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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
or
DEMERy, INC,

Pursuant fo Sections 607.1006 and 607.0602 of the Florida Business Corporation Act, the
Articles of Incorporation of DEMERy, INC. ( the “Corporation™), originally filed with the
Depattment of State ol the Stale of Florida on March 1, 2010, and as amended and restated on
April 8, 2010, as amended on June 11, 2010 (the “Articles of Incorporation”) are hereby further

amended as foliows:
I

The Amendment adopted by the Corporation is as {ollows:;

Pursuant to Article III, Section 1 of the Articles of Incorporation, the Arlicles of
Incorporation are hereby amended by including the Certificate of Designation Establishing the
Designation, Powers, Prefcrences, Limilations, Restrictions, and Relative Rights ot Series B
Convertible Preferred Stock of DemeR,, Inc., altached herelo as Exhibit “A” and made a part

hereof,

IL

The afqresaid Amendment was adopted by the Board of Dircctors without
Shareholder action, and Shareholder action was not required, on August 30, 2012,

nr.

The remainder of the Articles of Incotporation shall remain unchanged and in full
(orce and effect,

IN WITNESS WHEREOF, the undersigned hf;e exccuted these Articles of
_).J,gL

Amendment of DEMERx, INC. effective as of the 2% *day of "2 iz far , 2012,
DEMERYX, INC.
e
. g Y
S iy — R
BY: L e =R
Steve Gorlin, Executive Chairman 3> r’r ‘;D_)
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EXHIB'[T ‘(A'.',

CERTIFICATE OF DESIGNATION
ESTABLISHING THE DESIGNATION, POWERS, PREFERENCES, LIMITATIONS,
RESTRICTIONS, AND RELATIVE RIGHTS OF
SERIES B CONVERTIBLE PREFERRED STOCK OF
DEMERy, INC. (“CORPORATION")
(a corporation under the laws of the State of Florida)

i, Designation and Number of Shares. The series will be known as the “Series B
Convertible Preferrcd Stock” (the “Series B Preferred Stock™), and will be a series consisting of
Three Million (3,000,000) shares of the authorized but unissued preferred stock of the
Corporation, having a par valuc of $0.0001 per share. As provided in the Articles of
Incorporation of the Corporation, the number of shares of Series B Preferred Stock may be
increased or decreased by the Board of Directors of the Corporation from time to time, provided
that the number of shares shall not be decreased below the number of shares then issued and
outstanding.

_ 2. Dividends, The holders of the Series B Preferred Siock shall be cntitied to
patticipate with the holders of Common Stock in any dividends paid or set aside for payment
(other than dividends payable solcly in shares of Common Stock) so that holders of the Serics B
Preferred Stock shall receive with respect to each share of Series B Preferred Stock an amount
equal to (x) the dividend payable with respect to cach sharc of Common Stock multiplied by (y)
the number of shares (and fraction of a share, if any) of Common Stock into which such share of
Series B Prclerred Stock is convertible as of the record date for such dividend, Any such
dividend shall be paid with respect to all then outstanding shares of Common Stock, Serics A
Preferred Stock, and Scries B Preferred Stock on a pari passu basis and on an as-converted to
common basis. No dividends shall be paid on the Common Stock or Serics A Preferred Stock
unless an equivalent dividend is paid with respect Lo the Series B Preferred Stock in accordance
with this Section 2.

3. Liguidation Preference.
(n) Preference.
() In the evenl of any liquidation, dissolution, or winding up of the

Corporation, either voluntarily or involuntarily (each, a “Liguidation Event”), the holders of the
Series B Preferred Stock shall be entitled to receive prior and in preference to any distribution of
any of the assets or surplus funds of the Comoration to the holders of Common Stock of the
Corporation, an amount (the “Series B Liquidation Preference”) equal to the greater of: (A) the
sum of $2.75 per share, subject to adjustment as provided herein; or (B) such amount per share
-as would have becn payable had all shates of Seties B Preferred Stock been converted inio
Common Stock pursuant to Section § immediately prior o such Liquidation Event. If, upon
~ such Liquidation Event and after the payment of prefercntial amounts required to be paid to
holders of any scrics of Preferred Stock having a ranking upon liquidation senior to the Scries B
Preferred Stock, the assets of the Corporation available for distribution 1o the shareholders of the
Corporation arc insufficient to provide for both the payment of the full Series B Liquidation
Preference and the preferential amounts (if any) required to be paid (o holders of any other series
of Preferred Stock having a ranking upon liquidation pari passu with the Series B Preferred
Siock (including the Series A Preferred Stock), such assels as are so available shall be distributed

WCSR 7390786+ 1
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among the holders of the Series B Preferred Stock and the holders of any other series of
Preferred Stock having a ranking upon liquidation pari passu with the Serics B Preferred Stock
(including the Series A Preferred Stock) in proportion to the relative aggregate preferential
amount each such holder is otherwise entitled to receive.

