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CERTIFICATE OF DESIGNATION,
PREFERENCES AND RIGHTS OF
SERIES C CONVERTIBLE PREFERRED STOCK

Brookside Technology Holdings Corp., a corporation organized and existing under the
laws of the State of Florida (the “CORPORATION™), hereby certifies that the Board of Directors
of the Corporation (the “BOARD™), pursuant to authority of the Board as required by applicable
corporate law, and in accordance with the provisions of its Articles of Incorporation, as amended
(the “ARTICLES OF INCORPORATION"} and Bylaws, has and hereby authorizes a series of
the Corporation’s previously authorized Preferred Stock, par value $.0001 per share (the
“PREFERRED STOCK™), and hereby states the designation and number of shares, and fixes the
rights, preferences, privileges, powers and restrictions thereof, as specified below. The
amendment was adopted on February 11, 2011 by the Board without shareholder action and
shareholder action was not required.

SERTES C CONVERTIBLE PREFERRED STOCK
" DESIGNATION AND AMOUNT

Twenty-Five Million (25,000,000} shares of the authorized and un-issued Preferred Stock
of the Corporation are hereby designated “SERIES C CONVERTIBLE PREFERRED STOCK”
with the following rights, preferences, powers, privileges, restrictions, qualifications and
limitations:

1. - Stated Value. The stated value of each issued share of Series C Convertible
Preferred Stock shall be deemed to be $0.01 (the “STATED VALUE"), as the same may be
equitably adjusted whenever there may occur a stock dividend, stock split, combination,
reclassification or similar event affecting the Series C Convertible Preferred Stock.

2. Voting. Upon the effectiveness of the termination of registration of the Commeon
Stock pursuant to Section 12(g) of the Securities Exchange Act of 1934, as amended (the
“EXCHANGE ACT") and the suspension of all filing obligations of the Corporation pursuant to
Section 13 and Section 15(d) of the Exchange Act and at all times thereafter, on any matter
presented to the stockholders of the Corporation for their action or consideration at any meeting
of stockholders of the Corporation (or by written consent of stockholders in lieu of a meeting),
each holder of outstanding shares of Series C Convertible Preferred Stock shall be entitled to cast
three (3) votes for each share of Series C Convertible Preferred Stock held by such holder as of
the record date for determining stockholders entitled to vote on such matter. Except as provided
by law, holders of Series C Convertible Preferred Stock shall vote together with the holders, of
the cornmon stock, par value $0.001 per share of the Corporation (the “COMMON STOCK™)
and with the holders of any other series of Preferred Stock the terms of which so provide,
including the Corporation's Series A Convertible Preferred Stock, together as a single class.

H11000039374 3



FEB-14-2C11 (MON} 15:00 SHUMAKER LOOP & KENDRICK (FAX) 8132221705 . . P.003/G12

" H11000039374 3

3. Liguidation, Dissolution, or Winding-Up.

(a) Payments to Holders of Series C Convertible Preferred Stock. Upon
any liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary,
the holders of the shares of Series C Convertible Preferred Stock shall be paid, before any
payment shall be paid to the holders of Commeon Stock or any other stock ranking on liquidation
Jjunior to the Series C Convertible Preferred Stock {collectively, the “JUNIOR STOCK'™, an
amount for each share of Series C Convertible Preferred Stock heid by such holder equal to the
sum of (1) the Stated Value thereof and (2) an amount equal to all dividends declared and unpaid
thereon, computed 1o the date payment thereof is made available (such applicable amount
payable with respect to a share of Series C Convertible Preferred Stock sometimes being referred
to as the “INDIVIDUAL SERIES C FPREFERRED LIQUIDATION PREFERENCE
PAYMENT"” and with respect to all shares of Series C Convertible Preferred Stock in the
aggregate sometimes being referred to as the “AGGREGATE SERIES C LIQUIDATION
PREFERENCE PAYMENT"). The Corporation's Series A Convertible Preferred Stock and
‘Scries B Convertible Preferred Stock are senior to the Series C Convertible Preferred Stock with
respect to the distribution of assets on the liguidation, dissolution or winding-up of the
Corporation. If, upon such liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, the assets to be distributed among the holders of ‘shares of Series C
Convertible Preferred Stock shall be insufficient to permit payment to the holders of Series C
Convertible Preferred Stock of an aggregate amount equal to the Aggregate SERIES C
LIQUIDATION PREFERENCE Payment, then the entire assets of the Corporation to be so
distributed shall be distributed ratably among the holders of Series C Convertible Preferred Stock
(based on the Individual SERIES C PREFERRED LIQUIDATION Preference Payments due to -
the respective holders of Scries C Convertible Preferred Stock).

