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ARTICLES OF AMENDMENT SECRETARY OF STATE

TO TALLAHASSEE, FLORIDA

ARTICLES OF INCORPORATION

OF
WORLDWIDE EQUIPMENT COR'>,

Pursuant to the provisions of Section 607.1008 of the Florid 1 Business Corporation Act (the
"Act"}, WORLDWIDE EQUIPMENT CORP, Chater No. P9300(;43191 filed o Juze 1.4, 1993,
adoprs the following Articles of Amendrent 1o its Articles of Jnco ‘Poration:

8 The Amendment to the Articles of Incorporation set forth below was adopted by all
of the Directors of the Cerporation, on Jammary 17, 2001 in the manner prescribed by Secrion
607.1005 of the Act. Shareholder action was ot required,

I Whereas, by virtue of the aurthority contained in its Articles of Incorporanon, the
Corporation has authority 1o issue one million (1,000,000) shares of sreferred stock, the designarion
and amount theraof and series, vogether with the powers, preferences, rights, qualifi¢ ations,
limitations or reserictions thereof, 1o be determined by the Boarr of Directors pursuan to the
applicable laws of the State of Florida. The following shall be added 1o Arricle Three of the Articles
of Incorporation of the Corporation and shall be inserted at the end »f Article Three:

ARTICIE THREE -
P RRETY SHARES

Series B Preferred Stock

1 Designation. The shares of such series of Preferred Siock shall be designated " Series
B Cumulative Accelerating Redeemable Preferred Stack™ (refervec. 1o herein as the “Series B
Srock™),

2. Authorized Number. The authorized number of shares . :onstiuting the Series B Stock
shall be one thousand (1,000).

BRIAN A, FEARLMAN, ESQ., FLA. BAR #0157023
Aas Peariman, P.A.
350 East Las Oas Boglevard, Suite 1700

Fort Lauderdale, Florida 33301 Fhone No.: (954) 763-1200

HO1000008027 4
64320100 306243,]



T-788  P.003 F-3r8
IAN-18-2001 10:48 °  FROM-

H010Q0008027 4

3, Ranking. The Series B Stock shall rank, as to d.vidends and upon liguidation,
dissolution, winding-up or otherwise, senior and prior to the Comm o Stack and 1o all othe: classes
ar series of steck issued by the Corporation, other than wirh respe:t 1o the Corporation®s Series ©
Cumulative Accelerating Redeemable Preferred Stock {the “Serizs C Srock™), the Corporation’s
Series D Cumulative Accelerating Redeemable Preferrad Stock (he “Series D Stock™, and the
Corporation’s Series E Cumulative Accelerating Redeemable Prefer =d Stock (the “Series E Stock™.
The Series B Stock will rank, as 1w upon dividends, liquidatior, dissolution, winding up and
otherwise, pari passu with the Series C Stock and Series D> Stock. ""he Series B Stock will rank as
10 liquidatian, dissolution, winding-np and otherwise pari passu with the Series E Stock; provided,
however, the Series B Stack will rank senjor and prior to the Seriis B Stock as to any dividends
provided for in the Series B Stock. (AN equity securities of the Cg, Pporation to which the Series B
Stock ranks prior, whether with respect to dividends or upon liguids ion, dissolution, winding up or
otherwise, including the Common Stock, are callectively referred (11 herein as “Junior Secudties™;
all equity securities of the Corporation with which the Series B Sto *k ranks on a parity (including
the Series C Stock and the Series D Stock as 1o liquidation, dissoli i1on, winding-up or dividends,
and as 1o the Series E stock in Liquidarion, dissolurion or winding-i:0, bur not a3 to dividenuls), are
collectively referred 10 herein as “Parity Securities,”} The Corporati m shall not have or cre.e any
class of stock ranking on parity with, or senior to, the Series B Srock withoot the affirmative vote
of the holders of 3 majority of the shares of Series B Stock, voting separately s g cluss.

4, Dividends.

(@)  Dividend Accrual and Paymenr. From and z12er the dage of issuance of the
Series B Stock (the "Original Jssue Dare™), compounding cumulative. cash dividends shall accie on

set forth in Secrion 5(a) hereof plus, as described below, the amoun of arrearages in the payment
of dividends (the “Dividend Rate™)). The holders of shares of Serits B Stock shall be entitled 10
receive such dividends when and as declared by the Board, in cash, s of assets legally avadable
for such purpose, quarterly in arrears on the tenth (10h) day of May, August, November and
February of each year (each of such dates being a “Dividend Paymen Dare™), commencing May 10,
2001. Such dividends shall be paid 1o the holders of record at the ¢lose of business on the date
specified by the Roard at the time such dividend s declared, provided. however, that such dare shall
not be more than sixty (60) nor less than ten (10) days prior 10 the ¢pplicable Dividend Payment
Date. Dividends on the Series B Stock shall be compounding cumular ve so thay if, for any dividend
accrual period, cash dividends ar the rate hereinabove specified are nor declared and paid or set aside
for payment, the amounr of acerued but untpaid dividends shall accume Iate and shall be added 10 the
dividends payable for subsequent dividend accrya] periods and upon any redemprion of shaies of
Series B Stock and the amount of such arrearages shall, for purposes of calculating the amouar of
dividends aceruing afier such arrearage oceurs, be added to the amount npon which dividends a crue,
If the Original Issue Dae is on a dare which does not coincide with a 1ividend Payment Date, then
the initial dividend accrual period applicable 1o such shares shall be he period from the Original
Issue Date to the Dividend Pavment Date which next occurs after the O riginal Issue Date. Xf the dape
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Jixed for payment of a final liquidating distribution on any shares ¢ * Series B Stock, or the Jate on
which any shares of Series A Stock are redeered, does not coincide with a Dividend Payment Date,
then subjecr to the provisions hereof relating to such payment or -edemprion, the final dividend
accrual period applicable to such shares shall be the period fror: whichever of May, August,
November or February most recently precedes the date of such payrent or redemption throagh the
effective date of such payment or redemption. The rate at which divi.lends ae paid shall be adjusted
for any combinations or divisions or similar recapitalizations affectir g the shares of Series B Stock.
S0 long as any shares of Series B Stock are outstanding, (i) the am unt of all dividends paid with
respect to the shares of Series B Stock pursuant 1o this Section 4{: ) shall ke paid pro rat: 10 the
holders entitled therero and (i) holders of shares of Series B Stock shall be entitled 10 receive the
dividends provided for in this Section 4(a) in preference 10 and in prority over any dividends ypon
any Junior Securiries.

(&)  Dividend Limitarion on Parity Securities. No ‘ull dividends shall be declared
by the Board or paid or set apart for payment by the Corporation ot any Parity Securiries 1or any
period unless full compounding cumulative dividends have been ar ¢ miemporaneously are drclared
an paid or declared an a sum set apart sufficient for such paymenr on 3eries B Stock for all dividend
Payment periods ierminating on or prior to the date of payment of such full dividends on such Parity
Securities, If any dividends are not paid in full, as aforesaid, upon the shares of the Series B Stock
and any Parity Securities, all dividends declared upon shares of Series B Stock and any Parity
Securities shall be declared pro rara so that the amount of the dividen is declared per share of Series
B Stock and such Parity Securities shall in all cases bear to each oth: t the same rarion that avcrued
and unpaid dividends per share on Series B Stock and such Parity 8:curities bear 1o each ouier.

()  Dividend Limitation on Junior Securities. Sa long as any shares of Sedes B
Stock are ourstanding, the Corporation shall not declare, pay or set af art for payment, any dividend
on any Junior Securities or make any payment on account of, or ser 2 3art for payment, money fora
sinking or ovher similar fund for, the purchase, redemption or ofler retirement of, any Junior
Securiries or any warranis, rights, calls or options exercisable or excha 1geable for or comvertible into
any Junior Securities, or make any distribution in respect thereof, either directly or indirectly, and
whether in cash, obligations or shares of the Corporation or other proderty (other than distributions
or dividends payable in Junior Securities to the holder of Junior § :curities), unless prier to, or
concurrently with, such declaration, payment, seiting apart for paymw:nt, purchase, redemption (or
other retiremen) or distiburion, as the case may be, all accmed and 1 1paid dividends on the shares
of Series B Stock not paid on the dates provided for in Secrion 4(a) tereof shall have been paid in
full in cash.

(d)  Dividends or Fractional Shares. Bach fractional share of Series B Stack
oursranding shall be entitled to a ratably proportionate amount of all di Zidends accruing with respect
to each outstanding share of Serdes B Stock pursuant to Section 4(2) t ereof, and all snek dividends
with respect 16 such onfstanding fractional shares shall be fully cumulz ive and shall accrue (whether
or not declared), and shall be payable in the sarne manner and ar such times as provided 1or in
Secrion 4(a) hereof with respect 1o dividends on each autstanding shere of Series B Stock.

HO1000008027 4
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(e) Dividend Raze Adjusimeny,

® ¥ Corpus Christi Acquisition, LIZ. (“CCA™), a wholly-uwned
subsidiary of the Corporation formed to acquire substantially all of the assets of
Corpus Christi Oncology Associates, LLC, achieves, cwing any perind consist ing of
any four consecorive fiscal quarters, EBITDA (2s def’ ned below) of $1.0 milizon or
more (the “EBITDA Thrashold™), then, from and afier the first day of the first nonth
following the last month included in the first such period of four consecurive fiscal
quarters, the Dividend Rate shall increase to 9% per share, subject to tuture
adjustment as described in (e)(if) below. For purposes « f this Section 4, the folluwing
terms shall have the meanings set forth below.

"EBIIDA” means, for CCA for any period, the Net Income
{Loss) of CCA for such period taken as a single accou wting period, plus (a) the sum
of the following amounts for such period determined n conformiry with GAAP 1o
the extent included in the determination of such et Income {Loss) (without
duplication): (i) depreciation expense, (i) amortizaris n expense, (i) Net Inierest
Expense, (iv) income rax expense, (v) extraordinary osses and (vi) Ron-recurTing
non-cash write-offs (o the exvent that such write-offs 1io not require any present or
furure cash expenditures less (b) the sum of the follow ing amourns for such pariod
deiermined in conformity with GAAP 1o the extent inc uded in the determinatim of
such Net Income (Loss) (withour duplication): () exu: aordinary gains, (ii) the Net
Income (Loss) of any other person that is accounted ‘or by the equity method of
accounting except to the extens of the amount of dividsnds ar distributions reccived
by CCA, and (iii) the Net Income (Loss) of any other person acquired by CCA ina
transaction accounted for as a pooling of interests for » 1y period prior to the dsle of
such acquisition.

“GAAP” means generally accepr xd accounting principles and
practices set forth in the opinions and pronouncements «f the Accounting Princ:ples
Board and the American Instinute of Certified Public Ac ountants and starements snd
pronouncements of the Financial Accounting Siandayds Board or in such other
Statements by such other entity as may be approved by 1 significant segment o1 the
accounting profession that are applicable 10 the ciren nstances as of the dat: of
determination,.

“Net Income (I.ossY” means for £ny period, the aggrepate of
net income (or loss) of CCA for such period determined in conformity with GAAP;
provided, however, that in determining Ner Tncome (or Loss), the maximum
aggregale amount of expenses and charges arising from the allocarion of COorporate
overhead and managemenr fees charged to CCA by the Corporation (or any o1 its
affiliates), shall be an amount equal to five percent (5¢5) of CCA's £T0ss income
{after contractual allowances, adjustments and write-offs} for snch period.

H01000008027 4
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“Net Interest Expense™ means, for CCA for any period, gross
interest expense of CCA for such period derermined i: conformity with GAAD, less

~ the following for CCA determined in conformity w th GAAP: (a) the sum of ()
interest ¢capitalized during construction for such pericd|; (i) interest income for such
period, and (iii) gains for such period on interest ratz contracts (1o the extent not
included in interest income above and to the extent n 1 deducted in the calculation
of such gross imerest expense), plus the following for (!CA deterruined in confesrmiry
with GAAP: (b) the sum of @) losses for such period 01 interest rate contracts (ta the
extent not included in such gross interest expense), and (i) the amortization of up
front costs or fees for such pericd associared with inter.st rate contracts (1o the period
assaciared with interest rate contracts {to the exient 1ot included in gross interest
expense).

(i)  In addition to any Dividend Rare ad ustmen: pursuant to Scction
4(e)(i) above, if all the outstanding shares of Series B Stock are not redeenied or
converted on or prior 1o the fifth anniversary of the Ot zinal Issue Date, the Dividend
Rate, from and after such fifth anniversary, shall be 23% per share.

5. Liquidation,

(@)  Liquidation Procedure. Upon any liquidarion. dissolution or winding up of
the Corporation, whether voluntary or involuntary, the holders of shzres of Series B Stock shall he
entitled, before any distribution or payment is made upon any Junior $:curities, to be paid an aiaomt
equal 1o (3) 32,500 per share of Series B Stock, representing the ligui 1ation prefevence per share of
the Series B Srack (as adjusted for any combinations, divisions or sincilar recapitalizarions affecting
the shares of Series B Stack) (the “Series B Stock Tssue Price™), plus (i) all accrued and unpaid
dividends on the Series B Stock ro such dae (together with the S:ries B Stock Issue Price, the
“Lignidation Paymenrs™). If upon any liquidation, dissclution or w nding up of the Corpoation,
whether voluntary or involuntary, the assets to be distributed among ihe holders of shares of Series
B Stock and any Parity Securiries shall be insufficient ro permit payment in full to the holders of
shares of Series B Stock and any Parity Securities of the distributions 13 which they ave entitled, then
the holders of all such shares shall share ratably in such distribution ¢ assers in accordance with the
amount which would be payable on such distribution if the amoanrs 1o which the holler of
owrstanding shares of Series B Stock and the holders of ontstanding siiares of such Parity Securities
are entitled were paid in full. A consolidation or merger of the Corpratien with or into any other
corporation or corporations ar other entity (other than a merger in which the Corporation :s the
survivor and the stockholders of the Corporation prior to such merge: Own more than a majoity of
the voting securities of the Corporation following such merger), a wr2nsaction or a series of related
ransacrions in which the stockholders of the Corporation tansfer 2 majority of the voiing securities
of the Corporation to any person or a sale, lease or wansfer of all or substantially all of the assets of
the Corporation shall be deemed to be a liquidarion, dissolution, or vinding up of the Corposation

- 88 those terms are used in this Section 5; provided, however, that nu such consolidation, merger,
transaction or series of related transactions that is approved in accor Jance with Section 11 Lereof
shall be deemed o be a liquidation, dissolution or winding up of the Uorporation. The Corporation

HOL000008027 4
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shall provide to holders of shares of Series B Stack thirty (30) days’ p ior written natice of any such
sale, conveyance, exchange, transfer, consolidation or merger.

(b)  Remaining Assets. Upon any liquidation, dis: olution or winding up of the
Corporation, whether voluntary or involuntary, after the bolders of shares of Series B Stoch shall
have been paid in full the Liquidation Payments, the remaining asse|s of the Corporation may be
distributed ratably per share in order of preference 1o the holders of i mior Securities in accordance
with their respective rerms.

{¢)  Norice of Liquidarion. Wrinen notice of a liqui Jation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, stating a pa:iment date, the amount uf the
Ligridation Payments and the place where said Liquidation Payments hall be payable, shall be given
by mail, postage prepaid, not less than thirty (30) days prior to the p iyment date stated therein, 1o
each holder of record of shares of Serjes B Stock ar his post office adchesses as shown by the ncords
of the Corporation.

(@)  Fractional Shares. The Liguidation Payricnrs with respect to each
outstanding fractional share of Series B Stock shall be equal to 2 rataliy proportionate amount of the
Liguidation Payments with respect to each outstanding share of Serirs B Stock.

6. Conversion. The holders of shares of Series B Stock 2 nd the Corporation shalt have
the conversion rights set forth below.

(2) Conversion. Subject 1o the limitations set f: rth below, each share «of the
Series B Srock shall be convertible at any time in whole but not in par , unless previously redecmed,
at the oprion of the holder of record thereof, and, subject to the provisi ans of the last sentence of this
Section 6(a), at the option of the Corpararien, into the nurmber of fully paid and nonassessable shares
of Comimon Stock equal to the quotient obtained by dividing (i) the azeregate liguidation preference
of the share of Series B Stock being converted by (ii) the Holder Conversion Price or the Corporation
Conversion Price, as applicable (as such terms are defined in Section # (b) below) then in effect upon
surrender to the Corporation or its wransfer agent of the cerrificate o° cerificates representing the
Series B Stock to be converted, as provided below, or if the holder 1 otifies the Corporzation or its
transfer agent thar such certificate or certificares have been lost, s:olen or destroyed, upun. the
execution and delivery of an agreemen: satisfactory to the Corporation 1o indepnify the Corporation
from any losses incumred by it in connection therewith. After the fifth anniversary of the Orginal
Tssue Dare, the Corporarion shall be entitled 1o exercise its right to cosvert the Series B Stock as set
forth herein provided that (x) within ninety (90) days of the fifth anniversary of the Original Issue
Date, the Corporarion gives notice of its election to convert the Series B Stock and ¢y) within the first
five years of the Original Issue Date (or, if greater, the conclusion of 1wenty (20) consecutive fiscal
quarters after the Original Issue Date) the EBITDA Threshold has 1 of been achieved durin g any
period consisting of any consecutive four fiscal quarters.