(i) After the payment or the setting apart for payment to the holders of
the Serics B Preferred Stock and to the holders of any other scrics of Preferred Stock having a
ranking upon liquidation senior to the Common Stock (including the Serics A Prefctred Stock) of
the preferential amounts so payable to them, if assets remain in the Corporation, the holders of
the Common Stock of the Corporation shall receive all of the remaining assets of the Corporation
pro rata in accordance with the number of shares of Common Stock held by them.

(ili)  All amounts per share sel forth in this Section 3(a) shall be
appropriately adjusted for any stock splits, stock combinations, stock dividends, or similar
recapitalizations,

(b) Noncash Distributions. If any of the assets of the Corporation are to be
distributed for any purpose in a form other than in cash under this Section 3, then the Board of
Directors of the Corporation shall promptly engage independent competent appraisers to
determine the value of the assets to be distribited to the holders of Series B Preferred Stock, any
other series of Preferred Stock and/or Common Stock, as applicable, The Corporation shall, -
upon receipt of such appraiser’s valuation, give prompt written notice of the appraiser’s
valuation to cach holder of shares of Series B Preferred Stock, any other series of Preferred
Stock and/or Common Stock, as applicable.

(c) Consolidation or Merger. Except as provided in Secction 5(b) herein, a
consolidation or merger of the Corporation with or into any other corporation or corporations, or
a sale of all or substantially all of the assets of the Corporation, shall be decmed to be a
Liquidation Event within the meaning of this Section 3 unless the holders of a majority of the
Series B Preferred Stock, voling together as a single class, determine that such an event is not to
be deemed a Liguidation Event for purposes of this Section 3, The provisions of this Section
3(c) shall not apply to any consolidation or merger following which the holders of more than
50% of the capital stock of the resulting or surviving entity, based on voting power in the
election of directors, are persons or entities who were sharcholders of the Corporation
immediately prior to such consolidation or merger.

4. Voting Rights. On all matters presented for the vote or written consent of the
shareholders of the Corporation, the holder of each share of Series B Preferred Stock shall be
entitled to the number of voles equal to the number of voies held by the number of shares of
Common Stock into which such share of Series B Preferred Stock could be converted under
Section 5 below on the record date for the vole or written consent of shareholders and, except as
otherwise required by applicable law, shall have voting rights and powers equal to the voling
rights and powers of the Class B Coromon Stock (if any Class B Common Stock is then
authorized) or of the Cormmon Stock (if only a single class of Common Stock is then authorized).
The holder of each share of Series B Preferred Stock shall be entitled to notice of any
shareholders’ meeting in accordance with the bylaws of the Corporation, and the holders of the
Series B Preferred Stock shall vote together with the holders of the Common Stock of the
Corporation as a single class and as a single voting group upon all matiers submitied o a vote or
written consent of sharecholders, except those matters required to be submitted to a class or series
vote pursuant to Section 6 below or pursuant to applicable law. Fractional votes shall not,

2
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however, be permitted and any fractional voting rights resulting from the application of the
above formula (after aggregating all shares of Common Stock into which shares of Serics B
Preferred Stock held by cach respective holder could be converted) shall be rounded to the
nearest whole number (with an exact one-half share being rounded upward to one).

5. Conversion. The Scries B Preferred Stock shall be convertible inlo Common
Stock (subject to the provisions of Section 5(d) below), as follows:

(a) Right to Convert. Each share of Series B Preferred Stock shall be
convertible at the office of the Corporation, at the option of the holder thereof, at any time afler
the date of issuance of such share. Each share of Series B Preferred Stock shall be convertible
into the number of shares of Common Stock (subject to the provisions of Section 5(d} below)
which results from dividing the Conversion Price per share in effect at the time of conversion
into the “Conversion Value” per share. The number of shares of Common Stock inte which a
share of Series B Preferred Stock is convertible is hereinafter referred to as the “Convetsion
Rate,” Both the Conversion Price per share of Series B Preferred Stock {Lthe “Conversion Price”)
and the Conversion Value per share of Series B Preferred Stock (the “Conversion Valug™)
initially in effect shall be $2.75 per share. Accordingly, the Conversion Rate initially in effect
shall be 1:1, The initial Conversion Price of Serics B Preferred Stock shall be subject to
adjustment as hercinaficr provided.

