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A
BANKS.COM, INC. Ze
VvV

DOCUMENTNUMBER P94000027095

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

Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation Act
(hereinafier, the “EBCA™), this Florida Profit Corporation, Banks.cam, Inc. (the “*Corporation'™),
adopts the following amendments to its Amended and Restated Articles of [ncorporation;

FIRST: This Corporation is named Banks,com, Inc. The Articles of Incorporation of
the Corporation were originally filed with the Secretary of State of the State of Florida and
became effective on April 7, 1994, under the name Economic & Investinent Technologies, Inc.
Amended and Restated Articles of Incorporation were filed and became cffective on December
G. 2004. Articles of Amendment to the Amended and Restated Articles of Incorparation were
filed and became effective on February 9, 20035, September 26, 2005, October 24, 2005, and
November 26, 2007.

SECOND: Pursuant to the authority of the Board of Directors of the Corporation
pursuant to its Amended and Restated Articles of Incorporation, as amended and
Section 607.0602 of the FBCA, the Board of Directors of the Corperation, by resclutions duly
adopted as of December 23, 2008, has: (i) designated a series of Preferred Stock, par value
$0.00] per share (the “Preferred Stock™), of the Corporation. to be designated *'Series C
Preferrcd Stock,” consisting of 3,000,000 shares of the authorized but unissued Preferred Stock
(the "“Series C Preferred™), (if) authorized the issuence of a maximum of 3,000,000 shares of
Series C Preferred, and (i1i) set the nphts, preferences, limitations, and other terms and
conditions of the Series C Preferred. Approval of the shareholders of the Corporation was not
required.

THIRD: Pursuant to the authority of the Board of Directors of the Corporation pursuant
to its Amended and Restated Articles of Incorporation, as amended and Section 607.1002(5) of
the FBCA, the Board of Directors of the Corporation, by resolutions duly adopled as of
Decemnber 23, 2008, has (i) deleted and revoked the authorization of 3,436,069 sharcs of Series
A Preferred Stock, (ii) re-classified and re-designated 3,000,000 of the shares of Series A
Preferred Stock as shares of Series C Preferred Stock with the rights, preferences, limitations and
other terms and conditions described below, and (i) deleted and revoked the authorization of
100,000 shares of Scries B Preferred Stock. No shares of Series A Preferred Stock or Series B
Preferred Stock are outstanding.
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FOURTH: The Amended and Restated Articles of Incorporation of the Corporation are
amended as follows:

1. Section A of Article Il (Capital Stock} is hereby amended and restated to read in its
entirety as follows:

“II,
Capital Stock

A. The Corporation shall have the authority to issuc an aggregate of one hundred and
thirty million (130,000,000) shares, of which one hundred and twenty five million
(125,000,000} shares shall be Common Stock having a par value of $0.001 per share (the
“"Common Stock™), and five millien (5,000,000) shares shall be Preferred Stock having a par
value of 80.00!1 per share (the “Preferred Stock™), of which 3,000,000 shail be designated as
“Series C Preferred Stock™ (the “'Series C Preferred Stock™.”

, FIFTH: Thc Scries C Preferred shall have the following designation, number of shares,
rights, preferenccs, privileges, restrictions, limitations, and other terms and conditions:

1. Desipmation _and Amount. A total of 3,000,000 shares of Preferred Stock,
30,001 par value per share, shall be designated "Series C Preferred Stock.”

