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March 7, 2011

FLORIDA DEPARTMENT OF STATE

J e S AR

HOMEOWNERS CEOICE, INC. Division of Corporations

2340 DREW ST

200 ,
CLEARWATER, FL 33765US
SUBJECT: HOMEOWNERS CHOICE, INC. PLEASE GIVE ORIGINAL SUBMISSION ;
REF: P06000148652 DATE AS FILE DATE. :

3h

We received your electronically tranamitted document. BHowever, the :
document has not been filed. Flaase make the following corrections and
refax the complete document, including the electronic filing cover sheet.

If the corporation is a PROFIT corporation it must be signed by a
director, president or other officer - if directors or officers have not
been selected, by an incorporator - if in the hands of a receiver,
trustee, or other court appointed fiduoiary, by that fiduclary.

I1f the corporation is a NOT FOR PROFIT corporation it must be signed by
the chairman or vice chairman of the board, president or other officaer -
if directors have not bean selected, by an incorporator - if in the hands
of a raceaiver, trustee, or other court appointed fidueciary, by that
fiducilary.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (B850) 245-6892.

Tina Roberts FAX Aud. #: E11000059959
Regulatory Specialist II Letter Number: 411A00005540

P.O BOX 6327 - Tellahassee, Flonda 32314
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ARTICLES OF AMENDMENT o, T, A
TO THE ARTICLES OF INCORPORATION OF K
RYWR
HOMEOWNERS CHOICE, INC. PN
25
DESIGNATION OF RIGHTS, PREFERENCES, AND LIMITATIONS OF T

SERIES A CUMULATIVE REDEEMABLE PREFERRED STOCK

FIRST: This Corporation is named Homeowners Choice, Inc, (the “Corporation™). The
Articles of Incorporation of the Corporation were originally filed with the Secretary of State of
the State of Florida and became effective on November 30, 2006. Articles of Amendment to the
Articles of Incorporation were filed and became effective on May 8, 2007, June 3, 2008, and
June 16, 2008.

SECOND: Pursuant to the authority of the Board of Directors of the Corparation set
forth in the Corporation’s Articles of Incorporation, as amended, and Section 607.0602 of the
Florida Business Corporation Act, the Board of Directors of the Corporation, by resolutions duly
adopted as of January 26, 2011, has amended the Corporation’s Articles of Incorporation to
(i) designate a series of preferred stock of the Corporation as “Series A Cumulative Redeemable
Preferred Stock,” consisting of 1,500,000 shares of the Corporation's authorized but unissued
preferred stock, (ii) authorize the issuance of a maximum of 1,500,000 shares of Series A
Cunmulative Redeemable Preferred Stock, and (iii) set the rights, preferences, limitations, and
other terms and conditions of the Series A Cumulative Redeemable Preferred Stock. Approval
of the sharcholders of the Corporation was not required.

THIRD: Article 1V of the Articles of Incorporation of the Corporation is hereby
amended to add the following Section 4.03:

“Section 4.03 Series A Cumulative Redeemable Preferred Stock.

L. Designation and Amount. A total of 1,500,000 shares of preferred stock, no par
value per share, of the Corporation shall be designated “Serics A Cumulative
Redeemable Preferred Stock.”

2. Rank. All shares of Series A Cumulative Redeemable Preferred Stock (the
“Series A Preferred™) will, with respect ta dividend rights and rights upon liquidation,
dissolution or winding up of the Corparation, rank (a) prior or senior to the Common
Stock issued by the Corporation; (b) prior or senior to all classes or series of preferred
stock issued by the Corporation, the terms of which specifically provide that such shares
rank junior to the Series A Preferred with respect ta dividend rights or rights upon
liquidation, dissolution or winding up of the Corporation; () on a parity with all classes
or series of shares of preferred stock issued by the Corporation, the terms of which
specifically provide that such shares rank on a parity with the Series A Preferred with
respect to dividend rights or rights upon liquidation, dissclution or winding up of the
Corporation (the “Parity Shares™); and (d) junior to all existing and future indebtedness of
the Corporation.

TAMP_1636172.8 H11000059950 3
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3. Maturity. The Series A Preferred has no stated maturity and will not be subject
to any sinking fund or mandatory redemption.

4, Dividends.

