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ARTICLES 'OF INCORPORATION
O

ORTHO

Orthopedic Designs, Inc. (the * 'Cor_puraudln

the Business Corporation Act (the “Act™)
L

Y

filed on Novernber 6, 2003 and all amendm

I
I The smendment made by

4
Corporation’s Board of Directers on Fc'bmaxy

Asticles by the Corporation’s Board of}Directors was made witl
shareholder action was not required umder

oi'me St
e

The Corporation, pursuant to fha p!ro"nsmns of Section

adopts these Amended and Restated Articles ‘of | ‘Incorporation (the

Restated Articles scourately restaie and mtcgmu
filed on March 13, 1995, the Amended and Reytd

these R
Preferred Stock of the Cerporation from its umss.uFd blank check pre
in conformity with the provisions of the Act, wa

Act.|

SgUHAIJiE}‘Q Loop .KENDRICK

1C T NS,

™), & corporation. grganized and existing under
of Florida, does hereby certify:

607.1007 of the Act, hereby

“Restated Articles”), wirich
rporation of the Corporation
(Axiicles of Tneo

rporation of the Corpora:tion
e[.r:to' that are it effect to date.

estated Atticles o

ate additiongl Serics A
stock has been effected

q dnly approved adopted at @ meeting o the

7, 2004, and the

te cagt for the amendment

contained herein was sufficient for approval of stich amendment. The adaption of these Resuated

hout shareholder action and

on and all amendments and supplements thereto
1 ch'are as follows =
1 erd 2 A
|ARTICLE X = B2
L] «w S5
The neme of the Corporation is Orthépb ¢ Designs, Inc > =
¥ - %Q“O
= 2
ING ADDRESS o BE
5 20
The Corporation’s principal office and ‘the mn:llmg address of the Corporation are ™ %
West Bay poq: orate Center T
3521 IF'ltemaf. ional Court N
St Pctt:rs}:fmg,'Flmda 33716
hRTI¢LE I
nhm*ﬂg
The natwe of the business and’ rhc. puq ose for which the [Cerporation is formed are to
engage o anry Jewdul acts or activities fbrl pihich 3 ‘corporation may bel i
ﬂai#rltmatrv

04000035944 3

organized under the Act

ich the Corporation shall have
sisting of (i) Twenty Million
the “Corntnon Stock™), and (ii)

[doa2
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Ten Million (10,000,000} shares of preferred }stcmk, 80 LUOOS par value per share (the “Treferred
Stock’™). The designation, powers, prcferenc.,a and nﬂauve participating, optional ar other speejal
rights and the qualifications, Lmitations and fﬁSﬂ'lLtLﬂIlS thareof in respect of each class of eapital

stock of the Corporation are as follows: | [

1. Compon Stock. L
#. VYoting, Each holder of r

U' of shm'cs of Common Stock shall be entitled to

vote at all meetings of the|shs wuoldm. arid shall have one vote for each share

held by such holder ofmc&mi .
b. Other Rights. Fach of IComt

]
f

Stock issued and outstanding shall be

identical in all respects & with Lhc?brfher and no dividends shall be paid on any

shares of Common Stoc:k Lén 855
Conmmon Stock cutstanding 4t the

as nay be provided by thd laws of

e sarne dividend is paid on all shares of

¢ of such payment. Except for and subject

State of Florida, the holders of Common

to those rights expressly g granted 1o rg: holders of the Preferred Stock, or except

Stock shall have all other| rights o

areholders including, but not by way of

limitation, (i) the zight to|zedeive d w%imds, when and as declared by the Boand

of Direetors of the Carpoys
availeble thersfore, and 5
liguidation: (as defined in $e;cti0n 3;0

oard of Directors™) out of assets law ully

mon {th:!
) i1 thel 'Event of any distribution of assets upin a

lland Section 4.6} ar otherwise, the rigit to

receive assets and funds ﬁthc C mp\.
4.c. [ ] 1

2. Blank Check Preferresd. i

!

§

rJII :

;ation as sef forth in Becton 3.¢ and Section

The Preferred Stock ma: i:e, Jssuc:l!ﬁom tirne to time by the Boazd of Direstors

23 shares of One of MOCE SeTies. ‘:uh,]%
of a series of Preferred oG and
Directore is expresely a onlzc:],

ot to the terms contained in any designation
limitations prescribed by law, the Board of
atlzny time and from time to time, to fix by

lating to the shares of each such class or

resolution the designation dnd tclaﬁzjrc powers, preferences and rights and the
44

qualifications and limita tfgms Enerepf
series of Preferred Stoc € authnr
the provisions for shares rf class
of Preferrad Stock shail i ];.1de butf

"I

ity of the Board of Directors with respect to
f Preferred Stock or any sevies of any class
t be lirmited to, the following:

2. the designation qff such clad] ['or smes, the number of shares to congtitute

such ¢lass or
the npmber of
Tesolution of th

a8 |wh ich 1

" addition fo any
such voting righ

|
¢. the dividends, if

increased or decreased (but not telow

of! 1Jmt class or series then outstznding)

[Directors, and the stated valuc thereof if

different from thepa vu:Ztheteof
|

lass or seriey shall have voting righls, in
provided by law, and, if so, the terins of

2 gL
J le
e \yailz on such class or series, whether any such

dividends shafl b cmnlllahvas and, if so, from what datcs the conditiong
i

and dates upon T.'Fﬁch hucﬁi
relation which such glwld

ividends shall be payable, the prefererice or

13 shall bear to the dividends payable on sny

shares of stock af anv atherjélass or any other series of the same class;

L l
|"
L
$
HO4000035544 3 N ]J
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3. Series A Preferred. il

i) :

o
whether the shares of such class or series shall be subject to redemption
by the Corporation, and, if §o, the times, prices and other conditions of
such redemption; "

el
I

the amount or amounts ays {1& upon, snd the rights of the holders of
such class or series in, i1 e vohmtary or involuntary liguidation,
dissolution or winding up, o ‘upon my distribution of the assets, of the
Corporation; i

Pk
whether the ghares of such elibs or series shall be subject to the operztion
of 2 retirement or sinking flod and, if so, the extent to and manmer n
which amy such retir]emen#j or sinking find shall be applied to the
purchase or redempiion i the shares' of such class or series for
retirement or other Iorpnr-fi; > purposes and the terms and provisions
relative o the ope:raiitln ﬂm???f;

Lt .
. whether the shares o such‘"! lass or series shall be convertible into, or

sxchangeable for, shares of stock of any other class or any other serigs of
the same class or any !u'iher,'é curities or cash or other property and, if so,
the price or prices or flht: tal ‘or rates of conversion or exchange and the
method, if any, of adjustiugiﬁe sarne, and any other terms and conditions
of conversion or ::xch[angc; ui

the limitations and restrictichys, if any, to be effective while any shares of
such class or Series B butstahding upon the payment of dividends ar the
making of other distnfbutim;:;:;gon, and upon the purchase, redemption or
other acquisition by the Cof?bmﬁm of, the Cotimon Stock or ghares of
stock of any other c]asis or any other seriss of the game class;

H
the conditions or resulicu 3 |if any, upon the creation of indebtedness of
the Corporation or T.:ipon the issue of any additional stock, including
additional shares ol slich claks or series or of any other series of the same
class or of any other c¢lass; i'

the ranking (be it pari mmi. junior or senjor) of each class or series wis-a-
vis any other class oF serits of any c¢lags of Preferred Stock as to the
payment of dividends! thi:f-ilmﬁcm of a3sets and all other matters; and

iR |
any other powers, preferenices and relative, participating, optionsl end
other special rights, and Hy qualifications, limitaticns and restrictions
thereof; insofar as thg; m:r' ot inconsistent with the provisions of these
Restated Articles, to the Euljiéxtmt permitied in accordance with the laws
of the State of Floridd. 1 j

T

) ) H
1 '
i

A series of Preferred Stock is herchy dmigl?:n’lmd and known as “Series A 9% Cumulative
Convertible Preferred Stack™ (hereimafier referned ﬁq{%:s “Serics A Preferred Stock™). The Series A
Preferred Stock shall consist of Three Million Two Flundred Twenty Five Thousand (3,225,000)
shares, $0.00005 par value per share. The potwers,preferences, rights, qualifications, timitatiofis
and restrictions of the Series A Preferred Stack mre a's follows: @

H04000035944 3

i i ]

o
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2. Certain Definitions. Unless (e cont ; : :
this Sectign 3 of Article IV shail have the me m‘ngsi; erein specified and shall apply only to the
provisions set forth in this Jection 3 of Articld1v. |

Approved Sale. The term A, ‘Jsprovéa "salle“ ghall mean a consolidation with or
merger of the Corporation with or into anoiherlcorpor \:mn;nr entity (where the Corparation is not
the surviving corporation) or a lease or other sdlc co:Lceyancc of all or substantially ail the assets
of the Carporation to another entity, completed, i each case, with a third party which is not an
affiliate of the Corporatien and which has bec appr vcd Lby a maaority of the shares of Serizs A,
Preferred Stock then oufstanding. .

Cormmon Stock. The term [Cu Stock” shall mean all shares now or
hereafter authorized of any class of Commmon Stock : f’ the Oorporshnn and any other stock of the
Corporation, howsoever designated, au.thnnze:i a E’tcr thc ue Date, which has the tight {subject
always to prior nghcts of any class or series of|prefe H‘ 'd stock} to patticipate in the distribution of
the asseis and earnings of the Corporation witheut limyit ]:to per share amount.