2. Dividends.

(a) From and after the date that the shares of Series C Preferred
Stock are first issued by the Corporaiion (the “Issye Date™), dividends at the Dividend Rate (as
defined below) multiplied by the Base Amount (as defined below) shall accrue on such shares of
Serics C Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series C Preferred
Stock) (the “Aceruing Dividends™). Accruing Dividends shall acerue from day to day, whether
or not declared, shall be cumulative, and shall be payablc in cash (i) when, as and if declared by
the Board of Direciors or (if) upon the closing of a Liquidation Event in accordance with Section
4 hereof. On each anniversary of the Issue Date, any unpuid Accruing Dividends as of such
anniversary shall be added to the Base Amount to the extent they have not theretofore been
added to the Baseg Amount. [n the event that pursuant to applicable law or contract the
Corporation shall be prohibited or restricted from paying in cash the full dividends to which
holders of the Series C Preferred Stock shall be entitied, the cash amount available pursuant to
applicable law or contract shall be distributed among the holders of the Series C Preferred Stock
ralably in proportion ta the fuli amounts to which they would otherwise be entitled and any
remaining amount due to holders of the Series C Preferred Stock shall be payable in cash as soon
thereafter as permitted. The amounts to be distributed pursuant w the preceding sentence shall, in
cach case, be adjusted by rounding down to the nearest whole cent. For purposes of this
subsection 2(a}, "Dividend Rate¢” shall mean ten percent (10%) per annum for cach shars of
Series C Preferred Stock and “Base Amount™ shall mean the Original Issue Price plus all
Accruing Dividends added to such Base Amount pursuant to this subsection 2(2). “Qriginal
Issue Price™ shall mean $[0.10] per share of Series € Preferred Stock.
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. (b) Dividends on the Series C Preferred Stock shall accrue
whether or not they have been declared and whether or not there are profits, surplus or other
funds of the Corporation legally available for the payment of dividends. The Issue Date shall be
deemed 1o be the date of issuance of the Series C Preferred Stock regardiess of the number of
times transfer of such share is made on the stock records maintained by or for the Corporation
and regardless of the number of certificates which may be issued to evidence such shares,

3. Liquidation Preference.

(a) Liquidation Event. In the event of a Liguidation Event (as
defined below), subject to the prior preferences and other rights of any Senior Preferred Stock (as
defined below), but before any distribution or pavment shall be made to the holders of Junior
Preferred Stock or Common Stock, the holders of the Series C Preferred Stock shall be entitled
to be paid the Original Issue Price plus all unpaid Aceruing Dividends thereon per share, and no
more, in cash. If such payment shall have been made in full 10 the holders of the Series C
Preferred Stock, and if payment shall have been made in full to the holders of any Senior
Preferred Stock of all amounts to which sueh holders shall be entitled, the remaining assets and
funds of the Corporation shall be distributed among the halders of Junior Preferred Stock,
according to their respective shares and priorities and only in the amounts to which such holders
are entitled in accordance with these Articles of Incorperation. [f such paymenis shall have been
made in full to the holders of Senior Preferred Stock, Series C Preferred Stock and Junior
Preferred Stock of all amounts to which such holders shal! be entitied, the remaining assets and
funds of the Corporation shall be distributed pro rata among the holders of Senies C Preferred
Stock and Common Stock, aceording to their respective shares caleulated on an as-converted to
Common Stock basis. If, upon any such liquidation. dissolution or other winding up of the
affairs of the Corporation, the net assets of the Corporation distributable among the holders of all
putstanding shares of the Serics C Preferred Stock shall be insufficient to permit the payment in
full to such holders of the preferential amounts to which they are entitled, then the entire net
assets of the Corporation remaining afier the distributions to holders of any Scnior Preferred
Stock of the full amounts to which they may be entitled shali be distributed among the holders of
the Series C Preferred Stock ratably in proportion to the full amounts to which they would
otherwise be respectively entitled. The aggregate amount which a holder of a share of Scries C
Prefoerred Stock is entitled to receive under this subscetion 3(a) is hereinafier referred to as the
“Series C Liquidation Amount.” Notwithstanding anything herein to the contrary, while any
sharcs of Series C Preferred Stock are outstanding, the Corporation shall not cstablish any Senior
Preferred Stock without the prior affirmative vote of holders of a majority of the shares of Series
C Preferred Stock. *‘Junior Preferred Stock™ shall mean any class or series of preferred stock of
the Corporation, including, but not limited 1o, the Series A Preferred Stock and the Series B
Preferred Stock, ranking junior to the Series C Preferred Stock in respect of the right to receive |
assets upon the liguidation, dissolution or winding up of the affairs of the Corporation. “Senior
Preferred Stock™ shall mean any class or series of preferred stock of the Corporation ranking i
senior 1o the Serics C Preferred Stock in respect of the right to receive assets upon the i
liquidation, dissolution or winding up ot the affairs of the Corporation.

