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A. The name of the corporation is Pro Tech Communications, Inc,, a Florida corporafign™
(the “Corporation™). kd

B. ‘The Amended and Restated Articles of Incorporation (“Articles of Incorporation™) of the
Corporation authorize the issvance of One Million (1,000,000) shares of preferred stock, par
value $0.01 per share (“Prelerred Stock™), and authorizes the board of directors (“Board of
Directors™) of the Corporation to designate any such scries of Preferred Stock, to [1x the number
of sharcs of any such series of Preferred Stock, and to determine or alter the rights, preferences,

privileges and restrictions granted to or imposed upon any wholly unissued series of Preferred
Stack.

C. The Board of Directors of the Corporation, pursuant to the authority expressly vested in it
as aforesaid and pursuant to Section 607.0602 of the Florida Business Corporation Act, has duly
adopted and approved these Articles of Amendment to Articles of Incorporation (“Articles of
Amendment™ creating a Scries B Convertible Preferred Stock issue of Preferred Stock before
the issuance of any shares of that scries. ‘

D. The text of the amendment determining the terms of the Series B Convertible Preferred
Siock of the Preferred Stock is set forth below:

Section 1,  Designation_ard Amount. There is hereby established a series of
Preferred Stock designated as Series B Convertible Preferred Stock (the “Serics B Preferred
Shares™) and the number of shares constituting the Serics B Preferred Shares shall be Five
Hundred (500). The Corporation will not authorize or issue any additional Series B Preferred
Shares withoul the writlen consent of the holders of not less than ninety percent (90%) of the
then outstanding Series B Preferred Sharcs.

Seetion 2.  Par Value, Stated Value and Accretion Rate, Each share of the Scries
B Preferred Shares shall have a par value of $0.01, and a stated value (face amount) of One
Thousand Dollars ($1,000.00) (the “Stated Value™), with an accretion rate of four percent (4%)

per annum on the Stated Value {(“4% Accretion”) for the purposes and on the terms set forth
herein.

Scction3.  Dividends. Except as otherwise provided in Scction 14 hereof, the Series
B Preferred Shares shall not bear apy dividends.

Section 4. Preemptive Rights.

(@) The Corporation hercby grants to cach holder of the Seties B Preferred
Shares, so long as such holder shall own, of record or beneficially, at least fifty (50) shares of the
Series B Preferred Shares, the right to purchase all or part of its pro rata share ol New Securities
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(as defined below) which the Corporation, from time {0 time, proposes to issue and scll, Such
holder’s pro rata sharc, for purposes of this preemptive right (the “Preemptive Right™), is the
ratio of (x) the numbcer of sharcs of Common Stock (as defined below) which such holder of
Series I3 Prefetrcd Shares owns and has the right to acquire from the Corporation upon excreise
of oplions or warrants then exercisable or upon conversion of convertible sccurities then
outstanding to (y) the sum of the namber shares of Common Stock then issucd and outstanding
and the number of shares of Common Stock issuable upon exercisc of options or warrants {hen
cxercisable or upon conversion of any other convertible securities then issued and outstanding.
The holders of Series B Preferred Shares who are cntitled to a preemptive right hereunder shall
have a right of over-allotment pursuant to this Section 4 snch that, 1o the extent any sueh holder
does not cxercise its or is Preomptive Right in full hereunder, such additional shares of New
Sccurities which such holder did not purchase may be purchased by the other holders who have a
Preemptive Right in proportion to the tolal number of shares of Common Stock which each such
other holder owns or has the right to acquire from the Corporation compared to the fotal number
ol shares of Common Stock which all such other holders cxercising their right of over-allotment
own or have the right to acquire from the Corporation.

(b) “New Securitics” shall mean any capital stock of the Corporation whether
now authorized or not, and rights, options or warrants to purchase capilal stock, and securitics of
any lype whatsoever that ave, or may become convertible info or exchanpeable for capital stock,
issued on or alter July 30, 2001; provided, that the term “New Securitics” does nof inciude (a)
securities purchased or issued pursuant o the terms of the Securities Purchase and Supplemental
Exchange Rights Agreement, dated as of July 30, 2001, by and among the Corporation, NCT
Group, Inc., a Delaware corporation, and the initial holder of the Series B Preferred Shares (the
“Sccurities Purchase Agreement™), including, but not limited to, the Serics B Prelcrred Sharcs
issued pursuant the Sccurities Purchase Agreemeni, the Wartants (as defined below), the
Conversion Shares (as defined below), and the Warrant Shares (as defined below), (b) shares of
Common Stock issuable upon cxercise of stock awards granted pursuant to the Corporalion’s
1996 Stock Option Plan and 1998 Stock Cption Plan, (c) shares of Common Stock issned
pursuant to registered public offerings and (d) debt scourities that are not, and will not become,
direclly or indirectly convertible into or exchangeable for capital stock.

(¢}  In the event the Corporation proposes to undertake an issnance of New
Securities, it shall give each holder of Serics B Preferred Stock written notice of its intention,
describing the type of New Sccurities and the price and the lerms upon which the Corporation
proposcs to issue the same. Each such holder shall have ten (10) Trading Days (as defined in
Section 5(b) herein), from the date of reccipt of any such notice to agree to purchasc up 16 such
holder’s pro-rata share of such New Securities for the price and upon the terms specified in the
nolice by giving written notice to the Corporation and stating therem the quantity of New
Scourities to be purchased.

(d) In the event any holder of Series B Preferred Shares cntitled to a
Preemptive Right hereunder fails to exercise in full its Preemptive Right {afier giving cffect to
the over-allotment provision of Scetion 4(a) hereof), the Corporation shall have nincty (90) days
thereafter to sell the New Securities with respect to which such holder’s option was not
exercised, so long as such New Securities are first offered to any other holders with a Preemptive
Right, at a price and upon terms no more favorable to the purchascrs thereof than specified in the

2
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Corporation’s notice to the holders pursnant to Scction 4(c) hereof. To the extent the Corporation
shall not issue or sell such New Securities in such 90-day period, the Corporation shall not
{hereafter issue or sell such Now Securities without first again offering such securities in the
manner provided above.