()] Automalic_Conversion. Each share of Series B Preferred Stock shall
convert automatically into shares of Common Slock (subject to the provisions of Section 5(d)
below} at its then effective Conversion Rale immediately prier to the closing of any of the
following: (i) any public offering pursuant to an effective registration statement under the
Seccurities Act of- 1933, as amended, covering any of the Corporation’s securities; (ii) a
consolidation or merger of the Corporation with or into any other corporation, if as a direct resuit
of such consolidation or merger the Corporation’s securitics, or securities for which the
Corporation’s sceurities arc exchanged, are publicly traded on any national or regional exchange
or on the Nasdaq National Market or SmallCap Market, or quoted on the Over The Counter
Bulielin Board, or registered pursuani 1o Section 12 of the Securities Exchange Act of 1934, as
amended; (iii} a consolidation or merger of the Corporation with or into any other corporation or
a sale of substantially all of the assets of the Corporation, if as a direct result of such
consolidation or merger ithe holders of shares of Common Stock of the Corporation will receive
cash, securitics or other property having at such time a value per shate at least equal to the
applicable Conversion Price of the Series B Preferred Stock; or {(iv) upon the vote ot written
consent of the holders of more than 50% of the issued and outstanding shares of the Series B
Prcferred Stock.

() Mechanics of Conversion. Before any holder of Series B Preferred Stock
shall be entitled {0 convert the same into shares of Common Stoclk as provided in Section5(a),
that holder shall surrender the certificate or certificates for his or her shares of Scries B Preferred
Stock, duly endorsed, at the office of the Corporation and shall give written nctice to the
Corporation at such office that he or she elects to convert the same. The Corporation shall, as
soon as practicable thereafter, issue and deliver at such office to such converting holder of Series
B Preferred Stock a certificate or certificates for the number of shares of Common Stock to
which the converting holder shall be entitled. Such conversion shall be deemed to have been
made immediately prior to the close of business on the date of such surrender of the shares of
Serics B Preferred Stock fo be converted, and the person or persons entitled to receive the shares

3
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of Common Stock issuable upon such conversion shall be treated for all purposcs as the record
holder or holders of such shares of Common Stock on such date.

[n the event of an automatic conversion pursuant to Section5(b), the outstanding shares of
Scrics B Preforred Stock shatl be converted automatically without any further action by the
holders of such shares and whether or not the certificates representing such shares are
surrendered {o the Corporation; provided, however, that the Cotporation shall not be obligated to
issue certificates cvidencing the sharcs of Common Stock issuablec upon such automatic
convetsion unless either (i) the certificates evidencing such shares of Scrics B Preferred Stock
are delivered to the Corporation as provided above, or (ii) the holder notifies the Corporation that
such certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the
Corporation to indemnify the Corporation from any loss incurred by it in connection with such
certificales. The Corporation shall, as soon as practicable after delivery of such certificates, or of
such agreement and indemnification in the case of a lost certificate, issue and deliver at its office
10 such holder of Scries B Preferred Stock a certificate or certificates [or the number of shares of
Common Siock to which the holder shall be cntitled as aforesaid and a check payablc to the
holder in the amount of any cash amounts payable as the result of a conversion into fractional
shares of Common Stock. With respect to a conversion pursuant to ¢lause (i) of Section 5(b),
Such conversion shalt be deemed io have been made immediately prior 10 and shall be
contingent upon he closing of the public Offering, and the person or persons entitled to receive
the shares of Common Stock issuable upon such conversion shall be treated for all purposes as
the record hotder or holders of such shares of Corumon Stock on such date,

(d) Conversion Stock, The Common Stock into which the Seties B Preferred
Stock shall be convertible hercunder shall be Class B Common Stock of the Corporation, for so
long as the Corporation has two or maote clagses of Common Stock authorized (including a class
designated as Class B Common Stock). If at the time of conversion the Corporation has only a
single class of Common Stock authorized, or if at the time of conversion the Corporation’s
outstanding shares of Class B Common Stock and Class A Common Stock arc being converted
concurrently into a single class of Common Stock, then in either such case the Series B Preferred
Stock shall be convertible into shares of such single class of Common Stock of the Corporation

() Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Serics B Preferrcd Stock. 1In lieu of any fractional sharcs to which the
holder would otherwise be entitled, the Corporatlon shall pay cash equal to such fraction
multiplied by the Conversion Price.