Conversion Date, The term “{Con ion': Date” shall have the meaning set forth
in snhparagraph e.iv. below. : i

||
Conversion Price. The texm * meeanancc“ shaﬂ mean the price per share of

Common Stock used to determine the number offkhares of Common Stock deliverable upon
conversion of a share of the Series A Preferred Sfgck 'évhmh pnce shall initially be $3.20 per
share, subject to adjustment in accordance with the prov1s1ons of paragraph e.vi. below.

1l
I,

|
Current Market Price. The ufrm enL Mnrket Pricet™ shall have the meaning
set forth in snbparagraph e,vil. below. !i jl

| .
Dividend Pgyment Date, The te:dn! “Dmdmd Payment Date” shall hav: the
meaning set forth in subparagraph h.i. helow. n,

Dividend Perlod. The term ‘Dlw !
in gubparagraphb b.i. below. ol

Final Redemprion Dale, 'T]hf: tcrm “.ijal Rcdmpnon Date™ shall havz the
meaning set forth in ggbparagraph d.iv, bel w i |

l |'
Issue Date. The term “[ssu h')at L; shall meim the date that shares of Series A
Preferred Stock are first issued by the Corpor fmuj .

1d f'mod" shall have the meaning set forth

Junior Stock. The texm “Junior St[l l."l.k” hhall mean, for purposes of paragraphs
b. apd h. below, the Common Stock and dﬂy nth': | claks ar sezies of stock of the Corporation
issued after the Tssue Date not entitled to recém aﬁ' f'dmdends in any Dividend Period unless all
dividends required to have been paid or dg dhred and set apart for payment on the Series A
Prefizrred Stock shall have been =a paid or declan adl ;.nd se.t apart for payment and, for purposes of

parazraphs c. ang k, below, any class or se cn of] {of the Corporation issued after the Tesue
Date not entitled to receive any assets uponiile Eqm aﬁon, dissolution or winding up of the
affairs of the Corporation unti] the Seres A f‘m‘ Stdek shallihave received the entire arnount

to which such stock is entitled upon such lig duli ": >d1ss[;|.oluuon or winding up.

HDA4000035944 3 i
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Liguidation Preference. The term *
ghare.

H?DP EENDRICK

T.'Tiuidation Prefm‘:mc:" shall mean $3.20 per

0
Parity Stock. The term “Parity] t;:inck. shall mean, Ifor purposes of paragrapbs b,

gﬂ k. below, ey other class or series of stozlk of ¢
arity]

ennﬂed to receive paymemnt of dividends on a

Corporahon issusd after the Issue Date
ith the Scncs A Preferred Stock and, for

purposes of paragraphs ¢. and h. below, any ther]class or serits of stock of the Corporation

issued after the Issue Date entitled to receive assuis

upon the liguidation, dissolution or winding

up of the affairs of the Corporation on a parity with the Serles A Prf:ferred Stock.

;

Redemption Agent. The term) “Redémption Agent” shall have the meaning sot

forth in sgbparagraph 4.4k below.

!
|
i

Redemption Date, The term “"Redem ption Date” s.lhall have the meaning set forth

in yubparagraph d.ii, below,

Redemption Price. The term ‘Rudempum Pnce“|sha]1 mean the price to be paid

upon redemption of the Series A Prefurréd S
subparagraph d. below.

ck, as determined in accordance with

Senior Stock. The term “"ieluor aiock“ shall mean for pirposes of paragraphs

b-_and b. below, any class or series of st ok of

the Corporatipn issued after the Issus Date

doos

ranking senior to the Series A Preferred Stock|in ves;w::ofc of the right to receive dividends, and, for -

purposes of paragraphs c. aud h. below, any class
after the Issue Date ranking semior to the Serics ﬂ

or series of stock of the Corporation e
Preferred Stock in respect of the right to

receive agsets upon the liguidation, digsolution or wiiiding up of the affairs of the Corporation.

Subscription Price. The tetm)“Subs

- [l
Subsidiary, The term “Subsidinry™
of stock possessing at lfeast a majority of the gen
directors are, at the time as of which any deier mumb

whether directly or indirectly through one or more Stibsidiaties.

b. Dividends.

i, Subject to the prior préll-rcz

riptien Pnce, shall mean $3.20 pex share.

jishall mean sy corporation of which shares

eral voting power int eleciing the board of
bn int being made, cwned by the Corporition,

ces and oth:r rights of any Semior Stock, the

holders of Series A Preferred Stock shall be dntitled!
that purposs, cash dividends at fhe rate of 0 288

to receive, out of funds legally available for
per share per annum, and no more, HBuch

dividends shall be cummlative from the (55 c Tyatd and shall be payable quarterly, in arrears,
commencing ont the first dividend payment dale pm-ratcd for the period of time the fmvestor

shares have been outstanding after recsipt of [unds

The Board %xf Direciors has elected ta pay

dividends on 2 quarterly basis, on March 31] June 30, September 30 and December 31 of cach

year (each such date being herein reforred o a8

i “Dividend Payment Date”). The quarterly
atc.sshallhcrremaﬁerbcrefczredtoasa

period between consecutive Dividend Paymient

Series A Preferred Stock ag their names app
corresponding Record Date; provided, hone
Corporation has the option to pay up to 12
shares of Series A Preferred Stock having a