Section5.  Helder's Conversion of Series B Preferred Shares. A holder of Scries
B Preferred Shares shall have the right, at such holder’s option, to convert the Scries B Preferred
Shares into shares of the Corporation’s common stock, par value $0.001 per share (“Common
Stock™), on the following terms and condilions:

(2)  Conversion Richt. Subject to the provisions of Sections 5(f) and 6(a)
below, at any time or Limes after Septomber 24, 2001, any holder of Series B Prelerred Shares
shall be cntitled to convert any Series I3 Preforred Shares into fully paid and nonassessable
shares (rounded {0 the nearest whole share in accordance with Section 5(g) below) of Common
Stock, at the Conversion Rate (as defined below);

vrovided, however, that in no event other than upon a Mandatory Conversion
pursuant to Section 5(f) hereof, or upon a Triggering Event pursuani to Section 7(c)
hereof, shall any holder bo entitled to convert Series B Preferred Shares in excess of that
number of Series B Preferred Shares which, upen giving effect to such conversion, would
cause the aggregate number of shares of Common Stock beneficially owned by the holder
and jis affiliztes to excced 4.99% of the outstanding shares of the Common Stock
following such conversion, provided that any holder can waive this provision as to
himself with sixty-five (65) days prior written notice to the Corporation. For purposes of
the foregoing proviso, the aggregate numbcer of shares of Common Stock beneficially
owned by the holder and its afliliates shall include the number of shares of Common
Stock issuable upon conversion of the Serics B Preferred Shares with respeet to which the
determination of such proviso is being made, but shall exclude the number of shares of
Common Stock which would be issuable upon conversion of the remaining, unconveried
Saeries I3 Preferred Sharcs beneficially owned by the holder and its a(liliates. Except as
set forth in the preceding sentence, for purposes of this Section 5(a), beneficial ownership

shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of
1934, ag amended,

()  Conversion Rate. The number of shares of Common Stock issuable upon
conversion of each of the Serjes B Preferred Shares pursuant 1o Section 5(g) hercof shall be
determined according to the following formula (the “Conversion Rate™):

Face Value =  Number of Shares of
Conversion Price ' Common Stock '

provided that the Corporation shall have the option to pay the 4% Accrction accrued on each
Serles I Prefecred Share in either cash or cash equivalents. If the Corporation eleets to pay the
4% Accretion accrued in caslt or cash equivalents, the Conversion Rate shall be:

__ Stated Value =- Number of Shares of
Conversion Price Common Stock

DC_DOCS\I90574.10 [W97) (((H0100098563 35))
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following meanings:
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(i)

v}

)

(vi)

{viD)

“Face Value” equals the Staled Value plus the 4% Accrelion
accrued on each share of Series B Preferred Stock;

“Conversion Price” means, as of any date of determination, the
lower of the Fixed Conversion Pricc (as defined below) and the
Variable Conversion Price (as defined below);

“Fixed Conversion Price” means $025, subject to any
adjustments that may be required pursuant to Section 5(d) hereof;

“Variable Conversion Price” means the amount obtained by

05

multiplying 0.8 by the lowest average of the average Closing Bid

Price (as defined below) for the Common Stock for any five (5)
consceutive Trading Days out of the fiftcen (15) Trading Days
preceding such relevant date, subject to any adjusiments that may
be required pursuant to Section 5(d) hereof and, {hercafter, subject

to any adjnstment that may be yequired pursuant to Seclion 5(¢)
hereof;

“Closing Bid Price™ means, for any security as of any date, the
last closing bid price on the Nasdaq National Market System (the
“Nasdaq-NM™) as trcported by Bloomberg Yinancial Markets
(“Bloomberg™), or, if the Nasdag-NM is not the principal trading
market for such security, the last closing bid price of such securily
on the principal securitics exchange or trading markel where such
securify is listed or iraded as reported by Bloomberg, or if the
foregoing do not apply, the last closing bid price of such security
in the over-the-counier market on the pink sheets or bulletin board
for such security as reported by Bloomberg, or, if no closing bid
prive is reported for such security by Bloomberg, the last closing
trade price of such security as tcporied by Bloomberg. If the
Closing Bid Price cannot be caleulated for such security on such
datc on any of the foregoing bases, the Closing Bid Price of such
security on such datc shall be the Tair market value as reasonably
determined in good faith by the Board of Dircctors of the
Corporation (all as appropriately adjusted for any stock dividend,
stock split or other similar transaction during such period); and

“Issuance Date” means the date of issuance of Scries B Preferred

Shares by the Corporation to the holder.

“Trading Day” shall mean any day during which (he Nasdaq
National Market System shall be open for busiuess.

4
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()  Adjusiment of Variable Conversion Price. If the Corporation, at any time
while any Scries B Prelcrred Shares are outstanding, shall issue any Common Stock Equivalent
(as defined below) at an exercise price per share (the “Discount Price”) for which shares of
Common Stock may be issuable pursuant to such Common Stock Equivalent (the “Discounted
Conversion Price™) less than the Closing Bid Price then in effect, or if, after any such issuance of
Common Stock Equivalents, the Discounted Conversion Price is amended or adjusted, and such
price as so amended shall be less than the Closing Bid Price in effect at the time of such
amendment, then such issuance shall be deemed to be at a Discownt Price and the Variable
Conversion Price [or any conversion subsequent to such issuance shall be the lessor of (A) the
Variable Conversion Price as determined in accordance with Section 5(b)(iv) or (B} the product
of (%) the Discount Price and (y) 0.80. If more than one issuance of Common Stock Equivalents
cceurs at a Discount Price, the lowest of such Discount Prices shall apply to any adjustment to
the Variable Conversion Price provided for in this Section 5.

Tor puposes of these Articles of Amendment, the following {evms shall have the
following mecanings:

(i) «Additional Shares” means all shares of Common Stock issued
by the Corporation after the date of issuance by the Corporation of
any sharcs of Serics B Preferred Stock to a holder.

@) “Common Stock Equivalents” means any Couvertible Security
or warrant, option or other right {o subscribe for or purchase any
Additional Shares of the Corporation, or any Convertible Sccurity.

(ii) “Converfible Security” mean evidences of indebtedness, shares
of capital stock or other securities which are or may be at any time
convertible into or exchangeable for Additional Shares.

(iv) “Conversion_Shares” mean the shares of Common Siock into
which the Serics B Preferred Shares arc convertible,

2] “Required Effective Date” means that date which is one hundred
twenty (120} days after the S-1 Filing Dcadline.

(vi) “Repistrable Securities” mean (i) the Conversion Shares and (ii)
the Warrant Shares and any shares of capital stock issucd or
issuable with respect to the Warrant Shares as a result of a stock
split, stock dividend, recapitalization, exchange or similar event,
which arc registrable pursuant to the Registration Rights
Apreement.

(vii} “Registration Rights Asreement” mcans that Registeation Rights
Agrecment, dated as of July 30, 2001, by and between the
Corporation and the initial holder of the Series I3 Preferred Shares.

(viii) “8-1 Filing Deadline” means that datc which is sixty (60) days
after July 30, 2001.

5
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“Warrant Shares” mean the shares of Common Stock which are

purchasable upon the exercise of thosc cetfain warrants

(*Warrants”) issucd by the Corporation to the injtial holder of the
Series B Proferred Sharcs pursuant to the Securities Purchasc
Apreement.

Adjustments of Conversion Price,

@

(i)

(iii)

If (A) the Regisiration Statement (as defined in Section 8(a) below)
covering the Registrable Securjtics is not effective by the Required
Effective Date {a “Late Registration”), or (B) after the
Registration Stalement has been declared effective by the U.S.
Securities Exchange Cormission, the Corporation fails to maintain
the effectiveness of the Registration Statement for a period
exceeding fiftecn (15) consecutive Trading Days or an aggrogate
period exceeding thirty (30) Trading Days in a calendar year
during the three (3) years alier the last day of the calendar month
(ollowing the month in which the Registration Siatcment becomes
cffective (a period of ineffectiveness following cach such period
that the Corporation fails to maintain the effectivencss of the
Registration Statement, an “Ineffective Period™), then the
Conversion Price of the Series B Preferred Sharcs will be reduced
by the Periodic Amount Percentage (as defined below) pursuant to
this Section 5(d).