{b) Payments to Holders of Junior Stock. After the payment of all
preferential amounts required to be paid to the holders of the Series C Convertible Preferred
Stock and any other class or series of stock of the Corporation ranking on liquidation senior to or
on a parity with the Series C Convertible Preferred Stock, the holders of shares of Junior Stock
then outstanding shall be entitled to receive the remaining assets of the Corporation available for
distribution to its stockholders as otherwise set forth in the Articles of Incorporation.

4, Optional Conversion. The holders of Series C Convertible Preferred Shares shall
have the conversion rights as follows:

(a) Right to Convert. Each share of Series C Convertible Preferred Stock
shall be convertible, at the aption of the holder thereof, at any time after the Date of Issuance,
and without the payment of additional consideration by the holder thereof, inte such number of
fully-paid and nonassessable shares of Common Stock as is determined by dividing (1) the sum
of (i) the Stated Value per share and (ii) all dividends declared and unpaid on each such share
through the date of actual conversion, by (2) the Series C Conversion Price in effect at the time
of conversion. The “SERIES C CONVERSION PRICE” shall be $0.01. The Series C
Conversion Price, and the rate at which shares of Series C Convertible Preferred Stock may be
converted into shares of Common Stock, shall be subject to adjustment as provided below.
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(b)  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series C Convertible Preferred Stock. In lien of any fractional shares to
which the holder would otherwise be entitled, the Corporation shall pay cash equal to such
fraction multiplied by the fair market value of a share of Common Stock as determined in good
faith by the Board, or round-up to the next whole number of shares, at the Corporation’s option.
Whether or not fractional shares would be issuable upon such conversion shall be determined on
the basis of the total number of shares of Series C Convertible Preferred Stock the holder is at the
time converting into Common Stock and the aggregate number of shares of Common Stock
issuable upon such conversion.

{c) Mechanics of Conversion.

(i) For a holder of Series C Convertible Preferred Stock to voluntarily
convert shares of Series C Convertible Preferred Stock into shares of Common Stock, that holder
shall surrender the certificate or certificates for such shares of Series C Convertible Preferred
Stock (or, if the registered holder alleges that such certificate has been lost, stolen, or destroyed,
a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft, or destruction of such certificate), at the office of the transfer agent for the
Series C Convertible Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent), together with written notice that the holder elects
to convert all or any number of the shares of the Series C Convertible Preferred Stock
represented by such certificate or certificates and, if applicable, any event on which such
convetsion is contingent. The notice shall state the holder's name or the names of the nominees
in which the holder wishes the certificate or certificates for shares of Common Stock to be
issued. If required by the Corporation, certificates surrendered for conversion shall be endorsed
or accompanied by a written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or his, her, or its atterney duly authorized in
writing. The close of business on the date of receipt by the transfer agent of such certificates (or
lost certificate affidavit and agreement) and notice (or by the Corporation if the Corporation
serves as its own transfer agent) shall be the time of conversion (the “CONVERSION TIME™),
and the shares of Common Stock issuable upon conversion of the shares represented by such
certificate shall be deemed to be outstanding of record as of that date. The Corporation shall, as
soon as commercially practicable after the Conversion Time, issue and deliver at such office to
the holder of Series C Convertible Preferred Stock, or to his, her, or its nominee(s), a certificate
or certificates for the number of shares of Common Stock to which the holder(s) shall be entitled,
together with cash in lieu of any fraction of a share, if applicable.

(ii) The Corporation shall at all times while the Series C Convertible
Preferred Stock is outstanding, reserve and keep available out of its authorized but unissued
stock, for the purpose of effecting the conversion of the Series C Convertible Preferred Stock,
such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Series C Convertible Preferred Stock; and if,
at any time, the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then-outstanding shares of the Series C Convertible
Preferred Stock, the Corporation shall take such corporate action as may be necessary to increase
its authorized but unissued shares of Common Stock to such number of shares as shall be
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sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any necessary amendment to the Articles of Incorporation

(iii}  All shares of Series C Convertible Preferred Stock that shall have
been surrendered for conversion as herein provided shall no longer be deemed to be outstanding,
and all rights with respect to such shares, including the rights, if any, to receive notices, to vote,
and to receive payment of any dividends accrued or declared but unpaid thereon, shall
immediately cease and terminate at the Conversion Time, except only the tight of the holders
thereof to receive shares of Common Stock in exchange therefor. Any shares of Series C
Converlible Preferred Stock so converted shall be retired and cancelled and shall not be reissued
as shares of such series, and the Corporation (without the need for stockholder action) may from
time to time take such appropriate action as may be necessary to reduce the authorized number of
shares of Series C Convertible Preferred Stock accordingly.