(a) Holders of the Series A Preferred shall be entitled to receive, when and as
authorized by the Board of Directors of the Corporation, or a duly authorized committee
thereof, and declared by the Corporation out of funds of the Corporation legally available
for payment, preferential cumulative cash dividends at the rate of 7.00% per annum of the
Liquidation Preference (as defined below) per share (equivalent to a fixed annual amount
of $0.70 per share). Such dividends shall be cumulative from the date of original issue
and shall accrue on the last day of each month (each a “Dividend Accrual Date™) for the
period ending on such Dividend Accrual Date, commencing on the date of issue. The
first dividend wil) accrue on May 31, 2011 with respect to the period beginning on the
date of issue and ending on May 31, 2011. Any dividend accrving on the Serics A
Preferred for any partial dividend period will be computed on the basis of twelve 30-day
months and a 360-day year. Dividends will be payable in arrears to holders of record as
they appear on the share transfer records of the Corporation at the close of business on
the applicable record date, which shall be the date designated by the Board of Directors
of the Corporation as the record date for the payment of dividends {each, a “Dividend
Record Date™}. When so designating the Dividend Record Date, the Board of Directors
shall establish the date of payment for such accrued dividends (each, a “Dividend
Pavment Date), which date shall be no more than 30 nor less than 10 days after such
Dividend Record Date.

{b) No dividends on the Series A Preferred shall be authorized by the Board
of Directors of the Corporation or declared or paid or set apart for payment by
the Corporation at such time as the terms and provisions of any agreement of
the Corporation, including any agreement relating to its indebtedness, prohibits such
declaration, payment or setting apart for payment or provides that such declaration,
payment or setting apart for payment would constitute a breach thereof or a default
thereunder, or if such declaration, payment or setting apart for payment shall be restricted
or prehibited by law.

{c) Notwithstanding the forcgoing, dividends on the Series A Preferred will
accrue whether or not the Corporation has earnings, whether or not there are funds legally
available for the payment of such dividends, whether or not such dividends are declared
and whether or not such dividends are prohibited by agreement. Accrued but unpaid
dividends on the Series A Preferred will accumulate and earn additional dividends at
7.00%, compounded monthly. Except as set forth inthe next senience, the Board of
Directors of the Corporation shall not declare, pay or set apart for payment any dividends
on any other class or series of preferred stock ranking, as to dividends, on a parity with or
junior to the Series A Preferred (other than a dividend payable in capital stock of the
Corporation ranking junior to the Serics A Preferred as to dividends and upon
liquidation) if, after the tenth (10th) day afier the respective Dividend Accrual Dale, the
Corporation has not paid in full the cumulative dividends on the Series A Preferred due
thereon; following payment of such cumulative dividends, however, the Board of
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Directors of the Corporation may then declare, pay or set apart for payment any
dividends on any other class or series of preferred stock ranking, as to dividends, on a
parity with or junior to the Series A Preferred. When dividends are not paid in full (or a
sum sufficient for such full payment is not so set apart) upon the Scries A Preferred and
the shares ofany other class or series of preferred stock ranking on a parity as to
dividends with the Series A Preferred, all dividends declared upon the Serics A Preferred
and any other class or series of preferred stock ranking on a parity as to dividends with
the Serics A Preferred shall be declared pro rata so that the amount of dividends declared
per share of the Series A Preferred and such other class or series of preferred stock, shali
in all cases bear to cach other the same ratio that sccrued dividends per sharc on the
Series A Preferred and such other class or series of preferred stack (which shall not
include any accrual in respect of unpaid dividends for prior dividend periods if such
preferred stock does not have a cumulative dividend) bear to cach other.

(d) Unless full cumulative dividends on the Serics A Preferred have been or
contemporaneously are declared and paid or declared and a sum sufficient for the
payment thereof is set apart for payment for all past dividend periods and the then current
dividend period, neither the Commen Stock, nor any other class or series of capital stock
of the Corporation ranking junior to or on a parity with the Series A Preferred as to
dividends or upon liquidation may be redeemed, purchased or otherwise acquired for any
consideration (or any moneys be paid 1o or made available for a sinking fund for |
the redemption of any such shares) by the Corporation (except by conversion imo
or exchange for any other class or series of capital stock of the Corporation ranking
junior to the Serics A Preferred as to dividends). Holders of the Series A Preferred shall
not be entitled 10 any dividend, whether payable in cash, property or stock, in excess of
full cumulative dividends on the Series A Preferred as provided above. Any dividend
payment made on the Series A Preferred shall first be credited against the earliest accrued
but unpaid dividend due with respect to such shares which remains payable.