(b)  Conversion Price; Converted Shares. The initial conversion price o1 each
share of the Series B Stock being converred (x) at the oprion of the helder of record thereof shall be

HO1000008027 4
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equal 1o ninety percent (90%) of the average of the Fair Market Va ue (as defined below) of the
Common Stack for the twenty (20) consecutive wading days immedis rely preceding the date notice
of conversion is received by the Corporation (the “Eolder Conversic 1 Price™) and (y) at the ption
of the Corporation shall be equal to the greater of (i) the average of 11 Fair Market Values or the
Common Stock for the tweaty (20) consecutive wading days immedic tely preceding rthe date notice
of conveysion is given by the Company and (i) $10.00 per share (the " Fixed Conversion Price”) {the
“Corporation Conversion Price”). The Corporation Conversion Price. as it may be adjusted puisuant
1o the 1erms of Section 7, and the Holder Conversion Price are rferred 1o collectively s the
“Conversion Price™). If any fractional interest in a share of Comme1 Stock would be deliverable
upon conversion of Series B Stock, the Corporation shall pay in lizn of such fractional share an
amount in cash equal to the applicable Conversion Price of such fractional share (computed to the
nearest one hundredth of a share) in effect at the close of business or the date of conversion. Any
shares of Series B Stock which have been converted shall be cancelled and all dividends on
converted shares of Series B Stock shall cease to accrue and the cexrificates representing shares of
Series B Stock so converted shall represent the right to receive (i) such number of shares of Coinmon
Stock into which such shares of Series B Stock ave convertible, plus (i) cash payable for any
fractional share, plus (jii} all accrued but unpaid dividends relating te such shares of Series R Stack
through the date of conversion. Upon the conversion of shares of Serizs B Stock as provided i this
Section 6, the Corporation shall promptly pay all amounts described {1 the previous senience 10 the
holder of the shares of Series B Stock being converted. The Board shzll at all imes, so long .s any
shares of Series B Stock remain ontsianding, reserve a sufficient number of amhorized but unissued
shares of Common Stack €0 be issved in satisfaction of the comversion rights and privileges
afaresaid.

As used herein, “Fair Market Value” means, with r=spect to a share of Coramon
Stock, (8} if the shares are listed or admitred for trading on any naional securifies exchange or
inclyded in The Nasdaq National Marker or Nasdaq SmallCap Market, the last reported sales price
per share as reported on such exchange or Market; (b) if the shares ire nor listed or admitted for
trading on any national securities exchange or included in The Nasdag Narional Market or Nasdaq
SmallCap Marker, the average of the last reported closing bid and asked quotation per share 1. the
shares as reported on the National Association of Securities Dealers .Automated Quotation System
("NASDAQ") or a similur service if NASDAQ is not reporting such information; {¢) if the shares
are not listed or admivted for trading on any pational securities exchange or included in The Nasdag
Narional Market or Nasdag SmallCap Market or quoted by NASI'AQ, the average of the last
Teporied bid and asked quotation per share for the shares as quoted by a market maker in the shares
(or if there is more than one marker maker, the bid and asked quotaticon shall be obtained from two
market makers and the average of the lowest bid and highest asked quc tation). In the absence of any
such listing or trading, the Board shall determnine in good faith th: per share fair value of the
Common Stock, which determination shall be set forth in a cerif cate of the Secrerary of the
Corporarion. If holders representing 2 majority of the outstanding shares of Series B Stock object
10 such derermination, such holders shall notify the Corporation in writing within twenty (20) days
of the delivery of such dererminarion to the holders of the Series B Sinck, specifying in reasonable
detail their objections or changes within twenty (20) days of the delivery to the Corporation of the
foregoing objecrion worice, If the Corporation and such holders e presenting a majority of the

H01000008027 4
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owstanding shares of the Series B Stock shall fail o reach an & weement with respect o0 all
objections or changes, then the Corporation shall engage an inde pendent investment bank or
appraisal firm reasonably acceptable ro such holders to deliver an opi 1ion as to the fair value of the
Common Steck, which amounr shall be determined without taking into account any minonry or
liquidity discount. A copy of such opinion shall be promptly provid:d to the holders of the Neries
B Stock

{c) Mechanics of Conversion. In the case of a ct nversion at the option of the
holder of record thereof, before any holder of Series B Stock shall bv: entitled to convert the same
into shares of Common Stock, it shall surrender the cenificate or certi{icates therefor, duly endursed,
at the office of the Corporation or its transfer agent for the Series B Stock, and shall give wrilten
notice to the Corporation of the election o convert the same and shall stare therein the nare or
names in which the certificate of certificates for shares of Common Stock are to be issued. In the
case of a conversion at the option of the Corporation, before any holkler of Series B Stock shall be
entitled 1o receive the shares of Common Stock 1 which it is ertitled, it shall surrendor the
certificarte or cextificates therefor, duly endorsed, at the office of the Cr rporation or its transfer agent
for the Series B Stock. The Corporation shall, as soon as practical le thereafter and in any case
within five (5) business days of the Corporation’s receipt of the notic:: of convarsion (in the cuse of
a conversion at the option of the holder) and such duly endorsed cerriticate or certificates, jssue and
deliver ar such office 1o such haolder of Series B Stock, or 10 the nomins e or nominees of such holder,
a certificare ar certificates for the mumber of shares of Common Stock 1o which such holder shall be
entitled as aforesaid; provided that such holder or nominee(s), as the 2ase may be, shall be deemed
10 be the owner of record of such Common Stack as of the date thar writien notice is given 10 the
Corporation of such holder’s properly completed and executed electio to convert and the sunender
of the certificares represenring the Series B Stock being converted, ¢ uly endorsed, ar the oftice of
the Corparation or its transfer agent (or an indemnification agreeme 1t as set forth in Section 6(c)
hereof in case such certificates have been Jost, stolen or destroyed). A cerificate or certificares will
be issued for the remaining shares of Series B Stock in any case in which fewer than all of the shares
of Series B Stock represented by & certificare are converted.

(d)  Issue Teores. The Corporation shall pay all issue taxes, if any, incuried in
respect of the issue of shares of Common Stock on conversion. If a hclder of shares sureendercd for
conversion specifies that the shares of Commeon Stock to be issued aa conversion are 1o be jssued
in a name or names other than the name or names in which such sarendered shares stand, then the
Corporation shall not be required 10 pay any transfer or other taxes inct rred by reason of the issuance
of such shares of Common Stock 10 the name of another, and if the & ypropriate transfer taxes shall
not have been paid to the Corporation or the transfer agent for the :jeries B Stock ar the tine of
surrender of the shares involved, the shares of Common Stock issued npon conversion thereo! may
be registered in the name or names in which the surrendered share: were registered, despite the
instructions to the contrary.

@©® Valid Issuance. All shares of Common Stcck which may be issued in
connection with the conversion provisions ser forth herein will, upon issuance by the Cerpor.rion,
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be validly issued, fully paid and nonassessable, free from preemptive rights and free from all 1axes,
liens or charges with respect thereto created or imposed by the Corpswarion.

7. Adjusiment of Fixed Conversion Price. The number ¢nd kind of securities issuable
upon the conversion of the Series B Srock and the Fixed Conversion Price shall be subject w
adjustment from time to time in accordance with the following provisions:

{a)  Reorganization. Reclassificarion. In the evet of a reorganization, share
exchange, or reclassificarion, other than a change in par value, or fror par value to no par value, or
from no par value to par value or a transaction described in Section © (b) or 7(c) below, each share
of Series B Stock shall, after such reorganization, share exchange or r:classification, be convertible
at the option of the Corporaticn into the kind and number of shares of stock and/for other securities,
cash or other property which the holder of such share of Series B Stock would have heen entitled 1o
receive if the holder had held the Common Stock issuable upon conv arsion of such share of Series
B Stock immediately prior to such recrganization, share exchange o1 reclassification.

()  Consolidation, Merger. Inthe event of 2 mer rer ¢r consolidarion to which
the Corporarion is a party, each share of Series B Stock shall, after such merger or consolidativm, be
converiible at the option of the Corporation into the kind and number «f shares of stock and/or other
securities, cash or other property which the holder of such share of Si: ies B Stock would have besen
entitled to receive if the holder had held the Common Stock issnable 1. pon conversion of such share
of Series B Stock immediately prior to such consolidation or merge - plus all accrued and unpaid
dividends on such shares of Series B Stock through the conversion.

(©)  Subdivision or Combination of Shares. In case oursranding shaves of
Common Stock shall be subdivided, the Fixed Conversion Price shall be proportionately reduced as
of the effective date of such subdivision, or as of the date arecord is ‘aken of the holders of ~hares
of Common Stock for the purpose of so subdividing, whichever is earter. In case outstanding shares
of Common Stock shall be combined, the Fixed Conversion Price shall be proportionarely incicased
as of the effective date of such combination, or as of the date a record is taken of the holders of
shares of Common Stock for the purpose of so combining, whichevir is earlier.

()  Srock Dividends. In case shares of Common ¢ tock are issued as a dividend
or other distribution on the Common Stock (or such dividend is de:lared), the Fixed Conversion
Price shall be adjusted, as of the date a record is taken of the holders ¢ " shares of Common Stock for
the purpose of receiving such dividend or ather diswribution (or if no such record is taken, as at the
eartiest of the date of such declaration, payment or ether distribution), to that price determined by
multiplying the Fixed Conversion Price in effect immediately prior v such declaration, paym.nt or
other distribution by a fraction (i) the numerator of which shall be the mmber of shares of Coinmon
Stock owtstanding immediately prior to the declaration or paymert of such dividend or other
distribution, and (i) the denominator of which shall be the total numbs r of shares of Common Stock
ourstanding immediately after the declaration or payment of such div dend or other distmbution. In
the event that the Corporation shall declare or pay any dividend on the Cormmon Stock payable in
any ight to acquire Common Stock for no consideration, then the Corporation shall be deenied te
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have made a dividend payable in Comamon Stock in an amount of ¢ hares equal to the max mum
number of shares issuable upon exercise of such rights 10 acquire Czmmon Stock.

(&)  Issuance of Shares of Common Stock below Fair Marker Value. If the
Corporation shall, at any time or from time 10 time, issue any Conmon Stock {which tenn, for
purposes of this subsection (), shall be deemed to include all othar securities exchangeatile or
exercisable for, or convertible into, Common Stock, or options ¢ purchase ar other rights 10
subscribe for such exchangeable or convertible securities), in each c¢se other than Excluded Stock
(as defined below), for no consideration or for a consideration per s are less than the Fair Market
Value for such Common Stock for the date immediately prior 1o such issue (a “Dilutive Issuance™),
then in such event, the Fixed Conversion Price in effect immediately prior 1¢ each such Dilutive
Issuance shall be reduced, conclurrently with each such issue, to a price equal o the PFixed
Conversion Price in effect immediarely prior 1o such event multiplie1 by the quotient obtained by
dividing (i) an amount equal 1o (x) the total number of shares of Common Stock outstanding
immediarely prior to such Dilutive Issuance plus (v) the aggregare number of shares of Cojumon
Swock which the aggregate consideration received (or deemed 1o have been received) by the
Corporation for the total number of shares of Common Stock issued in such Dilutive Issuance would
purchase ar the Fair Market Value immediarely prior 10 such Dilwive Issuance by (i) the total
number of shases of Common Stock outstanding immediarely after s ich Dilutive Issuance.

For the purposes of any adjustment of the Fix«d Conversion Price pursuant
1o this subsecrion (€), the following provisions shaill be applicable:

(A)  Incase of the issuance of Commion Stock for consideration in
whole or in part for cash, the consideration sha 1 be deemed to be the anount
of cash paid therefor, plus the value of any pro »erty other than cash received
by the Corporation as derermined in accordars:e with clanse (B) below.

(B)  Incage of the issuance of Comnion Stock for consideranon in
whole or in part in property or consideration other than cash, the vaie of
such property or consideration other than cash shall be deemed 1o be the fair
value thereof as determined in good faith by t1e Board, imrespective of any
accounting treatment,

(C)  Incase of the issuance of(x) oftions to purchase or rights to
subscribe for Cammon Stock, (y) securities carwvertible into or exchangeable
for Common Stock or (z) options to purchase «r rights 1o subscribe for such
convertible or exchangeable securities: (I) the aggregare maximum number
of shares of Commmon Stock deliverable upor exercise of such options to
purchase, or rights 1o subscribe for Common Stock shall be deemed 1o have
been issued ar the rime such options or rishis were issued and for a
consideration equal o the consideration (deterinined in the manner provided
in clauses (A) and (B) above), if any, received by the Corporation upon the
issuance of such options or rights plus the pwchase price provided in such
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' options or rights for the shares of Commeon Stock covered thereby; (2) the
aggregate maximum number of shares of Czmmon Stock deliverabie upon
conversion of, or in exchange for, any sucl: convertible or exchangeahle
securities or upon the exercise of oprions 1o jurchase, or rights to sebscribe
for, such convertible or exchangeable securities and subsequent conversion
or exchange thereof shall be deemed to have: been issued at the tinie such
securities were issued or such options or rights were issued and for 2
considerarion equal 1o the consideration recei ved by the Corporation for any
such securities and related options or rights, plus the additional considi:cation,
if any, to be received by the Corporation upon the conversian or exchunge of
such securities or the exercise of any related ¢ ptions or rights (determined in
the manner provided in clauses (A) and (B) at ove); and (3) on the expiration
of any right or option or on the terminaricn of any right to convert or
exchange any convertible or exchangeable se :urities, the Fixed Conversion
Price then in effect shall thereupon be readjisted to the Fixed Conversion
Price as would have been in effect had the adjy stment made upon the granting
or issuance of such rights or oprions or conver ible ar exchangesble sevurities
been made upon the basis of the issuance or sa'e of only the number of shares
of Common Stock actually issued upon the ex srcise of such options o rights
ar upon the conversion or exchange of suct convertible or exchangeable
securities.

As used herein, “Excluded Shares” shall mea (i) shares of Commeon Stock
issued npon conversion of, or distributions with respect 10, (i) any Series B Stock; (i) shures of
Common Stock issued upon exercise, exchange or conversion of an: securities of the Corporation
outstanding as of the Original Issue Dare; (ii1) shares of Common Stock issued in transuctions
described in Seetion 7(a), (b) or (¢), and (iv) shares of Common Stock issued under employee benefit
plans of the Corporation (the “Plans™).

§3) Extraordinary Dividends. In case the Corpor: tion shall fix a record date for
the making of a dividend or distribution to all holders of Common St ck of capital stock (othvr than
Common Stock), evidences of indebiedness, assers, or rights, option : or warrants to subscribe for,
or other securiries convertible into or exercisable or exchangeable fcr, capital stock {excluding any
cash dividends), then in each such case the Fixed Conversion Price shall be adjusted so that after
such record date the Fixed Conversion Price shall equal the price d:termined by muliiplying the
Canversion Price in effect immediately prior 1o the close of businss on such record dau- by a
fracton of which the numerator shall be the Fair Market Value per sk re of Common Stock ou such
recovd date less the fair market value (as determined in good faith by t :e Board) of the portion of the
capiral stock, evidences of indebtedness, assers or rights, options o1 Warranis so diswibuted with
respect to ¢ach share of Common Stack and the denominator of which shall be the Fair Market Value
per share of Common Stock on such record date. Such adjustment shall be made whenever any such
extracrdinary dividend is made, and shall become effective immediate by afier the record dare 1or the
determination of stockholders enritled to receive such extraordinary lividend.
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. (8)  Osher Provisions Applicable 10 Adjustmsu Under this Section The
" foliowing provisions will be applicable to the adjustments i the Fixe 4 Conversion Price 23 provided

in this Section 7:

€8] Minimm Adjustment, No adjustmer: of the Fixed Conversion Price
shall be made if the amounr of any such adjustment wonld be an armount less than one
pezcent (1%) of the Fixed Conversion Price then in etfect, but any such amount shall
be carried forward and an adjustment in respect thersof shall be made at the \ime of
and together with any subsequent adjustment which, :ogether with such amoant and
any other amonnt or amounts so carried forward, shall apgregate an increase or
decreasc of one percent (19) or more.

()  Cermain Adjustments. The Fixed Conversion Price shall not be
adjusted upward except in the event of a combinaticn of the outstanding shuves of
Commeon Stock into a smaller number of shares of C ommon Stock.

(h)  Norices of Adjustments. Whenever the Fixed 1 Jonversion Price is adjusted as
herein provided, an officer of the Corporation shali compute the adjus ed the Fixed Conversion Price
in accordance with the foregoing provisions and shall prepare a wrin :n cermificate sefting forih such
adjusted Fixed Conversion Price and showing in detail the facts 1on which such adjustment is
based, and such writien instrumenr shall promprly be delivered to - he recordholders of shares of
Series B Stock.

8. Redemprion.

(@  Redemption by the Corporarion. The Series B Stock may be redeemed. at the
option of the Corporation upon not less than thixty (30) days’ prior wrilten notice, in whole or 1 part,
at a price per share equal to one hundred percent (100%) of the Serics B Stock Tssue Price plus all
accrued and unpaid dividends to the date of redemption (the date the (lorporarion redeems the Series
B Srock, whether a1 the option of the Corporation pursuant to this Se rtion 8(a), at the option of any
holder of Series B Stock pursuant to Section 8(b) or upon an initi: ! public offering pursuanr 1o
Section &(c) below, is referred 1o herein as the “Redemption Date™) provided that the holders of the
Series B Stock shall be able to exercise the conversion rights desetined in Section 6 hereof at any
Time prior 1o the Redemption Date.

() Redemprion Upon the Occurrence of an Event of Defaulr. Upon the
occurrence of any Series B Stock Event of Default (as defined in Secrion 8(e) below), any holder of
shares of Series B Stock shall have the right to require (by wrtten norice delivered 1o the

Corporation (the “Holders’ Redemption Demand™), within sixty (¢0) days after such holder or
holders’ receipt of the Series B Stock Evenr of Default Notice (a¢ de Tned in Section B(e) below)),

the Corporation to redeem no later than thirty (30) days after the Carporation’s receipt of the
Holders” Redemption Demand all or any portion of the Series B Stack owned by such holier or
holders at a price per share equal to one lumdred percent (100%) of «1e Series B Stock Issue Price,
plus all accrned and unpaid dividends on the shares of Series B Stk to be so redeemed 10 the
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-Redemption Date. In the event thar the Holders' Redemption Demand is made by less than all of
the holders of shares of the Series B Stock, the Corporation shall give written notice of such Holders®
Redemption Demand to the other holders of shares of Series B Stocls, which notice shall (i) siate the
Redemption Dare, which date should be nor later than thirty (30) day:; after the Corporarion’s receipt
of the Holders” Redemption Demand, and (ii) be given at leas ten (10) days prior 1o stch
Redemption Date. Upon the giving of such notice, each holder of shares of Sedes B Stouk may
demand redemption of all or any portion of such holder’s Series B S tock by mailing written norice
thereof to the Corporarion at least five (5) days prior to the Redempiion Dawe. The Corporation will
redeem all shares of Series A Stock as to which rights under this s ibsection have been excrcised
within thirty (30) days after receipt of the Holders’ Redemption D¢ nand.