(iv) Upon any such conversion, no adjustment to the Series C
Conversion Price shall be made for any accrued or declared but unpaid dividends on the Series C
Convertible Preferred Stock surrendered for conversion or on the Common Stock delivered upon
conversion.

(v)  The Corporation shall pay any and all issuc and other similar taxes
that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Series C Convertible Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax that may be payable in respect of any
transfer involved in the issuance and delivery of shares of Common Stock in a name other than
that in which the shares of Series C Convertible Preferred Stock so converted were tegistered,
and no such issuance or delivery shall be made unless and until the person or entity requesting
such issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid

(d)  Adjustments to Series C Conversion Price for Diluting Issues

(i) Special Definitions. For purposes of this Section 4, the following
definitions shall apply:

(A) “ADDITIONAL SHARES OF COMMON STOCK” shall
mean all shares of Common Stock issued (or, pursuant to Section 4(dXiii) below, deemed to be
issued) by the Corporation after the Date of Issuance, other than the following (“EXEMPTED
SECURITIES™):

I shares of Common Stock issued or issuable by
reason of a dividend, stock split, split-up or other distribution on shares of Common Stock that is

covered by Section 4(e), 4(f), 4(g) or 4(h) below;

(II)  shares of Common Stock issued or deemed issued
to employees or directors of, or consultants to, the Corporation or any of its Subsidiaries for
services rendered pursuant to a plan, agreement, or arrangement approved by the Board;

-H11000039374 3
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(I} shares of Common Stock or Convertible Securities
issued upon the exercise of Options outstanding as of February 11, 2011, or shares of Common
Stock issued upon the conversion or exchange of Convertible Securities outstanding as of
February 11, 2011, in each case, provided the issuance is pursuant to the terms of such Option or
Convertible Security; and

(IV) shares of Common Stock issued or deemed issued
in connection with a bona fide joint venture or business acquisition of or by the Corporation,
whether by merger, consolidation, sale of assets, sale or exchange of stock, or otherwise;
provided that any such issuance is approved by the Board.

(B) “CONVERTIBLE SECURITIES” shall mean any evidence
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.

‘ (C) “DATE OF ISSUANCE" shall mean the date on which the
first share of Series C Convertible Preferred Stock is issued.

(D) “OPTION” shall mean rights, options, or warrants to
subscribe for, purchase, or ctherwise acquire Common Stock or Convertible Securities.

(i)  No Adjustment of Series C Conversion Price. No adjustment in
the Series C Conversion Price shall be made as the result of the issuance of Additional Shares of
Common Stock if the consideration per share (determined pursuant to Section 4(d)(v) below) for
such Additional Shares of Common Stock issued or deemed to be issued by the Corporation is
equal to or greater than the applicable Series C Conversion Price in effect immediately prior to
the issuance or deemed issuance of such Additional Shares of Common Stock,

(ifi) Deemed Issue of Additional Shares of Common Stock

(A) If the Corporation, at any time or from time to time after
the Date of Issuance, shall issue any Options or Convertible Securities (excluding Options or
Convertibfe Securities that, upon exercise, conversion, or exchange thereof, would entitle the
holder thereof to receive Exempted Securities) or shall fix a record date 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 Common Stock (as set forth in the instrwrnent relating
thereto, assuming the satisfaction of any conditions o exercisability, convertibility, or
exchangeability but without regard to any provision contained therein for a subsequent
adjustment of such number) issnable 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 Common Stock issued as of the time of
such issue or, in case such a record date shall have been fixed, as of the close of business on such
record date.