5. Liquidation Preference.

() Upon any voluntary or involuntary liquidation, dissolution or winding up 1
of the affairs of the Corporation, the holders of the Serics A Preferred are entitled 10 be
paid out of the assets of the Corporation legally available for distribution to its
sharcholders a liquidation preference of $10.00 per share (the “Liquidation Preference™)
in cash or property at its fair market value as determined by the Board of Directors of the
Corporation, plus an amount equal to any accrued and unpaid dividends to the date of
payment, but without interest, before any distribution of assets is made to holders of
the Corporation's Common Stock or any other class or series of capital stock of
the Corporation that ranks junior to the Series A Preferred as to liquidation rights. The
Corporation will promptly provide to the holders of the Series A Preferred written notice
of any event triggering the right to receive such Liquidation Preference, After payment of
the full amount of the Liquidation Preference, plus any accrued and unpaid dividends 1o
which they are entitled, the holders of the Series A Preferred will have no right or claim
to any of the remaining assets of the Corporation. The consolidation or merger of the
Corporation with or into any other corporation, trust or entity or of any other corporation,
trust or entity with or into the Corporation, the sale, lease or conveyance of all

SOV
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or substantially ail of the property or business of the Corporation or a statutory sharc
exchange, shall not be deemed to constitute a liquidation, dissolution or winding up of the
Corporation, unless a liquidation, dissolution or winding up of the Corporation is effected
in conncction with, or as a step in a series of transactions by which, a consolidation or
merger of the Corporation is effected. In determining whether a distribution (other than
upon veluntary or involuntary liquidation) by dividend, redemption or other acquisition
of shares of capital stock of the Corporation or otherwise is permitted under Florida law,
no effect shall be given to amounts that would be needed, if the Corporation were to
be dissolved at the time of the distribution, to satisfy the preferential rights upon
distribution to holders of shares of capital stock of the Corporation whose preferential
rights upon distribution are superior to those receiving the distribution.

(b) if upon any liquidation, dissolution or winding up of the Corporation, the
assets of the Corporation, or proceeds thereof, distributable among the holders of the
Series A Preferred shall be insufficient to pay in full the above described preferential
amount and liquidating payments on any other class or series of Parity Shares, then such
assets, or the proceeds thereof, shall be distributed among the holders of the Series A
Preferred and any such other Parity Shares ratably in the same proportion as the
respective amounts that would be payable on such Series A Preferred and any such other
Parity Shares if all amounis payable thereon were paid in full.

(¢}  Upon any liquidation, dissolution or winding up of the Corporation, after
payment shall have been made in full to the holders of the Series A Preferred and any
Parity Shares, the holders of Common Stock shall be entitled to receive any and all assets
remaining to be paid or distributed, and the holders of the Scries A Preferred and any
Parity Shares shall not be entitled to share therein,

6. Reidemption,

(a) The Corporation may, at its option, upon not less than 30 nor mare than 60
days’ written notice, redeem the Series A Preferred, in whole or in part, at any time or
from time to time, for cash at a redemption price equal to (i) 104% of the Liquidation
Preference per share on or after March 31, 2014, (ii) 102% of the Liquidation Preference
per share on or after March 31, 2015, (iii} the Liquidation Preference per share on or afier
March 31, 2016, and (iv) provided that the Corporation has previously canceled the
conversion rights of the holders of the Series A Preferred pursuant to a Conversion
Cancellation Notice (as defined in subsection 8(b)) that was issued in accordance with the
terms of subsection 8(b), the Liquidation Preference per share on or afier a Conversion
Cancellation Event (as defined in subsection 8(b}), plus, in ¢ach case, all accrued and
unpaid dividends thereon to the date fixed for redemption (the “Redemnption Date™),
without interest.

(b No Series A Preferred may be redeemed except with assets legally
available for the payment of the redemption price. Holders of Series A Preferred to be
redeemed shall surrender such Serics A Preferred at the place designated in such notice
and shall be entitled te the redemption price and any accrued and unpaid dividends
payable upon such redemption following such surrender. If notice of redemption of any

H11000059959 3
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of the Series A Preferred has been given and if the funds necessary for such redemption
have been set aside, separate and apart from ather funds, by the Corporation in trust for
the pro rata benefit of the holders of any Series A Preferred so called for redemption, then
from and after the Redemption Date dividends will cease to accruc on such Series A
Preferred, such Series A Prefesred shall no longer be deemed outstanding and all rights of
the holders of such shares will terminate, except the right to receive the redemption price.
If less than all of the outstanding Series A Preferred is to be redeemed, the Scries A
Preferred to be redeemed shall be selected pro rata (as ncarly as may be practicable
without creating fractional shares) or by any other equitable method determined by the
Corporation. :

© M M P e RS i . e e

(c) Unless full cumulative dividends on all Series A Preferred shall have been
or contemporancously are declared and paid or declared and a sum sufficient for the
payment thereof set apart for payment for all past dividend periods and-the then current
dividend pericd, no Series A Preferred shall be redeemed unless all outstanding Series A
Preferred is simultanecusly redeemed and the Corporation shall not purchase or i
otherwise acquire, directly or indirectly, any Series A Preferred (except by exchange for i
any other class or series of capital stock of the Corporation ranking junior to the Series A :
Preferred as to dividends and upon liquidation); provided, however, that the foregoing 4
shall not prevent the purchase or acquisition of Series A Preferred pursuant to a purchase
or exchange offer made on the same terms to holders of all outstanding Scries A
Preferred. So long as no dividends are in arrears, the Corporation shall be entitled at :
any time and from time to time to repurchase any Series A Preferred in open- )
market transactions duly authorized by the Board of Directors of the Corporation 3
and effected in compliance with applicable laws.

