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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
GTI TELECOM, INC.

pursuant to Section 607. 0602 of the Florida Business Corporation Act, hereby amends
it Articles of Incorporation as follows:

1. Article IV of the Articles of Incorporation is hereby amended to add a
new Section 4 to read as set forth on Exhibit “A™ attached hereto and incorporated
herein by reference.

2. The foregoing Amendment was adopted on January {7, 1897, by the
unanimous written consent of the Board of Directors of the corporation pursuant to
Section 607.0821 of the Fiorida Business Corporation Act. Pursuant to Section
607.0802 of the Florida Business Corporation Act, no approval of the amendment was
required by the shareholders of the corperation.

3. Except as modified hereby, the Articles of Incorporation of the
corporation remain in full force and effect.

Dated this 17 day of January, 1997.

GTI TELECOM, INC.

. Harger, President
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EXHIBIT “A”
Designation of Series A Convertible
Exchangeable Preferred Stock
of

GTi Telecom, Inc.
Designation of Series A Convertible Exchangeable Preferred Stock.
1. Ce efinitions,

Unless the context otherwise requires, the terms defined in this paragraph 1 shall have,
for all purposes of this resolution, the meanings herein specified (with terms defined in the singular
having comparable meanings when used in the pluraf).

Approved Plan. The term "Approved Plan® shall mean a stock option or other equity
participation plan forthe Corporation's employees (i) pursuant to which the total number of shares issued
or reserved for issuance does not exceed 10% of the Corporation's outstanding Common Stock and (i)
which has been confimed by the Purchaser to be reasonably acceptable to such Purchaser.

Business Day. The term "Business Day" shall mean a day other than a Saturday or
Sunday or any federal holiday.

Card. The term "Card" shall mean a prepaid long distance telephone usage card issued
and sold In the normal course of business by the Corporation.

e. The term “Card Value® shall mean, with respect to each Card, an amount
equal to the minutes of usage available under such Card at the time of its initial issuance multiplied by
the retail price per minute of usage available under such Card at the time of fls initial issuance, less a
discount of thity percent (30%).

Common Stock. The term "Common Stock” shall mean the common stock, par value
$.001 per share, of the Corporation.

. Conversion Pice. The term *Conversion Price” shall initially mean $43,000 and
thereafter shall be subject to adjustment from time to time pursuant 1o the terms of paragraph 4 below;
provided, however, that in the event that any shares of Redeemed Stock become outstanding, the
Conversion Price shall mean the Conversion Price in effect at the close of business of the day
immediately preceding the date on which such shares of Redeemed Stock become outsianding
muttiplled by a fraction, the numerator of which is the number of shares of Common Stock ocutstanding at
the close of business of the day immediately preceding the date on which such shares of Redeemed
Stock become outstanding and the denominator of which is the numbser of shares of Common Stock
outstanding (including the Redeemed Stock).

Effective Date. The term "Effective Date” shall mean the date on which the Stockholders
Agreement becomes effective.

. The term "Exchange Date™ shall have the meaning set forth in
subparagraph 5(b) below.




Junior Preferred Stock. The term “Junior Preferred-Stock” shali imean any stock of the
Corporation, other than the Common Stock, ranking junior to the Preferred Stock as to dividends and
upon liguidation.

Liguidation Preference. The term "Liquidation Preference” shall mean $1,000 per share.
Original Issue Price. The term "Original issue Price” shall mean $1,000 per share.

Parity Preferred Stock. The term "Parity Preferred Stock” shall mean any stock of the
Corporation, other than the Preferred Stock, ranking on par with the Preferred Stock as to dividends and
upon liquidation.

Pugchaser. The term “Purchaser” shall mean Waterton Investment Group | LLC, a
Delaware limited liabllity company.

Redesmed Stock. The term "Redeemed Stock™ shalt mean any shares of commaon stock
previously ouistanding which were redeemed by the Corporation prior to the Effective Date.

Securities Act. The term "Securities Act” shall mean the Securities Act of 1833, as
amended.

Stockholders Agreement. The term "Stockholders Agreement” shall mean that certain
Stockholders Agreement, dated as of January 20, 1897, by and among the Purchaser, the Corporation,
William R. Harger, and each other party listed on the signature pages thereto.

