of the Company shall be lequircd
in conncction with any reclassification of the Common Stock of the Company (other than a
subdivision or combination of the cutstanding shares of Common Stock), any consolidation or
merger to which the Company is a party, any sale or transfer of all or substantially al) of the
assets of the Company, or any compulsory share exchange whereby the Common $tock is
eonveried into other securities, cash or property; or .

i (5) the Company shall authorize the volumtary or involuntary
dissolution, liquidation or winding-vp of the affairs of the Company; .

then the Company shall cause to be filed at each office or agency maintained for the purpose of .
conversion of Series B Preferred Stock, and shall cause to be mailed to the Holders at their tast
address as they shall appear upon the stack books of the Company, at least thirty (30) talendar
days prior to the applicable record or effective date hereinafter specified, = notice stating (x) the
date on which a record is to be taken for the purpose of such dividend, distribution, redémption,
rights or warrants, or if a record is not to be taken, the date as of which the holders of Common
Stock of record to be entitled to such dividend, distributions, redemption, rights or warfams are
to be determined, ot {v) the date on which such reclassification, conselidation, meréer, aale,
transfer, ghare exchange, discolotion, liquidation or winding-up is expected to become e;f’fcctivc,
and the date as of which it is expected that holders of Common Stock of record shall bej entitled
to exchange their shares of Common Stock for sccurities or other property deliverable ugon such
reclassification, consolidation, merger, sale, transfer, share exchange, dissolution, quidation or
winding-up; provided, however, that the failure to mail such notice or any defcct therein br in the
mailing thereof shall not affect the validity of the corporate action required to he spefiﬁcd in
such notice, | ‘

(W12
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(0)  Curarjve Provision. If at any time conditions shall arise by reison of
action taken by the Company which in the opinion of the Board of Ditectors are not addquately
covered by the other provisions hereof and which might materially and adversely affect the rights
of the Holders (different than or distinguished from the effect generally on rights of holders of
any class of the Company's capital stock) or if at any time any such conditions are expi:ctcd to
arise by reason of any action contemplated by the'Company, the Company shall mail afwriven
notice briefly describing the action contemplated and the material adverse effects of such action
on the rights of the Holderg at least thirty (30) calendar days prier to the effective date iof such
action, and an appraiser selected by the Holders of a majority in interest of the Series B Preferred
Stock shall give its opinion as to the adjustmen, if my (not inconsistent with the dards
established in this Section 10} of the Conversion Rate {including, if necessary, any adjustment as
to the securities into which shares of Series B Preferred Stock may thereafter be convertible) and
any distribution which is or would be required to preserve without diluting the right$ of the
Holders; provided, however, that the Cowmpany, afer receipt of the determination by such
appraiser, shall have the right 1o select an additional appraiscr, in which case the adjustment shall
be equal to the average of the adjustments recommended by each such appraiser. The Board of
Directors shell maka the adjustment recommended forthwith upon the receipr of such oplﬁnion or

opinions or the taking of any such action contemplated, as the case may be. :

(p)  lssuance Taxes. The issuance of certificates for shares of Commcin Stock
on any conversion of Serics B Preferred Stock shall be made without chatge to the,holders
thereof for any documentary stamp or similar taxes that may be payable in respect of thefissue or
delivery of such certificate, provided that the Company shall not be required to pay any;tax that
may be payable in respeet of any transfer involved in the issuance and delivery of a}ty such
certificate upon conversion in a hame other than that of the Holder of such shares of Series B
Preferred Stock so econverted and the Company shall not be required to issue or deliver such
certificates or until the person or persons requesting the issuance thercof shall have paid to the
Company the amount of such tax or shall have established to the satisfaction of the Company
that such tax has been paid. ;

\
- ()  Conyersion Notices. Each Holder's conversion notice shall be %ive:n by
facsimile and by mail, postage prepaid, addressed to the attention of the Chief Financial Officer
of the Company at the facsimile telephone number and address of the principal place of business
of the Company. Any such notiee shall be deemed given and effective upon the earliest to oecur
of (i) if such conversion notive is delivered via facsimile prior to 4:30 P.M. (Boca Ratcn,‘[ Florida
‘Time) to the Company's facsimite number, (ii) five days after deposit in the United States mail,

or {iii) upon actual receipt by the party to whom such notice is required to be given,

{r} Prohibition of Cerain Agtions. The Company will not, by amemJ_mcm of
its articles of incarporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary astion, avoid or|seek to
avoid the observance or performance of any of the terms to be observed or performed hereunder
by the Company, but will at al} times in good feith assist in the carrying out of all the prbvisions
of this Sestion 10 and in the taking of all such action as may reasonably be requesteth by the
Holder in order to protect the conversion privilege of such Holder against dilution br other
impairment, consistent with the tenor and purpose of this Section 10. Without limiking the
generality of the foregoing. the Company (A) will not increase the par value of any shareis of any
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series of Common Stock receivable above the par value of the Series B Preferred Stock'then in
effect. (B) will take all such action as may be necessary or appropriate in order that the Company
may validly and legally issue fully paid and nonassessable shares of Class A Commoh Stock