The percentage (the “Periodic Amount Percentage”) by which the
Conversion Price applicable to the Serics B Prefesred Shares shall
be reduced if the Registration Stalement is not cffective by
Required Effective Date shall be determined as of cach
Computation Date (as defined below) for the period from the date
following the Required Eiffective Date to the first relevant
Compulation Date, and thereafter to each subscquent Computation
Date. The percentage (thc “Periodic Amount Percentage™) by
which the Conversion Price applicable 10 the Series B Preferred
Shares shall be reduced for an Ineffective Period shall be
determined as of each Computation Date (as defined below) for the
period from the datc following the date of commencement of (he
Inelfoctive Period to the first relevanl Computation Date, and
thereafter {o cach subsequent Computation Date.

In connection with a latc Registration, the “Periodic Amount
Percentage™ means (A) one percent {1%; cxcept that such amount
shall be prorated on a daily basis if such Compuiation Date is less
than thirty (30) days after the Required Effective Date) {o the first
Compuiation Date after the Required Effective Date and (B) two
pereent (2%) to cach Computation Date thercafter. By way of
illustration and not in limitation of the foregoing, if the

6
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Registration Staternent is not declared effective until one hundred
cighty-five (185) days after the S-1 Filing Dcadline, the aggaregate
Periodic Amount Percentage will aggregate five percent (5%) (1%
for days 121-150, plus 2% for days 151-180, plus 2% for days 181~
185).

To connection with an Ineffective Petiod, the “Periodic Amount
Percentage” means (A) one percent (1%; except that such amount
shall be prorated on a daily basis if such Computation Date is less
than twenty (20) Trading Days after the commencement of the
Incffective Period} to the first Computation Dale afier the
commencement of the Ineffective Period and (B) two percent (2%)
to each Computation Date thereaficr. By way of illustration and
not in Kmitation of the foregoing, if the Regisiration Statement
bocomes inelfective on Trading Day 1 and is not eflective again
until Trading Day 75, then the Ineffective Period commences on
Trading Day 16, terminates on Trading Day 75, and the aggregate
Periodic Amount Percentage will ageregate five percent (3%) (1%
for Trading Days 16-35, plus 2% for Trading Days 36-55, plus 2%
for Trading Days 56-75). By way of further illustration and not in
Vimitation of the foregoing, if the Registration Statcment has been
incffective for an agpregale of thirty (30) Trading Days in a
calendar year and is ineffective for an additional forty (40) Trading
Days (not necessarily consecutive) in the same such calendar year,
then the Ineffective Period commences on Trading Day 31,
continucs for each Trading Day during which the Repistration
Statement 18 ineffective during such calendar year, and the
aggregate Periodic Amount Perccntage will aggregate three

percent (3%) (1% for Trading Days 31-50, plus 2% for Trading
Days 51-75).

Each Periodic Amount Percenlage will be applied to reduce the
applicable percentage on the relevant formula for determining the
Conversion Price on the Series B Preferred Shares. By way of
example, and not in limitation of the foregoing, if the aggregate
Periodic Amount Percentage is five perceni (5%), assuming no
prior Periodic Amount Percenlages had been applicd 1o the
Conversion Price, (x) the Variable Conversion Price shall be
reduced by an amonnt equal to 5% multiplied by the Variable
Conversion Price, and (y) the Fixed Conversion Price shall be
reduced by an amount equal to 5% multiplied by the Fixed
Conversion Price. The Petiodic Amount Percentage shall be
applied as of each Computation Date, provided however, if there is
more than onc Computation Date, tiic Periodic Percentage Amount
shall be applied on a cumulative basis,

(((HO1000085633 5))
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Notwithstanding Lhe foregoing, the Periodic Amount Percentages
pursuant to this provision shall not be applicd in the event all of the
Registrable Securities may be sold pursuant fo Rule 144(k) or
another available exemption under the Securities Act of 1933, as
amended, without volurne or other restrictions or limits.

“Computation Date,” with respect to a Late Registration, means
(A) the date which is the earlier of (1) thirty (30) days afler the
Required Effective Date, or (2) the datc afier the Required
Effective Dale on which the Registration Statement is declared
effective, and (B) eacht date which is the earlier of (1) thirty (30)
days afler the ptevious Computation Date, or (2) the dafe after the
previous Computation Date on which the Registration Statement is
declared effective, “Computation Date,” with respect to an
Ineflective Period, means (A) the date which is the earlier of (1)
twenty (20) Trading Days after the commencement of an
Ineffective Period, (2) the date afller the Ineflective Period
terminates, or (B) cach date which is the earlicr of (1) twenty (20)
Trading Days after the previous Computation Date, or (2) the date
after the previous Computation Date on which ihe Ineffective
Period terminates.

Following any adjustment of thc Conversion Price pursuant to the
application of the Periodic Amount Percentage in accordance with
the terms of this Section 5(d), such adjustment to the Conversion
Price, once caleulated, may not, other than by a change {o the
Variable Conversion Price in response 1o an increase or decreasc of
the Closing Bid Price of the Common Siock, be modified by the
Corporation.

Mechanies of Conversion. Subject to the Corporation’s inability to fully

satisfy its obligalions under a Conversion Notice (as defined below) as provided for in Section 8

below:

DC_DPOCS\390574.10[W9T}

@

Holder’s Delivery Requirements. To convert Serics B Preferced
Shares into [lull sharcs of Common Siock on any date (the
“Conversion Datc”) in accordance with and subject to the terms
and conditions sct forth in this Section 5, the holder thereof shall
(A} deliver or transmit by facsimile, for receipt on or prior {o 11:59
p-m., Eastern Time, on such dale, a copy of a fully executed notice
of conversion in the form atlached hcreto as Dxhibit I (the
“Conversion Notice”) to the Corporation at 3311 Industrial 25th
Street, Fort Pierce, Florida 34946, facsimile number (561) 464-
6644, and the Corporation’s designated transfer agent (the
“Transfer Agent”), if any, or other such address as the
Corporation may designate in writing, and (B) sutrender to a
common carrier for delivery to the Corporation ot the Transfer

8
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Agent as soon as precticable following such notice, the original
certificates reprosenting the Series B Preferred Sharcs, daly
endorsed or accompanied by a duly exccuted assignment for
cancellation, being converled (or an indemnification undertaking
with respect 1o such certificates in the case of their loss, thelt or
destruction) (the “Preferred Stock Certificates”) and the
originally exccuted Conversion Notice.

Corporation’s Response, Upon receipt by the Corporation of a
facsimile copy of a Conversion Notice, the Corporation shall
immediately send, via facsimile, a confirmation of reccipt of such
Conversion Notice to such holder. Upon receipt by the Corporation
or the Transfer Agent of the Preferred Stock Cerlificates to be
converted pursuant to 2 Conversion Notice, together with the
originally oxecuted Conversion Notice (such date, the
“Corporation’s Receipt”), the Corporation or the Transfer Agent
{(as applicable) shall, within five (5) business days following the
Corporation’s Reeeipt, issue and surrender to a common carrier for
overnight delivery to the address as specificd in the Conversion
Nolice, a certificate, cxecuted on behall of the Corporation and
registered in the name of (he holder or its designee, for the number
of shares of Common Stock to which the holder shall be cntitled.