“Dividend Perfod,” Bach such dividend shall Le gaid in cash to the holders of record of the

eiat onjthe share register of the Cotpotation on the
ver. ay determined | by the Board of Directors, the
quartefly dividends! thyough issuance of additional

dividend {rounded off to the nearest whole s’lmre

e

4 |

HO4000035944 3 .
v 8 b

[

qumdatmn Prefcrmcc equal to the amount of the
émount) As' usad sbove, the tenm “Record

é

1
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!

|
Date” means, with respect to the dividend paygble on March 31 J hme 30, September 30 and
December 31, respectively, of each year, the preceding March 15 Jupe 15, September 15 ind
December 15, or such other record date designated by the Board of Directors of the Corporation
with respect to the dividend payable on such respestive Dividend Payment Date. Dividends on
aceount of arrears for any past Dividend Pmad}s inay be declared nnd peid at any time, withonat
refereice to any Dividend Payment Date, to holders of record on such date, not exceeding 50
days preceding the payment date thereof, as maff b fixed by the Bqard of Directors.

{.
it In the event theit i1l dividends areinot paid or made availabl: to
the holders of all outstanding shares of Serics |A Preferred Stockland of any Parity Stock, and
funds available shall be insufficient to pcnmilmymant in full i m oash or additional shares; of
Serica A Preferred Stock to all such holders of iliz preferential amounts to which they are then
entitled, the entire gmoumt gvailable for pﬂym‘aﬂ of dividends shall be distributed among the
holders of the Series A Preferred Stock and of lany Parity Stock rarta‘b]y in proportion to the full
amount to which they would otherwise be respectively entitled, and any retpainder not paid to
the holders of the Series A Preferred Stock .t,hall cumulate as provided in subparagraph b.iiL

below. !

i
x

i, If, on any Dividend PnEnuent Date, the holders of the Series A Prefered

Stock shall not have received the full dmdtnds provided for m the other provisions of this

aph b, then such dividends shall cumulatc whether or;not earped or declared, with

additional dividends thereon for each qucceedmg full Dividend Period during which such

dividends shall remain wmpaid. Tnpaid dtvldenda for ary period 11:33 than z full Dividend Petind
shall cumulaie on 2 day-io-day basis and shall e compu‘oed on thcbams of a 365-dzy vear,

iv. 5o long as any shares ol“ Saries A Pr:feu,'ed Stock shall be outstanding,
the Corporation shall not declare or pay on any Junior Stock any)| ‘dividend whatsoever, whether
in cash, property or otherwise {other than dividends pavable in shiares of the class or series vpon
which such dividends are declared of paid, or | syable in shares of Common Stock with respect
to Junior Stock other than Comunon Stock, togt. ther with cash it lieu of fractional shares), nor
shall the Corporation make any distdbution o any Junior S‘tocl:. not $hall any Junior Stock be
purchased or redeemed by the Corporation orj any Subsidiary, nér shall any monies be paid or
made available for a sinking fund for the pumh.! se or redemyption|of any Junjor Stock, unles ail
dividends to which the holders of Series A [Prefertred Stack shall have been entitled for all
previous Dividend Periods shall have been p+tl or declared and[a sum of money sufficient for
the payment thereof set apart. ;

c. Disirthutions Upon Liqum‘atm[u Dissolution or W?ndmg Up. o the event of any
voluntaty or mvoluntary liquidation, chssolutum or other wmdmg up of the affairs of the
Corporation, subject to the prior preferences and other dghts of lmy Senior Stock, but before: any
distribution or payment shall be made to the h iders of Juniot Stmk, the holdars of the Series A
Preferred Stock shall be entitled to be paid thy Liquidation Preference of all outstanding shares
of Series A Fraferred Stock az of the date jof such hqmdatlu%l or dissolution or such other
winding up, plus any accrued and unpaid dividendsthercon to such date, and no more, in cash or
in property taken at its fair value as dctcrmméh by the Board of u—eetors, or both, xf the eleztion
of the Board of Directors. If such payment ghill have been made in firll to the holders of the
Series A Preferved Stock, and if payment shhll have been made in full to the holders of any
Senior Stock and Parity Stock of all amount\ o which sucH; holders shall be entifled, the
remaining assets and funds of the Curporatxon shall bz dlsmbute:d among the holders of Junier
Stock, according to their respective shared :nd priorities, It' upon apy such liquidation,