2. Dividends.

Without the prior written consent of holders of a majority of the shares of Preferred Stock
then outstanding, (i) no cash dividends or other distributions shall be declared, made, paid or set apant
for payment or distribution upon any shares of Common Stock, Junlor Preferred Stock or Parity
Prefered Stock unless, concurently therewith, a cash dividend or distribution is made on the Preferred
Stock in an amount determined, in the case of Common Stock dividends, as if the holder of any shares
of Preferred Stock had converted such shares into Common Stock immediately prior to the close of
business on the applicable record date, or, in the case of any dividend on Junior Preferred Stock or
Parity Preferred Stock, as if the holders of Preferred Stock held the number of shares of such Junior
Preferred Stock or Parity Preferred Stock having the same Liquidation Preference as their shares of
Preferred Stock; and (ii) the Corporation shall not, and shall not permit any of its subsidiaries to, directly
or indirectly, redeem, purchase or otherwise acquire any Common Stock, Junior Preferred Stack or
Parity Preferred Stock for any consideration (or pay any monies to, or make any monies available for, a
sinking fund for the redemption of any shares of such stock). Notwithstanding the foregoing, nothing in
this resolution shall prevent the Corporation or its subsidiaries from repurchasing shares of Common
Stock held by bona fide, full-time employees of the Corporation or its subsidiaries (other than William R.
Harger) in connection with the death, disability, or termination of such employees in accordance with the
terms of the Approved Plan, provided that the aggregate amount of all such repurchases shall not
exceed $500,000 per fiscal year of the Corporation.

3. Distributions upon Liguidation, Dissotution, or Winding Up.

(a) In the event of any voluntary or involuntary liquidation, dissolution, or other
winding up of the affairs of the Corporation, before any payment or distribution shall be made to the
holders of Common Stock or Junior Preferred Stock, the holders of Preferred Stock shall be entitted to
be pald out of the assets of the Corporation in cash or property at its falr market value as determined by
the Board of Directors of the Corporation the Liquidation Preference per share plus an amount equal to
any dividends accrued and unpaid thereon to the date of such liquidation or dissolution or such other
winding up. Except as provided In this paragraph, holders of Preferred Stock shall not be entitled to any
distribution In the event of liquidation, dissolution, or winding up of the affairs of the Corporation,
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(b) If, upon any such liquidation, dissolution or other winding up of the affairs of the
Corporation, the assets of the Corporation shall be insufficient to permit the payment in full of the
Liquidation Preference per share plus an amount equal to any dividends accrued and unpaid on the
Preferred Stock and the full liquidating paymenis on all Parity Prefemed Stock, then the assets of the
Corporation shall be ratably distributed among the holders of Preferred Stock and any Parity Preferred
stock in proportion to the full amounts to which they would otherwise be respectively entitled if all
amounts thereon were paid in full. Neither ihe consolidation or merger of the Corporation into or with
another corporation or Corporations, nor the sale, tease, transfer or conveyance of all or substantially all
of the assets of the Corporation to another corporation or any other entity shall be deemed a liquidation,
dissolution or winding up of the affairs of the Corporation within the meaning of this paragraph 3.

4 Conversion Rights. The holders of the Preferred Stock shall have conversion rights as
follows (the "Conversion Rights"):

(a) Right to Convert. Each share of Preferred Stock shall be convertible, without
payment of any additional consideration by the holder thereof, at the option of the holder thereof, at any
time after the date of issuance of such share at the office of the Corporation or any transter agent for the
Preferred Stock into such number of fully pald and nonassessable shares of Common Stock as is
detemmined by multiplying each share of Preferred Stock by the Conversion Rate at the time in effect for
such share. The initial Conversion Price per share for Shares of Preferred Stock shall be $43,000;
provided, however, that the Conversion Price for the Preferred Stock shall be subject to adjustment as
set forth herein.

(b) Mechanics of Conversion. Before any holder of Preferred Stock shali be entitled
to convert the same into shares of Common Stock, he shall surrender the cerlificate or certificates
thersfor, duly endorsed, at the office of the Corporation or of any transfer agent for the Preferred Stock,
and shall give written nolice by messenger, courier or mail, postage prepaid, to the Corporation at its
principal corporate office, of the elaction to convert the same and shall state therein the name or names
in which the certificate or ceftificates for shares of Common Stock are to be issued. The Corporation
shall, as soon as practicable thereafter, issue and deliver at such office to such holder of Prefered
Stack, or to the nominee or nominees of such holder, a cedificate or certificates for the number of shares
of Common Stock to which such holder shall be entitled as aforesaid. Such conversion shall be deemed
o have been made immediately prior to the close of business on the date of such surrender of the
shares of Preferred Stock to be converted, 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 holder or
holders of such shares of Common Stock as of such date. If the conversion is In connection with an
underwritten offering of securities registered pursuant to the Securities Act, the conversion may, at the
option of any holder tendering Preferred Stack for conversion, be conditioned upon the closing with the
underwriter of the sale of securities pursuant to such offering, in which event the person(s) entitled to
recelve the Common Stock issuable upon such conversion of the Preferred Stock shall not be deemed to
have converled such Preferred Stock until immediataly prior to the closing of such sale of securities.