Dispute Resolution. In the case of a dispufe as to the

determination of the Closing Bid Price or the arithmelic calculation

of the Conversion Rate, the Corporation shall promptly issue to the
holder the number of sharcs of Common Stock that is'not disputed
and shall submit the disputed determinaiions or arithmctic
calculations 1o the holder via facsimile within three (3) business
days of reeeipt of such holder’'s Conversion Notice, 1f such holder
and the Corporation arc unable to agree upon the determination ol
the Closing Bid Price or arithmetic caleulation of the Conversion
Rate within two (2) business days of such disputed determination
or arithmetic calculation being submitied to the holder, then the
Corporation shall within one (1) business day submit via facsimile
(A) the disputed determination of the Closing Bid Pricc to an
independent, reputable investment bank or (B) the disputed
arithmetic calculation of the Conversion Rate 10 an independent,
outside accountant. The Corporation shall cause the investment
bank or the accountant, as the case may be, to perform the
determinations or calculations and notify the Corporation and the
holder of the results no later than forty-eight (48) hours from the
time it rcceives the disputed determinations or calculations. Such
invesiment bank’s or accountant’s determination or calculation, as

the case may be, shall be binding upon all parties absent manifest
error.

(((HO1000085633 5))

10




JUL-30-2001 MON 04:28 PM EDWARDS & ANGELL FAXK NO. 5616558719 P. 11

(((H01000085633 5))

(iv) Record Holder. The person or persons cutitled (o receive the
shares of Common Stock issuable upon a conversion of Scries B
Preferced Shares shall be treated {or all purposes as the record
holder or holders of such shares of Common Stock on the
Conversion Date.

{(v)  Corporation’s Failure to Timely Convert. If the Corporation sball
fatl to issuz to @ holder within seven (7} business days following
the Corporation’s Receipt, a certificate for the number of shares of
Common Stock to which such holder is entitled upon such holder’s
conversion of Scries B Preferrcd Shares, in addition to alt other
available remedics which sueh holder may pursue hereunder and
under the Sccurities Purchase Agreement (including
indemnification pursuant 10 Section 12(a) thereof), the Corporation
shall pay additional damages to such holder on each day afier the
seventh (7th) business day following the Corporation’s Receipt
until the day delivery is effecled, an amount equat to 1.0% of the
product of (A) the number of shares of Common Stock not issued
to the holder and to which such holder is entitled and (B) the
Closing Bid Price of the Common Stock on the bosiness day
following the Corporation’s Receipt.

3] Mandatory Conversion, I (i) the Registrable Sccurities have been
registered for resale in the Registration Staterment (as defined in Section 8(z) below), and such
Registration Statement was or has been effective for no less than two years in the aparegate
following the Required Eflective Date, or the Registrable Securities may be sold pursuant to
Rule 144(k) or another availablc exemption under the Securities Act of 1933, as amcnded,
without volume or other restrictions or limits, and (ii) any Series B Preferred Shares remain
oulstanding on March 31, 2006, then all such Series B Preferred Shares shall be converted as of
such date in accordance with this Scction 5 as if the helders of such Serics B Preferred Sharcs
had given the Conversion Notice on March 31, 2006, and the Conversion Date had been fixed as
of March 31, 2006, for all purposes of this Seclion 5, and all holders of Serics B Preferred Shares
shall thereupon and within two (2) business days thereafier surrender all Preferred Stock
Certificates, duly cndorsed or accompanied by a duly cxccuted assignment for cancellation, to
the Corporation or the Transfer Agent. No person shall thereafter have any rights in respect of
Series B Preferred Shares, except the right to receive shares of Common Stock on conversion
thereof as provided in this Section 5.

() I'ractional Shares. The Corporation shall not issue any fraction of a shate
of Common Stock upon any conversion. All shares of Common Stock (including fractions
thereol) issuable upon conversion of more than one sharc of the Series B Preferred Shares by a
holder thercof shall be aggregated for purposes of determining whether the conversion would
result in the issuance of a fraction of a share of Common Stock, If, after the aforementioncd
aggregation, the issuance would result in the issuance of a fraction of a share of Common Stock,

the Corporation shall round such fraction of a sharc of Common Stock up or down to the nearest
wholc share,
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(h)  ‘Faxes. The Corporation shall pay any and all taxes which may be imposed
upon it with respect to the issuance and delivery of Commeon Stock upon the conversion of the
Scrics B Preferred Shares.

Section 6. Corporation’s Right to Redeem at its Election.

(a) At any time the Closing Bid Price of the Corporation’s Common Stock is
less than $0.25 per share, as long as the Corporation has not received a Conversion Notice from
the holder and has not breached any of the representations, warranties, and covenants contained
herein or in any related agreements, the Corporation shall have the right, subject 1o the legal
availability of funds to the Corporation for such redemption, in its sole discretion, to redeem
{(“Redemption at Corporation’s Election”), from time to time, any or all of the Series B
Preferred Shares; provided (i) the Corporatior: shall first provide five (5) days advance writtcn
notice as provided in subsection 6(2)(ii) below (which can be given any tfme on or after 80 days
after the Issuance Date), and (i) that the Corporation shall only be entiiled 10 redeem Serics B
Preferred Shares having an aggregate Staled Value (as defined above) of at leasi Five Hundred
Thousand Dollars ($500,000). If the Corporation elects to redeem some, but not all, of the Series
B Préferred Shares, the Corporation shall redeem a pro rata amount from cach holder of the
Series B Preferred Shares, If the Corporation fails to complete a Redemption at Corporation’s
Election, the Corporation’s right to this and any other such further redemption is forfeited.

i) Redemption Price At Corporation’s Election. The *Redemption
Price at Corporation’s Election” (also referred to in this Section
6 as the “Redemption Price™) shall be caleulated as 135% of
Stated Value of, and 100% of the unpaid 4% Accretion accrued on,
the Series B Preferred Sharces being redeemed pursuant 10 this
Seclion 6(a).

(i)  Mecchanics of Redemption at Corporation’s Election. The =~
Corporation shall effect each such redempiion by giving five (5)
days prior written notice (“Notice of Redemption at
Corporation’s Election”), to (A) the holders of the Series B
Preferred Sharcs selected for redemption at the address and
facsimile number of such holder appearing in the Corporation’s
Scries B Preferred Stock register and (B) the Transfer Agent,
which Notice of Redemption at Corporation’s Election shall be
deemed to have been delivered three (3) business days afier the
Corporation’s mailing (by overnight or two (2) day courier, witha
copy by lacsimile) of such Notice of Redemption at Corporation’s
Election. Such Nolice of Redemption at Corporation’s Ltection
shall indicate (1) the number o shares of Serics B Preferred Stock
that have been selected for redemption, (i) the date which such
redemption is 10 become effeciive (the “Date of Redemption At
Corporation’s Election™), and (iii) the applicable Redemption
Price At Corporation’s Election. Notwithstanding the above, 2
holder may convert into Common Stock, prior to the ¢lose of
business on the Datc of Redemption at Corporalion’s Election, any
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Series B Preferred Shares which it is otherwise entitled to convert,
including Series B Preferred Shares that have been selected for
Redemption at Corporation’s Election pursuant to this Section

6(a).