()] £i) For purposes of this Section 3, a “Liguidation
Event” shall include {A) a sale of assets of the Corporation that are material to the onpoing
operations of the Corporation, (B) the closing of the sale, ransfer or other disposition of all or
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substantially all of this Corporation’s assets in one or more transactlions, (C) the transfer
{(whether by merger, consolidation or otherwise), in one transaction or a series of related
transactions, o & person or group of affiliated persons (other than an underwniter of this
Corpotation's securities), of this Corporation’s securities if, after such transfer, such person or
group of affiliated persons would hold 50% or more of the outstanding voting stock of this
corporation (er the surviving or acquiring cntity), (D) the licensing of all or substantially all of
this Corporation's intellectual property to a third party other than in the ordinary course of
business and (E) a liquidation, dissolution or winding up of this Corparation. The treatment of
any particular transaction or series of relaled transactions as a Liquidation Event may be waived
by the vote or written consent of the holders of a. majority of the owstanding Series C Preferred
Stock (voting together as a single class and not as separate series, and on an as-converted basis),

(i) In any Liguidation Event, if procceds of such
Liquidation Event (the *'Proceeds™) received by this Corporation or its stockholders is other than
cash, its value will be deemed its fair market value. Any securitics shall be valued as follows:

{A) Secunties not subject to investment ietter or
other similar restrictions on free marketability covered by (B) below:

(n If traded on a securities exchange or
through The Nasdaq Stock Market, the value shall be deemed to be the average of the closing
prices of the securities on such exchange or system over the wenty (20) trading-day peried
ending three (3) trading days prior to the closing of the Liquidation Event;

(2) I actively traded over-the-counter,
the value shali be deemed to be the average of the closing bid or sale prices (whichever is
applicable) over the twenty (20} trading-day period ending three (3) trading days prior to the
closing of the Liquidation Event; and

{N if there is no active public market,
the value shall be the fair market value thereof, as mutually determined by this Corporation and
the holders of at least a majority of the voting power of all then outstanding shares of Series C
Preferred Stock.

{BY The methed of wvaluation of securities
subject to investment letter or other restrictions on free marketability (other than restrictions
arising solely by virtue of a shareholder’s status as an affiliate or former affiliate) shall be to
make an appropriate discount from the market value determined as above in {A) (1}, (2) or{3) 10
reflect the approximate fair market value thercof, as mutuallv determined by this Corporation
and the holders of at least a majority of the voting power of all then outstanding shares of such
Series C Preferved Stock,

(CYy  The foregoing methods for valuing non-cash
consideration to be distributed in connection with a Liquidation Event shall, upen appraval by
the shareholders of the definitive agreements governing a Liquidation Event, be superseded by
any dectermination of such value set forth in the definitive agreements goveming such
Liquidation Event.
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(1)  In the event the requirements of this Section 3 are
not complied with, this Corporation shall either:

(A)  cause the closing of such Liguidation Event
to be postponed until such time as the requirements of this Section 3 have been complied with; or

(B) cancel such transaction, in which event the
tights, preferences and privileges of the holders of the Series C Preferred Stock shall revert to
and be the same as such rights, prefercnces and privileges existing immediately prior to the date
of the first notice referred to in subsection 3{b){iv) hcreof.

{(iv}  This Cerporation shall give each holder of record of
Serics C Preferred Stock written notice of such impending Liquidation Event not later than
twenty (20) days prior to the sharcholders' meeting called to approve such transaction, or twenty
(20) days prior to the closing of such transaction, whichever is earlier, and shali also notify such
holders in writing of the final approval of such iransaction. The first of such notices shall
describe the material terms and conditions of the impending transaction and the provisions of this
Section 3, and this Corporation shall thereafter give such holders prompt notice of any matenial
changes. The transaction shall in no event take place sooner than twenty (20) days aficr this
Corporation has given the {irst notice provided for herein or sooner than ten (10) days after this
Corporation has given notice of any material changes provided for herein; provided, however,
that subject 10 compliance with the FBCA such periods may be shortened or waived upon the
written consent of the holders of Series C Preferred Stock that represent at least a majority of the
voting power of all then outstanding shares of such Series C Preferred Stock (voting together as a
single class and not as separate series, and on an es-converted basis).