) Adjustment of Conversion Price. The Conversion Price of the Series B
Preferred Stock shall be subject to adjustment from time to time as follows:

. (i) If the Corporation shall issuec any Common Stock or other
securilies of the Corporation convertible into or exchangeable for Common Stock (other than
“Excluded Stock,” as defined below, or stock dividends, subdivisions, split-ups, or combinations,
which such events are covered by subparagraphs 5(c)(iii), {iv}, and (v)), for a consideration per
share less than the Conversion Price for the Series B Preferred Stock as in effect immediately
prior to the issuance of such Common Stock (or other sceurities convertible into or exchangeable
for Common Stock), then the Conversion Price for such series shall forthwith be decreased
immediately after such issuance to a price equal to the quotient obtained by dividing:

WCSR 7390786v1
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(A)  an amount equal to the sum oft (x) the total number of shares of

Common Stock outstanding (including any shares of Common Stock deemed to have
been issucd pursuant to subdivision (3) of this subparagraph (i)) immediately prior lo
such issuance multiplicd by the Conversion Price in cffect immediately prior to such
issuance plus (y) (the consideration received by the Corporation upon such issuance, by

(B) the total number of shares of Common Stock outstanding

(including any shares of Common Stock deemed to have becn issucd pursuant to
subdivision (3) of this subparagraph (i)} immediately after the issuance of such Common
‘Stock (or other sceuritics convertible into or exchangeable for Common Stock).

For purposes of making any such calculation pursuant to this subparagraph (i), the shares of
Common Stock issuable upon conversion of the outstanding shares of Series B Preferred Stock,
together with any other shares of Common Stock deemcd issued and outstanding pursuant to
subdivision (3) of this subparagraph (i), shall be dcemed issucd and outstanding at all times. For
the purposcs of this subparagraph (i), the following provisions shall also be applicable:

WCSR 73D0786v)

{1 In the casc of the issuance of Common Stock for cash, the
consideration received therefor shall be decmed to be the amount of cash paid
therefor without deducting any discounts or conunissions paid or incurred by the
Corporation in connecction with the issuance and sale thercof.

(2) In the case of the issuance of Common Stock for a
consideration in whole or in part other than cash, the consideration other than cash
shall be deemed to be the fair value thereof as determined in good faith by the
Board of Direclors of the Corporation.

(3) In the case of the issuance of {i) options to purchase or
rights to subscribe for Common Stock (other than Excluded Stock), (ii) securities
by their tcrms convertible or exchangeable for Common Stock (other than
Excluded Stock), or (iii) options 1o purchasc or rights (o subscribe for such
convertible or exchangeable securities:

(aa) the aggregate maximum number of shares of Common
Stock deliverable upon exercise of such options to purchase or rights to
subsctibe for Common Stock shall be deemed to be issuable for a
consideration equal to the consideration (dctermined in the manncr
provided in subdivisions (1) and (2) above), if any, reccived by the
Corporation upon the issuance of such options or rights plus the minimum
purchase price provided in such options or rights for the Common Stock
covered thereby:

(bb) the aggregate maximum number of shares of Common
Stock deliverable upon conversion of or in exchange for any such
convettible or exchangeable securitics, or upon the exercise of options to
purchase or rights to subscribe for such convertible or exchangeable
sceurities and subscquent conversion or exchange thercof, shall be deemed
o be issuable for a consideration equal to the consideration reccived by
the Corporation for any such securities and related options or rights, plus
the additional consideration, if any, to be reccived by the Corporation

5
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upon the conversion or exchange of such securitics or the exercise of any
related options or rights (the consideration in each case to be determined
in the manner provided in subdivisions (1) and (2) above);

(cc) the aggrogate maximum number of shares of Common
Stock deliverable upon exercise of such options or rights or upon
conversion of or in exchange [or such convertible or exchangeable
securities upon lhe exercise of options to purchase or rights to subscribe
for such convertible or exchangeable securities and subsequent conversion
or exchange thereof, shall be deemed to have been issued at the lime such
optians or rights or sccuritics were issucd, provided that the consideration
for which such Common Stock is deemed to be issuable does not exceed
the issvance price of securilies issued in the latest bona fide round of
financing by the Corporation,;