®  Corporation Must Have mmediately Available Funds or Credit Facilitics.
The Corporation shall not be entitled to send any Notice of Redemption at Corporation’s
Election and begin the redetaption procedure under Section 6(a) hereof unless it has, subject o
the legal availability of funds 1o the Corporation for such redemption:

6] the full amount of the Redemption Price in cash or cash
equivalents, available in a demand or other immediately available
account in a bank or similar financial institution; or

(i)  immediately available credit facilities, in the full amount of the
Redemplion Price with a bank or similar financial institution; or

(ili)  an agreement with a standby underwriter willing to purchase from
the Corporation a sufficient number of sharcs of stock to provide
proceeds necessary to redeem any slock that is not converted prior
to redemptions; or

(iv)  acombination of the items set forth in (i), (i), and (iii) above,
agoregating the {ull amonnt of the Redemplion Price.

(&)  Payment of Redemption Price. Each holder submitting Series B Preferred
Shares being redecred under this Section 6 shall send his Series B Preforred Share certificates Lo
be redeemed o the Corporation or ils Transfer Apent, and the Corporation shall pay the
applicable Redemption Price, subject ta the legal availability of funds to the Corporation for such
redemption, to that holder within five (5) business days of the Date of Redemption at
Corporation’s Election.

Secction 7. Redemption at Option of Holders.

(a)  Redemption Option Upon Tripgering Event. Tn addition to all other rights
of the holders of Serics B Preferred Shares contained hercin, after a Triggenng Event (as defined
below), the holders of Serics I3 Preferred Shares shall have the right in accordance with Scction
7(d) hercof, subject to Section 7(c) hercof, at the option of the holders of at least two-thirds (2/3)
of the Series B Preferred Shates then outstanding, to require ihe Corporation to redeem all of the
Scrics B Preferred Shares then outstanding at a price per Series B Preferred Share equal to the
greater of (i) 125% of the Liquidation Value of such share, and (ii} the price caleulated in
accordance with the Redemption Rate as of the date immediately preceding such Triggering
Event on which the exchange or market on which the Common Stock is traded is open.

(b} “Redemption Rate.” The “Redemption Ratc” shall, as of any date of
determination, be cqual to (i) the number of shares of Common Stock determined according to
the Conversion Rate in effect as of such date as calculated pursnant to Section 5(b) hereof
multiplied by (if) the Closing Bid Pricc of the Commeon Stock on such date.

12
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(¢y  “Trippering Bvent.” A “Triggering Event” shall be deemed to have
accurred at such time as any of the following events: ’ '

) {he Corporation’s notice to any holder of Series B Preferred
Shares, ineluding by way of public announcement, at any time, of
its intention for any rcason not to comply with requests for
conversion of any Series B Preferred Sharcs to shares of Common
Stock;

(i)  ihe Corporation’s failure to issue to a holder of Series B Preferred
Shares, within seven (7) business days following the Corporation’s
Receipt, a certificate for the number of sharcs of Common Stock to
which such holder is entitled upon such holder’s conversion of
Scries B Preferred Shares; and

@iy  if for any reason {hc Corporation breaches any material
representation or fails to perform or observe any covenant,
agreement, or other provision contained herein or in the Sccuritics
Purchase Agreement or the Registration Rights Agreement
between the Cotporation and the holders of the Scries B Preferred
Shares {the “Registration Rights Agreement”), and such failure
is not cured within sixty (60) days after the Corporation reccives
nolice thereof from holders of at least fifty percent (30%) of the
Serics B Preferred Sharcs then ounistanding (“Notice of Triggering
Event”), of the occurrence thereof, and such failure has had, or is
reasonably likely to have, a material adverse effect on (A) the
financial condition, operating results, business, properties, or
operations of the Corporation and its subsidiaries taken as a wholc,
taking into account any proceeds reasonably expected (o be
reccived by the Corporation or its subsidiarics in the foresecable

futnre from insurance policics or rights of indemnification or (B)
the Secries B Preferred Shares.

(@  Mechanics of Redemption at Option of Holder Upon Trippering Event.
Within one (1) day after receipt of a Notice of Triggering Event, the Corporation shall deliver
wrilten notice thereof via facsimile and overnight courier to each holder of Serics B Preferred
Sharcs. At any time after reccipt of a Notice of Triggering Event, the holders of at least two-
thivds (2/3) of the Serics B Preferred Shares then oulstanding may requite the Corporation to
redecm all of the Series B Preferred Sharcs then outstanding in accordance with Scction 7(a)
above by delivering written notice thereof via facsimile and ovemight couricr (*Notice of
Redemption at Option of Buyer Upon Triggering Event™) to the Corporation, which Notice
of Redemption at Option of Buyer Upon Triggering Bvent shall indicate (i) the number of Scries
B Preferred Shares that such holders are voting in favor of redemption, and (if) the ap plicable
redemption price, as caloulated pursuant to Section 7(a) sbave,

(¢)  Payment of Redemption Price. Upon the Corporation’s receipt of such
Notice(s) of Redemption at Option of Holder Upon Triggering Event from the holders of at least
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two-thirds (2/3) of the Serics B Preferred Shares then outstanding, the Corporation shall
immediately notify cach holder by facsimite of the Corporation’s receipt of such requisile notices
necessary 1o affect a redemption. Each holder of Scries B Preferred Shares shall therealler
promptly send such holder’s Serfes B Preferced Share ceriificates, duly endorsed or accompanied
by a duly exccuted assignment, to be redeemed to the Corporation or its Transfer Agent. The
Corporation shall pay the applicable redemption price, as calculated pursuant to Section 7(a}
above, in cash or cash cquivalents to such holder within thirty (30) days after the Corporation’s
receipt of the requisite notices required to affect a redemption; provided that a holder’s Serics B
Preferred Shares certificates shall have been so delivered to the Corporation or its Trans(er
Agent; provided further, that if the fimds of the Corporation legally availablc for redemption of
all of the Series B Preferred Sharcs are jnsufficient to redecm all of the Serics B Preferred
Sharcs, the Corporation shall use such funds which are legally available, if any, to redeem an
amount from each holder of Serics B Preferred Shares equal to such holder’s pro rata amount
(based on the number of Series B Preferred Shares held by such holder relative to the number of
Scries B Preferred Shares outstanding) of all Series I3 Preferred Sharcs being redeemed. If the
Corporation shali fail to redcem all of the Serics B Preferred Shares submitted for redemption,
the applicable redemption price payable in respect of such unredeemed Series B Preferrcd Shares
shall bear simple interest at the rate of 1% for the first monlh and a rate of 1.5% per month
therealter (prorated for partial months) until paid in full. Uniil the Corporation pays such unpaid
applicable redemption price in full to each holder, holders of at least two-thirds (2/3) of the
Series B Preferred Shares then outstanding, including shares of Series B Preferred Shares
submitted for redemption pursuant to this Section 7 and for which the applicable redcmption
price has not been paid, shall have the option (the “Veid Optional Redemption Option) 1o, in
lieu of redemption, require the Corporation to promptly return to each holder all of the Scries B
Preferred Shares that were submitied for redemption by such holder under this Scction 7 and for
which the applicabie redemption pricc has not been paid, by sending written notice thereof to the
Corporation via facsimile (the “Void Optional Redemption Notice”). Upon the Corporstivn’s
receipt of such Void Optional Redemption Notice(s) and prior to payment of the full applicable
redemption ptice to each holder, (i) the Notice(s) of Redemption at Option of Holder Upon
Triggering Event shall be null and void with respect to thosc Series B Prelerred Sharcs submitted
for redemption and for which the applicable redemption price has not been paid, (ii) the
Corporation shall immediately return any Scries B Preferred Share certificates submitted to the
Corporation by cach holder for redemption under this Section 7(e) and for which the applicable
redemption price had not been paid, and (iif) the Conversion Rate in effect at such time and
thereafier shall be reduced by a number equal to the product of (A) two and one-half percent
(2.5%) and (B) the number of months (prorated on a daily basis for partial months) in the period
beginning on the date on whickh the Notice(s) of Redemption at Option of Buyer Upon
Triggering Bvent is delivered to the Corporation and ending on the date on which the Void
Optional Redemption Notice(s) is delivered to the Corporation. Notwithstanding the forcgoing,
in the cvent of a dispute as to the determination of the Clusing Bid Trice or the arithimetic
caleulation of the Redemption Rate, such dispute shall be resolved pursuant to Section S{e)(iit)
above with the term “Notice of Redemption at Option of Buyer upon Triggering Event” being
substituted for the tertm “Conversion Notice™” and the term “Redemption Rate” being substiluicd
for the term “Conversion Rate.” If any holder cancels its request for redemption, the holder