(c) Conversion Price Adjusiments of Preferred Stock. The Conversion Price of the
Preferred Stock shall be subject to adjustment from time to time as follows:

@) (A) With respect to the Preferred Stock, If at any time or from time
to time afler the Effective Date the Corporation issues or sells, or is deemed by the express provisions of
this subparagraph 4(c){) to have issued or sold, any Addillonal Stock (as defined below) for
consideration per share which Is less than the Conversion Piice for the Preferred Stock in efiect
immediately prior to such issuance, then in each such case, the then existing Conversion Price for the
Preferred Stock shall be forthwith reduced to the per share price received or deemed received by the
Corparation upon such issuance or sale, or desmed issuance or sale, of such Additional Stock. Any
adjustment to the Converslon Price for the Preferred Stock pursuant {o the preceding sentence shall be
effective as of the cpening of business on the date of the issuance or sale, or deemed Issuance or sale
of such Additional Stock by the Corporation.
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) No adjustment of the Conversion Price for the Preferred Stock
pursuant to this subparagraph 4(c)(i) shall be made in an amount less than one cent per share, provided
that any adjustmenis which are not required to be made by reason of this sentence shall be caried
forward and shall be either taken into account in any subsequent adjustment made prior to 3 years from
the date of the event giving rise to the adjustment being carried forward, or shall be made at the end of 3
years from the date of the event giving rise to the adjustment being caried forward. Except to the
limited extent provided for in subparagraphs 4(c)(iE)(3) and 4(c)(i)(E}{4), no adjustment of such
Conversion Price pursuant to this subparagraph 4(c){j) shall have the effect of increasing the Conversion
Price above the Conversion Price in effect immediately prior to such adjustment.

(C) In the case of the issuance of Common Stock for cash, the
consideration shall be deemed to be the amount of cash paid therefor before deducling any discounts,
commissions or other expenses allowed, paid or incurred by the Comporation for any underwriting or
atherwise in connection with the issuance and sale thereof,

D) 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 by the Board of Directors imespective of any accounting
{reatment.

(E) Solely for the purpose of calculating the amount of any
adjustment which is required, in the case of the issuance of options to purchase or rights to subscribe for
Common Stock, securities by their terms convertible into or exchangeable for Common Stock or options
to purchase or rights to subscribe for such convertible or exchangeable securities (which are not
excluded from the definition of Additional Stock), the following provisions shall appiy for all purposes of
this subparagraph 4(c){i) and subparagraph 4(c)(ii):

(1} The aggregate maximum number of shares of Common
Stock deliverable upon exercise of such options to purchase or rights to subscribe for Common Stock
shall be deemed to have been issued at the time such options or rights were issued and for a
consideration equal to the consideration (determined in the manner provided in subparagraphs 4{c)(i(C)
and 4(c)(i)(D)). if any, received by the Corporation upon the issuance of such options or rights plus the
minimum exercise price provided in such options or rights for the Common Stock covered thereby.

(2) The aggregate maximum number of shares of Common
Stock deliverable upon conversion of or in exchange for any such convertible or exchangeable securities
or upon the exercise of options to purchase or rights to subscribe for such convedible or exchangeable
securities and subsequent conversion or exchange thereof shall be deemed to have been issued at the
time such securities were issued or such options or rights were issued and for a consideration equal to
the consideration, if any, received by the Corporation for any such securities and related options or rights
(excluding any cash received on account of accrued interest or accrued dividends), plus the minimum
additional consideration, if any, to be received by the Corporation upon the conversion or exchange of
such securities or the exercise of any related options or rights (the consideration in each case to be
determined in the manner provided in subparagraphs 4(c)(i)(C) and 4(c){i)D}).