(€} Redemprion Upon an Initial Public Offerig. Upen the closing of an
underwrirnien public offering of Common Stock by means of a registration statement filed by the
Corporation under the Securities Act of 1933, as amended, which off: ring does not exclusively relate
to secarities under an employee stock option, bonus or other comyp msation plan, and viekis cash
proceeds ro the Corporarion of not less than $15,000,000 (et of urs lerwriting discounts ancd other
expenses and including proceeds received by the Corporation upon -:xercise of any over-ailutment
option by underwriters), the Corporation shall redeem, for cash, all >f the then outstanding shares
of Series A Stock at a price per share equal to one hundred percent: (100%) of the Series B Stock
Issue Price plus an amount equal to all unpaid dividends acerned the reon to the Redemption Date,
The Corporation shall provide 10 the holders of shares of Series B Stack prior writien notice of any
such underwritien public offering thitty (30) days prior to the estim: ted date such offering will be
consummated.

(d)  Redemprion Procedure. On or prior 1o the Redemption Date, the Corporation
shall deposit the Series B Stock Issue Price plus an amount equal #0 al acerned and unpaid dividends
on all owstanding shares of Series B Stock to be so redeemed 10 the Redemprion Date (the
“Redemprion Price”) with a bank or trust corporation having aggregate capital and surplus in «Xcess
of $500,000,000 as a trust fund for the benefit of the holders of sliares of Series B Stock, with
irrevocable instructions and anthority to the bank or trust corporatior o pay the Redemption Price
for such shares to their respective holders on or after the Redemypiion Date upon receipr of the
certificate or certificates of the shares of Series B Stock 10 be redeenied. If the Corporation nakes
such deposit in full, from and after the Redemption Date, all rights of the holders of shares of Series
B Stock as holders of shares of Series B Stock (excepr the right 10 1eceive the Redemnprion Price
upen surrender of their certificare or certificates) shall cease as ta 1l ose shares of Series B Stock
being redeemed, and such shares shall not thereafter be ransferred or the books of the Corporation
or be deemed 1o be outstanding for any purpose whatsoever. If the Cr rporarien does not make such
deposit in full, all rights of the holders of shares of Series B Srack being redeemed as holdurs of
shares of Series B Stock shall not cease as 1o any share unril payment i1 full of the Redemption Price
for such share being redeemed and until such time such share shall te viain outstanding and shall be
entitled to all the rights and preferences provided herein. Tf on the Red xmption Date the funds of the
Corporation legally available for redemption of shares of Series B Stack are insnfficient to redeem
the rotal number of shares of Series B Stock and Parity Securitics req 1ired 10 be redeemed on such
date, then the Corporarion will use those funds which are legally av:ilable therefor to redeem the
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maximum possible number of shares of Series B Stock and Paxit;r Securities ratably among the
" holders of such securities to be redeemed based upon their holdings of Series B Stack and Parity
Securities, as applicable. Payments shall first be applied against acc med and unpaid dividends and
thereafier against the remaindar of the Redemption Price. The shares of Series B Stock not
redeemed shall remain outstanding and enritled to all the rights and references provided hervin, Ar
any time thereafrer when additional funds of the Corporation are legi ly available for the redemption
of shares of Series B Stock, such funds will immediately be used to 1::deem the balance of the sharas
of Series B Stock to be redeemed. No dividends or other dismibutici s shall be declared or p.id on,
nor shall the Corporation redesm, purchase or acquire any Junior Seqarities, unless the Rederption
Price of all shares of Series B Stock to he redeemed shall have beer paid in full,

(&)  Evenis of Default. A “Series B Stock Event .of Defauli” shall be deermed 1o

aceur if:

3] the Corporation fails to pay any divide 1d on the Series B Stoch in the
amounts contemplated by Section 4 hereof on any Dis idend Payment Date, and such
failure continues for 2 period of thimy (30} days .fter the applicable Dividend
Payment Date; or

(1)  the Corporation defaults in making an'' redemption pavment that it is
ohligated to make hereunder; whether or nor such pa)wment is legally permiss:ble or
conflicts with any other agreement to which the Corporation or any of its subsidiaries
is a party or by which any of its or their respective asiets are bound; or

(i)  the Corporarion or any of its subsidiasic s which would be 2 significant
subsidiary” pursuant 10 Arnicle 1-02 of Regnlatior: 5-X (*Material Subsidiary™)
pursuant 10 or within the meaning of any law under T:tle 11 of the U.S. Cade ur any
similar Pederal, state or foreign law for the relief of ¢ ebtors ("Bankruprey Law™):

(A)  commences a volunrary case vy proceeding with respect to
ixself,

(B) consems to the entry of an orler for relief against it in an
involunrary case or proceeding,

(C) . consents 1o the appointment of a receiver, trustee, assignee,
liquidaror, sequestrator or similar official nnder any Bankruptcy Law (“Custoddian™)
of it or for all or any material part of irs propeny,

(D)  makes a general assignment fo - the benefit of 11s crediiors,

(B)  consents to or acquiesces in th: instimition of bankaupicy or
insolvency proceedings against ir,

H01000008027 4

6437-0100 308642 1 14



JAN-18-2001 10:55  FROM- T-788  P.016/048 E-378

HO1000008027 4
(F)  shall generally not pay its dekes when such debis become due
or shall admit in writing its inability to pay its debts generally, or

(@)  takes any corporate acrion in furtherance of or o fad ilitate,
conditionally or otherwise, any of the foregoing; or

{tv)  acourt of competent jurisdiction enters 2 decree, judgment or order
under any Bankruptcy Law that:

(A)  isforrelief against the Corporztion or any Material Subsidiary
of the Corporation in an involuntary case or proceed ng,

(B)  appoints a Custodian of the Corporation or of any Marerial
Subsidiary of the Corporation for all or substantially all of its properties, or

(C)  orders the winding up or liquitlation of the Corporation or of
any Marerial Subsidiary of the Corporation, and in 2ach case the order or Jecree
remains unstayed and in effect for sixty (60) days.

If a Series B Stock Event of Defanlt occurs and is cont nuing, in addition 10 any other
notices required pursuant to this Certificate, the Corporation must, vithin thirty (30) days alier the
occurrence of such Series B Stock Event of Default, give o the holdirs of shares of Series B Stock
notice of such Series B Stack Event of Default, including a reasona sy detailed description of the
events causing such Series B Stock Event of Defaulr, and the actior s proposed o be taken by the
Corporation in response theyeto.

(F)  Failure 1o Redeem. X the Corporation shall £ 1l at any time to discharge its
obligation to redeem shares of Series B Stock pursuant to Secticn 8(b) or {¢) (a2 “Mandatory
Redemption Obligarion™), such Mandatory Redemption Obligation : hall be discharged as soon a8
the Corporation is able 1o discharge such Mandatory Redemption Qbligation. If and forso I mg as
any Mandatory Redemption Obligarions shall not fully be discharges, the Corporation shall not (i)
direetly or indirectly, purchase, redeem or discharge any mandatory redemption, sinking fund or
other similar obligation in respecr of any Parity Securiries or an'~ warrants, rights or options
exercisable for or convertible into any Parity Securities (except in .:onnection with a manlatory
redemprion, sinking fund or other similar obligation to be satisfied pro rara with any Manusatory
Redemption Obligarion relating 1o the Series A Stock) or (i) declar: or pay any dividend or make
any distriburion on, or, directly or indirectly, purchase, redeem or d scharge any such mandatory
redemption, sinking fund or other similar obligation in respect of any Junior Securities or any
warrants, rights or options exercisable for ar converible into any Jur ior Securites.

9. Shares 1o be Rerired. All shares of the Series B Stick redeemed, exchanged or
purchased by the Corporation shall be restored 1o the status of auth: wized but unissued shares of
Preferred Stock and may thereafter be redesignated and reissued as Pre ferred Stock other than Series
B Srock; provided, however that no such shares may thereafrer be is:ned by the Corporation with
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_ Tights or privileges ranking on & parity with, or senior to, the Series It Stock without the affiy mative
vote of the holders of a majority of the shares of the Series B Stock: voting separately as a lass.

10.  Voring Rights; Covenams in Certain Circumstances. The holders of shares o Series
B stock shall not be entitled to any voting rights, except as oth:rwise provided herein or by
applicable law. In addition to the other voting rights of the holders «f the Series B Stock spucified
herein, for so long as any shares of Series B Stock are outstanding, the Corporation will not, and it
will cause its subsidiaries not to, without the affirmative vote, or the \vzitten consent pursuant to the
Florida General Corporation Law, of the holders of a majority of the outstanding shares of S.ries B
Srock:

(a)  =mend, waive or repeal any provisions of, &1 add any provision to, (i) this
Cerificate or (ii) any provision of the Certificate of Incorporation rr By-Laws of the Corpuration
or any ather cenificate of designarion filed with the Secretary of Staie: of Florida by the Corporation
in 2 manner that would adversely effect or impair the rights of the hlders of the Series B Stock:

(b)  merge or consolidate with any other corporatio 3, other than a merger in which
the Corporation is the swrvivor and the stackholders of the Corporation immediately prior 1herero
continue to represent at least fifty percent (50%) of the combine:| voting power of the voting
securites of the Corporation outstanding immediately after such me rger or consolidation; or

()  sell or dispose of all or substantially all of the Corporarion’s assers.
Series C Preferred Stock

1 Designarion. The shares of such sevies of Preferred Siick shall be designated “Series
C Cumulative Accelerating Redeemable Preferred Stock” (referre 1o herein as the “Series C
Stock™, o

2. Awthorized Number. The authorized numbser of shares .'onstituting the Series C Stock
shall be one thousand (1,000).

3. Ranking. The Series C Stock shall rank, as to dividends and upon lquidation,
dissolurion, winding-up or otherwise, senior and prier to the Commor Stock and to all other classes
or sexies of stock issued by the Corporation, other than with respect o the Corporation’s Seiies B
Cumulative Accelerating Redeemable Preferred Stock (the “Series 3 Stock”), the Corporaiion’s
Series D Cnmulative Accelerating Redeemable Preferred Stock (th: “Series D Stock™), and the
Corporation’s Series E Cumulative Accelerating Redeemable Preferrer Stock (the “Series E Stock™).
The Series C Stock will rank, as to upon dividends, liquidation, dissolution, winding-uy and
otherwise, pari passi with the Series B Stock and Series ) Stock. The Series C Stock will runk as
to lignidation, disselution, winding-up and otherwise pari passu with the Series E Stock; provided,
however, the Series C Stock will rank senior and prior to the Series E Stock as 1o any dividends
provided for in the Series C Stock. (All equity securities of the Corp yration 1o which the Series C
Stock wamks prior, whether wirh respect 1o dividends or upon liquidatitm, dissalurion, winding up or
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» otherwise, including the Common Srock, are collecrively referved . herein as "Junijor Securities™;
all eqnity securities of the Corporation with which the Series € Stk ranks on a parity (inc luding
’ the Series B Stock and the Series D Stock as 1o Hquidation, dissolu fon, winding-up or dividends,
and as to the Series E stock in liquidation, dissolution or winding-u>, but not as ro dividencis), are
collectively referred to herein as “Parity Securities.”) The Corparati on shall not have o crexte any
class of stock ranking on parity with, or senior to, the Series C Stock without the affirmarive vote
of the holders of a majority of the shares of Seres C Stock, voting separately as a class.

4, Dividends.

(@)  Dividend Accrual and Payment. Fram and a ter the dare of issnance of the
Series C Stock (the “Original Issue Dare™ ), compounding cumulati e cash dividends shall ucerue
on the shares of Series C Stock at the initial annyal rate (subject to rz3et in accordance with Section
4(d) hereof) of 9.0% per share (expressed as a percentage of the $5,000 per share liqudarion
preference set forth in Section 5(a) hereof plus, as described below, the amount of arregrages in the
payment of dividends (the “Dividend Rate™)). The holders of shajes of Series C Srock shall be
entitled 10 receive such dividends when and as declared by the Boanl, in ¢ash, oot of asseis legally
available for such purpose, quarterly in arrears on the tenth (10th) diiy of May, Angnst, November
and February of each vear (each of such dates being a “Dividend Payrient Date™), ¢ommencing May
10, 2001. Such dividends shall be paid to the holders of record at th > close of husiness on the date
specified by the Board at the time such dividend is declared, provide:, however, that such daie shall
not be more than sixty (60) nor Jess than ten (10} days prior to the applicable Dividend Payment
Dare. Dividends on the Series C Stock shall be compounding curauila ive so thar if, for any dividend
acerual period, cash dividends at the rare hereinabove specified are no declared and paid or se1 aside
for payment, the amount of accrued but unpaid dividends shall acennsulate and shall be added 1o the
dividends payable for subsequent dividend accrual periods and uper: any redemption of shures of
Series C Stock and the amount of such arvearages shall, for purpose:: of calculating the amount of
dividends accruing affer such arrcarage oceurs, be added to the amou upon which dividends uccre.
If the Original Issue Dare is on a date which does not coincide with 3 Dividend Payment Dan, then
the inirial dividend accrual period applicable to such shares shall b the period from the Original
Issue Date 1o the Dividend Payment Date which next occurs after the Unriginal Issue Date. 1f the dare
fixed for payment of a final liquidaring distriburion on any shares of Series C Stock, or the d.te on
which any shares of Series C Srock are redeemed, does not coincide with 2 Dividend Paymeni Date,
then subject to the provisions hereof relating 1o such paymenr or xc demprion, the final dividend
accrual period applicable to such shares shall be the peried from whichever of May, Augusy,
November or Febrary most recemly precedes the date of such paym :nt or redemption throuh the
effective dare of such paymens or redemption. The rate at which divid mds ave paid shall be adjusted
for any combinations or divisions er similar recapitalizations affecting; the shares of Series C Stock.
So long as any shares of Series C Siock are outstanding, (i) the amo it of all dividends paiit with
respact 1o the shares of Series € Stock pursuant to this Section 4(a; shall be paid pro rara 10 the
holders entitled thereto and (i) holders of shares of Series C S1ock snall be entitled to receive the
dividends provided for in this Section 4(z) in preference 1o and in privrity over any dividends upon
any Junior Securities.
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(b}  Dividend Limiration on Parity Securities. No ull dividends shall be declared
by the Board or paid or set apart for payment by the Corporation ¢ any Parity Securities 1or any
period unless full compounding cumularive dividends have been or ¢ mremporaneously are diclared
and paid or declared and a sum set apart sufficient for such paymen: on the Series C Stock for all
dividend payment periods terminaring on or prior 1o the date of payiaent of such full dividends on
such Parity Securities. If any dividends are not paid in full, as afow: ;aid, upon the shares of Serjes
C Stock and any Pariry Securities, all dividends declared upon shaes of Series C Stock and any
Parity Securities shall be declared pro rara so that the amount of the ¢ ividends declared per share of
Series C Stock and such Parity Securities shall in all cases bear to :ach other the same rano that
accrued and wnpaid dividends per share on the Series C Srock and sue1 Parity Securities bear 1 each
other.

)  Dividend Limitarion ont Junior Securiries. So long as any shares of Scries C
Stock are outstanding, the Corporation shall not declare, pay or set apart for payment, any dividend
on any Junior Securities or make any paymenr on gccount of. or set s part for payment, money for a
sinking or other similar fund for, the purchase, redempiion or otier retirement of, any funior
Securities or any wayrants, rights, calls or options exercisable or exch: ngeable for or convertible into
any Junior Securiries, or make any distribution in respect thereof, ei her directly or indirectly, and
whether in cash, obligations or shares of the Corporation or other pri perty (other than distributions
or dividends payable in Junior Securities 1o the holder of Juniar & ecurities), unless prior to, or
concurrently with, such declaration, payment, setring apart for payment, purchase, redempuon {or
other retirement) or distriburion, as the case may he, all accrued and v npaid dividends on the -hares
of Series C Stock not paid on the dates provided for in Section 4(a) .1ereof shall have been paid in
full in cash.

@ Dividends on Fractional Shares. Each fractional share of Sedes C Swock
outstanding shall be entitled to a rarably proportionate amount of a1l d vidends accruing with 1uspect
to each ourstanding share of Series C Stock pursuant ro Section 4(a) rereof, and all such dividends
with respect 1o such outstanding fractional shares shall be fully cumul: tive and shall acerue {(whether
or not declared), and shall be payable in the same manner and at such Smes as provided for in
Section 4(a) hereof with respect to dividends on each outstanding share of Series C Swack.