PAGE 21/22

upen the ¢onversion of all Series B Preferred Stock from me to time owtstanding, (C) Will not

take any action which results in any adjustment of the Conversion Rate if the total number of
shares of Common Stock or Other Securities issuable after the action vpon the conversign of all
shares of Series B Preferred Stock would exceed the total number of shares of Comemon $tock or
Other Securities then authorized by the Company's articles of incorporation and availablé for the
purpose of issue upon such conversion, and (D) will not issue any capital stock of aljiy clasg
which has the right 1o more than one vote per share or any capital stock of any class Which is
preferred as to dividends |

11.  Redemptiop. Beginning on or after the five year anniversary of the Suhs}ic.ription
Date, the Holders of sixty percent (60%) of the Serics B Preferred Stock may eleet to require the
Company to redeem all (but not less than al)) of their Series B Prefirmed Stock at the préater of:
(i) 1.5 times the sum of (x) the Series B Original Issue Price plus (y) all accrued and unpaid
dividends: and (ii) the fair market value of such shares, as determined by a nationally recognized
accounting firm.

Any shares of Series B Preferred Stock that shall at any times haye baen

redecmed, shall, after redemplion, be cancelled and not reissued. (n case fewer than all of the .

shares represented by such certificate are redecmed, a new cenificate shall be issued représenting
the unredeemed shares without cost to the Holder thersof.

{2. Rankipg As long as any shares of thc Serics B Preferred Stock| remain
outstanding, the Compeny shall not, without obtaining the prior written consent of the Holders of
at least a majority of the shares of the Series B Preferred Stock then outstanding; create,
authorize or issue any other class or series of capital stock of the Company, the terms gf which
pravide that such ¢lass or series shall rank prior fo the Series B Preferrcd Stock in respect to
rights upon dissolution, liquidation or winding up of the Company, provided, -howr:L'er, the
Company may at any time create, authorize or issue, without the ¢onsent of any of the Holders,
other classes or series of capital stock which rank junjor to the Series B Preferred Stock in
respect to dissolution, liquidation or winding up of the Company.

13.  Liquidity Event. In the event of an occurrence of a Liquidity Event, the Company
will pay the Holder the groster of (i) 1.5 times the sum of (x) the Serics B Original [sspe Price
" plus (¥) any accumulated and unpaid dividends on the Series B Preferred Stock upon the closing

of such Liquidity Event: and (iD) the amount calculated on the basis that the paymen{ on the *

H

oceurrence of a Liquidity Event is distributcéd pro rata among the Halders on an as—ccfnvened
basis,

14, Misseliansous Provisions. i

(a)  lssue Tax. The issuance of certificates for shares of the Class A Common
Stock upon conversion of any shares of Serics B Preferred Stock shall be made without ¢harge to
the Holder thereof for any issuance tax in respect thersto,
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(b)  Closing of Books. The Company will at no time close its transtL books
againgt the transfor of eny shares of Series B Preferred Stock or of any shere of the Class A

Common Stock issued or issusble upon the conversion of Series B Preferred Stock)in any
manner which imerferes with the timely conversion of such Series B Preferred Stock,

{c)  Hcadings of Subdivigions. The headings of the various Sections end other
subdivisions hereof are for convenience of refercnce only and shall not affect the in etation .
of any ot‘ the provisions hercof -

(d) Severability of Provisions. If any voting powers, preferences and felative,
participating, optional and other special rights of the Series B Preferred Stock and qualnf{~¢ ations,
limitations and restrictions thereon szt forth in this Certificate of Designation is invalid, enlawful
or mcapable of being enforced by reason of any rule of law or public policy, all other powers,
preferences and relative, participating, optional and other special rights of Series B Preferred
Stock and qualifications, limitations and resteictions thereon set forth therein which can be given
cffect without the invalid, unlawful or unenforceable voting powers, preferences and (-elan've,
patlicipating, optional and other special rights of Serjes B Preferred Stock and qtm?ifications,
limitations and restrictions thereon shal], nevertheless, remain in full force and cffect) and no
voting powers, prefercnces and relative, participating, optional or other special rights of Series B
Preferred Stock and qualifications, limitations and restrictions therean herein sct For:hF.aJ! be
deecmed dependent upon any other such voting powers, preferences and relative, participating,
optiona] or other special rights of Series B Preferred Stodc and qualifications, limitations and
restrictions thereon unless so expressed herein. ’a

THIRD: The date of the amendment's adoption was August 14, 2012, i

FQURTH: The amendment was adopted by the Board of Directors without shaf'choldcr
action and sharcholder action was not required.

IN WITNESS WHEREOF, these Articles of Amendment to Articles ot‘!ncorpoJﬂﬁon of
Hiconversion, Inc., Certificate of Designation of Series B Preferred Stock have begn duly
executed by a duly authorlzcd officer of this Corporation.

Dated: August 14, 2012

Zijad Aganbvic, President
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