(3) In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to the Corporation upon exercise of such
oplions or rights or upon conversion or in exchange for such convertible or exchangeable securities,
including, but not limited to, a change resulting from the antidilution provisions thereof, the applicable
Conversion Price of the Preferred Stock, to the extent in any way affected by or computed using such
options, rights or securitles shall be recomputed to reflect such change, but no further adjustment shall
be made for the actual issuance of Common Stock or any payment of such consideration upon the
exercise of any such options or rights or the converslon or exchange of such securities.
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(4) Upon the expiration of any such options or rights, the
termination of any such rights to convert or exchange or the expiration of any options or rights related to
such convertible or exchangeable securities, the applicable Conversion Price of the Preferred Stock, to
the extent in any way affected by or computed using such options, rights or securities or options or rights
related fo such securities, shall be recomputed to refiect the issuance of only the number of shares of
Common Stock (and convertible or exchangeable securities which remain in effect) actually issued upon
the exercise of such options or rights, upon the conversion or exchange of such securities or upon the
exercise of the options or rights related to such securities.

(5) The number of shares of Common Stock deemed issued
and the consideration deemed paid therefor pursuant to subparagraphs 4(c)@)(E)(1) and 4(c)()(E)(2)
shall be approximately adjusted to reflect any change, termination or expiration of the type described in
either subparagraph 4(c)()(E)(3) or 4(c)(i)}E)4).

(i "Additional Stock" shall mean any shares of Common Stock issued (or
deemed to have been issued pursuant to subparagraph 4(c)(i)(E)) by the Corporation after the Effective
Date, other than shares of Common Stock issued or issuable:

{a) upon conversion of shares of Preferred Stock;

{b) pursuant to a transaction described in subparagraph 4{c)(iii) or (iv)
hereof;

(c) to employees, consultants, officers or directors (other than William R.
Harger) of the Corporation pursuant to the Approved Plan;

(d) as a dividend or distribution on Preferred Stock; or

{e) pursuant {o a merger or acquisition approved by the holders of a
majority of the Preferred Stock then outstanding.

(il tn the event the Corporation should at any time or from time to time
afler the Effective Date fix a record date for the effectuation of a split or subdivision of the outstanding
shares of Common Stock or the determination of holders of Common Stock entitled to receive a dividend
or other distribution payable in additional shares of Common Stock or other securities or rights
convertible into, or entiting the holder thereof to receive directly or indirectly, additional shares of
Commaon Stock (hereinafter referred to as "Common Stock Equivalents”) without payment of any
consideration by such holder for the additional shares of Common Stock or the Common Stock
Equivalenis {including the additional shares of Common Stock issuable upon conversion or exercise
thereof), then, as of such record date (or the date of such dividend, distribution, spilt or subdivision if no
record date is fixed), the Conversion Price of the Preferred Stock shal! be appropriately decreased so
that the number of shares of Common Stock issuable on Conversion of each share of Preferred Stock
shall be increased in proportion to such increase of the aggregate of shares of Common Stock
outstanding and those issuable with respect to such Common Stock Equivalents with the number of
shares issuable with respect to Common Stock Equivalents determined from time to time in the manner
provided for deemed issuances in subparagraph 4(c)()(E).

(v} If the number of shares of Common Stock outstanding at any time after
the Effective Date is decreased by a combination of the outstanding shares of Common Stock, then
following the record date of such combination, the applicable Conversion Price for the Preferred Stock
shall be appropriately increased so that the number of shares of Common Stock issuable on conversion

of each share of Preferred Stock shall be decreased in proportion to such decrease in outstanding
shares,
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. V) Notwithstanding anything herein to the conirary, the operation of, and

any adjusiment of the Conversion Price of the Prefesred Stock pursuant to this subparagraph 4(c) may
be waived with respect to any specific share or shares of Preferred Stock either prospectively or
retroactively and either generaliy or in a particular instance by a writing executed by the registered holder
of such share or shares. Any waiver pursuant to this subparagraph 4(c)(v) shall bind all future holders of
shares of Preferred Stock for which such rights have been waived. In the event that a waiver of
adjustment of Conversion Price under this subparagraph 4(c){v) results in different Conversion Prices for
shares of Preferred Stock, the Secretary of the Corporation shall maintain a written ledger identifying the
Conversion Price of each share of Preferred Stock Such information shall be made available to any
person upon request. For the purposes of this subparagraph 4(c), if ditferent shares of Preferred Stock
have more than one Conversion Price as a result of a waiver of adjustment of Conversion Price under
this subparagraph 4(c)(v), the Conversion Price for triggering any future adjustment of the Conversion
Price of any shares of Preferred Stock which have not had such adjustment waived shall be the lowest
Conversion Price in effect with respect to any shares of Preferred Stock.