retains its right Lo future requests for redemptions at option of Buyer and retaing its right to
inlerest accrued on the ¢ancelled redemption. :
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Section 8, Inability te Fully Couvert.

- B e

(a) Holder’s Option if Corporation Cannot Fully Converl, If at any time after
(A) the carlier of (i) the date which is one year after the date a holder initially acquircs Serics B
Preferred Sharcs, or (ii) the date that a registration statement (the “Registration Statemient™)
covering the resale of the Common Stock issued upon conversion of the Serics B Preferred
Shares is declared effective by the U.S. Sccuritics and Exchange Commission (the “S§.C”) (such
date the “Registration Statement Effcctive Date™), and (B) the Corporation’s receipt of'a
Conversion Notice with respect to such Setics B Preferred Shares, the Corporation docs not issue
shatcs of Common Stock within five (5) business days of (he time required in accordance with
Section 5(¢) hereof, for any reason or for no reason, including, without limitation, because the
Corporation (x) docs not have a sufficient number of shares of Common Stock authorized and
available, (¥) is otherwise prohibited by applicable law or by the rules or regulations of any stock
exchange, interdealer quotation system or other self-regulatory organization with jurisdiction
over the Corporation or its Securities, including without limitation The Nasdaq Stock Market,
Ine. from issuing all of the Common Stock which is to be issued 1o a holder of Serics B Preferred
Shares pursuant to a Conversion Noticc, or (2) fails to have a sufficient number of shares of
Common Stock registered and eligible for resale under the Registration Statement, then the
Corporation shall issue as many shares of Common Stock as it is able to issue in accordance with
such holder’s Conversion Notice and pursuant Lo Section 5{(¢) above and, with respect to the
unconverted Series B Preferred Shares, the holder, solely at such holder’s option, can, in addition
1o any other remedics such holder may have hercunder, under the Securities Purchasc Agreciment
(including indemnification under Section 12 thereof), under the Registration Rights Agreement,
at law or in equity, elect fo:

® require the Corporation 10 redeem from such holder those Series B
Preferred Shares for which the Corporation is unable to issue
Comimnon Sfock in accordance with such holder’s Conversion
Notice (“Mandatory Redemption™) at a price per Series B
Preferred Sharc (the “Mandatory Redemption Price™) equal to
the greater of (x) 125% of the Liquidation Value (as definced in
Seclion 12 below) of such share and (y) the Redemption Rate as of
such Conversion Date;

(iiy (i) if the Corporation’s inability to fully convert Setics B Preferred
Shares is pursuant to Section 8(a)(z) above, require the
Corporation to issue restricted sharcs of Common Stock in
accordance with such holder’s Conversion Notice and pursuant to
Seciion 5(e) above; or

(iif)  void ils Conversion Notice and retain or have retumed, as the case
may be, the unconverted Serigs I3 Preferred Shares that were to be
converted pursuant to such holder’s Conversion Nolice.

(b)  Mechanics of Fullilling Holder’s Eleetion. The Corporation shall
immediately send via facsimile to a holder of Serics B Preferred Shares, upon receipt of a
facsimile copy of a Conversion Notice {rom such holder which cannot be fully satisfied as
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described in Section 8(2) above, a notice of the Corporation’s inability to fully salisfy such
holder’s Conversion Notice (the “Inability to Fuily Convert Notice). Such Inability to Fully
Convert Nolice shall indicate (i) the reason why the Corporation is unable to fully satisfy such
holder’s Conversion Notice, (ii) the number of Series B Preferred Shares which cannot be
converted, (iit) the applicable Mandatory Redemption Pricc, if any, and (iv) any limitation or
prohibition on & redemplion by the Corporation due to a lack of funds of the Corporation legally
available for redemption. Such holder must within five (5) business days of reccipt of such
Tnability to Fully Convert Notice, deliver written notice via facsimile to the Corporation (“Netice
in Response to Inability to Convert™) of its election pursuant to Section 8(a) above,

{¢)  Payment of Mandatory Redemption Price. TF such holder shall eleet to
have its shares redcemed pursuant to Section 8(2) above, the Corporation shall pay the
Mandatory Redemption Price, subject to the legal availability of funds to the Corporation for
such redemption, in cash to such holder within fifteen (15) business days of the Corporation’s
receipt of the holder’s Notice in Response {o Inability to Convert. If the Corporation shall fail to
pay the applicable Mandatory Redemption Pricc to such holder ona timely basis as deseribed in
this Scction 8(c), such unpaid amount shall bear simple intcrest at the rate of 1% for the first
month and a tate of 1.5% per month thercafter (prorated for partial months) until paid in full.
Until the full Mandatory Redemption Price is paid in [ull to such holder, such holder may void
{ie Mandatory Redemption with respect to those Series B Preferred Shares for which the full
Mandatory Redemmption Price has not been paid and reccive back such Scties B Preferred Shares.
Notwithstanding the foregoing, if the Corporation (ails to pay the applicable Mandatory
Redemption Price within such thirty business (30) days time period due to a dispute as 10 the
determination of the Closing Bid Price or the arithmetic calculation of the Redemption Rate,
such disputc shall be resolved pursuant to Section 5(e)(iii) above with the term “Noticc in
Response to Inability to Convert” being substituted for the erm “Conversion Notiee” and the
term, “Redemption Rate” being substituted for the term “Conversion Ratc.”