HD4000035944 3 ' I
|
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[
dissolution or other winding up of the alfuirs ok‘ the Corporation, the net assets of ‘he
Corporation distributable among the holders of uli oltstanding shares of the Series A Preferred
Stock and of any Parity Stock shall be insufficient to permit the pg)rlumt in fiall to such holders
of the preferential amounts to which they are entitled, then the entire nel assets of the
Corporation remaining after the distributions to hnldbrs of any Senior Stock of the full amounts
to which they may be entitled shail be distribudect zumng the ho]c}ers of the Series A Preferred
Stock and of any Parity Stock ratably in properiion to the full amounts to which they would
otherwise be respectively entitled. Neither the consolidation or mcllger of the Corporation into or
with angther corporation or corporations, nor Lht. sale of all or substantially 211 of the asseis of
the Corporetion to another corporation or corpum:mns shall be deemcd a liquidation, dissplimion
or winding up of the affiirs of the Corporation willin the meaning bf this paragraph c.

d. Redemption by the Corporation. The Series A Prcfermd Stock shall not be
redeemned in whole or in part prior to January %1, ,2007 Dn after Jamary 31, 2007, the
Series A Preferred Stock may be redeemed by the Corporation m'cash at any time in whole or
(subject ta the last sentence of gAbparapraph dJ. bélow), from hme to time in part, at the opion
of the Corperation, zt an amowt per share eqial to the quuldaﬂon Preference together, in the
case of any such redemption, with any accrued but vnpeid d:wdcnds thereon fo and meluding the
date of redemption.

J
i, Ifless than all of the Uulstandmg shares ()f Series A Preferred Stock are
to be redeemed, such ghares shall be redeemed: pro rata or by 1ot as determined by the Board of
Directors in its sole diseretion. The Corporation shall pot redesm !ess than all of the outstamuling
shares of Serics A Preferred Stock pursuant to] the first pamgmph"of sybparagraph 4. above at
any time uoless all cumulative dividends on the:Series A Preferred Stock for all previous
gquarterly Dividend Periods have been peid or devlared and funds maeforc set apart for payroent.

ii. Notice of every proposcd rbd:mpunn of ISenes A Preferred Stock shall
be sent by or od behalf of the Corporation by Tnst ¢lag moail, postagc prepaid, to the holders of
record of the shares redeemed at their respective add.res 5¢8 a5 fhei( shal] appear on the records of
the Corporation, not less than thirty (30) days nor! more than sikty (60) days prior to the date
fixed for redemption (the “Redemption Date’ P (i) Foht’ymg sur.l} holders of the election of the
Corporation to redeem such shares and of the dute of redemption, (i) steting the date on which
the shares cease to bs convertible, and the Corversion Price, (m stating the place or places at
which the shares ¢alled for redemption shall, LIlpI)‘n ipresentation surrender of the certificates
evidencing such shares, be redeemed, and the Redernption in therefore, and (iv) stating the
name and address of any Redemption Agent selected by the oration m accordance with
gnbparagraph d.iji. below, and the name andmddress of the Corporation's transfer agent for the
Serles A Preferred Btock. The Corporation! mayj net as the twansfer agent for the Series A
Preferred Stock. ;

ili. Prior to the date on w‘hu,h 'thcw shall havc been a public distribution of
the Series A Preferred Stock, the Corporation ay act as the r emption agent to redeeni the
Seties A Preferred Stock, Thereafter the Corporation shall appou:ﬁt as its agent for such purpase a
bank or trust company in good standing, ofywized under the! laws of the United Stats of
Americe or any jurisdiction thereof, and’ mvi%ng capital, s'rurplus and undivided profits
aggregating at leagt Twenty Million Dollars (Ss 20,000,000}, and.'may appoint any one or more
additional such agents which shall in cach case b 2 bank or thust company in good starding
organized under the laws of the United Statc$ of rvics or of Ean}r jrrisdiction thereof, having
zn office or offices in the City of St. Petersbirp, H]m‘nda, or sucfl other place as shall have been
designated by the Corporation, and baving capxla'l swplus and Tndmded profits aggregating at

HO4000035944 3 ' !
7 Ij
1



.

03/18/2004 16:44 FAY 813 229 1880 SHUMARER LOOP KENDRICK doos

104000035944 3 ;

] |’
lzast Twenty Million Dollars ($20,000,000). The Curporamm or such bank or trust company is
hereinafter referred to as the “Redemption Agent. " Following such appointment and prior to any
redemption, the Corporation shall deliver 19 the Redemption Agent irrevoceble writlen
ingtructions authorizing the Redemption Agent, on behalf and at the expense of the Corporation,
to cause such notice of redemption to be duly mailed a¢ herein provided as soon as practicable
after receipt of such irevocsble instructions a d in accordance with the above provisions. All
funds nesessary for the redemption shall be dleposztcd with the Redmphon Agent in trust: af
least two business days prior to the Rcﬂcmptmn Date, for the pro, ‘rata benefit of the holders of
the shares 5o called for redemption, so as to bé and continue to be available therefor. Neither
fajlure 1o mail any such notice to one or mor{such holders nor any defect in my notice shall
affect the sufficiency of the proceedings for redemption as 10 other holders.