(d) Other Distributions. In the event the Corporation shall declare a distribution
payable in securities of other persons, evidences of indebtedness issued by this Corporation or other
persons, assels {excluding cash dividends) or options or rights not referred to in subparagraph 4(c)(iii),
then, in each such case for the purpose of this subparagraph (4)(d), the holders of the Preferved Stock
shall be entitled to a proportionate share of any such distribution as though they were the holders of the
number of shares of Common Stock of the corporation into which thelr shares of Preferred Stock are
convertible as of the record date fixed for the determination of the holders of Common Stock of the
Corporation entitled to receive such distribution.

(e) Recapitalization. If at any time or from time to time there shall be a
recapitalization of the Common Stock (other than any subdivision, combination or other transaction
provided for elsewhere in this Paragraph 4) provision shall be made so that the halders of the Preferred
Stock shall thereafter be entitled to receive upon Conversion of the Preferred Stock the number of
shares of stock or other securities or property of the Corporation or otherwise, to which a holder of
Common Stock deliverable upon conversion would have been entitled on such recapitalization. In any
such case, appropriate adjustment shall be made in the application of the provisions of this Paragraph 4
with respect to the rights of the holders of the Preferred Stock after the recapitalization to the end that
the provisions of this Paragraph 4 (including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of the Preferred Stock) shall be applicable after that
event as nearly equivalent as may be practicable,

® No Impairment. The Corporation will not, by amendment of ils Cenrificate of
Incorporation or through any reorganization, recapitalization , transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, but wili at all times in good faith assist in the camying out of all the provisions of this
Paragraph 4 and in taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Preferred Stock against impairment.

@ No Fractional Shares and Certificate as to Adjustments.

(I} No fractional shares shall be issued upon conversion of the Preferred Stock
and the number of shares of Common Stock to be issued shall be rounded to the nearest whole share,
Whether or not fractional shares are issuable upon such conversion shail be determined on the basis of
the total number of shares of Preferred Stock the holder is at the time converting into Common Stock
and the number of shares of Common Stock issuable upon such aggregate conversion,

(i) Upon the occurrence of each adjustment or readjustment of the Conversion
Price of the Preferred Stock pursuant to this Paragraph 4, the Corporation, at its expense, shall promptly
compute such adjustment or readjustment in accordance with the terms hereof and prepare and fumish
to each holder of Preferred Slock a certificate setting forth such adjustment or readjustment and showing
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- in detail the facts upon which such adjusiment or readjustment is based. The Corporation shall, upon the
written request at any time of any holder of Prefered Stock, fumish or cause to be fumished to such
holder a like certificate setting forth (A) such adjusiment and readjustment, (B) the Conversion Price of
the Preferred Stock at the time in effect and (C) the number of shares of Common Stock and the

amount, if any, of other property which at the time would he received upon the conversion of a share of
Preferred Stock.

(h) 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 thereof who are
entitled to receive any dividend (other than a cash dividend) or other distribution, any right to subscribe
for, purchase or otherwise acquire any shares of stock of any class or any other securities or property or
to receive any other right, the Corporation shall mail to each holder of Preferred Stock at least 20 days
prior to the date specified therein, a notice specifying the date on which any such record is to be taken
for the purpose of such dividend, distribution or right, and the amount and character of such dividend,
distribution, or right.

(i} Reservation of Stock Issuable Upon Conversion. The Corporation shall at all
times reserve and keep available out of iis avthorized but unissued shares of Common Stock solely for
the purpose of effecting the conversion of the shares of the Preferred Stock such number of its shares of
Common Stock as shall from time to time be sufficient to effect the conversion or all outstanding shares
of the Prefemred 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 the then outstanding shares of the Preferred
Stock, in addition to such other remedies as shall be available to the holders of such Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes.

()] Notices. Any notice required by the provisions of this Paragraph 4 1o be given to
the holders of Preferred Stock shall be deemed given if sent by messenger or courier or deposited in the

United States mail, postage prepald, and addressed to each holder of record at his address appearing on
the books of the Corporation.