(&)  Dividend Rare Adjusiment. If all of the shares of Series C Stock are not
redeemed or converted on ¢r prior to the third anniversary of the Orig nal Issue Date, then from and
after the three-year anniversary of the Original Issue Date, the Divid mnd Rare shall be 20%.
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5. Liguidation

(@)  Ligwidation Procedure, Upon any liquidatior, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the holders of sh wes of Series C Srock shali be
entitled, before any distribution or payment is made upon any Junior £ ecurities, o be paid an «mount
equal to (i) $5,000 per share of Series C Stock, representing the liqu dation preference per share of
the Series C Stock (as adjusted for any combinations, divisions or similar recapitalizarians aftecting
the shares of Series C Srock) (the “Series C Srock Issue Price™, plas (H) all accrued and unpaid
dividends on the Series C Stock to such date (together with the Scries C Stock Issue Price, the
“Liguidarion Payments™). If upon any liquidation, dissolution or w nding up of the Corporation,
whether voluntary or involuniary, the assers 1o be distributed among, the holders of shares of Series
C Stock and Parity Securities shall be insufficient to permit payment in full to the holders of shares
of Series C Stock and any Parity Securities of the distributions to wlich they are entitled, then the
holders of all such secyrities shall shave ratably in such distribution o7 assets in accordance with the
ammount which would be payable on such distribution if the amo s to which the holders of
omstanding shares of Series C Stock and Parity Securlties are inritled were paid in {ull. A
consolidarion or merger of the Corporation with or into any other (orporation or corporations or
other enrity (other than a2 merger in which the Corporation is the survi /or and the stockholders of the
Corpeoration prior to such merger own more than a majority of the voting securities uf the
Corporation following such merger), a wansaction or a sexies of rel:red wansactions in which the
stockholders of the Corporation transfer 2 majority of the voting secw ities of the Corporation 10 any
person or a sale, lease or ransfer of all or substantially all of the ass« Is of the Corporation shall be
deemed 10 be a liguidation, dissolution, or winding up of the Corpor jon as thase terms are used in
this Section 5; provided, however, that no such consolidation, merger, transaction or series of 1elated
transactions that is approved in accordance with Section 11 hercof shall be deemed to be a
liquidarion, dissolution or winding up of the Corporation. The Corpo -ation shall provide 1o holders
of shares of Series C Stock thirty (30) days’ prior wrinten notice of any such sale, conveyance,
exchange, transfer, consolidation or merger.

(b)  Remaining Assets. Upon any liquidation, dis :olution or winding up of the
Corporation, whether voluntary or invaluntary, afier the holders of shares of Series C Srock shall
have been paid in full the Liquidation Payments, the remaining ass<rs of the Corporarion may be
distributed ratably per share in order of preference to the holders of Jimior Securivies in accordance
with their respecrive 1erms.

()  Norice of liquidarion. Wrinen notice of a liqui Jation, dissolution or wiading
up of the Corporation, whether voluntary or involuntary, stating a pa /ment date, the amount of the
Liguidation Payments and the place where said Liquidation Payments shall be payable, shall be given
by mail, postage prepaid, not less than thirty (30) days prior 1o the ¢ iyment dare stated thervin, to
each holder of record of shares of Series C Stock ar his post office add: esses as shown by the records
of the Corporation. :
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(d)  Fracrional Shares. The Liquidarion Pavnents with respect to each
outstanding fractional share of Series C Stock shall be equal 1o a ratat ly proportionate amoun: of the
Liquidation Payments with respect to each outstanding share of Sesies C Stock.

6. Conversion. The holders of shares of Series C Stack shall have the following
conversion rights: )

(@  Conversion. Subject to the limitations set firth below, each share of the
Series C Stock shall be convertible at any time in whole but not in part, unless previonsly redi-emed,
ar the option of the holder of record thereof, into the number of fully paid and nonassessable shares
of Common Stock equal 1o the quotient obtained by dividing (i) the a igregate lquidarion preference
of the share of Series C Stock being converted by (i1) the Conversion Price (as defined in Section
6(b) below) then in effect upon surrender 1o the Corporation or its i: ansfer agent of the centificare
or certificares representing the Series C Srock to be converted, as privided below, or if the holder
natifies the Corporation or its transfer agent that such certificate or ce: tificates have been lost, stolen
or destroyed, upon the execution and delivery of an agreement sati: factory to the Carporarion to
indemnify’ the Corporation from any losses incurred by it in conmecti on therewith. The conversion
rights herein provided shall be appartioned ratably among the holilers of the Series C Stock in
proportion 1o the number of shares of Series C Stock owned by such holders.

(b) Conversion Price; Converted Shares. The injtial conversion Pprice oi each
share of the Series C Stock shall be equal to ninety percent (80%) of tt e average of the per sha:e Fair
Marker Value (as defined befow) of the Common Stock for the twenty (20) consecurive wadin i days
immediately preceding the date netice of conversion is received by the Corporation (the “initial
Conversion Price™) (the Initial Conversion Price, as it may be adjuste i pursuant 1o the terms of this
Section 6(b) and Section 7, is referred to as the “Conversion Price” ). The Conversion Price also
shall be subject 10 adjustment as provided in Section 7 below. If any 1ractional interest in a share of
Common Stock would be deliverable upon conversion of Series C Stxck, the Corporarion shall pay
in lien of such fractional share an amount in cash equal to the Conversion Price of such frac tional
share (computed to the nearest one hundredih of a share) in effect at th= close of business on fhe dare
of conversion. Any shares of Series C Stock which have heen conve ted shall be cancelled zad all
dividends on converted shares of Series C Stock shall cease 1= acerue and the certinicares
representing shares of Serjies C Srock so converted shall represent the right to receive (i) such
number of shares of Common Stock into which such shares of Series C Stock are converible, plos
(ii) cash payable for any fractional share, plus (iii) all accrued but uny aid dividends relating to such
shares of Series C Srock through the date of conversion. Upon the co version of shares of Seres €
Stock as provided in this Section 6, the Corparation shall promptly pay all amounts described o the
previous senience 1o the holder of the shares of Series C Stock being :onverted. The Board shall at
all rimes, so long as any shares of Series C Stock remain outstanding;, reserve a sufficient number
of authorized but unissued shares of Common Stock 1o be issued in ;anisfaction of the conversion
rights and privileges aforesaid.

As used herein, “Fair Market Value” means, with rzspect 10 a share of Conmon
Stock, (a) if the shares are listed or admitied for trading on any naional securities exchange or
H01000Q08027 4
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included in The Nasdaq National Market or Nasdaq SmallCap Markat, the last reported sales price
per share as reported ¢n such exchange or Marker; (b) if the shares are not lsted or admited for
trading on any narional securities exchange or included in The Nasdaq National Market or Nasdag
SmallCap Market, the average of the last reported closing bid and as ¢ed quotation per share ror the
shares as reported on the National Association of Securiries Dealers Automared Quorarion System
{(“"NASDAQ") or a similar service if NASDAQ is not reporting sucl. information; (¢) if the shares
are not listed or admitted for trading on any national securities excha 1ge or incloded in The N asdaq
Narional Market or Nasdaq SmallCap Market or quoted by NASIDAQ, the average of rie last
reported bid and asked quortation per share for the shares as quoted by 2 market maker in the shares
(or if there is more than one market maker, the bid and asked quotarion shall be obtained from two
market makers and the average of the lowest bid and highest asked quatation). In the absence of any
such listing or trading, the Board shall determine in good faith tte per share fair value of the
Common Stock, which determination shall be set forth in 2 certi icate of the Secretary of the
Corporation. If holders representing a majority of the outstanding s 1ares of Series C Stock object
to such derermination, such holders shall notify the Carparation in w riting within tweniy (20} days
of the delivery of such determination to the holdets of the Series C Srock, specifying in reasunable
detail their objections or changes within twenty (20) days of the delivery 1o the Carporarion of the
foregoing objection norice. If the Corporation and such holders rpresenting a majority of the
outstanding shares of the Series C Stock shall fail to reach an zgreement with respect to all
objections or changes, then the Corporation shell engage an indopendent investment bunk or
appraisal firm reasonably acceptable to such holders to deliver an opinion as to the fair value of the
Common Stock, which amount shall be determined withour taking into account any minosity or
liquidity discount. A copy of such opinion shall be promptly provic»d to the holders of the Series
C Sk,

(€)  Mechanics of Conversion. In the case of a co 1version, before any holder of
Series C Stock shall be entitled to convert the same into shares of Coinmon Stock, it shall surrender
the certificate or centificates therefor, duly endorsed, ar the office of *he Corporation or its o.unsfer
agent for the Series C Stock, and shall give written notice to the {orporation of the election 1o
convert the same and shall state therein the name or names in which ie certificate of certificaes for
shares of Common Stock are 1o be issued. The Corporarion shall, as soon as practicable the:eafter
and in any case within five (5) business days of the Corporatien’s rece: pt of the notice of conversion,
issue and deliver at such office 1o such holder of Series C Stock, or I3 the nominee or nominees of
such holder, a certificaie or cerrificates for the mumber of shares of (‘ommon Stock to Which such
holder shall be entitled as aforesaid; provided that such holder or nominee(s), as the case may be,
shall be deemed to be the owner of record of such Cornmon Stock as of the date that wrinen notice
is given 1o the Corporation of such holder’s properly completed and e» ecuted election 1o convert and
the surrender of the certificares representing the Series C Stock bein;: converted, duly endorsed, ar
the office of the Corporation or its ransfer agent (or an indemnifica jon agreement as set forth in
Section 6(¢) hereof in case such certificates have been lost, stolen cr desrroyed). A certificate or
certificares will be issued for the remaining shares of Serfes C Stock i) any case in which fewer than
all of the shares of Series C Stock represented by a certificate are ccsverted.
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(@)  Issue Taxes. The Corporation shall pay all i isue taxes, if any, incurred in
respect of the jssue of shares of Common Stock on conversion, If a holder of shares surrende: ed for
conversion specifies that the shares of Common Stock to be issued «n conversion are 1o be 1ssued
in a name or names other than the name or names in which such surr2ndered shares stand, then the
Corporation shall not be required 10 pay any wansfer or other raxes inc wred by reason of the issuance
of such shares of Common Stock to the name of another, and if the 2ppropriate ransfer taxe- shall
not have been paid to the Corporation or the transfer agent for the Series C Srock at the time of
surrender of the shares involved, the shares of Common Stock issued upon conversion thereuf may
be registered in the name or names in which the surrendered share: were regisiered, despite the
instructions to the contrary.

(=) Valid Issuance. Al shares of Common Sutick which may be issued in
conmection with the conversion provisions set forth herein will, uper issuance by the Corporation,
be validly issued, fully paid and nonassessable, free from preemprive rights and free from all raxes,
liens or charges with respect therero created or imposed by the Corp rration.

7. Adjustment of Conversion Price. The number and kr1d of securities issuable apon
the conversion of the Series C Stock and the Conversion Price shall e subject to adjustment from
Time to time in accordance with the following pravisions:

(a)  Reorganizarion, Reclassification. In the event of a reorganizarion, share
exchange, or reclassificatjon, other than 2 change in par value, or frora par value to no par value, or
from no par value to par value or a transaction described in Section 7(9) below, each share of Series
C Stock shall, afier such reorganization, share exchange or reclassizication, be convertible at the
option of the holder into the kind and number of shares of stock and/cr other secarities, cash ; orher
property which the holder of such share of Series C Stock would have been entitled to receive if the
holder had held the Common Srock issuable upon conversion of such shave of Series C Srock
immediately prior to such reorganization, share exchange or reciass ication.

(b)  Consolidatrion, Merger. In the event of a mer xer or consolidation 1o which
the Corporation is a party, each share of Series C Stock shall, afier such merger or comsolidation, be
convertible at the option of the holder into the kind and number of shares of stock and/or ather
securities, cash or other property which the holder of such share of ¢ ies C Stock would have been
entitled to receive if the holder had held the Common Swock issuable vpon conversion of sich share
of Series C Stock immediarely prior 1o such conselidarion or merge* plus afl accrued and unpaid
dividends on such shares of Series C Stock through the conversion.

8. Redemprion

(a)  Redemption by the Corporation. The Series C ;itock may be redeemed, at the
aption of the Corporation upon not less than 30 days’ prior written noatice, in whole or in pari, at a
price per share equal to one hundred percent (100%) of the Series C Stock Issue Price plus all
accrued and unpaid dividends to the date of redemption {the date the C arporation redeems the Series
C Btock, whether at the option of the Corporation pursuant to this Section 8(a), ar the option f any
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holder of Series C Stock pursuant to Section &(b) or upon an initi U public offering pursuant to
Section 8(c) below, is referred to herein as the “Redemprion Date™) ¢ rovided thar the holders of the
Series C Stock shall be able to exercise the conversion rights deseri »ed in Section 6 hereof at any
time prior to the Redemption Date. : - ,

()  Redemprion Upon the Occurrence of an Fvenmt of Defaulr. Upun the
occurrence of any Series C Stock Event of Default (as defined in Se¢ ion 8(e) below), any holder of
shares of Series C Srock shall have the right to require (by wrilten notice delivered 10 the
Corporation (the “Holders’ Redemprion Demand™), within sixty (130) days afier such holder or
holders’ receipt of the Series C Stock Event of Default Notice (as defined in Section 8(¢) below)),
the Corporation to redeem no later than thirty (30) days after the Corporation’s receipt of the
Holders® Redemption Demand all or any portion of the 3eries C Staock owned by such holder or
holders ar a price per share equal to one hundred percent (100%) of the Series C Stock Issue Price,
plus all accrued and unpaid dividends on the shares of Series C Sick, to be so redeemed to the
Redemption Date, In the event that the Holders’ Redemptrion Demans is made by less than all of the
holders of shares of the Series C Stock, the Corporation shail give writtan notice of such Helders’
Redemption Demand to the other holders of shares of Series C Stock, which notice shall (i) stute the
Redemption Date, which date should be not later than thirty (30) days after the Corpaoration’s 1eceipt
of the Holders’ Redemption Demand, and (ii) be given at least ten (10) days prior w such
Redemprion Date. Upon the giving of such nerice, each holder of shares of Series C Stock may
dernand redemption of all or any portion of such holder’s Series C § ock by mailing written notice
thereof to the Corporation at least five (5} days prior 1o the Redempticn Date. The Corporation will

‘redeem all shares of Series C Stock as to which rights imder this subsection have been exercised
within thirty (30) days after receipt of the Holders’ Redemption Derand.

(¢}  Redemprion Upon an Initial Public Qfferine. Upon the closing of an
underwritten public offering of Common Stock by means of a registrarion statement filed by the
Carporation under the Securities Act of 1933, as amended, which offesing does not exclusively relate
to securities under an employee stock option, bonus or other compensation plan, and yields cash
proceeds 10 the Carporation of not less than $15,000,000 (net of underwriting discounts and other
expenses and including proceeds received by the Corporation upon ¢xercise of any over-allorment
option by underwrilers), the Corporation shall redeem, for cash, all uf the then ouistanding shares
of Series C Stock at & price per share equal 10 one hundred pevcent 100%) of the Series C Stock
Tssue Price plus an amount equal to all unpaid dividends accrued the eon 1o the Redemption Date.
The Corporation shall provide ro the holders of shares of Series C Swick prior written notice of any
such underwritten public offering thirty (30) days prior to the estimaed dare such offering will be
consummated.

(@)  Redemption Procedure. Cn or prior 10 the Rech:mption Dare, the Corporation
shall deposit the Series C Stock Issue Price plus an amount equal 1o all accrued and unpaid dividends
on all outstanding shares of Serles C Stock to be so redeemed 13 the Redempiion Date (the
“Redemption Price™) with a bank or trusi corporation having aggregar: capital and surplus in vxcess
of $500,000,000 as a must fund for the benefit of the holders of stares of Series C Stock, with
irrevocable instrucrions and authority to the bank or trust corporatior 10 pay the Redemption Price
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for such shares to their respective holders on or afier the Redemp ion Date upon receipt of the
certificate or certificates of the shares of Series C Siock 1o be redeeried. If the Corporation rnakes
such deposit in full, from and after the Redemption Date, all rights of the holders of shares of Series
C S1ock as holders of shares of Series C Stock (except the right to eceive the Redemption Price
upon surrender of their certificate or cemificates) shall cease as to 1hi0se shares of Series C Stock
being redeemed, and such shares shall not thereafier be transferred ar. the books of the Corposation
or be deemed to be outstanding for any purpose whatsoever. If the Corporation does not make such
depasit in full, all rights of the holders of shares of Series C Stock seing redeemed as holders of
shares of Series C S1ock shall not cease as to any share uniil payment in foll of the Redemption Price
for such share being redeemed and until such ime such share shall remain outstanding and shall be
entitled to all the rights and preferences provided herein. If on the Redemprion Date the funds of the
Corperation legally available for redemption of shares of Series ! Stock and Parity Securities
required to be redeemed are insufficient to redeem the total number of shares of Series € Sto. k and
Parity Securities 1o be redeemed on such dare, then the Corporation ‘il use those funds which are
legally available therefor 1o redeem the maximum possible number o7 shares of Series C Stock and
Parity Securities ratably among the holders of such secarities to b: redeemed based upon their
holdings of Series C Stock and Parity Securiti¢s, as applicable. P:ryments shall first be applied
against accrued and unpaid dividends, and thereafter against the vemainder of the Redemption Price.
The shares of Series C Stock nor redeemed shall remain outstanding 2nd entitled to all the rights and
preferences provided herein. At any time thereafier when additions funds of the Corporerion are
legaily available for the redemption of shares of Series C Stock, such f mds will immediately be used
to redeem the balance of the shares of Series C Stock to be redeemed. No dividends or other
distributions shall be declared or paid on, nor shall the Corporation re leem, purchase or acquire any
Junior Securities, inless the Redemprion Price of all shares of Serie;s C Stock 1o be redeemed shall
have been paid in full.