4, Conversion. The holders of the Series C Preferred Stock shall have conversion
rights as follows (the “Conversion Rights™):

(a) Right to Convert. Each share of Series C Preferred Stock
shall be convertible, at the option of the holder thereof, at any time after the Issue Date at the
office of this Corporation or any transfer agent for such stock, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the applicable Original
Issue Price for such series by the appliceble Conversion Price for such series (the cenversion rate
for a senies of Serics C Preferred Stock into Common Stock is referred to herein as the
“Conversion Rate™ for such series), detcrmined as hereafter provided, in effect on the daic the
certificate is surrendered for conversion, The initial Conversion Price per share for each share of
Serics C Preferred Stock shall be three times the Original Issue Price; provided, however, that
the Conversion Price for the Series C Preferred Stock shall be subject to adjustment as set forth
in subsection 4{c).

™) Mechanics of Conversion. Before any holder of Series C
Preforred Stock shall be entitled to voluntarily convert the same into shares of Common Stock,
he or she shell surrender the certificate or certificates therefor, duly endorsed, at the office of this
Corporation or of any transfer agem for the Series C Preferred Stock, and shall give written
notice to this Corporation at its principal corporate office, of the clection to conven the same and
shall state thercin the name or names in which the certificate or certificates for shares of :
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Common Stock are to be issued. This Corporation shall, as soon as practicable thereafter, issue
and deliver at such coffice to such holder of Serics C Preferred Stock, or to the nominec or
nominees of such holder, a certificate or certificales for the number of shares of Common Stock
to which such holder shall be cntitled as aforesaid. Such conversion shall be deemed to have
heen made immediately prior to the close of business on the date of such surrender of the shares
of Series C Preferred Stock to be converted, and the person or persons entitled to receive the
shares of Comtnon Stock issuable upan such conversion shall be treated for all purposes as the
record holder or holders of such shares of Commeon Stock as of such date.

{c) Conversion Price Adjustments. The Conversion Price shall

be subject to adjustment from time to time as follows:

i Stock Dividends, Subdivisions, Reclassifications aor
Combinations. 11 the Corporation shall (A) declare a dividend or

make a distribution on its Common Stack in shares of its Common
Stock, (B) subdivide or reclassify the outstanding shares of
Common Stock into a greater number of shares (without a
comparable subdivision of the Series C Preferved Stock), or (C)
combine or reclassify the outstanding Common Stock into a
smaller number of shares (without a comparable combination of
the Series C Preferred Stock), the Conversion Price in effect at the
time of the record date for such dividend or distribution or the
effective date of such subdivision, combination or reclassification
shall be proportionately adjusted so that the holder of any shares of
Series C Preferred Stock surrendered for conversion afler such date
shall be entitled to receive the number of sharcs of Common Stock
which he would have owned or been entitled to receive had such
Series C Preferred Stock been converted immediately prior to such
date; provided, however, that with respect to clause (A) above, no
such adjustment shall be made if the holders of Series C Preferred
Steck simultaneously receive (i) a dividend or other distribution of
shares of Common Stock in a number cqual to the number of
shares of Common Stock as they would have received if all
outstanding shares ot Series C Preferred Stock had been converted
into Common Stock on the date of such event or (i) a dividend or
other distribution of shares of Series C Preferred Stock which are
convertible, as of the date of such event, into such number of
shares of Common Stock in a number equal to the number of
additional shares of Common Steck being issued with respect to
cach share of Common Stock in such dividend or distribution,
Successive adjustments in the Conversion Price shall be made
whenever any event specified above shall occur. No adjustment of
the Conversion Price for the Scrics C Preferred Stock shail be
made in an ameount less than one cent per share, provided that any
adjustrnents that are not required to be made by reason of this
sentence shall be carried forward and shall be either taken into
account in any subsequent adjustment made prior to three (3) years

6
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from the date of the event giving rise to the adjustment being
carried forward, or shall be made at the end of three (3) years from
the date of the event giving rise to the adjustment being carried
forward. No adjustment of such Conversion Price pursuant to this
subsection 4(c){i) shall have the effect of increasing the
Conversion Price above the Conversion Price in ¢ffect immediatcly
prior to such adjustment.