(dd) on any changc in the number of sharcs of Common Stock
deliverablc upon exercise of any such options or rights or conversion of or
exchange for such coovertible or exchangeable securitics, or on any
change in the minimum purchase pricc of such options, rights, or
sccuritics, other than a change resulting from any anti-dilution provisions
of such options, rights, or securities, the Conversion Price shall forthwith
be readjusted to such Conversion Price as would have oblained had the-
adjustment (and any subscquent adjustments) made upon (x) the issuance
of such options, rights, or sccurities not exercised, converted, or
exchanged prior to such change, as the case may be, been made upon the
basis of such change or {¥) the options or rights related to such securities
not converted of exchanged prior 10 such change, as the case may be, been
made upon the basis of such change; and

(e} on the cxpiration of any such options or rights, the
termination of any such rights to convert or cxchange or the expiration of
any options or rights rclated to such convertible or exchangeable
sccuritics, the Conversion Price shall forthwith be readjusted to such
Conversion Price as would have obtained had the adjustment (and any
subsequent adjustments) made upon the issuance of such options, rights,
converlible or exchangeable sccurities or options or rights rclated to such
convertible or exchangeable sccuritics, as the case may be, been made
upon the basis of the issuance of only the number of shares of Common
Stock actually issued upon the exercise of such options or rights, upon the
conversion or exchange of such convertible or exchanpeable sceuritics or
upon the exercise of the options or rights related to such convertible or
exchangeable securitics, as the case may be.

(it) For the purposes of subparagraph (i) “Excluded Stock™ “Excluded

(&)  all shares of Common Stock issued and outstanding on the date

this document is filed with the Florida Sccretary of State;

WOCSR 7390786vt
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(B)  all sharcs of Common Stock into which sharcs of the Series A
Preferred Stock or Series B Preferred Stock are convertible;

(C)  all shares of Common Stock issued to, or issuable upon exercisc of
options or other securities (including options, warrants, and other purchase rights) issued
to, employees, officers, directors, members of the Corporation’s scientific advisory
board, contractors or consultants of the Corporation and approved or ratified by the Board
of Directors of the Corporation or a committece of the Board of Directors ol the
Corporation; and

(D)  all shares of Common Stock issued to, or issuable upon exercise of
options or other securities (including options, warrants, and other purchase rights) issued
to, banks, equipment lessors or other financtal institutions, or lo real property lessors,
pursuant to a debt f{inancing, equipment leasing or real property leasing transaction
approved or ratified by the Board of Directors of the Corporation or & commiltee of the
Board of Directors of the Corporation; and

(E) all sharcs of Commeon Stock issued to, or issuable upon cxercise of
options er other sccuritics (including options, warrants, and other purchase rights) issued
to, suppliers or third party service providers in connection with the provision of goods or
services pursuant to a transaction approved or ratified by the Board of Directors of the
Corporation or a committee of the Board of Directors of the Corporation.

Sharcs of Excluded Stock described in (C) of this subparagraph 5(e)(ii) shall not be deemed to be
outstanding for purposes of the computations of subparagraph 5(e)(i) above until actually issued.

iii)  If the number of shares of Common Stock outstanding at any time
aftcr the date hereof is incrcased by a stock dividend payable in shares of Common Stock or by a
subdivision or split-up of shares of Common Stock, then, on the date such dividend is distributed
or such change is effective, the Conversion Price shall be appropriately decreased so that the
number of shares of Common Stock issuable on conversion ol the Scries B Preferred Stock shall
be incrcased in proportion to such increase of outstanding shares.

(iv)  If the number of sharcs of Common Stock outstanding at any time
after the date hereof is decreased by a combination of the outstanding shares of Common Stock,
then, on the effective date of such combination, the Conversion Price shall be appropriately
increascd so that the number of shares of Comumon Stock issuable on conversion of the Scries B
Preferred Stock shall be decreased in proportion to such decrease in outstanding shares.

{v) Tn case the Corporation shall declare a cash dividend upon its
Common Stock payable otherwise than out of retained earnings or shall distribute to holders of
its Common Stock shares of its capital stock (other than Common Stock), stock or other
sccuritics of other persons, evidences of indebtedness issucd by the Corporation or other persons,
assets (excluding cash dividends) or options or rights {cxcluding options to purchasc and rights
to subscribe for Common Stock or other securities of the Corporation convertible into or
exchangeable for Common Stock), then, in such case, the holders of shares of Serics B Preferred
Stock shall, concurrently with the distribution to holders of Cormamon Stock, receive a like
distribution based upon the number of shares of Common Stock into which such Serics B
Preferred Stock is then convertible.