(B) I the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series C Conversion Price pursuant to the
terms of Section 4{d){(iv) below, are revised (either automatically pursuant to the provisions
contained therein or as a result of an amendment to such terms) to provide for either (1) any
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increase or decrcase in the number of shares of Common Stock issuable upon the exercise,
conversion, or exchange of any such Option or Convertible Security or (2) any increase or
decrease in the consideration payable to the Corporation upon such exercise, conversion, or
exchange, then, effective upon such increase or decrease becoming effective, the Series C
Conversion Price computed upon the original issue of such Option or Convertible Security (or
upon the occurrence of a record date with respect thereto) shall be readjusted to such Series C
Conversion Price as would have been obtained had such revised terms been in effect upon the
original date of issuance of such Option or Canvertible Security. Notwithstanding the foregoing,
no adjustment pursuant to this clause (B) shall have the effect of increasing the Series C
Conversion Price to an amount that exceeds the lower of (i) the Series C Conversion Price on the
original adjustment date, or (ii) the Series C Conversion Price that would have resulted from any
issuances of Additional Shares of Commor Stock between the original adjustment date and such
readjustment date,

(C) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities that, upon exercise, conversion, or exchange
thereof, would entitle the holder thereof to receive Exempted Securities), the issuance of which
did not result in an adjustment to the Series C Conversion Price pursuant to the terms of Section
4(d)(iv) below (either because the consideration per share (determined pursuant to Section
4(d)(v) below} of the Additional Shares of Common Stock subject thereto was equal to or greater
than the Series C Conversion Price then in effect, or because such Option or Convertible Security
was issued before the Date of Tssuance), are revised after the Date of Issuance (either
automatically pursuant to the provisions contained therein or as a result of an amendment to such
terms} to provide for either (1) any increase or decrease in the number of shares of Comrmon
Stock issuable upon the exercise, conversion, or exchange of any such Option or Convertible
Security or (2) any increase or decrease in the consideration payable to the Corporation upon
such exercise, conversion, or exchange, then such Option or Convertible Security, as so
amended, and the Additional Shares of Common Stock subject thereto (determined in the manner
provided in Section 4(d)(iii}(A) above) shall be deemed to have been issued effective upon such
increase or decrease becoming effective.

(D} Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security that resulted (either upon its
original issuance or upon a revision of its terms) in an adjustment to the Series C Conversion
Price pursuant to the terms of Section 4{dXiv) below, the Series C Conversion Price shall be
readjusted to such Series C Conversion Price as would have been obtained had such Option or
Convertible Security never been issued.

(iv) Adjustment of Series C Conversion Price Upon Issuance of
Additional Shares of Common Stock. If the Corporation shall at any time after the Date of
Issuance issue Additional Shares of Common Stock (including Additional Shares of Common
Stock deemed to be issued pursuant to Section 4{d)(iii) above), without consideration or for a
consideration per share less than the applicable Series C Conversion Price in effect immediately
prior to such issue, then the Series C Conversion Price shall be reduced, concurrently with such
issue, to a price equal to the consideration received per share in connection with the issuance of
such Additional Shares of Common Stock.

H11000039374 3
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(v}  Determination of Consideration. For purposes of this Section
4{(d), the consideration received by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as follows: ‘

(A)  Cashand Property: Such consideration shall:

(I).  insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporation, excluding amounts paid or payable for
accrued interest;

(II)  insofar as it consists of property other than cash, be
computed at the fair market value thereof at the time of such issue, as determined in good faith
by the Board; and

(III) if Additional Shares of Common Stock are issued
together with other shares or securities or other assets of the Corporation for consideration that
covers both, be the proportion of such consideration so received, computed as provided in
clanses (I} and (II) above, as determined in good faith by the Board.

(BY  Oprions and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant to Section 4(d)(iii) above, relating to Options and Convertible Securities, shall be
determined by dividing

D the total amount, if any, received or receivable by
the Corporation as consideration for the issue of such Options or Convertible Securities, plus the
aggregate amount of additional consideration (as set forth in the instruments relating thereto,
without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
excrcise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities, by

(I the maximum number of shares of Common Stock (as set
forth in the instruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities.

(vi) Multiple Closing Dates. If the Corporation shall issue on more
than one date Additional Shares of Common Stock that are a part of one transaction or a series of
related transactions and that would result in an adjustment to the Series C Conversion Price
pursuant to the terms of Section 4(d)(iv) above, then, upon the final such issuance, the Series C
Conversion Price shall be readjusted to give effect to all such issuances as if they occurred on the
date of the first such issuance (and without giving additional effect to any adjustments as a result
of any subsequent issuances within such period).