(e)  Events of Defaud. A *Series C Stock Event of Defauli” shall be deened to

occur if;

{) the Corporation fails to pay any divider d on the Series C Stock in the
amounts contemplated by Section 4 hereof on any Div dend Payment Dare, and such
failure continues for a period of thinty (30) days after the applicable Dividend
Payment Dae; or

(i)  the Corporation defaults in making any redemption payment that it is
obligated to make hereunder; whether or not such pay ment is legally permissible or
conflicts with any other agreement to which the Corpes arion or any of its subsiuiaries
is a party or by which any of its or their respecrive as: ets are bound; or

(i) the Corporation or any of its subrsidiaries which would be 2
“significant subsidiary” pursuant w Arricle 1-02 ¢~ Regulation S-X (*M..terial
Subsidiary”) pursuant to or within the meaning of any law nnder Title 11 of the US.
Code or any similar Federal, state or foreign lav for the relief of dubrors
("Bankruptcy Law™): :
HO1000O08027 4
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{A) commences a voluntary case or proceeding with respect 1o
ftself,

(B)  consents 10 the entry of an order for relief against it in an
involuntary case or proceeding,

(C)  consents o the appointment 1" a receiver, trustee, assignee,
Liquidator, sequestrarer or similar official under any Bankruptcy Law (“Custodian™)
of it or for all or any material part of its property,

(D)  makes a general assignmenr fo - the benefit of its crediiors,

(E)  consems to or acquiesces in rth: institution of bankrupicy or
insolvency proceedings against it,

(F)  shall generally not pay its debrs when such debis become due
or shall admir in writing its inability to pay its debrs tenerally, or

(@)  rtakes any corporate action in {urtherance of or to faclitare,
eonditionally or otherwise, any of the foregoing; or

(iv) a couxt of competent jurisdiction enters a ¢« cree, judgment or order under
any Bankrupicy Law that:

(A)  isforrelief against the Corporat on or any Material Subsidiary
of the Corporation in an involuntary case or proceedizg,

(B)  appoinss a Custodian of the Curporation or of any Muterial
Subsidiary of the Corporation for all or substantially : 11 of its properties, or

(C)  orders the winding up or liquid ition of the Carporation or of
any Material Subsidiary of the Corporation, and in cach case the order or decree
remains unstayed and in effect for sixry (60) days.

If a Series C Stock Evenr of Defanlr occurs and is conti wing, in addition to any other
notices required pursuant to this Cenificare, the Corporation must, w thin thirty (30) days afier the
occurrence of such Series C Stock Event of Default, give to the holdzrs of shares of Series € Stock
notice of such Series C Stock Event of Defanlr, including a reasonat Iy derailed description of the
evenis cansing such Series C Stock Event of Default, and the action.; proposed ta be taken hy the
Corporation in response thereto, T T

D Failure ro Redeem. If the Corporation shall f:il at any time 1o dischar geits
obligation to redeem shares of Series C Stock pursuant 1o Section 8(b) or () (a “Mancatory
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Redemption Obligarion™), such Mandatory Redemprtion Obligation shall be discharged as sson as
the Corporation is able to discharge such Mandatory Redemption Ot ligation. ¥ and for so long as
any Mandarory Redemption Obligations shall not fully be discharged, the Corporation shall niot (i)
direetly or indirectly, purchase, redeem or discharge any mandatory redemption, sinking fuad or
other similar obligarion in respect of any Parity Securities or am) warants, rights oi options
exercisable for or convertible into any Parity Securities {(except in s:onnection with a mancarory
redemption, sinking fund or other similar obligation 1o be satisfied pro rarta with any Mandatory
Redemption Obkgation relating to the Series C Stock) or (i) declare or pay any dividend or make
any distribution on, or, directly or indirectly, purchase, redeem or d scharge any such mandatory
redemption, sinking fund or other similar obligation in respect of any Junior Securifies ot any
warrants, rights or oprions exercisable for or conversible info any Jui ior Securides.

9, Appoirament of Member of the Board of Direcrors. 1Zommencing on the Oniginal
Issue Date and for so long as any shares of Series C Stock are outstaruling. the holders of a mujority
of the shares of Series C Srock shall have the right 1o elect, by a majc rity vote of the helders of the
Series C Stock voting separately as a ¢lass, one (1) member of the B sard.

10.  Shares 1o be Rerired. All shares of the Series C $tick redeemed, exchanged or
purchased by the Corporation shall be restored to the status of auth.rized but unissued shares of
Preferred Stock and may thereafier be redesignated and rejssned as Pre ferred Siock other than Series
C Stock; provided, however thar no such shares may thereafier be ii;ued by the Corporation with
rights or privileges ranking on a parity wirh, or senior 10, the Series C Srtock without the affirmative
vote of the holders of a majority of the shares of the Series C Stock, voting separarely as a class,

11.  Voring Righis; Covenants in Certain Circumsiances. 7 'he holders of shares of Series
C Stock shall not be entitled ro any voring rights, except as providec: herein or by applicable law.
In addition to the other voting rights of the holders of the Series C Stock specified herein, for so
long as any shares of Series C Stock are outstanding, the Corporatior will not, and it will cause its
subsidiaries not 1o, without the affirmative vote, or the written conseit pursuant to Florida General
Cerporation Law, of the holders of a majority of the oursianding sha es of Series C Srock:

(@  amend, waive or repeal any provisions of, or add any provision to, (i) this
Certificate or (i1) any provision of the Cenificawe of Incorporation ot By-Laws of the Corporation
or any other certificate of designation filed with the Secretary of State of Florida by the Corporation
in & manner that would adversely effect or impair the rights of the hclders of the Series C Stock;

(b)  merge or consolidate with any other corporatior , other than & merger in which
the Corporation is the survivor and the stockholders of the Corporat on immediately prior tiereto
conumie to represent ar least fifty percent (50%) of the combine? voring power of the voting
securities of the Corporation outstanding immediately after such mes ger or consolidation;

(¢)  sell or dispose of all or substantially all of the Corporarion’s assets; o
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[(s)] incur any indebtedness for borrowed money if 28 a result of, and immediately
after, the incurrence of such indebtedness the rato of the Corporation’ s indebredness 10 tangibie net
worth (as determined in accordance with generally accepted accounting principles consisiently
applied and mainrained) will exceed 4.0 to 1.0; provided, however, that the Corparation may menr
indebredness for borrowed money in connection wirth (1) the acquis tion of a radiarion onculogy
cenyer or related medical facility €(A) the total purchase price (including all cash and the fair niarker
value of 41l non-cash assets) paid by the Corporation for such acquisiti yn shall not exceed five times
the pro forma EBITDA, (as determined by the Corporation in accord ince with generally accepted
accounting principles consistently applied and maintained) of the center or medical facility 1o be
acquired, and (B) the acquisition will be accretive to the Corporation b:sed upon the pro forma profit
and loss statement prepared by the Corporation for the acquisition; and (2) the development of « new
radiarion oncology center or related medical facility (either individually or together with any other
Person or entity), if the development (A) will nor increase the Corpo -ation’s ratio of indebredness
to tangible net worth {as determined in accordance with generally accepted accounting prinviples
consistenily applied and maintained), and (B) will be accrerive to the. Corporation based upcn the
pro forina profit and loss statemenst prepared by the Corporation for the devalopment.

Series D Preferred Stock

1. Designarion. The shares of such series of Preferred Succk shall be designated “Series
D Comulaiive Accelerating Redeemable Preferred Stock™ (veferred to terein as the “Seres D Siack™).

2. Aunthorized Number. The authorized number of shares < onsrituring the Series D Stock
shall be one thousand (1,000).

3. Ranking. The Sevies D Stock shall xank, as to dividends and upon liquidation,
dissolution, winding-up or otherwise, senior and prior 1o the Commor Srock and 1o all other classes
or series of stock issued by the Corporarion, other than with respect .o the Corporation’s Seties B
Cumularive Accelerating Redeemable Preferred Stock (the “Series 3 Stock™), the Corporaijon’s
Series C Cumulative Accelerating Redeemable Preferred Stock (th: “Series C Stock™), and the
Carporation’s Series E Cumulative Accelerating Redeemable Prefern: 1 Stock (the “Series E Siock”.
The Series D Srock will rank, as to upon dividends, liguidation, dissolution, winding-up and
otherwise, pari passu with the Series B Stock and Series C Stock. The Series D Stock will runk as
to liquidation, dissolurion, winding-up and otherwise pari passu with the Series E Stock; provided,
however, the Series D Stock will rank senior and prior to the Series E Stock as to any dividends
provided for in the Series I Stock. (All equiry securities of the Coryoration to which the Seiies D
Stock ranks prior, whether with respect to dividends or upon liquidati »n, dissolution, winding up or
otherwise, including the Commaon Stock, are collecrively referred tc herein as “Junior Seenrities™;
all equiry securities of the Corporation with which the Series I Stoc < ranks on a parity (including
the Series B Stock and the Series C Stock as to liquidation, dissolmion, winding-up or dividends,
and as to the Series E stock in liquidation, dissolution or winding-ur, but not as to dividend.), are
collectively referred 1o herein as “Parity Securities.™) The Corporaric n shall not have or creaie any
class of stock ranking on parity with, or senior 10, the Series D Stoc): without the affirmative: vote
of the holders of a majority of the shares of Series D Stock, voring s:parately as a class,
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4. Dividends.

(&)  Dividend Accrual and Payment. From and afiur the date of issuance of the
Series D Stock (the “Original Tssne Dare™), compounding cumulative ¢ash dividends shall acciue on
the shares of Series I Stock at the initial annual rare (subject to reset in accordance with Section 4(d)
hereof) of 12.0% per share (expressed as a percentage of the $2,500 per share liquidation prefe-rence
set forth in Section 5(a) hereof plus, as described below, the amount of arrearages in the payment
of dividends (the “Dividend Rate™)). The holders of shares of Serie:. D Stock shall be entiried 10
receive such dividends when and as declared by the Board, in cash, »ur of assets legally available
for such purpose, monthly in arrears on the fifreenth (15th) day of ear1 month of each vear (e.ch of
such dares being a “Dividend Payment Date™), commencing February .3, 2001. Such dividends shall
be paid to the holders of record ar the close of business on the date spe 'ified by the Board ar the time
such dividend is declared, provided, however, that such date shall nct be more than sixty (611) nor
less than ten (10) days prior to the applicable Dividend Payment Da e. Dividends on the Series
Stock shall be compounding cumularive so that if, for any dividend ¢ccrual period, cash dividends
ar the rate hereinabove specified are not declared and paid or set asice for payment, the amount of
accrued bur unpaid dividends shall accumulate and shall be added to the dividends payalite for
subsequent dividend accrual periods and upon any redemption of shs xes of Series D Swock and the
amount of such arrearages shall, for purposes of caleularing the amount of dividends accruiny after
such arrearage occurs, be added to the amount upon which dividends accrue. If the Original Issue
Date is on a date which does not coincide with 2 Dividend Payment Jate, then the initial dividend
acerual period applicable to such shares shall be the period from t1¢ Original Issue Dare (o the
Dividend Payment Date which next occurs afier the Original Issue Dare. If the date fixed for payment
of a final liguidating diswibution on any shares of Series D Stock, a5 the date on which any ~hares
of Series D Stock are redeemed, does not coincide with a Dividend .>ayment Date, thent subject to
the provisions hereof relating ro such payment or redemption, the final dividend accrnal period
applicable to such shares shall be the month which most recently precedes the dare of such payment
or redemption through the effective date of such payment or redempricn. The rate at which dividends
are paid shall be adjusted for any combinations or divisions or similas recapitalizarions affecting the
shares of Series D Stock. So long as any shares of Series D Stock ar: ontstanding, (f) the amount of
all dividends paid with respect to the shages of Series D Stock pursnnt to this Secrion 4(a) shall be
paid pro rata to the holders entitled thereto and (i) holders of shaizs of Series D Stock shall be
enrifled to receive the dividends provided for in this Section 4(a) in pr:ference 1o and in priority over
any dividends opon any Junior Securities.

()  Dividend Limirarion on Parity Securities. No fall dividends shall be dr-clared
by the Board or paid or sef apart for payment by the Corporation o, any Panty Securities 1or any
period unless full compounding cumulative dividends have been or comremporansously are declared
and paid or declared and a sum set apant sufficient for such paymen: on the Series ) Stock for all
dividend payment periods terminating on or prior to the dae of payinent of such full divideads on
such Parity Securities. If any dividends are not paid in full, as afore: 2id, upon the shares of Series
D Srock and any Pariry Securities, all dividends declared upon sha es of Series D Stock and any
Parity Secuzities shall be declared pro rata so that the amount of the «lividends declared per share of
Series D Stock and such Parity Securities shall in all cases bear to 2ach other the same rauo that
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accrued and unpaid dividends per share on the Series I Stock and suct Parity Securities bear w each
orher.

(¢}  Dividend Limiiation on Junior Securiries. So 1 g as any shares of Series D
Stack are outstanding, the Corporation shall not declare, pay or set apart for payment, any dividend
on any Junior Secarities or make any payment on account of, or set «»art for payment, money for a
sinking or other similar fund for, the purchase, redemption or otter retivement of, any Junior
Securities or Ay warrants, rights, calls or options exercisable or excha 1geable for or convertibie into
any Junior Securities, or make any distribution in respect thereof, et her directly or indirecily, and
whether in cash, obligations or shares of the Corporation or other pra serty (other than distributions
or dividends payable in Junior Securities to the holder of Junior % :curities), nnless prior 10, aor
concurrently with, such declararion, payment, setting apart for paym v, purchase, redemption (or
other retivemenr) or distribution, as the case may be, all accrued and :npaid dividends on the shares
of Series D Stock not paid on the dates provided for in Section 4(a) hiereof shalt have been paid in
full in cash.

{(d)  Dividends on Fractional Shares. Each fractirmal share of Series D Srock
outstanding shall be enitled to aratably proportionate amoumt of alt ¢ vidends accruing with respect
1o each outstanding share of Serjes D Stock pursuant to Section 4(a} wreof, and all such dividends
with respect 1o such oulstanding fractional shares shall be fully cumul: tive and shall accrue (whether
or not declaved), and shall be payable in the same manner and at such times as provided for in
Section 4(a} hereof with respect ro dividends on each outstanding share of Series D Stock.

(e}  Dividend Rate Adjusymeny. If all of the shar:s of Series D Stock are not
redeemed or converted on or prior 1o the third anniversary of the Orig mal Issue Date, then fro:n and
after the three-year anniversary of the Original Yssue Date, the Divid :nd Rare shall be 20%.

5. Liquidation,

()  Liguidarion Procedure. Upon any liquidarion. dissolution or winding up of
the Corporarion, whether voluntary or inveluntary, the holders of shz res of Series D Stock shiall be
enrifled, before any distribution or payment is made npon any Janior § >curities, 1o be paid an ainount
equal to (i) $2.500 per share of Series D Stock, representing the liqui darion preference per share of
the Series D Stock (as adjusted for any combinarions, divisions or sin ilar recapitalizations afiecting
the shares of Series D Stock) (the “Series D Stock Issue Price™), plas (i) all acerued and unpaid
dividends on the Series D Stock to such dare (together with the Sexies D Stock Issue Price, the
“Liquidarion Payments™). If upon any liquidation, dissolurien or winding up of the Corporation,
whether voluntary or involuntary, the assets to be distributed among th= holders of shares of Scries D
Srock and Parity Securities shall be insufficient to permit payment ir. full wo the holders of shures of
Series D Stock and any Parity Securities of the distributions 1o wh ch they are cntided, then the
holders of all such secorities shall share rarably in such distriburion © " assers in accordance with the
amount which would be payable on such distriburion if the ame mnts to which the holaers of
outstanding shares of Series D Stock and Parity Securities are cntitled were paid in full. A
consolidation or merger of the Corporation with or into any other Corporation or corporations or
ather entify (other than a merger in which the Corporation is the survii 7or and the stockholders of the
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Corporation prior 10 such merger own more than a majority of the voting securities «f the
Corporation following such merger), 2 transaction or a series of relzted transactions in which the
stockholders of the Corporation transfer a majority of the voting secus ties of the Corporarion 10 any
person or a sale, lease or transfer of all or substantially all of the asscIs of the Corporation shall be
deemed to be a liquidation, dissolution, or winding up of the Corpora ion as those terms are used in
this Secrion 5; provided, however, that nio such consolidarion, merger, ransaction or series of related
transactions that is approved by a vote pursuant to Section 11 hereof shall be deemed 1o be a
Liquidation, dissolution or winding up of the Corporation. The Corpa -ation shall provide to holders
of shares of Series D Stock thirry (30) days’ prior writien notice of any such sale, conveyance,
exchange, transfer, consolidation or merger.

(b)  Remaining Assers. Upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involumary, after the holders of shares of Series D Stock shall
have been paid in full the Liquidation Payments, the remaining assets of the Corporation niay be
distributed ratebly per share in order of preference to the holders of I'inior Securities in accm dance
with their respective terms.

{¢)  Norice of Liquidazion. Written notice of a liqui Jation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, stating a pa sment dare, the amounr of the
Liquidation Payments and the place where said Liquidation Payments : hall be payable, shall be given
by mail, postage prepaid, nor less than thirty (30) days prior to the piyment date stated therein, 1o
each holder of record of shares of Series D Stock at his post office add resses as shown by the records
of the Corporation.

(&)  Fractional Shares. The Liquidation Paymenrs with respect 1o each oursrnding
fractional shave of Series D Stock shall be equal to & ratably proporticnate amount of the Liquidation
Payments with respect 1o cach ourstanding share of Series D Stock.