ii.  Other Distributions. In cast the Cerporation shall fix a
record date for the making of a distribution to all holders of shares
of its Common Stock {A) of shares of any class other than its
Common Stock or (B) of cvidence of indchtedness of the
Corporation or any subsidiary or (C) of assets (excluding cash
dividends or distnibutions, and dividends or distributions referred
to in subsection 4(c}(i) hereof), or (D) of rights or warrants, each
holder of a sharc of Series C Preferred” Stock shall, upon the
exercise of his night to convert after such record date, receive, in
addition 10 the shares of Common Stock to which he is entitled,
the .amount of such shares, indebtedness or assets (or, at the
option of the Corporation, the sum equai to the value thereof at
the time of distribution as determined by the Board of Directors in
its sole discretion) that would have been distnbuted to such holder
if he had exercised his right to conven immediately prior to the
record date for such determination,

{d) Recapitalizations. If at any time or from time to time there
shall be a recapitalization of the Common Stock (other than a subdivision, combination or
merger or sale of assets transaction provided for elsewhere in this Section 4 or in Section 3)
provision shall be made so that the holders of the Series C Preferred Stock shall thereafter he
entitled to receive upon conversion of the Series C Preferred Stock the number of shares of stock .
or other securities or property of this Corporation or otherwise, to which a holder of Common C
Stock deliverable upon conversion would have been entitled on such recapitalization. In any
such case, appropriate adjustment shall be made in the application of the provisions of this
Section 4 with respect to the rights of the holders of the Series C Preferred Stock after the
recapitalization to the end that the provisions of this Section 4 (including adjustment of the
Conversion Price then in effect and the number of shares purchasable upon conversion of the
Series C Preferred Slock) shall be applicable afler that cvent as nearly cquivalently as mav be
practicable.

(e) No Impairment. This Corporation will not, without the
appropriate vole of the shareholders under the FBCA or Section 6 hercof, by amendment of its
Articles of Incorporation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other woluntary action, avoid
or seck 1o avoid the observance or performance of any of the terms to be observed or performed
hereunder by this Corporation, but will at all times in good faith assist in the earrving out of all
the provisions of this Section 4 and in the taking of all such action as may be necessary or

et ¢y —_— i i kb 5
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appropriate in order 10 protect the Conversion Rights of the holders of the Scries C Preferred
Stock against impairment.

(N No Fractional Shares and Certificate as to Adjustments.

(i) No fractional shares shall be issued uvpon the
conversion of any share or shures of the Series C Preferred Stock and the aggrepgate number of
shares of Common Stack to be issued to particular shareholders, shall be rounded down to the
nearest whole share and the Corporation shall pay in cash the fair market value of any fractional
shares as of the time when entitlement to receive such fractions is determined.  Whether or not
fractional shares would be issuable upon such conversion shall be determined on the basis of the
tota] number of shares of Series C Preferred Stock the holder is at the time convetting into
Common Stock and the number of shares of Cammon Stock issuable upon such conversion.

{ii) Upon the occurrence of each adjustment or
readjustment of the Conversion Price of Series C Preferred Stock pursuant to this Section 4, this
Corporation, at its expense, shail promptly compute such adjustment or readjustment in
accordance with the tcrms hereof and prepare and fumish to each holder of Series C Preferred
Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustment is based. This Corporation shall, upon the written
request at‘any lime of any holder of Series C Preferred Stock, furnish or cause to be furnished fo
such holder a like certificate setting forth (A)svch adjustment and readjustment, (B} the
Conversion Price for such senes of Series C Preferved Stock at the time in effect, and (C) the
number of shares of Common Stock and the amount, if any, of other property that at the time
would be received upon the conversion of a share of Series C Preferred Stock.