() Adjustment for Stock Splits and Combinations, If the Corporation
shall, at any time or from time to time after the Date of Issuance, effect a subdivision of the
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outstanding Common Stock without & comparable subdivision of the Series C Convertible
Preferred Stock, or combine the outstanding shares of Series C Convertible Preferred Stock
without a comparable combination of the Common Stock, the Series C Conversion Price in
effect immediately before that subdivision or combination shall be proportionately decreased so
that the number of shares of Common Stock issuable on conversion of each share of such series
shall be increased in proportion to such increase in the aggregate number of shares of Common
Stock outstanding or in proportion to such decrease in the aggregate number of shares of Series
C Convertible Preferred Stock outstanding, as applicable. If the Corporation shall, at any time or
from time to time after the Date of Issuance, combine the outstanding shares of Common Stock
without a comparable combination of the Series C Convertible Preferred Stock or effect a
subdivision of the outstanding shares of Series C Convertible Preferred Stock without a
comparable subdivision of the Common Stock, the Series C Conversion Price in effect
immediately before the combination or subdivision shail be proportionately increased so that the
number of shares of Common Stock issusble 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 or in proportion to such increase in the aggregate number of shares of Series C
Convertible Preferred Stock outstanding, as applicable. Any adjustment under this subsection
shall become effective at the close of business on the date the subdivision or combination
becomes effective.

3] Adjustment for Certain. Dividends and Distributions. If the
Corporation shall, at any time or from time to time after the Date of Issuance, make or issue, or
fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then, and in each such event, the Series C Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the Series C
Conversion Price then in effect by a fraction (i) the numerator 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 close of business on such record date, and (ii) the denominator 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 close of business on such record date plus the number of shares of
Common Stock issuable in payment of such dividend or distribution; provided, however, that if
such record date shall have been fixed and such dividend is not fully paid or if such distribution
is not fully made on the date fixed therefor, the Series C Conversion Price shall be recomputed
accordingly as of the close of business on such record date and thereafter the Series C
Conversion Price shall be adjusted pursuant to this subsection as of the time of actual payment of
such dividends or distributions; and provided further, however, that no such adjustment shall be
made if the holders of Series C Convertible Preferred Stock simultanecusly receive (i) a dividend
or other distribution of shares of Common Stock in a number equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series C Convertible
Preferred Stock had been converted into Common Stock on the date of such event; or (ii) a
dividend or other distribution of shares of Series C Convertible Preferred Stock that are
convertible, as of the date of such event, into such number of shares of Common Stock as is
equal to the number of additional shares of Comunon Stock being issued with respect to each
share of Common Stock in such dividend or distribution. ‘
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(g)  Adjustments for Other Dividends and Distributions, If the Corporation
shall, at any time or from time to time afier the Date of Issuance, make or issue, or fix a record
date for the determination of holders of capital stock of the Corporation entitled to receive, a
dividend or other distribution payable in securities of the Corporation (other than & distribution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other
property (other than cash), then, and in each such event, the holders of Series C Convertible
Preferred Stock shall receive, simultaneously with the disteibution to the holders of such capital
stock, a dividend or other distribution of such securities or other property in an amount equal to
the amount of such securities or other property as they would have received if all outstanding
shares of Series C Convertible Preferred Stock had been converted into Common Stock on the
date of such event.

(k)  Adjustment for Merger or Reorganization, ete. If there shall occur any
reorganizatiorl, recapitalization, reclassification, consolidation or merger invelving the
Corporation in which the Common Stock (but not the Series C Convertible Preferred Stock) 18
converted into or exchanged for securities, cash, or other property (other than a transaction
covered by Sections 4(e}). ([}, or (g) sbove), then, following any such reorganization,
recapitalization, reclassification, consolidation, or merger, each share of Series C Convertible
Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property that
a holder of the number of shares of Cornmon Stock of the Corporation issuable upon conversion
of one share of Series C Convertible Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation, or merger would have been entitled to receive
pursuant to such transaction; and, in such case, appropriate adjustment (as determined in good
faith by the Board) shall.be made in the applicatior of the provisions in this Section 4 with
respect to the rights and interests thereafter of the holders of the Series C Convertible Preferred
Stock, to the end that the provisions set forth in this Section 4 (including provisions with respect
to changes in and other adjustments of the Series C Conversion Price) shall thereafter be
applicable, as nearly as reasonably may be, in relation to any securities or other property
thereafter deliverable upon the conversion of the Series C Convertible Preferred Stock.