6. Conversion.
The holders of shares of Series D Stock shall have the: following conversion | ights:

(@)  Conversion. Subject to the limitarions set forth selow, each share of the Series
D> Stock shall be convertible at any rime in whole but not in paxt, unless previously redeemed, at the
option of the holder of record thereof, into the number of fully paic! and nonassessable shares of
Common Stock equal to the quotient obrained by dividing (i) the ag-egare liquidation preference
of the share of Series I Stock being converted by (ii) the Conversiua Price (as defined in Scection
6(b) below) upon surrender 1o the Corporarion or its transfer agent of the certificate or certificates
representing the Series D Stock to be converted, as provided below, or if the holder notifics the
Corporation or irs transfer agent thar such certificate or cerificres have been lost, stolen or
destroyed, upon the execntion and delivery of an agreement satis: actory to the Corporalion 1o
indexanify’ the Corporation from any losses incurred by it in connect on therewith. The conversion
rights herein provided shall be apporrioned rarably among the holclers of the Series D Stock in
proportion to the number of shares of Series ¥ Stock owned by suct holders.
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(b)  Conversion Price; Converred Shares. The conversion price of each share of
the Series D Stock shal] be egual to $1.30 per share (the “Inifial ¢ onversion Price™) (the Ininal
Conversion Price, as it may be adjusted pursuant 1o the terms of this Section 6(b) and Section 7, is
referred to as the “Conversion Price™). If any fractional interest in a ¢iare of Common Stock would
be deliverable upon conversion of Series D Stoek, the Corporation sha 1 pay in lew of such fravtional
share an amount in cash equal to the Conversion Price of such fra; ional share (computed o the
nearest one hundredth of a share) in effecs ar the close of business 01 the date of conversion. Any
shares of Series D Stock which have been converted shall be caicelled and all dividends on
converted shares of Series D Stock shall cease to accme and the certificates representing shures of
Series D Stock so converted shall represent the right 1o receive (i) suck number of shares of Commion
Stack into which such shares of Series D Stack are converiible, plus (ii) cash payable fur any
fractional share, plus (iii) all accrued but unpaid dividends yelating to such shares of Sexies D Stock
through the date of conversion. Upon the conversion of shates of Sexr es D Stock as provided n this
Section 6, the Corporation shall prompily pay &ll amounts described n the previous sentence 1o the
holder of the shares of Series D Srock being converted, The Board shiall at all times, so long as any
shares of Series D Stock remain owstanding, reserve a sufficient nuze ber of anthorized bur unissued
shares of Common Stock to be issued in satisfaction of the conversion rights and privileges
aforesaidl,

(c)  Mechanics of Conversion. Inthe case of a ccnversion, before any holder of
Series D Stock shall be entitled to convert the same into shares of Common Stock, it shall surrender
the cerrificate or cenificates therefor, duly endorsed, at the office of the Corporarion or its 1ansfer
agent for the Series D Srock, and shall give written notice to the Zorporation of the eleciion to
convert the same and shall svate therein the name or names in which he certificate of certificutes for
shares of Common Stock are to be issued. The Corporarion shall, &. soon as pracricable thereafter
and in any case within five (5) business days of the Corporation’s rec.:ipt of the norice of conversion,
issue and deliver at such office 10 such holder of Series D Srock, or to the nominee or nominees of
such holder, a certificate or certificates for the number of shares of Common Stock o whis b such
holder shall be enritied as aforesaid; provided thar such holder or n dmines(s), as the case 1uy be,
shall be deemed to be the owner of record of snch Common Stock a3 of the date thar written notice
is given to the Corporation of such holder’s properly completed and € xecuted elecrion to convert and
the surrender of the certificates representing the Series D Stock being converted, duly endorsed, at
the office of the Corporation or irs transfer agent (or an indemmific arion agreement as set lorth in
Secrion 6(c) hereof in case such centificates have been lost, stolen or destroyed). A cerficate or
certificares will be issved for the remaining shares of Series D Stock. in any case in which fewer than
all of the shares of Series D Stock represented by a certificate are ¢ dnverted.

(@)  Issue Taxes. The Corporation shall pay all ssue taxes, if any, incumed in
respect of the issue of shares of Common Stock on conversion, If a holder of shares sumrendured for
conversion specifies thar the shares of Common Stock to be issued on conversion are to bu issued
in a name or names other than the name or names in which such su Tendered shares stand, then the
Corporation shall not be required to pay any teansfer or other taxes insurred by reason of the issnance
of such shares of Common Stock to the name of another, and if the appropriate ransfer taxes shall
not have been paid to the Corporation or the ransfer agent for th: Series D Stock at the dme of
surrender of the shares involved, the shares of Common Stock issi:d upon conversion thercof may
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be tegistered in the name or names in which the surrendered share:. were registered, despiic the
instructions to the conurary.

{e) Valid Issuance. All shares of Coromon Stock which may be issued in
connection with the conversion provisions ser forth herein will, upor issuance by the Corporation,
be validly issued, fully paid and nonassessable, free from preemptive rights and free from all 1axes,
liens or charges with respect thereto created or imposed by the Corp Jrauon.

7. Adjustment of Conversion Price. The number and kind of securities issuable upon the
conversion of the Series D Stock and the Conversion Price shall be st biect to adjnstmen fror: tme
to time in accordance with the following provisions:

{8)  Reorganization, Reclassificarion. In the evext of a reorganization, share
exchange, or reclassification, other than a change in par value, or frern par value 10 no par vaiue, or
fromm no par value to par value or a transaction described in Section 7 b) below, each share of Series
D Stock shall, after such reorganization, share exchange or reclassification, be convertible af the
option of the holder into the kind and number of shares of stock and/cr other securinies, cash o omer
property which the holder of such share of Series I} Stock would hav: beén entitled 1o receive if the
holder had held the Commen Stock issuable upon conversion of such share of Series D Stock
immeddiarely prior to such reorganization, share exchange or reclass fication.

{b) Consolidation, Merger. In the event of a merger of consolidation to which the
Corporation is a pasty, each share of Series D Stock shall, after such merger or consolidation, be
converrible at the option of the holder into the kind and pumber cf shares of stock and/or other
securities, cash or other propesty which the holder of such share of § :ries D Stock would have been
enttled 1o receive if the holder had held the Common Stock issuzble npon conversion of such share
of Series D Srock immiediately prior to such consolidation or merr plus all accrued and unpaid
dividends on such shares of Series D Stock through the conversion

(¢) Anr-Dilution, In the event the Corporation issues addirional shares of its
capital stock, excluding: (i) secnxities offered to the public pursuant o a Qualified IPO or secondary
offering, (ii) shares or opiions for capital stock issued pursuant 1o warrants or stock oprions
outstanding at the date of closing on the issue of the Series D Prefirred Stock, (iii) shares issued
pursuant to any acquisition approved by the Corporation’s Board < f Directors, (iv) shares issued
pursuant 1o any privaie investment approved by the Corporation’s Board of Directors, {v) shares
issued pursuant to employee stock option or executive incentive ¢ wnership plans approved by 2
disinterested majority of the Corporation’s Board of Directors and tt e shares issuable upon «xercise
of such options af a purchase price less than the applicable conversic 1 price of the Series D Preferred
Stock (or any rights or securities exchangeable for or convertible nto Common Stock where the
Common Stock would be issued at less than such applicghle o mversion price), the Scries D
Preferred Stock will be entirled to fali ratcher anti-ditution pEoEect n.

=]
()  Pre-emprive Rights. In the event the Corpor: tion 1ssues additional shares of
its capital stock, excluding: (i) securities offered to the public plesuznr vo a Qualified IPO, () shares
or options for capiral stock issued pursuant 1o warrants or stock o tions outstanding at the date of
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closing on the issue of the Series D Prefemed Stock, (iii) shares issued to the Corporaiien’s
shareholders in connecrion with any stock split, stock dividend or recapiralization, or shares 1ssned
in connection with an acquisition of ancthér company or technolog; 7 xights, or (iv) shares issued
pursuant 10 employee stock option or executive incentive ownership plans approved by the
Corporation’s Board of Directors and the shares issuable upon exerci: e of such options, holder will
be entitled 10 pre-emptive rights to purchase additiona! shares on the sameé tervmis in order to rerain
pro-rate holder’s percentage ownership in the Corporarion.

(&)  Tag-Along Rights.  The holders of shares of Series C Stock shall have rag-
along rights in the evenr of a sale or disposition by any officer of any hares of any class or series of
the Company’s capital stock excluding certain transfers to family mt mbers.

& Redemprion

(2)  Redemprion by the Corporation. The Series D :3tock may be redeemed, at the
option of the Corporation upon not less than 30 days’ prior written r otice, in whole or in pait, ata
price per share equal ro one hundred percent (100%) of the Series ID Stock Issue Price plus all
accried and unpaid dividends to the date of redemption (the date the Ceorporation redeems the Series
D Stock, whether at the option of the Corporation pursuant 1o this Se :tion 8(a), ar the option of any
holder of Series D Stock pursnant to Section 8(b) or upon an initi.d public offering pursuant to
Section 8(c) below, is referred 1o herein as the “Redemption Dare”} - rovided that the holders of the
Series D Srock shall be able 1o exercise the conversion rights deseri sed in Secrion 6 hereof at any
ume prior to the Redemption Dare.

(b)  Redemption Upon the Occurrence of an .Svemi of Defaulr. Upon the
occurrence of any Series D Srock Event of Defaulr (as defined in Sec ion 8(e) below), any hoider of
shares of Series D Stock shall have the right to require (by wiitten notice delivered two the
Corporation (the “Holders’ Redemption Demand™), within sixty {30} days afier such holder or
holders® receipt of the Series D Stock Evenr of Default Netice (as difined in Section 8(¢) below)),
the Corporation to redeem no later than thirty (30} days after the Corporation’s receipt of the
Holders’ Redemption Demand all or any portion of the Series D & ock owned by such holder or
holders ar a price per share equal to one hundred percent (100%) of :he Series D Stock Issue Price,
plus all accrued and unpaid dividends on the shares of Series D Stack, to be so redeemed to the
Redemption Date. In the event that the Holders’ Rademption Demanx] is made by less than all of the
holders of shares of the Series D Stock, the Corporation shall give vrritten notice of such Hulders’
Redemption Demand to the other holders of shares of Series D Stock which notice shall (i) siate the
Redemption Date, which date should be not larer than thirty (30) days after the Corporarion’s receipt
of the Holders’ Redemption Demand, and (i1} be given ar least ten (10) days prior to such
Redemption Date. Upon the giving of such norice, each holder of shares of Series D Srtock may
demand redemption of all or any portion of such holder’s Series D ftock by mailing wrinen notice
thereof to the Corporation at least five (5) days prior to the Redempt on Dare. The Corporation will
redeem all shares of Series D Stock as to which rights under this sibsection have been exureised
within thirty (30) days after receipt of the Hoiders’ Redemption De nand.
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(¢)  Redemprion Upon an Initial Public Offering. Upon the closing of an
underwritten public offering of Common Stock by means of a regis ration statement filed by the
Corporation under the Securities Act of 1933, as amendad, which offer ng does not exclusively relare
to securities under an employee stock option, bonus or other compeasation plan, and yields cash
proceeds to the Corporarion of not less than $15,000,000 (net of und :rwriting discounts and other
expenses and including proceeds received by the Corporation upon e xercise of any over-alloiment
option by underwriters), the Corporation shall redeem, for cash, all ¢f the then ontsranding ~hares
of Series D Stock at 4 price per share equal to one hundred percent + 100%) of the Series D Stock
Issue Price plus an amount equal to all unpaid dividends accrued the €on to the Redemption Date.
The Corporation ghall provide to the holders of shares of Series D Stcck prior written notice of any
such underwritten public offering thirty (30) days prior to the estimaed date such offering will be
consummated.

()  Redemprion Procedure. On or prior to the Redc mption Dare, the Corporation
shall deposit the Series D Stock Issue Price plus an amount equal to ali aceried and unpaid dividends
on sl outstanding shares of Series D Stock 10 be so yredeemed ta the Redempuon Date: (the
“Redemprion Price™) with a bank or trust corporation having agpregar 2 capiral and surplus in «xcess
of $300,000,000 as a trust fund for the benefit of the holders of st ares of Series T Stock . with
irrevocable instructions and authority to the bank or trust corporatiar: to pay the Redemprion Price
for such shares ro their respective holders on or after the Redemp.ion Date upon yeceipt of the
certificare or certificates of the shares of Series D Stock to be redeeried, If the Corporation inakes
such deposit in full, from and after the Redemprion Date, all rights of the holders of shares of 3eries
D Srock as holders of shares of Series It Stock (excepr the right to eceive the Redemprion Price
upon surrender of their eertificate or certificates) shall cease as to those shares of Series D Stock
being redeemed, and such shares shall not thereafter be transferred o1, the books of the Corpurarion
or be deemed to be outstanding for any purpose whatsoever. If the Ccrporation does not make such
deposit in full, all rights of the holders of shares of Series D Stock being redeemed as holiers of
shares of Series D Stock shall not cease as to any share until payment n full of the Redemption Price
for such share being redeemed and until such rime such share shall ve main outstanding and shall be
entitled to all the rights and preferences provided herein. If on the Re<[emption Date the funds of the
Corporation legally available for redemption of shares of Secries [) Stock and Pardty Securities
required to be redeemed are insufficient to redeem the total number < f shares aof Sedes D Stock and
Pariry Securities to be redeemed on such date, then the Carporarian will use those funds wiich are
legally available therefor to redeem the maximum possible number f shares of Series D Stock and
Parity Securities ratably among the holders of such securities to -2 redeemed based upon their
holdings of Series D Stock and Parity Securiries, as applicable. P tyments shall first be applied
against accroed and unpaid dividends, and thereafter against the remamnder of the Redemption Price.
The shares of Series D Stock not redeemed shaill remain omstanding < nd entitled to all the riglins and
preferences provided herein. At any time thereafrer when additiona funds of the Corporation are
legally available for the redemption of shares of Series D Stock, such unds will immediately be used
to redeem the balance of the shares of Series I Stock ro be redzemed. No dividends or other
distributions shall be declared or paid on, nor shall the Corporation 1 deem, purchase or acquire any
Junior Securities, unless the Redempnan Price of all shares of Serie: D Stack to be redeemed shall
have been paid in full.
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(&)  Evems of Defauls. A “Series D) Stock Event ¢’ Default” shall be deerued 1o
occur if:

(i) the Corporation fails to pay any dividend on the Series D Stock .n the
amounts contemplated by Secrion 4 hercof on any Div dend Payment Dare, and such
failure continues for a period of thirty (30) days after the applicable Dividend
Payment Date; or

{iiy  the Corporation defanlis in making any redemprion payment that it is
obligated to make hereunder; whetber or not such payment is legally permissible or
conflicts with any other agreement 10 which the Corpo ation or any of its subsidiaries
is a party or by which any of its or their respective as: efs are bound; or

(iii) the Corporation or any of its subsidiaries which would be 2 “significant
subsidiary” pursuant to Article 1-02 of Regutation S-X (“Material Subsiciary™)
pursuant to or within the meaning of any faw under Title 11 of the U8, Code or any
similar Federal, state or foreign law for the relief of asbtors CBankruprey Law™):

(A} commences a voluntary case (T proceeding with respect 10
itself,

(B) consents to the entry of an orler for relief against it in an
involuntary case or proceeding,

(C) consems to the appointment ¢ a teceiver, trusiee, assignee,
liguidator, sequestrator or similar official under any Bankrupicy Law
{“Custodian™) of it or for all or any material yart of its property,

(D) makes a general assignment fo * the benefit of its creditors,

(E) consents to or acquiesces in tre institution of bankrupicy or
insolvency procesdings against it,

(F  shall generally not pay its debi: when such debrs becone due
or shall admit in writing its inability to pay it; debts genevally, or

(G) rakes any corporate action in ‘urtherance of or to farilitare,
conditionally or otherwise, any of the foregoing; or

(iv) a cowt of competent jurisdicrion enters a Cecree, judgment or orde: under
any Bankruptcy Law that

(A) isfor relief against the Corpora ion or any Material Subsidiary
of the Corporation in an involuntary case or Jiroceeding,
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(B) appoimts a Custodian of the Curporation or of any Muterial
Subsidiary of the Corporation for all or substz niially all of its properties, or

()  orders the winding up or liguid stion of the Corporation or of
any Material Subsidiary of the Corporarion, .ind in each case the order or
decree temains mmstayed and in effect for sixt/ (60) days, or

(v) the Converted Shares are not registered and} publicly wading on 2 nutional
exchange within ninety days of closing on the issue c1 the Series D Preferred Stock.

If a Series D Stock Event of Default occurs and is cont nuing, in addition to any other
notices required pursuant to this Certificare, the Corporarion must, »ithin thirty (30) days atier the
occurrence of such Series D Stock Event of Default, give to the holdh rs of shares of Series D Stock
nonice of such Series D Stock Event of Defaulr, including a reasona sly detailed descriprion of the
events cansing such Sexies D Stock Event of Default, and the actior § proposed ta be taken by the
Corpaoration in responge thereto.

(f)  Failure 10 Redeem. I the Corporation shall f:il at any time 10 dischurge iis
obligarion to redeem shaves of Series D Stock pursuant to Section 8(b) or (0) (& “Mandatory
Redemprion Obligation™), such Mandatory Redemption Obligation shall be discharged as soon as
the Corporation is able to discharge such Mandatory Redemption Obligation. ¥ and for so long as
any Mandarory Redemption Obligations shall not fully be discharge 1, the Carporation shall not (i}
directly or indirectly, purchase, redeem of discharge any mandarory redemption, sinking fund or
other similar obligation in respect of any Parity Securities or ary warrants, rights oi uptions
exercisable far or convertible into any Parity Securities (except in connection with & mandatory
redemption, sinking fund or other similar obligation to be satisfiec. pro rata with any Mandatory
Redemption Obligation relating 10 the Series I} Stock) or (i) declal = or pay any dividend or make
any distribution on, or, directly of indirectly, purchase, redeem or lischarge any such mandatory
redemption, sinking fund or other similar obligation in respect ¢ any Junior Securities or any
warrants, rights or oprions exercisable for or convertible into any Ju nior Secuvities.