(@  Pro-rala Conversion and Redemption. In the cvent the Corporation
roceives a Conversion Notice from more than one holder of Series B Preferred Sharcs on the
same day and the Corporation can convert and redeem some, but not all, of the Serics B
Preferred Shares pursuant (o this Section 8, the Corporation shall convert and redeem from each
holder of Serics B Preferred Sharcs electing to have Series B Preferred Shares converled and
redeemed at such time an amount cqual to such holder’s pro-rata amount (based on the number
of Serics B Preferred Shares held by such holder relative to the number of Series B Preferred
Shares outstanding) of all Scries B Preferred Shares being converted and redeemed at such time.

Section 9,  Reissuance of Certificates. In the cvent of 2 conversion or redemption
pursuant to these Articles of Amendment of less than all of the Serics B Preferred Shares
represented by a particular Series B Proferred Share certificate, the Corporation shall promptly
cause to he issued and delivercd to the holder of such Serics B Prefcrred Sharcs a Serics B
Proferred Share certificate representing the remaining Series B Preferred Shates which have not
been so converted ot redecmed.

Section 10.  Reservation of Shares. The Corporation shall, so long as any of the
Serics I3 Preferred Shares arc outstanding, rescrve and keep available out of ils authorized and
unissued Common Siock, solely for the purpose of effecting the conversion of the Serics B
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Preferred Shares, 140% of such number of shares of Common Stock as shall from time 1o time
be suflicient to affcet the conversion of the Scries B Preferred Shares then issued and
outstanding. Any Scries B Preferred Shares retutned to the Corporation by any holder pursuant
to a conversion or redemption of such Scrics B Preferred Shares (the “Returned Series B
Shares”), shall be cancelled by the Corporation, and such Returned Series B Sharcs may not be
authorized for reissuance.

Scction 11, Voting Richts. Holders of Series B Preferred Shares shall have no voting
rights, except as required by law, including but not limited to the Florida Business Corporation
Act, and as expressly provided in these Articles of Amendment,

Section 12.  Liguidation, Dissolution, Winding-Up. T the cvent of any voluniary or
involuntary liquidation, dissolution, or winding up of the Corporation, the hotders of the Series B
Prelerred Shares shall be entitled to receive in cash out of the assets of the Corporation, whether
from capital or from earnings available for distribution to its shareholders ((he “Preferred
Funds”), after all amounts payable to the holders of the outstanding shares of the Corporation’s
Serics A Convertible Preferred Stock as of July 30, 2001, and before any amount shall be paid to
the holders of any of (he capital stock of the Corporation of any class junior in rank to the Serics
B Preferred Shares in respect of the preferences as {o the distributions and payments on the
liquidation, dissolution and winding up of the Corporation, an amount per Series B Preferred
Share equal to the sum of (i) $1,000 and (ii) an amount equal to the product of (.04) (N/365)
($1,000) (“N” shall mean, for puzposes of the foregoing equation, the number of calendar days
which such Scrics B Preferred Share has been 1ssued and outstanding sinee the datc of issuance
of such Serics B Preferred Share by the Corporation) (such sum being referred to as the
“Liquidation Value™); provided that, if the Preferred Funds arc insufficient to pay the full
amount due 1o the holders of Series B Preferred Shares and holders of shares of other classes or
series of preferred stock of the Corporation that are of equal rank with the Series B Preferred
Shares as to payments of Preferred Funds (the “Pari Passu Shares™), then each holder of Serics
R Prefomred Shares and Pari Passu Shares shall receive a percentage of the Preferred Funds equal
to the full amount of Preferred Funds payable to such holder as a liquidation preference, in
accordance with their respective Arlicles of Amendment as a percentage or the full amount of
Preferred Funds payable to all holders of Series B Proferred Shares and Pari Passu Sharcs. The
purchase or redemption by the Corporation of stock of any class in any manner permitted by faw,
shall not {or the purposes hereof, be regarded as a liquidation, dissolution, or winding up of the
Corporation. Neither the consolidation, statutory share exchange or merger of the Corporation
with or into any other Person, nor the salc or transfer by the Corporation of all or substantially all
of its assets, shall, for the purposes hereof, be deemed 10 be a liquidation, dissolution, or winding
up of the Corporation, No holder of Scries B Preferred Shares shall be entitled 1o receive any
amounls with respect thereto upon any liquidation, dissolution or winding up of the Corporalion
other than the amounts provided for herein. For purposes of these Articles of Amendment,
“Person” shall muean an individual, a limited liability company, a limited liability partnership, a
partnership, 4 joint venlure, a corporation, a trust, an unincorporated organization and a
government or any department or agency thereof. ' g

Seetion 13.  Preferred Rank, Fxcept for the shares of the Corporation’s Scrics A
Convertible Preferred Stock which are outstanding as of July 30, 2001, all shares of Series B
Preferred Shares shall be of senior rank and all shares of Common Stock shall be of junior rank
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to all Series B Preferrcd Shares in respect to the preferences as to disttibulions and payments
upon the liquidation, dissolution, and winding up of the Cotporation. The rights of the shares of
Common Stock shail be subject to the prefercnces and relative rights of the Series B Preferred
Shares. Tixeept for the shares of the Corporation’s Series A Convertible Preferred Stock which
are outstanding as of July 30, 2001, the Series B Preferred Shares shall be of greater rank than
any serics of Common ot Preferred Stock hereinafter issued by the Corporation, except as
otherwise provided herein. Without the prior express wrillen consent of the holders of not less
than {wo-thirds (2/3) of the then outstanding Serics B Preferred Sharcs, the Corporation shall not
hereafter anthorize or issue additional or oflier capital stock that is of senior or equal rank to the
Series B Preferred Shares in respect of the preferences as to distributions and payments upon the
liguidation, dissolution and winding up of the Corporation. Execpt as provided in the preceding
sentence, without the prior cxpress written conscnt of the holders of not less than minety percent
(90%) of the then outstanding Series B Preferred Shares, the Corporation shall not hercaticr
anthorize or make any amendment to the Corporation’s Articles of Incorporation or Bylaws, or
file any articles of amendment adopted by the board of divectors with the Department of State of
the State ol Florida containing any provisions that would adverscly affect or otherwisc impair the
rights or relative priority of the holders of the Series B Preferred Shares relative to the holders of
the Commeon Stock or the holders of any other class of capital stock in respect of the preferences
as to distributions and payments upon the lquidation, dissolution and winding up of the
Corporation. In the éverit of the merger, consolidation or statutory share cxchange of the
Corporation with ot into another corporation, the Scrics B Preferred Shares shall maintain their
relative powers, designations, and preferences provided for herein,

Section 14.  Restriction on Dividends. If any Series B Preferred Shares are B
outstanding, without the prior express written conscnt of the holders of not loss than fifty percent
(50%) of the then outstanding Serles B Preferred Shares, the Corporation shall not directly or
indirectly declare, pay or make any dividends or other distributions upon any of the Common
Stock unless writlen notice thercof has been given to holders of the Series B Prefotred Shares at
lcast thirty (30) days prior to the carlicr of {2) the record date taken for, or {b) the payment of any
stich dividend or other distribution. Notwithstanding the foregoing, this Section 14 shall not
prohibit the Corporation f(rom declaring and paying a dividend in cash or cash equivalents with
respeet to the Common Stock so [ong as the Corporation: (i) pays simultaneously to cach holder
of Scries B Preferred Shares an amount in cash or cash equivalents equal to the amount such
holder would have received had all of such holder’s Scrics B Preferred Shdres becn converted to
Common Stock pursuznt to Section 3 hereof ornie (1) business day prior to the record date for any
such dividend, and (i) alter giving effect to the payment of any dividend and any other payments
requirced in connection therewilh including to the holders of the Series B Preferred Shares under
Section 14(a)(i) hereof, the Corporation has in cash or cash equivalenis an amount equal to the
aggrogate of: (A) all of its Habilities reflected on its most recently available balance sheet, (B)
the amount of any indcbtedness incurred by the Corporation or any of its subsidiaries since its
most recent balance sheet, and (C) 125% of the amount payable to ail holders of any shares of
any class of preferred stock of the Corporation assuming a liguidation of the Corporation as of
the date of its most recently available balance sheet.