s 'I

iv. Ifnotice of redemption shall have been given as herein befors provided,
and the Corporation shall not default in the payment of the Redemption Price, then each holder
of shares called for redemption shall be entitled o all prefe:cncee? zand relative md other rights
accorded by these Restated Axticles until end inpluding the date prior to the Redemption Date. i
the Corporation shall default in making peynient or dalivery as Iafmmd on the Redempiion
Date, then each holder of the shares called for dempmm shall be lentitled to all preferences and
relative apd other rights accorded by these Restated Articles until and including the date prior to
the date (the “Final Redemption Date™} when the Cotporation makes payment or delivery as
aforeszid to the holders of the Series A Preforrdd Stock. From and after the Redemption Date: or,
if the Corporation ghall default in making| payment or dclivery as aforesaid, the Final
Redemption Date, the shares called for redemptivn shall no longer be deemed to be outstanding,
and all rights of the holders of such shares shull cease and terminate, exocept the tight of the
holders of such shares, upon surrender of ccl]nncmts therefor, tf) teceive amounts to be [raid
hereunder. The deposit of monies in trost with the Redemption Agent shall be irrévocable
except that the Corporation shail be entitled t:rn receive from the R;dcmphon Agent the interest
or other camings, if amy, ezrned on sny. ‘monjes. so deposited in! trost, and the holders of any
ghares redeemed shall have no claim to auc}r interest, or other ‘garnings, and any balancs of
monies 50 deposited by the Corporation and upelaimed by the holders of the Series A Preferred
Btock entitled thereto at the expiration of ton?ﬁ years from the Redemption Date (or the Final

Redemption Date, s applicable) shall be repaid, together with any interest or other eamings

thereon, to the Corporation, and after any suc
the fonds so repaid to the Corporation ghall
without interest,

e, Conversion Rights, The Suy
Common Stock as follows:

i. Optional Conversion
provisions of this paragraph e., the holder of

h repayment, the holders of the shares entitled to
look only to the Corporation for such paymient,

)
iis A Preferred srl‘ock shall be convertitle into

Subject to a:nd upon compliance with the
ary shates of Serics A Preferred Stock shall have

the right at such holder's option, at any time oF [rom time to time, to convert any of such shares
of Series A Preferred Stock into fully paid and nonassessable shares of Common Stock at the

Conversion Prce (as hereinafter defined) in
defined) upon the terms hereinafier set forth,
called for redemption, such right of conversi

offect on the Conversion Date {as hereinafter
11 cage any shnrc]of Series A Preferred Stozk is

pn shall terminate &t the close of business on the

fifth day prior to the Redemption Date or, if the Corporation shall default in the payment of the
Redemption Price, at the close of business on the ffth day prior tu the Final Redemption Date.

. Automatic Conversioh.

Steck shall anfomatically be converted, wi
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sharcholders, into fully paid and nonassessable shares of Common: Stuck at the Conversion Price
theny in effect upon (o) the ¢loging of an undenwritien public Dﬂ?mng pursuant to an effective
registration statemnent under the Securities Act of 1933; as amended, covering the offering and
sale of the Common Stock for the account of the Corporation in which the aggregate gross
proceeds received by the Corporation equals or exceeds 55,000, 000 and in which the public
offering price per share equals or exceeds $5.00 per share (as adjusted in the same manne:- as
Section_e.vi, below); (b) an Approved Sale or (¢) the vote of 2 majonty of the then outstanding
shares of Seriecs A Preferred Stock to automabicnlly convert all outstanding shares of Serics A
Preferred Stock into Common Stock. I
f

iii. Conversion Price. Fach share of Series A Preferred Stook shall be
converted into a number of shares of Common S10ck determined by dividing (i) the Subseription
Price by (if) the Conversion Price in effest on 1he Conversion Dhte The Conversion Price at
which shares of Common Stock shall initially be issugble upon conversion of the shares of
Series A Preferred Stock shall be $3.20. The Corversion Price shall be subject to adjustmert as
set forth in gubparagraph evi. Ascrued but unpaid dividends shall be payable upon conversion
to the extent legally permitted.

iv. Mechanics of Conversion. The holder of any shares of Series A
Preferred Stock may exercise the conversion right sPccrﬁcd in gubpargeraph ef. by
surrendeting to the Corporation or any transfur agent of the Corporation the certificab: or
eertificates for the shares to be converted, accompanied by wrrttcn potice specifying the mumber
of shares t0 be converted. (Jpon the occurrence of the event speciﬁed in sybparagraph edi,, the
outstanding shares of Series A Preferred Stock shall be comrer’ced auwtornatically without any

further action by the holders of such shares and whether or not the certificates representing such
shares are surrendered to the Corporation or ils transfer agent; provided that the Corporztion’