(vi) In case, at any time after the date hereof, of any capital
tcorganization, or any reclassification of the stock of the Corporation (other than a change in par

7
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value or as a result of a stock dividend or subdivision, split-up, or combination of shares), or the
consolidation or merger of the Corporation with or into another person (other than a
consolidation or merger in which the Corpoeration is the continuing entity and which does not
result in any change in the Common Stock), or the sale or other disposition of all or substantially
all the properties and asscts of thc Corporation as an entircty to any other person, then clfective
upon the oceurrence of such reorganization, reclassification, consolidation, merger, sale or other
disposition, the shares of Scrics B Preferred Stock shall, if such event is not deemed a
Liquidation Event for purposes of Section 3(a) , be convertible into the kind and number of
shares of stock or other securities or property of the Corporation or of the entity resulting from
such consolidation or surviving such merger or to which such properties and assets shall have
been sold or otherwise disposed which such holder would have been entitled to receive if such
holder had converted his or her shares of Series B Preferred Stock into Common Stock
immediatcly prior to such reorganization, reclassification, consolidation, merger, sale, or other
disposition, The provisions of this subparagraph (v) shall apply in a similar manner to
successive reorganizations, reclassifications, consolidations, mergers, sales or other dispositions.

(vii)  All calculations under this Section 5 shall be made to the nearest
cent or to the nearcst one hundredth (1/100) of a share, as the case may be,

() Minima! Adjustments. No adjustment in a Conversion Price need be made
if such adjustment would result in a change in such Conversion Price of less than $0.01. Any
adjustment of Icss than $0.01 which is not made shall thercafter be disregarded for all purposes.

{h) Cerlificate as to Adjustments. Upon the oceurrence of cach adjustment or
readjustment of a Conversion Price pursuant to this Section 5, the Corporation at its ¢xpense
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
prepare and fumish to cach holder of Serics B Preferred Stock a certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon written request at any time from any holder
of Serics B Preferred Stock, fumish or cause to be fumished to such holder a like cerlificate
setting forth: (i) such adjustments and rcadjustments, (i) the Conversion Price and Conversion
Rate in effect at the time for the Series B Preferred Stock held by such holder, and (iii) the
number of shares of Common Stoclc and the amount, if any, of other property which al the time
wauld be received upon the conversion of such holder’s Series B Preferred Stock.

() Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any class of securities for the purpose of determining the holders thercof
who are entitled 10 receive any dividend (other than a cash dividend) or other distribution, the
Corporation shall mail to cach holder of Serics B Preferred Stock, at least twenty (20) days prior
to the date on which such record is to be taken for the purpose of such dividend or distribution, a
notice specifying the date on which such record is to be taken and the naturc and amount of the
dividend or distribution for which such record date has been established,

)] Rescrvation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock,

solely for the purpose of cffecting the conversion of the shares of the Series B Preferred Stock,
such numbecr of its sharcs of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding sharcs of the Scries B Preferred Stock. if at any time the number of
authorized but unissued sharcs of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Serics B Preferred Stock, then the Corporation will promptly

8
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take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but wnissucd shares of Common Stock to such number of shares as shall be sufficient
for. such purpose.

(k) Natices. Any notice required by the provisions of this Scction 5 to be
given to the holders of sharcs of the Series B Preferred Stock shall be deemed given if deposited
in the United Stales mail, postage prepaid, and addressed to each holder of record at his or her
latest address appearing on the books of the Corporation.

6. Protective Provisions. In addition to any other rights and restrictions provided
undcr applicable law, except as otherwise provided in Section 7 below, without first obtaining
the affirmative vole or writlen consent of the holders of a majority of the then-outstanding sharcs
of Series B Preferred Stock, the Corporation shall not amend or repeal any provision of, or add
any provision to, the Corporation’s Articles of Incorporation or this Certificate of Designation if
such action would adversely alter or change the preferences, rights, privileges, or powers of, or
restrictions provided for the bencfit of, the Series B Preferred Stock.

7. New Classes or Scries of Sharcs. Notwithstanding anything to thc contrary
contained in Section 6 above, nothing in this Certificate of Designation shall prevent the
Corporation from creating, authorizing or isswing any new class or scries of shares pari passu
with, or having preferences over, any outstanding share of Series B Preferred Stock, as to
dividends or assefs or any other rights or prefercnces, and any such action by the Corporation
shall not require any vote or wrilten consent of the holders of the Serics B Preferred Stock. The
Series B Preferred Stock issued under this Certificate of Designation shall in all respects be pari
passu wilh the Series A Preferred Stock.
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