(g) Notices of Record Date. In the event of any taking by this
Corporation of a record of the hotders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, this Corporation shall mail to each helder of Series C Preferred Stock, at teast ten
(10} days prior to the date specified therein, a notice specifying the date on which any such
record is 10 be taken for the purpose of such dividend or distribution, and the amount and
character of such dividend or distribution,

(h) Rescrvation of Stock [ssuable Upop Conversion. This

Corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the shares of the Series C
Preferred Stock, such number of its shares of Common Stock as shall from time to time be
sutficient ta effect the conversion of all outstanding shares of the Series C Preferred Stock; and if |
at any time the number of authorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding sharcs of the Series C Preferred Swock,
in addition to such other remedies as shall be available o the holder of such Series C Preferred
Stock, this Corporation will take such corporate action as may, in the opinion of its counsel, be
necessary (o increase its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such pumposes, including, without limitation, engaging in best
efforts 10 obtain the requisite sharcholder approvel of any necessary amendment to this
Corporation's Articles of Incorperation.
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{i) Motices. Any notice required by the provisions of this
Section 4 to be given to the holders of shares of Series C Preferred Stock shall be deemed given
if deposited in the United States mail, postage prepaid, and addressed to each holder of record at
his address appearing on the books of this Corporation.

[6)) Waiver  of _ Adjustment _to _ Conversion_ Price.
Notwithstanding anything herein to the contrery, any downward adjustment of the Conversion
Price of any series of Preferred Stock may be waived, either prospectively or retroactively and
either generally or in a particular instance, by the consent or vote of the holders of a majority of
the outstanding shares of Series C Preferred Stock. Any such waiver shall bind all future holders
of shares of such series of Series C Preferred Stock.

5. Voting Rights. The holder of each share of Series C Preferred Stock shall be
entitled 1o one vote per share, and with respect 1o such vote, such holder shall have full voting
rights and powers equal to the voting rights and powers of the holders of Common Stock, and
shall be entitled, notwithstanding any provision hereof, to notice of any shareholders’ mecting
in accordance with the Bylaws of this Carporation and shall vote together with the Common
Stock with respect to any question upon which holders of Commow Stock have the right to
vote, except (i) holders of Series C Preferred Stock as a separate class shall be entitied to elect
onc (1) member of the Board of Directors of the Corporation } (but only if Daniel M.
O’Donnell is not then serving in the position of director of the Company), (ii} as provided in
Section 6 hereof and (iii) as required by the FBCA or any other law,

6. Pratective Provisions. So long as shares of Series C Preferred Stock remain
outstanding, this Corporation shall not. nor shall it permit uny of its subsidiaries to (by
amendment, merger, consolidation or otherwise), without first obtaining the approval (by vote
or written consent, as provided by law) of the holders of at jeast a 75% of the then outstanding
shares of Series C Preferred Stock:

{(a) alter or change the rights, preferences or privileges of the
shares of Series C Preferred Stock so as to affect adversely such shares;

(1)) tncrease or decrease (other than by conversion) the total
number of authorized shares of Senies C Preferred Stock:

{c) autharize or issue, or obligate itself to issuc. any cquity
security (including any other security convertible into or exercisable for any such equity security)
having a preference over, or heing on a parity with, the Series C Preferred Stock with respect to
dividends, liquidation or redemption, other than the issuance of any authonzed but unissued
shares of Series € Preferred Stock designated herein (including any security convertible inta or
exercisable for such shares of Series C Preferred Stock);

: (d) reclassify, or obligate itself to reclassify, any class or series
of shares into securities having preference or being on a parity with the Series C Preferred Stock
in any respect;

{c) change the authorized number of directors of this
Corporation, except to set the number of members of the Board of Directors at five (5);

9
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(N incur or puarantec any indebtedness that is nol outsianding
on the date hereols or

()  authorize, agree to. commit to or purmit any ol the
forcgoing,

7. Stutus of Cogverted Stock, In the cvent any shares of Series C Proterred Stock

shall be redeemed or converted purkuunt to Section 4 hereof, the sharcs so converted shall be
cancelled und shall oot be issvabie by this Corporation, The Adticles of Incorporation of this
Corporation shall be approprisicly amended w cffect the corresponding reduction in this
Carparation’s avthorized capital stock,

SIXTH: The amendments were adopted by the Board of Directory as of Degember 23,
2008 without sharcholder action and sharsholder activn was not required.

IN WITNESS WHEREOF, the undersigned hos executed these Articles of
Amendment as of December 31, 2008,

Daniel M, O'Donncil
President and Chief Executive Officer
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