shall not be obligated to issue to any such heldur certificates evidencing the shares of Common
Stock issusble upon such conversion unless certificates evidencing the shares of Series A
Preferred Stock are tither delivered to the Corporation or any transfer agent of the Corporation.
Conversion shail be deetned to have been effected on the date rwhcn delivery of notice of en
election to convert and certificates for shaves i~ made or on the! date of the occurrence of the
event specified in gubparagraph ¢.ii., asl the case mdy be, and such date is referred to hersin as
the “Conversion Date,” Subjéct to the ]pmwsmns of subparagraph evi7., as prouptly as
practicable thereafter (and after surrender of the certificate or certificates representing shares of
Series A Preferred Stock to the Corporatmn or any tanster agent of the Cmpomtlon in the care
of conversions pursuant to sgbparagraph e.ii.) the: Corporation shall issue and deliver fo aor
upon the Written order of such holder a cprtificate or curtificates for the number of full shars of
Common Stock to which such holder 15 entitled and 2 ohcck or casii with respect to any
fractional interest in a share of Cormmon Slock us provided in ggggnragganh &Y. Subject to the
provisions of gnbparsoraph e.vi.7., the person in whose name the certificate or certificates fur
Cotnmon Stock are to be issyed shall be deemed to have bccome a holder of record of such
Common Stock on the apphl:able Conversion Date. | Upon comversion of only 2 portion of the
number of shares coversd by a certificate rcpresehlmg s}mrcs' of Series A Preferred Stock
surrendered for conversion in the casé of conversion pursudnt to subparagraph e.t. the
Corporation shall issue and deliver to or upt)n the writien order of the holder of the certificate 80
surrendered for conversion, ab the expehise of ihe Corpocation, e new certificste covering the
pumber of shares of Series A Preferred Stock Tepresenting t‘he wneonverted portion of the
certificate so surrendered. . *
!

LA chrzmmf S.fmre.r No fi ract}onal shares of Common Stock ot sctip shatl
be issued upon conversion of shares of Series A Preferred StOﬁ:k If move thap one share of
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Series A Preferred Stock ghall be surrendered for o anversmn at aHy one time by the same holder,
the nurber of full shares of Cotomon Stock issuable uporn coﬁvcrsmn thereof shal] be computcd
on the besis of the aggregaie Fmber of shares of Scncs A Prq:fcrred Stock so swrendered.
Instead of any fractional shares of Common Stuck whtch wauld otherwise be issuable upon
corversion of amy shares of Series A Preferred Stock, the Corporation shall pay a cash
adjustment in respect of such fractional interest n an hrmuut equal to that fractional interes; of
the then Current Market Price.

[
Vi. Conversion Price Aaﬁusrmenr.s' The Conversion Price shall be subject
to edjustment from time to time, as follows: ,
1

1. i , Common Stock Iisued at Less Tf'zdff the Comversion Price. It
the Corporation shall issue amy Comenon Stock ntiur than Excluded Stock (as hereimafter
defined) withant consideration or for a consideraiion per share Ics's thar the Conversion Prics in
effect mmed:atdy prior to such issuance, the ¢ mwﬁ-swn Price in effect immediately prier to
each guch issuance shall unmedmtr.ly (vxeept as pn:»wded below) be reduced to the price
determined by dividing (1} an amount equal 1o the su.m of {A) thee|numbcr of shares of Comrmon
Steck outstanding immediatelf pnor to such u,wance mu:ltipheﬂ by the Conversion Price in
effect irnmediately prior to such issuance and (B) tlm conmdmnon, if any, received by the
Corporation upon such i lssuanc? , by (2) the 1otal numbler of shares of Common Stock ontstanding
immediately after such i msuanc? ' I

! i
For the pmposlks of any adjustm.nt of the Conve:nimn Price pursuant to ¢lanse 1,
the fn]lowmg provigions shall be applicable: E j'

l a. Cash. In ths]casc of the - :ssuance of Comrmon Stock: for
cash, the amount of the mns:deranon received by the Cm-pcratwn. shall be deemed to be the
amovnt of the cash proc received by the Cori:cnmﬂon forl such Cormmon Stock before
deducting there from any dmpmmts COMIMISSIUNS, anes of O tﬁer expenses allowed, paid or
jncrrad by the Corporation for any underwriting orolherwise m comnectinn with the issuance
and sale thereof. I “

b, Consideration Other .'ﬂzaﬂ Cash. In the case of the
issuanece of Common Stock (othgrmsc thai upon tHe c:unwu:smn of shares of ¢apital stock or
other securities of the Corpofation) for a considerdtion in whole or in pazt other than vash,
mcluding securities acquired |in exchange 1hemfor} (other thaq securities by their terms so
exchangeable), the consideration other than cash shall be deemed to be the it value thereof as
determined by the Bouard of Directors, Irrespecijve of gny accou treatment; provided that
such fair value as determined by the Beard of I rectors shall not exceed the aggregate Current
Market Price of the shares of Common Stock being {Sﬁued as of the date the Board of Direstors
authorizes the issuance of such shares,

c. Optiony and) Convertible Securities. In the cuse of the
issuanee of (i) options, wamranis or other rii,hts to purchase or acquire Common Stock (whether
or not at the fime cxermsablc)? (i} securitics by theui' terms convertible ito or exchangeable for
Common Stock (whether or not at the time so cunvcmblc ar e:;changmhle} Or Options, warrants
or rights to purchase such convertible ot exchangesble securities (whether or not af the tme
exercisable): |

i. the [apgregate nmmn‘mm mumber of shares of
Common Siock deliverable upon exercise of such opiions,