5. Exchange.

(a) The holder or holders of a majority of the shares of Preferred Stock then
outstanding, at its or their option, may, on or afier July 20, 1897, but prior to August 20, 1987, exchange
all, but not less than all, of the shares of Preferred Stock held by such holder or holders for Cards.
Holders of the outstanding shares of the Preferred Stock will be entitled to receive on the date of any
such exchange (x) Cards having an aggregate Card Vatue equal to the Liquidation Preference of each
outstanding share of Preferred Stock held by such holder or holders plus (y) an amount in cash equal to
any accrued and unpaid dividends.

{b) Notice of the intention to exchange shall be sent by or on behalf of the holder or
holders of Preferred Stock not more than thirty (30) days nor less than ten (10) days prior to the date
fixed for the exchange (the “Exchange Date"), by first class mail, postage prepaid, to the Corporation. In
addition to any information required by law or by the applicable rules of any exchange upen which the
Preferred Stock may be listed or admitted to trading, such notice shall state: (1) the Exchange Date, (if)
the place or places where certificates for such shares are to be surrendered for exchange and (jli) the

denominations of Cards to be received by such holder or holders in exchange for such shares of
Preferred Stock.

{© The Corporation will pay any and all taxes that may be payable in respect of the
issuance or delivery of Cards in exchange for shares of Preferred Stock. The Corporation shall not,
however, be required to pay any tax which may be payable in respect of any transfer involved in the
issuance and delivery of Cards in a name other than that in which the shares of Preferred Stock so
exchanged were registered.
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(d) If nolice of any exchange pursuant to this paragraph 5 shall have been mailed as
provided in subparagraph 5(b) above, then on and after the close of business on the Exchange Date, the
shares of Preferred Stock to be exchanged, notwithstanding that any certificate therefor shall not have
been surrendered for cancellation, shall be retired and shall be restored to the status of authorized and
unissued shares of preferred stock, without designation as 1o series and may thereafter be reissued as
shares of any series of preferred stock, and all rights with respect to such shares shall forthwith cease
and terminate, except the right of the holder thereof to receive, upon surrender of their certificates, Cards
in the denominations set forth In the notice given pursuant to subparagraph 5(b) and the dividend
payments specified in subparagraph 5(a) above. :

6. Voting Rights.

Except as otherwise required by law, the shares of Preferred Stock shall be entitled {o
vete together with the shares of Common Stock as one class at all annual and special meetings of
stockholders of the Corporation, and to act by Written consent in the same manner as the Common
Stock, upon the following basis: Each holder of Prefered Stock shall be entitled to such number of
votes for the Preferred Stock held by such holder on the record date fixed for such meeting, or on the
effeclive date of such written consent, as shall be equal to the number of whole shares of Common
Stock into which all of such holder's shares of Preferred Stock are convertible immediately after the
close of business on the record date fixed for such meeting or the effective date of such written consent.

7. Exclusion of Other Rights.

Except as may otherwise be required by law, the shares of Preferred Stock shall not have
any voting powers, preferences and relative, paricipating, optional or other special rights, other than
those specifically set forth in this designation (as such designation may be amended from time to time) to
the Articles of Incorporation of the Corporation. Except as otherwise provided in the Slockholders
Agreement, the shares of Preferred Stock shall have no preemptive or subscription rights and may not
be redeemed by the Corporation.

8. Headings of Subdivisions.

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.

8.  Severabillty of Provisions.

If any voting powers, preferences and relative, participating, optional and other special
rights of the Preferred Stock and qualifications, limitations and restrictions thereof set forth in this
designation (as such designation may be amended from time to time) is invalid, unlawful or incapable of
being enforced by reason of any rule of law or public policy, all other voting powers, preferences and
relative, participating, optional and other special rights of Preferred Stock and qualifications, limitations
and restrictions thereof set forth in this designation (as so amended) which can be given effect without
the invalid, unlawful or unenforceable voting powers, preferences and relative, participating, optional and
other special rights of Preferred Stock and qualifications, limitations and restrictions thereof shall,
nevertheless, remain in full force and effect, and no voting powers, preferences and relative,
participating, optional or other special rights of Preferred Stock and qualifications, fimitations and
restrictions thereof herein set forth shall be deemed dependent upon any other such voting powers,
preferences and relative, participating, optional or other special rights of Preferred Stock and
qualifications, limitations and restrictions thereon unless so expressed herein.

clientu/gilagresmenta/exhibitA to arts of am.
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