[ -

(d)  Notice of redemption of the Series A Preferred shall be mailed by the
Corporation by first class mail, postage prepaid, not less than 30 nor more than 60 days b
prior to the Redemption Date, addressed to each holder of record of the Series A
Preferred to be redeemed at such holder’s address as the same appears on the share
transfer records of the Corporation. No failure to give such notice or any defect therein or
in the mailing thereof shall affect the validity of the proceedings for the redemption of
any Series A Preferred except as to the holder to whom notice was defective or not given.
Each notice shall state; (i) the Redemption Date; (ii) the redemption price; (iii) the
number of shares of Series A Preferred to be redeemed; and (iv) the place or places where
the Series A Preferred is to be surrendered for payment of the redemption price.

{e) Immediately prior to any redemption of Series A Preferred,
the Corporation shall pay, in ¢ash, any accumulated and unpaid dividends through
the Redemption Date, unless a Redemption Date falls after a Dividend Record Date
and prior to the corresponding Dividend Payment Date, in which case each holder
of Series A Preferred et the close of business on such Dividend Record Date shall
beentitled to the dividend payable on such shares on the corresponding
Dividend Payment Date notwithstanding the redemption of such shares before such
Dividend Payment Date,

TAMP_1838172.8 H11000059959 3
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f The Secries A Preferred has no stated maturity and will nat be subject to ‘
gny sinking fund or mandatory redemption provisions. ’

(g}  Subject to applicable law and the limitation on purchases when dividends
on the Series A Preferred are in arrears, the Corporation may, at any time and from time
to time, purchase any Series A Preferred in the open market, by tender or by private
apreement.

(b}  All Series A Preferred redeemed, purchased or otherwise acquired by the
Corporation in any manner whatsoever shall be retired and reclassified as authorized but
unissued preferred stock, without designation as to class or series, and may thereafler be
reissued as any class or series of preferred stock in accordance with the applicable
provisions of these Articles of Incorparation.

7. Voting Righis.

(a) Holders of the Series A Preferred will not have any voting rights, except
as set forth below,

(b) Whenever dividends on any Series A Preferred shall have not been
declared and fully paid for more than six (6) consecutive months (a “Preferred Dividend .
Default™, the number of directors then constituting the Board of Directors of the |
Corporation shall increase by two (if not already increased by reason af a similar
arrearage with respect to any Parity Preferred (as hereinafter defined)). The holders of
such Series A Preferred (voting separately as a class with all other classes or series of
preferred stock ranking on a parity with the Series A Preferred as 1o dividends or upon
liquidation and upon which like voting rights have been conferred and are exercisable
(“Parity Preferred™)) will be entitled 1o vote separately as a class, in order to fill the
vacancies thereby created, for the election of a total of two additional directors of
the Corporation (the “Preferred Stock Directors”) at a special meeting called by ‘
the holders of record of at Icast 20% of the Series A Preferred or the holders of record of |
at least 20% of any series of Parity Preferred so in arrears (unless such request is received
tess than 90 days before the date fixed for the next annusl or special meeting of the
shareholders) or at the next annual mecting of shareholders, and at each subsequent
annual meoting at which a Preferred Stock Directar is to be elected until up to twelve
months after all dividends accumulated on such Series A Preferred and Parity Preferred :
for the past dividend periods and the dividend for the then current dividend period shail 4
have been fully paid or declared and a sum sufficient for the payment thereof set aside for i
payment. At least one of the Preferred Stock Directors shall mect the “independence” i
standards mandated by The Nasdaq Stock Market LLC (the “Nasdaq™), or such other
cxchange or inter-dealer market upon which the Series A Preferred is traded. For so long
as the directors of the Corporation are divided into classes, cach such vacancy shall be
apportioned among the classes of directors to prevent slacking in any one class and 1o y
ensure that the number of directors in each of the classes of dircctors are as equal as i