9. Appoinmmeny of Members of the Board of Direciors. Commencing on the Original
Yssue Dute and for so long as any shares of Series D Stock are onrsti iding, the holders of a majodty
of the shares of Series D Stock shall have the right 10 elect, by a ma crity vote of the holders of the
Series D Stock voting separately as a class, twa (2) members of the Board; provided, however,
Shyam Paryani, who is serving on the Board as of the dare of issue of the Series D Preferred Stack,
shall constitute one of those appoinmments for as long as he serves on the Board,

10.  Skares to be Rerired. All shares of the Series D %rwock redeemed, exchanged or
purchased by the Caorporation shall be restored 10 the status of amnorized but vnissued shares of
Preferred Stock and may thereafter be redesignated and reissued as Freferred Stock other thau Series
D Stock; provided, however that no such shaves may thereafter be ssued by the Corporation with
vights or privileges ranking on a parity with, or senior 1o, the Series 2 Stock without the affimative
vore of the holders of a majority of the shares of the Series D Stock;, voting separately as a class.
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11.  Vorng Righis. . The holders of shares of Series D 'referred Stock shall vore as a
separate class on all maners adversely affecting the Sevies D Prefern:d Stock. The authorizadon or
issuance of additional Common Stock, Series D Preferred Stock or other securities having
liquidation, dividend, voting or other rights junior to or on & parity w th, the Series D Preferred shall
not be deemed to adversely affect the Series D Preferfed Stock. Otherwise, the holders of shares of
Series D Preferred Stock shall be entitled to full voting rights as if the r Series D Preferred Stk had
converred ar $1.30 per share, includmg all voting rights possessed i»y the owners of the Common
Stock. In addition to the other voting rights of the holders of the Scries D Stock specified tierein,
for so long as any shares of Series D Stock are onrstanding, the Corporation will not, and it will
canse its subsidiaries not to, without the affirmative voie, or the written consent pursuam to the
Delaware Business Corporation Act, of the holders of a majority of r1¢ ourstanding shares of Series
D Stock:

(a)  amend, waive or repeal any provistons of, ¢1 add any provision 1o, (i) this
Cerrificare or (i) any provision of the Cerrificare of Incorporation ¢r By-Laws of the Corpuration
or any other certificate of designaton filed with the Secretary of State of Colorade by the
Corporation in a manney that would adversely effect or imnpair the rig hts of the holders of the Series
D Stock;

(b)  merge or consolidare with any orther corporation, other than 2 merger in which
the Corporation is the survivor and the stockholders of the Corporation immediately prior thereto
continue 10 represent at least fifty percent (50%) of the combine voring power of the voting
securities of the Corporation outstanding immediately after such mi rger or consolidarion;

(c)  sell or dispose of all or substantially all of th: Corporation’s assets; or

(d)  incur any indebtedness for borrowed money if as a result of, and immediately
after, the incurrence of such indebtedness the ratio of the Corporarior.’s indebtedness to tangible net
worth (as determined in accordance with generally accepted accounting principles consistently
applied and maintained) will exceed 4.0 10 1,0; provided, however, hat the Carparation may incur
indebtedness for borrowed money in connecrion with (1) the acquisition of a radiation oncology
center or related medical facility if(A) the total purchase price @ncluding all cash and the fair market
value of all non-cash assets) paid by the Corporation for such acquisi ion shall not exceed five: times
the pro forma EBITDA (as determined by the Corporation in accor lance with generally accepted
accounting principles consistently applied and maintained) of the center or medical facility to be
acquired, and (B) the acquisition will be accretive to the Carporation hased upon the pro forma profit
and loss statement prepared by the Corporation for the acquisition; an 1 (2) the development o} a new
radiation oncelogy center or related medical facility (either individually or together with any other
person or entity), if the development (A) will not increase the Corporation’s ratio of indebiedness
To tangible net worth {(as determined in accordance with generally zccepred accounting principles
consistently applied and maintained), and (B} will be accretive to tt e Corporation based upon the
pro forma profit and loss statement prepared by the Corporarion for the development.

12.  Registration Righrs. Within ninety days of issuance cf the Serias D Preferred Srock,
the Corporation will file 2 Registration Staternent to regisier the C ommon Stock underlying the
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Series D Preferred Stock. The halder will be entitled 1o one demiryd registration in any twelve
month period and unlimited piggyback registrations. The Corpors ion will bear the cost of all
registrarions other than underwriting commissions and discounts.

13. Future Preferred Srock Issues. The Corporation ray issue one or more addirienal
Series of Preferred Stock without the consent of the holders of Seriez D Preferred Stock, provided,
however, that the rights and preferences of such subsequent ser es of preferred stock as 1o
lquidation, dividends, voting, redemption, and registration rights shll not be superior (but niay be
pari passu} to those of the Series D Freferred Stock.

Series E Preferred Stock

1. Designation. The shares of such series of Preferred Stk shall be designated “Series
E Cumulative Accelerating Redeemable Preferred Stock” (referred to 1erein as the “Series E Stock”).

2 Authorized Number. The authorized nuumber of shares constituting the Series I: Stock
shall be one thousand (1,000).

3,  Ranking. The Series E Stock shall rank, as to dividends and upon hquidation,
dissoluon, winding-up or otherwise, senior and prior 1o the Comman Stock and to all other classes
or series of stock issned by the Corporation other than with respect 10 the Corporarion’s Scries A
Preferred Stock (the “Series A Stock™), the Corporation’s Series B Curnlative Accelerating
Redeemable Preferred Stock (the “Series B Stock™), the Corpo gtion’s Serdes C Cunularive
Accelerating Redeemable Preferred Stock (the »Geries C Srack™), :nd the Corporation’s Series D
Cumularive Acceleraiing Redeemable Preferred Stock (the “Series D : itock’). The Series E Stock will
rank upon-liquidation, dissolution, winding-up and otherwise, pari paisu with the Series A Stuck, the
Series B Stock, Series € Swock and the Series D Stock; provided, however, the Series E Stock will
ramk junior and inferior to any dividends provided for in the Series A Stock, Series B Stock, Series C
Stock and Series D Stock. (All equity securities of the Corporation to which the Series E Stock ranks
prior, whether with respect to dividends or upon liquidarion, dissohition, winding up or otherwise,
incloding the Commeon Stock, are collectively refewed to herein as “Yunior Securities™; all equity
securities of the Corporation with which the Series E Stock ranks on a parity (including the Neries A
Stock, the Series B Stock, the Series C Stock and the Series D Stock), upon liquidarion, dissolution,
winding-up or otherwise (except for dividends), are collectively referred to herein as “Pariry

curities.”) The Corparation shall not have or create any class of : tack ranking on party with, or
semior to, the Series E Stock without the affirmative vote of the holdias of a majority of the shares of
Series E Stock, voting scparately as a class.

4. Liguidarion.

(&)  Liguidation Procedure. Upon any liquidaticri, dissolurion or winding up of
the Corporation, whether voluntary or inveluntary, the holders of siiares of Series E Srock ~hall be
envitied, before any distribution or paymen is made upon any Junior Securities, 1o be paid an amount
equal 1o (i) 54,000 per share of Series E Stock, representing the lig) ridation preference per share of
the Series E Stock (as adjusted for any combinations, divisions or si nilar recapiralizations aifectng
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the shares of Series E Stock) (the “Series B Stock Issue Price™), pius (i) alt accrued and unpaid
dividends on the Series E Stock to such date (iogether with the Series E Stock Issue Price, the
“Liquidation Payments™). I upon any liquidation, dissolution or winding up of the Corpo:ation,
whether voluntary or involuntary, the assets 1o be distributed among he holders of shares of Series
E Stock and Parity Securities shall be insufficient to permit payment n full to the holders of ~hares
of Series E Stock and any Parity Securities of the distributions 1o wtich they are entitled, then the
holders of all such securities shall share ratably in such diswibution ¢ " assers in accordance with the
amount which would be payable on such distribution if the ameormis to which the holders of
outstanding shares of Series E Stock and Parity Securities are entitled were paid in full. A
consalidarion or merger of the Corporarion with or into any other < orporation Or corporati«ons or
other entity (other than a merger in which the Corporation is the survr ror and the stockholders of the
Corporarion prior to such merger own more than a majority of the voring securites of the
Corporation following such merger), a transaction oy a series of rel:ted transactions in which the
stockholders of the Corporation transfer a majority of the voting secu ities of the Corporarion 10 any
person or 4 sale, lease or wansfer of all or substantially all of the assits of the Cerporation shall be
deemed to be a liquidation, dissolution, or winding up of the Corporstion as those terms are used in
this Section 4; provided, however, that no such consolidation, merger, transaction or series of relared
transacrions that is approved by a vote pursuant to Section 11 he ¢of shall be deemed {0 be a
liquidation, dissolution or winding up of the Corporarion. The Corpiration shall provide to holders
of shares of Series E Stock thirty (30) days’ prior written notice ¢f any such sale, conveyance,
exchange, ransfer, consclidation or merger.

(b)  Remaining Assets. Upon any liquidation, dis:olution or winding up of the
Corporarion, whether voluntary or involuntary, after the holders of shares of Series E Stoch shall
have been paid in full the Liquidation Payments, the remaining as¢«ts of the Corporation rugy be
distributed ratably per share in order of preference 1o the holders of Junior Securities in accoidance
with their respective erms.

{&)  Notice of Liguidarion. Written notice of a liqu: dation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, stating a ps yment date, the amoumn: of the
Liquidarion Payments and the place where said Liquidation Payments shall be payable, shall bi- given
by mail, postage prepaid, not less than thirty (30) days prior o the [ ayment date stated thesein, 10
each holder of record of shares of Serdes E Stock at his post office adt resses as shown by the 1ecords
of the Corporarion.

()  Fracrional Shares. The Liquidation Payments + rith respect 1o each oursianding
fractional share of Series E Stock shall be equal to a ratably propestic ate amount of the Liquidation
Paymenis with respect to each outstanding share of Series E Stock.

5. Conversion.

The holders of shares of Series E Stock shall have th : following conversion iights:

(a)  Conversion, Subject 1o the limitations set forth below, each share of the Series
E Stock shall be convertible ar any time i whole but not in part, unle ss previously redeemed, at the
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oprion of the helder of record thereof, into the number of fully pat1 and nonassessable shures of
Common Stock equal to the quotient obrained by dividing (1) the ag wegate liquidation preference
of the share of Serjes E Srock being converted by (ii} the Conversicn Price (as defined in Saction
5() below) upon sumrender to the Corporation or its wansfer agent ¢f the certificate or certificares
representing the Series E Stock 1o be converted, as provided belov:, or if the holder notifies the
Corporation or its transfer agent that such cermificate or certificares have been lost, stolen or
destroyed, upon the execution and delivery of an agreement satis ‘actory to the Corporanon to
indemnify’ the Corporarion from any losses incurred by it in connection therewith. The conversion
rights herein provided shall be apportioned ratably among the hol lers of the Series E Stuck in
proportion to the number of shares of Saries E Stock owned by suck holders.

[{s}] Conversion Price; Converted Shares. During the one year period commencing
with closing on the issue of the Series E Stock (the “Initial Converion Period™), the comversion
price of each share of the Series E Stock shall be equal 10 $1.30 per share (the “Inirial Conversion
Price”) (the Initial Conversion Price, as it may be adjusted pursuant 1 the terms of this Section S(b)
and Section 6, is referred to as the “Conversion Price™). After the In tial Conversion Period, if the
Series E Stock has not otherwise been converted, The Series E Stock njay convert at the option of the
Holder at the lower of: (i) the Initial Conversion Price, or (ii) ninety percent (90%) of the average
of the per share Fair Market Value (as defined below) of the Comunion Stock for the twemy (20)
consecutive trading days immediately preceding the date notice of conversion is received iy the
Corporation. If any fractional interest in a shave of Comnmen Stock would be deliverable upon
conversion of Series E Stock, the Corporation shall pay in Heu of sich fractional share an amoumt
in cash equal 1o the Conversion Price of such fractional share (omputed 1o the nearest one
hundredth of a share) in effect at the close of business on the date of conversion. Any shaures of
Series E Stock which have been converted shall be cancelled and all Iividends on converted shares
of Series E Stock shall cease to accmne and the certificates representi g shares of Series E Stuck so
converted shall represent the right 1o receive (i) such number of shares of Common Stock inte which
such shares of Series E Stock are convertible, plus (ii) cash payable fo - any fractional share, plus (iii)
all accrued but unpaid dividends relaring to such shares of Series E Stock throngh the dare of
conversion. Upcn the conversion of shares of Series E Stock as peovided in this Section 6, the
Corporation shall promptly pay all amounts described in the previou; sentence 1o the holder of the
shares of Series E Stock being converted. The Board shall at all times, s¢ long as any shaves of Series
E Stock remain ousstanding, reserve a sufficient number of authcrized but unissued shaves of
Common Stock to be issued in satisfaction of the conversion rights :nd privileges aforesaid

As used herein, “Fair Market Value™ mean:, with respect 1o a shure of
Common Stack, (a) if the shares are listed or admined for radi; g on any national securiries
exchange or included in The Nasdaq National Marker or Nasdag Sma 1Cap Market, the last reported
sales price per share as reported on such exchange or Marker; (b) f the shares are not lisied or
admitted for wading on any narional securities exchange or included ir The Nasdag Narional Marker
or Nasdaq SmallCap Market, the average of the last reported closin;; bid and asked quotatiim per
share for the shares as reported on the National Association of Securities Dealers Autoinated
Quotation System ("NASDAQ") or a similar service if NASDAQ is not reporting such informarion;
() if the shaves are not listed or admined for trading on any narional s curities exchange or ind luded
in The Nasdaq National Market or Nasdaq SmallCap Market or quored by NASDARQ, the average
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of the last reported bid and asked quotation per share for the shares a3 quoted by a market muker in
the shares (or if there is move than one market maker, the bid and asked quotation shall be obtained
from two market makers and the average of the lowest bid and hi;hest asked quoration). [n the
absence of any such listing or trading, the Board shall determine in good faith the per share fair value
of the Common Stock, which determination shall be set forth in a ce tificate of the Secrevary of the
Corporation. If holders representing a majority of the ourstanding shires of Sedes E Stock object o
such determination, such holders shall notify the Corporation in writing within twenty (20) uays of
the delivery of such determination to the holders of the Series E S ock, specifying in reasvmable
detail their objections or changes within twenty (20) days of the del very to the Corporation of the
foregoing ohjection notice. If the Corporation and such holders rapresenting a majority of the
outsranding shares of the Series E Stock shall fail to reach an agreeme 1t with respect to all ohjucticns
or changes, then the Corporation shall engage an independent investment bank or apprais.d firm
reasonably acceptable 1o such holders to deliver an opinion as o the fiir value of the Common Stock,
which amount shall be determined withourt 1aking into accobnt any minoyity or liguidity discount.
A copy of such opinion shall be promptly provided to the holders o ' the Series E Srock.

(¢)  Mechanics af Conversion. In the case of a crnversion, before any holder of
Series E Stock shall be entitled to convert the same into shares of Common Stock, it shall surrender
the certificate or certificates therefor, duly endorsed, at the office of the Corporation or its transfer
agent for the Series E Stock, and shall give wrinier notice to the “orporation of the eletion to
convert the same and shall state therein the name or names in which he cerrificate of cerific.qes for
shares of Common Stock are to be issned. The Corporation shall, i : soon as practicable thereafter
and in any case within two (2) business days of the Corporation’s rec:Apt of the notice of conversion,
issue and deliver ar such office to such holder of Series E Stock, or to the nominee or noniages of
such holder, 2 certificate or certificates for the number of shares of Common Stock to which such
holder shall be entitled as aforesaid; provided that such holder ar naminee(s), as the case may be,
chail be deemed to be the awner of record of such Common Stock a5 of the date that written notice
is given ro the Corporarion of such holder’s properly completed and ¢ xecuted election o convert and
the surrender of the certificares representing the Series E Srock being converred, duly endorsed, at
the office of the Carporation ar its transfer agent (or an indemnificarion agreement s set lorth in
Secrion 5(c) hereof in case such certificates have been lost, stolen or destroyed). A certificate or
certificates will be issued for the remaining shares of Series E Stock n any ¢ase in which fewer than
all of the shares of Series E Stock represented by a certificate ure ¢onverted.

()  Issue Taxes. The Corporation shall pay all ‘ssue taxes, if any, incieved in
respect of the issue of shares of Common Stock on conversion. If a holder of shares surrendcred for
conversion specifies that the shares of Common Stock to be issued on conversion are to by: issued
in a name or names other than the name or names in which such st rendered shares stand, then the
Carporation shall not be required to pay any transfer ot other taxes inumed by mwason of the ivsuance
of such shaves of Common Stock to the name of another, and if the appropriate transfer taxes shall
nor have been paid to the Corporation or the wansfer agent for th.: Seres E Stock at the time of
surrender of the shares involved, the shares of Common Stock issued upon conversion thercof may
be registered in the name or names in which the surrendered shares were registered, despite the
instructions 1o the contrary,
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(&)  Valid Issuance. All shares of Commen Stcck which may be issued in
comection with the conversion provisions set forth herein will, upe issuance by the Corporarion,
be validly issued, fully paid and nonassessable, free from preemptive rights and free from all taxes,
liens or charges with respect thereto created or impased by the Corp dyration.

6.  Adjustment of Conversion Price. The number and kind of securities issnable upon the
conversion of the Series E Stock and the Conversion Price shall be subject 10 adjustment froin ime
to time in accordance with the following provisions:

(#)  Reorganization, Reclassificarion. In the event of a reorgamization, share
exchange, sale, conveyance, or reclassification, in a ansaction or series of relared ixansactions,
including where there is 2 shift in more than fifty percent of the vo ing power of the Corporation
(“Change of Conirol”) other than a change in par value, or from par value to no par value, or from
no par value to par value or a ransaction described in Section 6(b) below, each share of Suries E
Srock shall, after such reorganization, share exchange or reclassificati o, be convertible at the option
of the holder into the kind and number of shares of stock and/or Hther securities, cash ot other
property which the holder of such share of Series E Stock would hav 2 been entitled to receive if the
holder had held the Common Stock issuable upon conversion of such share of Series E Stock
mmediately prior to such reorganization, share exchange or reclassificarion.