{i) Certificate as to Adjustments, Upon the occurrence of each adjustment
or readjustment of the Series C Conversion Price pursuant to this Section 4, the Corporation, at
its expense, shall, as promptly as reasonably practicable, but in any event not later than ten (10)
days thereafter, compute such adjustment or readjustment in accordance with the terms hereof
and furnish to each holder of Series C Convertible Preferred Stock a certificate setting forth such
adjustment or readjustment (including the kind and amount of securities, cash or other property
into which the Series C Convertible Preferred Stock is convertible) and showing in detail the
facts upon which such adjustment or readjustment is based. The Corporation shall, as promptly
as reasonably practicable after the written request at any time of any holder of Series C
Convertible Preferred Stock (but in any event not later than ten (10) days thereafter), furnish or
canse to be furnished to such holder a certificate setting forth (i) the Sertes C Conversion Price
then in effect, and (ii) the number of shares of Common Stock and the type and amount, if any,
of other securities, cash, or property that then would be received upon the conversion of Series C
Convertible Preferred Stock.

) Notice of Record Date. In the event:
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() the Corporation shall take a record of the holders of its Corumnon
Stock {or other stock or securities at the time issuable upon conversion of the Series C
Convertible Preferred Stock) for the purpose of entitling or enabling them to receive any
dividend or other distribution, or to receive any right to subscribe for or purchase any shares of
stock of any class or any other securities, or to receive any other right; or

(i) of any capital reorganization of the Corporation or any
reclassification of the Common Stock; or

(iif)  of the voluntary or involuntary dissolution, liquidation, or winding-
up of the Corporation, :

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series C Convertible Preferred Stock a notice specifying, as the case may be, (A) the record date
for such dividend, distribution. or right, and the amount and character of such dividend,
distribution, or right; or (B} the effective date on which such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation, or winding-up is proposed to take place,
and the time, if any is to be fixed, as of which the holders of record of Common Stock {or such
other stock or securities at the time issuable upon the conversion of the Series C Convertible
Preferred Stock) shall be entitled to exchange their shares of Common Stock (or such other stock
or securities) for securities or other property deliverable upon such reorganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation, or winding-up, and the
amount per share and character of such exchange applicable to the Series C Convertible
Preferred Stock and the Common Stock. Such notice shall be sent at least ten (10) days prior to
the record date or effective date for the event specified in such notice. Any notice required by the
provisions hereof to be given to a holder of shares of Series C Convertible Preferred Stock shall
be deemed sent to such holder if deposited in the United States mail, postage prepaid, and
addressed to such holder at his, her, or its address appearing on the books of the Corporation.

5. Waiver. Any of the rights, powers, or preferences of the holders of Series C
Convertible Preferred Stock set forth herein may be waived by the affirmative consent or vole of
the holders of at least & majority of the shares of Series C Convertible Preferred Stock then

outstanding.
6. Definitions. As uvsed herein, the following terms shall have the following
meanings:

(8)  “CONTROL” means the possession, directly or indirectly, of power to
direct or cause the direction of management or policies (whether through ownership of voting
securities, by agreement or otherwise),

(b)  “INDEBTEDNESS"” means, as applied to any Person, all obligations,
contingent and otherwise, that, in accordence with GAAP, should be classified upon such
Person’s balance sheet as liabilities, or to which reference should be made by footnotes thereto,
including, in any event and whether so classified: (a) all debt and similar monetary obligations,
whether direct or indirect; (b) all liabilities secured by any mortgage, pledge, security interest,
lien, charge, or other encumbrance existing on property owned or acquired subject thereto,
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irrespective of whether the liability secured thereby shall have been assumed; (c) all guarantees,
endorsements, and other contingent obligations, whether direct or indirect, in respect of
indebtedness of others, including any obligation to supply funds to or in any manner to invest in,
directly or indirectly, the debtor, to purchase indebtedness, or to assure the owner of
indebtedness against loss, through an agreement to purchase goods, supplies, or services for the
purpose of enabling the debtor to make payment of the indebtedness held by such owner or
otherwise; and (d) the obligation to reimburse the issuer in respect of any letter of credit.

{©) “PERSON" shall mean any 'mdividﬁal, partnership, firm, corporation,
association, trust, unincorporated organization or other entity, as well as any syndicate or group
that would be deemed to be a person under Section 13(d)(3) of the Exchange Act.

(d) “SEC" means the United States Securities and Exchange Commission.

(e)  “SECURITIES ACT” means the Securities Act of 1933, as amended, and
the tules and regulations promulgated thereunder.

f) “SUBSIDIARY™ shall mean any corporation, association, partnership,
limited liability company or other business entity of wh1ch more than flfty percent {50%} of thc

Name: Mlé!‘/ﬁﬁ- A/c?l..e:

Title: d 5'5‘
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