k]
4

possible. Within twelve months after all accumulated dividends and the dividend for the
then current dividend period on the Series A Preferred shall have been paid in full or
declared gnd set aside for payment in full, the holders thereof shall be divested of the
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Dividend Default) and, if all accumulated dividends and the dividend for the then
current dividend period have been paid in full or set aside for payment in full on
the Series A Preferred and all series of Parity Preferred upon which like voling
rights have been conferred and are exercisable, the term of office of each Preferred Stock
Director so elected shall terminate within twelve months thereafier and the number of
directors then constituting the Board of Directors of the Corporation shall decrease
accordingly. Any Preferred Stock Director may be removed at any time with or without
cause by, and shall not be removed otherwise than by, the vote of the holders of record of
a majority of the outstanding Series A Preferred when they have the voting rights
described above (voting separately as a class with all series of Parity Preferred upon
which like voting rights have been conferred and are exercisable). So long as a Preferred
Dividend Default shall continue, any vacancy in the office of a Preferred Stock
Director may be filled by written consent of the Preferred Stock Director remaining
in office, or if none remains in office, by a vote of the holders of record of a majority of
the outstanding shares of the Series A Preferred when they have the voting rights
described above (voting scparately as a class with all series of Parity Preferred upon
which like voting rights have been conferred and are exercisable). The Preferred Stock
Directors shall each be entitled to one vote per director on any matter.

\
|
\
foregoing voting rights (subject to revesting in the event of each and cvery Preferred |
|

Corporation will not, without the affirmative vote or consent of the holders of the Serics
A Preferred cntitled to cast at least two-thirds of the votes cntitled to be cast by the
holders of the Series A Preferred, given in person or by proxy, either in writing or at a
meeting (voting separately as a class): .,

(c) So long as any shares of the Series A Preferred remain ousstanding, the \

(i) amend, alter or repeal the provisions of the Corporation’s Articles
of Incorporation, whether by merger, consolidation or otherwise (an “Event™), so as to
materially and adverscly affect any right, preference, privilege or voting power of the
Series A Preferred or the holders thereof; or

(ii) authorize, create or issue, or increase the authorized or issued
amount of, any class or series of capital stock or rights to subscribe 1o or acquire any
class or scrics of capital stock or any class or series of capital stock convertible into any
class or series of capital stock, in cach case ranking senior to the Series A Preferred with
respect to payment of dividends or the distribution of assets upon liquidation, dissolution
or winding up, or reclassify any shares of capital stock into any such shares;

provided, however, that with respect to the occurrence of any Event set
forth above, so long as the Series A Preferred (or any equivalent class ot scrics of
stock or shares issued by the surviving corporation, trust or other entity in any merger or
consolidation to which the Corporation became a party) remains outstanding with the
terms thereofl materially unchanged, the occurrence of any such Event shall not be
deemed to materially and adversely affect such rights, preferences, privileges or voting
power of holders of the Series A Preferred; and provided, further, that (i) any increase in
the amount of the authorized preferred stock or the creation or issuance of any other class
or series of preferred stock, (if) any increase in the amount of the authorized shares

7
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of such series, in each case ranking on a parity with or junior to the Series A Preferred
with respect to payment of dividends or the distribution of assets upon liquidation,
dissolution or winding up or (iii) any merger or consolidation in which the Corporation is
not the surviving entity if, as a result of the merger or consolidation, the holders of Series
A Preferred receive cash in the amount of the Liquidation Preference in exchange for
each of their shares of Series A Preferred, shall not be deemed to materially and
adversely affect such rights, preferences, privileges or voting powers.

(dy  With respect to the exercise of the above described voting rights, each
share of the Series A Preferred shall have one vote per share, except that when any other
class or series of capital stock shall have the right (o vote with the Series A Preferred as a
single class, then the Series A Preferred and such other class or series of capital stock
shall each have one vote per $10.00 of liquidation preference.

(e) The foregoing voting provisions will not apply if, at or prior to the time
when the act with respect to which such vote would otherwise be required shall be
effected, all outstanding shates of the Series A Preferred shall have been redeemed or
called for redemption upon proper notice and sufficient funds shall have been deposited
in trust to effect such redemption.

(] Except as expressly stated herein, the Series A Preferred shall not have
any relative, participating, optional or other special voting rights and powers, and the
consent of the holders thereof shall not be required for the taking of any corporate action,
including but not limited to, {i} any merger or consolidation involving the Corporation or
a sale of al) or substantially all ofthe assets of the Corporation, irrespective of the effect
that such merger, consolidation or sale may have upon the rights, preferences or voting
power of the holders of the Series A Preferred, or (ii) any authorization, creation or
issuance, or increase in the authorized or issued amount of, any class or series of Parity
Preferred or rights to subscribe to or acquire any class or series of Parity Preferred or any
class or series of capital stock convertible into any class or series of Parity Preferred, or
reclassification of any shares of capital stock into any such shares.