(b)  Consolidarion, Merger. In the event of a merg: r or consolidation to which the
Corporarion is a party which results in a Change of Control, each shire of Series E Swack shall, after
such merger or consolidation, be convertible at the option of the hokler inro the kind and nuinber of
shares of stock and/or other securities, cash or other property whih the holder of such share of
Series E Stock would have been entitled to receive if the holder had h:ld the Common Stock issuable
upon conversion of such share of Series B Stock immediately prior 1o sich consolidation or merger
plus all accrued and unpaid dividends on such shares of Series E Stock through the conversion.

(¢)  Anti-Diturion. In the event the Corporation issves additional shares of its
capital stock, excluding: () securities offered to the public pursuant o a Qualified IPO or secondary
offering, (i) shares or options for capital stock issned pursuant to warrants or Stock upHons
outstanding at the date of closing on the issue of the Series E Prefiored Stock, (ifi) shares issued
pursuant to any acquisition approved by the Corporation’s Board ¢ f Directors, {iv) sharex issued
pursuan: o any private investment approved by the Corporation’s Board of Directors, (v) shares
issued pursuant to employee stock option or executive incentive ¢ wnership plans approved by a
disinterested majority of the Corporation’s Board of Directors and tte shares issuable upon cxercise
of such options at a purchase price leas than the applicable convers jon price of the Series t! Stock

{or any rights or securities exchangeable for or convertible into Con mon Stock where the Common
Sock wonid be issued at less than such applicable conversion prize), the Series E Stock will be
entitled to full ratchet anti-dilution protection.

(d)  Pre-emptive Rights. Tn the event the Corporn tion issues additional shaves of
its capiral stock, excluding: (i) securities offered 1o the public p wsuant to a Qualified 1PO, {11}
shares or oprions for capital stack issued pursnant 1o Warrants or sioe < options outstanding at the date
of closing on the issue of the Series E Stock, (i) shares issued ro the Corporation’s sharcholders
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in connection with any stock split, stock dividend or recapiralization, or shares issued in connection
with an acquisition of another company or technology rights, or ( v) shares issued pursuant 1o
employee stock option or executive incentive ownership plans approy ed by the Corporation’s Board
of Directors and the shares issuable upoen exercise of such options, rolder will be entirled 1o pre-
emplive rights to purchase additional shares on the same terms in cider to refain pro-rate hulder’s
percentage ownership in the Cerporation.

(¢  Tag-Along Righis. The holders of shares of ieries E Stock shall have rag-
along rights in the event of a sale or disposition by any officer of any shares of any class or sedes of
the Company’s capital stock excluding cerain wansfers to family m smbers.

7. Redemption

(8)  Redemprion by the Corporarion. The Series B Stock may be redeemed, at the
option of the Corporarion upen net less than 30 days’ prior written 1otice, in whole or in pact, ata
price per share equal 1o one hundred percent (100%) of the Seri¢:; E Stock Issue Price plus 2ll
accrued and wmpaid dividends 1o the date of redemption (the date the (Zorporation redeems the Series
E Srock, whether at the option of the Corporation pursuant to this Stcrion 7(2), at the option of any
holder of Series E Stock pursnant to Section 7(b) or upon an initial public offering pursuant to
Section 7(c) below, is referred to herein as the “Redemption Date™) yrovided that the holders of the
Series E Stock shall be able 1o exercise the conversion rights described in Section 5 hereo! ar any
Hime prior to the Redemption Date.

(b}  Redemprion Upon the QOccurrence of an Evenr of Default. Upun the
accurrence of any Series E Stock Event of Default (as defined in Secrion 7(e) below), any holder of
shares of Series E Stock shall have the dght to require (by written nor ce delivered 1o the Corporation
(the “Holders” Redemption Demand™), within sixty (60) days after uch holder or holders’ receipt
of the Series E Stock Event of Default Notice (as defined in Sectior 7(c) below)), the Corporation
to redeemn no later than thirty (30) days after the Corporation’s receint of the Holders’ Redenprion
Demand all or any portion of the Series E Stock owned by such holder or holders ar a price per share
equal to one hundred percent (100%) of the Series E Stock Issue Prise, plus all acerued and unpaid
dividends on the shares of Series E Stock, to be so redeemed 10 the Redemption Date. In the event
that the Holders’ Redemption Demand is made by less than 21} of the holders of shares of the Series
E Stock, the Corporation shall give written notice of such Holders® F: :demprion Demand vo the other
holders of shares of Series E Stock, which norice shall (i) state the Redemption Date, which date
should be nor later than thirty (30) days after the Corporarion’s rece: pt of the Holders’ Redemprion
Demand, and (ii) be given at least ten (10) days prior to such Rederr prion Date. Upon the giving of
such notice, each holder of shares of Series E Stock may demand 3¢ demption of all or any portion
of such holder’s Series E Stock by mailing wrimen notice thereof to he Corporation at least [ive (5)
days prior to the Redemption Date. The Corporation will redeem ali shares of Series E Stock as 1o
which rights under this subsection have been exercised within thiny (30) days after receipt of the
Holders” Redemption Demand.

(¢)  Redemption Upen an Initial Public Offerng. Upon the closing of an
underwritten public offering of Commen Stock by means of a reg stration statement filed by the
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Corporarion under the Securities Act of 1933, as amended, which offzring does not exclusively relate
1o securities under an employee stock option, bonus or other comyp :nsation plan, and yields cash
proceeds 1o the Corporation of not Tess than $15,000,000 (net of urv lerwriting discounts an: other
expenses and including proceeds seceived by the Corporarion upon :xercise of any over-allutment
option by underwriters), the Corporation shall redecm, for cash, ali of the then outstanding shares
of Series E Stock at a price per share equal to one hundred percent (100%) of the Series E Stock
Yssue Price plus an amount equal 1o all unpaid dividends accrued th:rean to the Redemption Dare.
The Corporation shall provide to the holders of shares of Series E S1ack prior written notice of any
such underwritren public offering thirty (30) days prior to the estimted date such offering will be
consummated.

(d)  Redemption Procedure. On or prior to the Recermprion Dare, the Corpuration
shall deposit the Series E Stock Issue Frice pius an amount equal to « ] accried and unpaid dividends
on all omstanding shares of Series E Stock o be so redesmed to the Redemption Dute (the
“Rademption Price’”) with a bank or trust corporarion having aggreg: (e capital and surplus in excess
of $£500,000,000 as a vust fund for the benefir of the holders of 1hares of Series E Stock, with
irrevocable instructions and authority 1o the bank or trust carporaticn 10 pay the Redemption Price
for such shares to their respective holders on or afer the Redemjition Date upen receipt of the
certificate or certificates of the shares of Series E Stock 1o be reder med. i the Corporation makes
such deposit in full, from and after the Redemption Date, all rights o7 the holders of shares of Sexies
E Stock as holders of shares of Series B Stock {except the right to recive the Redemption Prive upon
surrender of their certificare or cerificates) shall cease as to those shares of Series B Swock being
redeemad, and such shares shall not thereafter be transferred on the: books of the Corporativn or be
deermed 1o be outstanding for any purpose whatsoever. If the Corpors ion does not make such deposit
in full, all righta of the holders of shares of Series E Stack being r leemed as holders of shares of
Series E Stock shall not cease as 10 any share until payment in full o 'the Redemption Price tor such
share being redeemed and uniil such time such share shall remain o itstanding and shall be cnttled
1o &ll the rights and preferences provided herein, If on the Redsmption Date the fund: of the
Corporation legally available for redemption of shares of Series E Stock and Parity Securities
required to be redeemed are insufficient to redeem the total number of shares of Series E Stuck and
Parity Securities to be redeemed on such dare, then the Corporation will use those funds which are
legally available therefor to redeem the maximum possible rumber of shares of Series E Stock and
Parity Securities ratably among the holders of such securities to se redeemed based upon their
holdings of Series E Stock and Parity Securities, as applicable. F'ayments shall first be applied
against accrued and unpaid dividends, and thereafier against the rem) sinder of the Redemption Price.
The shares of Series E Stock not redeemed shall remain outstanding and entitled to ali the rights and
preferences provided herein. At any time theveafter when addition 11 funds of the Corporation are
legally available for the redemption of shares of Series E Srock, such funds will immediately be used
ro redeem the balance of the shares of Series E Stock to be redzemed. No dividends or other
dismibutions shall be declared or paid on, nor shall the Corporation ;edeem, purchase or acquire any
Tunior Securities, unless the Redemption Price of all shares of Serivs E Stock to be redeemed shall
have been paid in full.

(¢)  Evenis of Default. A “Series E Stock Bvent of Default” shall be decmed to
oceur ifs
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(i) the Corporation defavlts in making any r:demption payment that It is
obligated to make hereonder; whether or not such payment is legally permissible or
conflicts with any other agreement o which the Corpo ‘ation or any of its subsidiaries
is a party or by which any of its or their respective as iets are bound; or

(i1) the Corporation or any of its subsidiaries vhich would be a “significant
subsidiary” pursuant fo Arcle 1-02 of Regulation 3-X (“Material Subsidiary™)
pursuani to or wirhin the meaning of any law under 1 tle 11 of the U.S. Code or any
similar Bederal, state or foreign law for the relief of cebtors (‘Bankruprey Law™):

(A) commences 2 voluntary case i proceeding with respect 1
itself,

(B) consents to the entry of an coder for relief against i in an
involuniary case ar proceeding,

(C) consents to the appointment of 3 receiver, trustee, assignee,

liquidator, sequestraror or similar official under any Bankwptey Law
(“Custodian™) of it or for all or any material »art of its property,

M) makes a general assignment for the benefit of its creditors,

(F)  consemts 1o or acquiesces in tie institarion of bankruptey or
insolvency proceedings against it,

(F)  shall generally not pay its debts when such debts become due
or shall admit in writing its inability to pay i s debts generally, or

(G) takes any corporare action in furtherance of or to facilitate,
conditionally or otherwise, auy of the foregring; or

(ii1) a court of competent jurisdiction enters a lecree, judgment or order under
any Bankruptey Law that

(A) is for relief against the Corpor ston or any Material Subsidiary
of the Corporation in an involuntary case or proceeding,

(B)  appoints a Custodian of the Zorporation or of any Material
Subsidiary of the Corporation for all or substantially all of its properties, or

(C)  orders the winding up or ligu dation of the Corporation or of

any Material Subsidiary of the Corporation, and in each case the urder or
decree remains unstayed and in effect for si:ity (60) days, or
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(iv) the Converted Shares are not register:d and publicly trading on a
national exchange within ninety days of ¢losing on the issue of the Series E Proferred
Srock. ,

If a Series E Stock Evenr of Default ocours and is conlinning, in addition to any other
natices required pursuant 1o this Certificare, the Corporation must, yvvithin thirty (30) days alter the
occurrence of such Sedes E Stock Event of Default, give to the holdzrs of shares of Serjes T Stock
notice of such Series E Stock Event of Defaul, including a reasonzbly detailed description of the
events ¢ansing such Series E Srock Event of Default, and the acticyis proposed 1o be taken by the
Corporation in response thereto.

(f)  Failure to Redeem. If the Corpararion shall fail at any time 1o dischurge its
obligation 1o redeemn shares of Series E Stock pursuant 1o Section 7(b) or (c) (a “Mandatory
Redemprion Obligation™), such Mandatory Redemption Obligation shall be discharged as soon as
the Corporation is able to discharge such Mandatory Redemprion € bligation. If and for so long as
any Mandatory Redemprion Obligations shall nort fully be dischargzd, the Corporation shall not (i)
directly or indirectly, purchase, redeem or discharge any mandatory redemption, sinking 1und or
other similar obligation in respect of any Pariry Securitdes or ary warmanrts, righls or options
exercisable for or convertible into any Parity Securities (excepr i connection with a mandarory
redemprion, sinking fund or other similar obligation 1o be satisfiec| pro rara with any Mandatory
Redemprion Obligation relaring to the Series E Srock) or (ii) declar2 or pay any dividend or make
any distribution on, or, directly or indireetly, purchase, redeem or lischarge any such mandatory
redemprion, sinking fund or other similar obligation in respect © " any Junior Securities or any
warrants, rights or options exercisable for or convertible into any Jimior Securities.

8. Appointment of Members of the Board of Direcrors. Commencing on the Original
Issue Date and for so long as any shares of Series E Stock are cursta ding. vhe holders of a niajority
of the shares of Series E Stock shall have the right 1o elecr, by a ma ority vote of the holders of the
Series E Stock voting separately as a class, two (2) members of the Board.

0. Shares to be Rerired. All shares of the Series E frock redeemed, exchanged or
purchased by the Corporation shall be restored to the status of auriorized but unissued shares of
Preferred Stock and may thereafter be redesignated and reissued as Preferred Stock other than Series
E Stock; provided, however that no such shares may thereafter be ssued by the Corporation with
rights or privileges ranking on 2 pariry with, or senfor to, the Series 2 Stock without the affirmative
vote of the holders of a majarity of the shares of the Series E Stock, voting separately as a class.

10.  Voring Righs. The holders of shares of Series E Sto 'k shall vote as a separaie class
on all matters adversely affecting the Series E Siock. The anthori: ation or issuance of additional
Common Stock, Series E Stock or other securities having liquidation dividend, voting or othor rights
junior to or on a parity with, the Series E shall not be deemed to adv :rsely affect the Sexies I Stock.
Orherwise, the holders of shares of Series E Stock shall be entitlec to full voting rights as if their
Serize E Srock had converted ar $1.30 per share, including all voring rights possessed by the owners
of the Common Stock. In addition to the other voting rights of th: holders of the Series 1 Stock
specified herein, for so long as any shares of Series E Stock are onstanding, the Corporanion will
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not, and it will cause its subsidiaries not 1o, without the affirmativ2 vote, or the wrilten consent
pursuant fo the Florida Business Corporarion Act, of the holders of a majority of the outstanding
shares of Series E Stock:

(a) amend, waive or repeal any provisions of, or add any provision to, (i) tus
Certificate or (ii) any provision of the Certificate of Incorporation <1 By-Laws of the Corporation
or any other certificate of designation filed with the Secretary of Staie of Colorado by the
Corporarion in a manner that would adversely effect or impair the rig his of the holders of the Series
E Stock:

(b)  merge or consolidate with any other corporatinn, other than a merger in which
the Corporation is the survivor and the stockholders of the Corporalion immediately prior ihereto
continue 1o represent at least fifty percent (50%) of the combinzd voting power of the voting
securities of the Corporation outstanding immediately after such morger o consolidarion;

(c) sell or dispose of all or substantially 21l of th: Corporarion’s assers; ur

(@)  incur any indebtedness for borrowed money if as a result of, and immediately
after, the incurrence of such indebtedness the ratio of the Corporatio 1’s indebtedness 1o tangible net
worth (as determined in accordance with generally accepted accunting principles consistently
applied and maintained) will exceed 4.0 10 1.0; provided, however, that the Corporation may incur
indebtedness for borrowed money in connection with (1) the acquisition of a radiation oncology
center or related medical facility if(A) the total purchase price (inclusting all cash and the fair market
value of all non-cash assers) paid by the Corporation for such acquis tion shall not exceed five tmes
the pro forma EBITDA (as determined by the Corporation in acco dance with generally accepted
accounting principles consistently applied and maintained) of the <enter ar medical faciliy 1o be
acquired, and (B) the acquisition will be accretive to the Corporation based upon the pro forma profit
and loss statement prepared by the Corporation for the acquisition; a1d (2) the development of 2 new
radiation oncology center or related medical facility (either indivickally or together with any other
person or entity), if the development (A) will not increase the Coryorarion’s ratio of indebiedness
10 tangible net worth (as determined in accordance with generally accepted accounting pruiciples
consistently applied and maintained), and (B) will be accrerive to the Corperation based upon the
pro forma profit and loss statement prepared by the Corporation fo: the development.

11.  Registration Rights. Within ninety days of issuaice of the Series E Suck, the
Corporation will file a Registrarion Statement 1o register the Comn on Stock underlying the Series
E Stock. The holder will be entitled 1o one demand registrarion i1 any twelve-manth period and
unlimited piggyback registrations. The Corporation will bear the ¢t st of all registrarions other than
underwriting commissions and discounts.

12.  Fumire Preferred Siock Issues. The Corporarion m iy issue one or more additional
Series of Preferred Stock without the consent of the holders of Series E Stock, provided, huwever,
that the rights and preferences of such subsequemt series of preferred stock as to liqundarion,
dividends, voring, redemption, and registration rights shall not be superior (but may be pai1 passu)
to those of the Series E Stock.
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- Except as hereby amended, the Articles of Incorporation of the Corporarion rexmain the same,

V.

V.

Elimination of Shares: Pursuant to the authorization of the Corporation’s Brard of
Direciors on December 12, 1997, the Corporation had designated the teryus and
condirions of 1,000,000 shares of Series A Preferred S10ck, par value $.001 pe: share,
of which 000,000 shares were issued. Inasmuch as no shares of the Seres A
Preferred Stock remain outstanding, the Corporatisn daes hereby eliminafe the
designations of the Series A Preferred Stock authotize d pursuant to such designations
and in accordance with applicable law, such shares «f preferred stock are available
for issuance.

These Arricles of Amendment to Articles of Incorpcration of the Corporation shall
be effective as of the close of business an January 1.7, 2001.

The foregoing Amendment was adopted by the Board of Diy :crors of the Corporation acting
by wrinien consent dared January 17, 2001, pursuant 0 Secrions 307.0821 and 607.0602 of the
Florida Business Corporation Act. Therefore, the number of voies cast for the Amendment to the
Corporation's Articles of Incorporation was sufficient for approval ‘

IN WITNESS WHEREOF, the undersigned being President :nd a divector of the Corporation
has executed these Amicles of Amendment to Aricies of I orporaion of WORLDWIDE
EQUIPMENT CORP. on January 17, 2001.

WORLDWIDE EQUPMENT CORF.

By: "
[ S ———
Mitchell Hymow itz, President and D tor

wigoldmanws cancer cutd\mergeRamendment o anticles-wee-1-17-01.doc
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