Scetion 15,  Vate to Change the Terms of Series 13 Preferred Shares. The
allirmative vote at a meeting duly called for such purpose or the written consent without a
meeting, of the holders of not less than ninely percent (90%) of the then outstanding Scries B
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Preferred Shares, shall be required for any change to these Articles of Amendment or the
Corporation’s Articles of Incorporation which would amend, alter, change or repeal any of the
powers, designations, preferences and rights of the Serics B Preferred Sharcs.

Section 16.  Lost or Stolen Certificates. Upon receipt by the Corporation of evidence
satisfactory o the Corporation of the loss, theft, destruction or mutilation of any certificates
representing the Serics B Preferred Shares, and, in {he case of loss, thelt or destruction, of any
indemnification undertaking by the holder to the Corporation and, in the case of mutilation, upon
surrender and canccllation of the Serics B Preferred Shate certificate(s), the Corporation shall
exccute and deliver new Series B Preferred Share cerlificate(s) of like tenor and date; provided,
however, the Corporation shall not be obligated to reissue Scrics B Preferred Share certificates il
the liolder contemporancously requests the Corporation to convert such Series B Preferred
Shares into Common Stock.

Section 17.  Withholding Tax Obligations. The Corporation may withhold from any
distribution (as such term is defined under applicable federal, state, local or foreign tax laws and
regulations, “Distribution™) in respect of any Series B Preferred Shares and pay over to any
federal, state, local or foreign government any amounts required to be so withheld pursuant to
federal, state, local or foreign laws and repulations 10 enable the Corporation to satisfy its
wilhholding tax obligations (the “Withholding Tax™), The Corporation may reasonably condition
the making of any non-cash Distribution in respect of any Setics B Preferred Shares on the
holder of such Scrics B Preferred Shares depositing with the Corporation an amount of cash
sufficient to enable the Corporation to pay any Withholding Tax, Notwithstandiog the foregoing
or anything {o (he contrary, if any holder of Scrics B Preferred Shares so effected receives advice
in writing [rom its counsel that thete is a reasonable basis 1o belicve that the Corporation is not
required by applicable faderal, state, local or foreign laws and regulations to pay any
Withholding Tax with respect to a Distribution to that holder and delivers a copy of such wrilten
advice to the Corporation, the Corporation shall not be permitted to condition the making of any
such non-cash Distribution in respect of any Series B Preferred Shares on the holdor of such
Serles B Preferred Shares depositing with the Corporation any Withholding Tax with respect to
such Distribution; provided, however, the Corporation may reasonably condition the making of
any such Distribution in respect of any Scrics B Preferred Shares on the holder of such Series B
Preferred Shares exceuting and delivering to the Corporation, at the clection of the holder, cither
(i) if applicable, a properly completed Internal Revenue Service (“IRS™) Form W-8 or other IRS
form that is rcasonably satisfactory to the Corporation, or (ii) an indemnification agreement in
reasonably acceptable form, with respect to any federal, state, local or foreign tax liability,
penaliies and interest that may be imposed upon the Corporation by any foreign, state, local or
foreign government as a result of the Corporation’s failure o withhold in commection with such
Distibution to such holder. The Corporation shall not be required to pay any additional damages
set forth in Section 3(c)(v) of these Arlicles of Amendment if its fajlure fo timcly deliver any
Conversion Shares results from the holder’s failure (o deposit any Withholding Tax hereunder or
provide to the Corporation an cxecuted indeinni(ication agrecment in the form reasonably
satisfactory to the Cotporation.

i9
1IC_IOCS300574.10 [WoT) (((E101000085633 5))



JUL-30-2001 MON 04:32 P EDWARDS & ANGELL FAX NO. 5816568719 P. 21
{((1101000085633 5))

L. These Articles of Amendment were duly adopted pursuant to Section 607.1602 of the
Florida Busincss Corporation Act by unanimous written consent of the Board of Directors of the
Corporation on July 27, 2001. Shareholder approval of these Articles of Amcndment was not
required.
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IN WITNESS WHEREOQF, the Corporstion has coused thete Articles of Amendment o
Articles o Incorporation 1o be signed by Rich Herngssey, its Precident, as of the 30™ day of

Tuly, 2001,
PRO TECH COMMUNICATIONS, INC.
%/
. A LAt e
B
Rich Hennesacy, President
21
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EXHIBIT L

PRO TECH COMMUNICATIONS, INC,
CONVERSION NOTICE

Reference is made to the Articles of Amendment to Articles of Incorporation of Pro Tech
Communications, Ine. dated as of July 30, 2001 (“Articles of Amendment”). In accordance
with and pursuant to the Atticles of Amendment, the undersigned hereby elects to convert the
number of shares of Scries B Convertible Preferred Stock, $.01 par value per share (the “Scries
B Preferrcd Shares”), of Pro Tech Communications, Ine., a FClorida cotporation (the
#Corporation™), indicated below into shares of Common Stock, $0.001 par value per share (the
“Common Stock™), of the Corporation, by tendering the stock cortificate(s) representing the
share(s) of Series B Preferred Sharcs specified below as of the date specified below, based on the
Conversion Rate as set forth in the Articles of Amendment.

The undersigned acknowledges that any sales by the undersigned of the sccurities
{ssuable to the undersigned upon conversion of the Series B Preferred Sharcs shall be made only
pursuant to (i) a registration statement cffective under the Sccurities Act of 1933, as amended
{the “Act™), or (ii) an opinion of counscl in form and content reasonably satisfactory to the
Corporation that such sale is exempt from registration required by Section 5 of the Acl.

Date of Conversion:

Number of Series B Preferred Shares 10
be converted:

Stock certificate no(s), of Series B
Preferred Shaves to be converted:

Plcase confirm the following information:

Conversion Price:

Number of sharcs of Common Stock to
be issued:
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Please issuc the Common Stock into which the Scrics B Preferred Sharcs are being converted in
the following name and to the following address:

Issue to;!

Facsimile Number:

Anthorization:

By:
Title:
Dated:

ACKNOWLEDGED AND AGREED:
PRO TECH COMMUNICATIONS, INC.

By:
Name:
Title:
Dale:

If other than to the record holder of the Series B Preferred Shares, any applicable transfer
tax must be paid by the undersigned.
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