8. Conversion.

(a) Subject to and upon compliance with the provisions of this subsection 8, a
holder of the Series A Preferred shall have the right, at the holder’s option, at any time to
convert such shares, in whole or in part, into the number of authorized but previously
unissued shares of Common Stock obtained by dividing the aggregate Liquidation
Preference of such shares by $10.00, the conversion price per share of Common Stock at
which the Series A Preferred is convertible into shares of Common Stock, as such price
may be adjusted pursuant to paragraph (g) of this subsection 8 (the “Conversion Price™)
(as in effect at the time and on the date provided for paragraph (c) of this subsection 8) by
delivering such shares to be converted, such delivery to be made in the manner provided
in paragraph (c) of this subsection 8; provided, however, that the right to convert shares
called for redemption pursuant to subsection 6 of this Section 4.03 shall terminate at the
close of business on the Business Day prior to the Redemption Date, unless the
Corporation shall default in making payment of any amounts payable upon such
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redemption under subsection 6 of this Section 4.03. “Business Day" shall mean any day
other than a Saturday, Sunday or other day on which commercial banks in the City of
New York are authorized or required 1o close.

{b) The conversion rights of the holders of the Series A Preferred are subject
to cancellation by the Corporation on or after March 31, 2014 if, (1)} for at least 20
Trading Days (as defined below) within any period of 30 consecutive Trading Days. the
Current Market Price (as defined below) of the Common Stock of the Corporation
exceeds the Conversion Price by morc than 20% and (i) the Common Stock is then
traded onthe New York Stock Exchange, the NASDAQ Global Select Market. the
NASDAQ Global Market, the NASDAQ Capital Market, or the NYSE Amex
(a “Conversion_ Cancellation Event™). Within 90 days of the occurrence of a
Conversion Cancellation Event, the Corporation may, at its option, provide notice to
the respective holders of record of the Series A Preferred at their respective addresses as
they appear on the share transfer records of the Corporation, via first class mail,
specifying a date upon which each such holder’s conversion rights will bc deemed
cancelled (a “Conversion Cancellation Notice™). The cancellation date specified in the
Conversion Cancellation Notice will be more than 30 days, but less than 60 days, afier
the Conversion Cancellation Notice is mailed. The right to convert the shares of the
Series A Preferred for which any Conversion Cancellation Notice has been issued will
terminate at the close of business on the Business Day prior to the cancellation date
specified in the Conversion Cancellation Notice. “Trading Day” shall mean any day on
which the securities in question are traded on the Nasdaq Global Select Market, or if such
securities ar¢ not listed or admitted for trading on the Nasdaq Global Select Market, on
the principal national securities exchange on which such securities are listed or admitted,
or if not listed or admitted for trading on any national securities exchange, in the
applicable securities market in which the securities are traded. “Current Market Price™ of
the Common Stock of the Corporation for any day shall mean the last reported sales price
on such day or, if no sale takes place on such day, the average of the reported closing bid
and asked prices on such dey, in either case as reported on the Nasdaq Globa!l Select
Market or, if such security is not listed or admitted for trading on the Nasdaq Global
Select Market, on the principal national securities exchange on which such security is
listed or admitted for trading or, if not listed or admitted for trading on any national
sccuritics exchange, the average of the closing bid and asked prices on such day in the
over-the-counter market as reported by Nasdaq or, if bid and asked prices for such
security on such day shall not have been reported through Nasdaq, the average of the bid
and asked prices on such day as furnished by any Nasdaq member firm regularly making
a market in such sccurily and selected for such purpose by the Board of Directors of the
Corporation or, if such security is not so listed or quoted, as determined in good faith at
the sole discretion of the Board of Directors of the Corporation, which determination
shall be final, conclusive and binding.

© In order to exercise the conversion right, the holder of the Series A
Preferred to be converted shall deliver the certificate evidencing such shares, duly
endorsed or assigned to the Corporation or in blank, to the office of the transfer agent of
the Corporation, accompanied by written notice to the Corporation that the holder thereof
elects to convert such shares of Series A Preferred. Unless the shares issuable on
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conversion are to be issued in the same name as the name in which such shares of Series
A Preferred are registered, each share surrendered for conversion shall be accompanied
by instruments of transfer, in form satisfactory to the Corporation, duly executed by the
holder or such holder's duly authorized agent and an amount sufficient to pay
any transfer or similar tax (or evidence reasonably satisfactory to  the
Corporation demonstrating that such taxes have been paid).

(d) Holders of Series A Preferred exercising their conversion rights will not
be entitled to, nor will the Conversion Price be adjusted for, any accumulated and unpaid
dividends, whether or nol in arrears, or for dividends on the Common Stock issued upon
conversion. Holders of Scries A Preferred at the close of business on a Dividend Record
Date will be entitled to receive the dividend payable on such shares on the corresponding
Dividend Payment Date notwithstanding the conversion of such shares following such
Dividend Record Date and prior to such Dividend Payment Date. However, Series A
Preferred surrendered for conversion during the period between the close of business ‘
onany Dividend Record Date and ending with the opening of business on
the corresponding Dividend Payment Date (except shares converted after the issuance of
a notice of redemption with respect to a Redemption Date during such period or
cainciding with such Dividend Payment Date, which will be entitied to such dividend on
the Dividend Payment Date) must be accempanied by payment of an amount equal to the
dividend payable on such shares on such Dividend Payment Date. A holder of Series A
Preferred on a Dividend Record Date who (or whose transferee) tenders any such shares
for conversion into Common Stock on such Dividend Payment Date will receive the
dividend payable by the Corporation on such Series A Preferred on such date, and the
converling helder neced not include payment of the amount of such dividend upon
surrender of Series A Preferred for conversion,

(e)  As promptly as practicable after the surrender of certificates for Series A 1
Preferred as aforesaid, the Corporation shall issue and shall deliver at such office to such
holder, or on his written order, a certificate or centificates for the number of full shares of
Common Stock issuable upon the conversion of such shares in accordance with the
provisions of this subscction 8, and any fractional interest in respect of a share of
Commen Stock arising upon such conversion shall be settled as provided in paragraph (f)
of this subsection 8. Each conversion shall be deemed to have been effected
immediately prior to the close of business on the date on which the certificates for Series
A Preferred shall have been surrendered and such notice (and if applicable, payment of
an amount equal to the dividend payable on such shares as described above) received by
the Corporation as aforesaid, and the person or persons in whose name or names any
certificate or certificates for Common Stock shall be issuable upon such conversion shall
be deemed to have become the holder or holders of record of the shares represented
thereby at such time on such date, and such conversion shall be at the Conversion Price in
effect at such time and on such date, unless the share transfer books of the Corporation
shall be closed on that date, in which event such person or persans shall be deemed to
have become such holder or holders of record at the opening of business on the next
succeeding day on which such share transfer books arc open, but such conversion shall be
at the Conversion Price in effect on the date on which such certificates for Series A
Preferred have been surrendered and such notice received by the Corporation.

St aen, - o
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()] No fractionzl shares or scrip representing fractions of Common Stock shall
be issued upon conversion of the Series A Preferred. Instead of any fractional interest in a
share of Common Stock that would otherwise be deliverable upon the conversion of a
share of Series A Preferred, the Corporation shall pay to the holder of such share an
amount in cash based upon the Current Market Price of Common Stock on the Trading
Day immediately preceding the date of conversion. If more than one share of Series A
Preferred shall be surrendered for conversion at one time by the same holder, the number
of full shares of Common Stock issuable upon conversion thereof shall be computed on
the basis of the aggregate number of shares of Series A Preferred so surrendered.

{g) fthe Corporation shall (i) make a payment of dividends or distributions to !
holders of any class or series of capital stock of the Corporation in Common Stock, (ii) :
subdivide its outstanding Common Stock into a greater number of shares, (iif) combine
its outstanding Common Stack into a smaller number of shares or (iv) issue any shares of
capital stock by reclassification of #ts Common Stock, the Conversion Price shall be
adjusted so that the holder of any Series A Preferred thercafter surrendered for
conversion shall be entitled to receive the number of shares of Common Stock that such
holder would have owned or have been entitled o receive afier the happening of any of
the events described above had such shares been converted immediately prior to the
record date in the case of a dividend or distribution or the effective date in the case of a
subdivision, combination or reclassification. An adjustment made pursuant to this
paragraph (g) shall become effective immecdiately afier the opening of business on the
day next following the record date {excep! as provided in paragraph (i) of this subscction
8) in the case of a distribution and shall become effective immediately after the opening
of business on the day next following the effective date in the case of a subdivision,
combination or reclassification. Such adjustment(s) shall be made successively whenever
any of the events listed above shall occur. ‘

-

e
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(b) Whenever the Conversion Price is adjusted as set forth in paragraph (g) of
this subsection 8, the Corporation shall promptly file with the transfer agent of the
Corporation an officer's certificate setting forth the Conversion Price aRter such
adjustment. Promptly afier delivery of such certificate, the Corporation shall prepare a
notice of such adjustment of the Conversion Price, sctting forth the adjusied Conversion
Price and the effective date on which such adjustment becomes effective and shall mail
such notice of such adjustment of the Conversion Price to the holder of each share of
Series A Preferred at such holder’s last address as shown on the share records of the
Corporation.

(i) In any case in which paragraph (g) of subsection 8 provides that an
adjustment shall become effective on the date next following the record date for an event,
the Corporation may defer until the occurrence of such event (I) issuing to the holder of
any Series A Preferred converted after such record date and before the occurrence of such
event the additional Common Stock issuable upon such conversion by reason of the
adjustment required by such event over and above the Common Stock issuable upon such
conversion before giving effect to such adjustment and (11) fractionalizing any Series A
Preferred and/or paying to such holder any amount of cash in lieu of any fraction
pursuant to paragraph {f) of this subsection 8.
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{4) The Corporation covenants that ‘it will at all times reserve and keep
available, free from preemptive rights, out of the agpregate of its authorized but unissued
Common Stock, for the purpose of effecting conversion of the Series A Preferred, the full
number of shares of Common Stock deliverable upon the conversion of all outstanding
Serics A Preferred not theretofore converted. For purposes of this paragraph (j). the
number of shares of Common Stock that shall be deliverable upon the conversion of all
outstanding Series A Preferred shall be computed as if at the time of computation all such
outstanding shares were held by a single holder.

The Corporation covenants that any Common Stock issued upan conversion of the Series
A Preferred shall be validly issued, fully paid and nonasscssablc. Before taking any
action that would cause an adjustment reducing the Conversion Price below the then par
value of the Common Stock deliverable upen conversion of the Series A Preferred, the
Corporation will take any action that, in the opinion of its counsel, may be necessary in
order that the Corporation may validly and legally issue fully paid and nonassessable
Common Stock at such adjusted Conversion Price.

(k)  The Corporation will pay any and all documentary stamp or similar issue
or transfer taxes payable in respect of the issue or delivery of Common Stock or other
securities or property on conversion of the Series A Preferred pursuant hereto; provided,
however, that the Corporation shall not be required to pay any tax that may be payable in
respect of any transfer involved in the issuc or delivery of Common Stock or other
securities or property in a name other than that of the holder of the Series A Preferred o
be converted, and no such issue or delivery shall be made unless and until the person
requesting such issue or delivery has paid to the Corporation the amount of any such tax
or has established, to the reasonable satisfaction of the Corporation, that such tax has
been paid.

4] In addition to the foregoing adjustments, the Corporation shel] be entitled
to make such reductions in the Conversion Price, in addition to those required herein, as
it in its discretion considers to be advisable in order that any share distributions,
subdivisions of shares, reclassification or combination of shares, distribution of rights,
options, warrants to purchase shares or securities, or a distribution of other assets {other
than cash distributions) witl not be taxable or, if that is not possible, 10 diminish any
income taxcs that are otherwise payable because of such event.

9, Articles of Incorporation and Bylaws,

(a)  The rights of all holders of the Series A Preferred and the terms of the
Series A Preferred are subject to the provisions of the Articles of Incorporation, as
amended, and the Bylaws of the Corporation.

(b) Except as may otherwise be required by law, the Series A Preferred shall
not have any voting powers, preferences or relative, participating, optional or other
special rights, other than those specifically set forth in the Corporation’s Articles
of Incorporation (as such may be amended from time to time). The Series A Preferred
shall have no preemptive or subscription rights.
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(c) The headings of the various subdivisions hereof are for convenience of
reference only and shall not affect the interpretation of any of the provisions hereof.

(d)  If any voting powers, preferences or relative, participating, optional and
other special rights of the Series A Preferred or qualifications, limitations or restrictions
thereof set forth in the Corporation’s Articles of [ncorporation (as such may be amended
from time to time) is invalid, unlawful or incapable of being enforced by reason of any
rule of law orpublic policy, all other voting powers, preferences and relative, |
participating, optional and other special rights of Series A Preferred and
qualifications, limitations and restrictions thereof set forth in the Corporation's Articles
of Incorporation (as so amended) which can be given effect without the invalid, unlawful w
or unenforceable voting powers, preferences or relative, participating, optional or other
special rights of Series A Preferred or qualifications, limitations and restrictions thereof
shall be given such effect. None ol the voting powers, preferences or relative ,
participating, optional or other special rights of the Series A Prefecred or qualifications, g
limitations or restrictions thereof herein set forth shall be deemed dependent upon any {
other such voting powers, preferences or relative, participating, optional or other special :
right of Series A Preferred or qualifications, limitations or restrictions thereof unless so
expressed herein,

13
TAMP_1836173.0

H11000059959 3




Katie* Wonsch NRAIB50-224-1640 (16/16} 03/08/2011 10:45:47 AM -0300

H11000059959 3

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Amendment as of March 7, 2011.

A

Andrew L. Graham,
Secretary
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