04000035944 3 i
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warrants, or olber rights to purchasc or acquire Common Stock
ghall be decmed to have been issued at the time such options,
wagrants or rights wefe issued and for 2 consideration equal to
the con’?sidcmtinn (determined in the mmrmer provided in
subelanmses g, and |_L-_yi above), if any, received by the
Corporation upon (he issuance of such options, warrants or
rights plus the miminum purchase price provided in such
options, warranis ot| rights for the Common Stock covered
thereby; !

i1, the a gregatc maxirmm mumber of shares of
Common Stock dclwcrable uponconversion of of in exchznge
for any such cunvcriﬂﬂe or Stock exchangenble securities, or
upon {He exercise of options, {warratts or other rights to
purchase or acquire such convem“ble or exchangesble securitics
and the subsequent fomversion or exchange thereof, shall be
deemed to have been issued at the time such rights were issued
and for a consideration equal to the consideration, if any,
received by the Corporation for any such securities and related
options, warranis or rights (excluding any cash received on
account of accied [interest or laccrued dividends), plus the
additional comndcmtmn (determined in the manmer provided m
subclanses s, and b. above), ]f any, to be received by the
Corporation upon the conversion [pr exchange of such securities,
or upory the exetcise of any related options, warrants or rights to
purchase or acquire such convertible or exchangeable securities
and the subsequunt GCIJI‘VEISIOGI or|cxchangc thereof:

ifi. on any change lm the number of shares of
Common Stock deliVerable upon! exercise of any snch optons,
warrants or rights| or conversion or exchange of such
convertible or exchangeable securities ar anmy change in the
consideration o be received bﬂf the Corporation upon such
exercise, conversion or cxchangq, including, but not limited to a
change vesulting from the anti-dilution provisions thereof, the
Conversion Price as then in eﬂ‘cc't shall forthwith be readjusted
to such' Conversion Pl ice as woild have been obtained had an
adjustmient been raidle upon the issuance of such options,
wareants or rights nqlc axercised priar to such change, or of such
converible or exchangesble -'iscmmtlcs not converted or

:xchanged prior to such change, upon the basis of such change;

iv. on tht~ expuahcm or catcellafion of any such
opnong warrants o nghts, or the. termination of the right fo
convert or cxchange such convc:rtlblc or exchangeable
securities, if the Conyursion Pnoe shall have been adjusted upon
the issRance thereof, the Convcrsmn Price shall forthwith be
readjusted to such c,onvcrsmn Price as would have been
obitained had an adjustment heen made upon the issuance of
such options, warmants, rights or such convertible or
mcchm:gcablc sucwurifies on the qhsas of the issuance of only the

H04000035944 3 f |
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number of shares of Cormmon Stock actually issued upon the
exercise of such options, warramts of rights, or upon the
conversion or cichange of such copvertible or exchangeable
securitiss; and ]‘ i
!

v. ifthe CopversionPrice shall have been adjusted
upon the issuance of any such{ options, werrants, rights or
convertible or cxchangeable secunucs, no fimther ad]ustmmt of
the Corversion Price|shall be mzde for the actual issuance of
Common Stock upon ﬂlc exerclse, conversion or exchange
thereaf; provided, howaver, that no inerease in the Conversion
Price shall be made|pursuant to subeclanses i. or ii. of this

2. | Excluded Stock  “Bxelhded StoLk” shall mean (A) shares of
Common Stock issued or reserved for issuunce by the Corporation’ as a stock dividend payable in
shares of Commeon Stock, or upon any subdlwsmn| On split-up’ of the cutstanding shares of
Conmmon Stock Series A Prefl Stock or Scries B Preﬁerrcd Stock, or upen conversion of
shares of Series A Preferred Stack ot Series B Preferred Stock, (B) shares of Common Stock to
be issued to options, wmants or ather securitics convertible ifto Common Stock which are
outstanding om the Issue Date gnd (C) up to 681,000] additional shares of Commnon Stock 3 be
issued to key employees, directors, consultunis and advisors of ‘ﬂm Corporation pursuant to a
stock option or incentive plan|at an exercise price 05“ no less than 85% of the Current Merket
Price together with any such s that are repu echased: by the Qorporatton and roigsued to agy
such employes, director, cnn%.xﬂtmt or advisor, ﬁl.ll shares fo Excluded Stock, which the
Cotporation has reserved for jssuance, shall be deemad to be outstanding for all purposes of
computations under subparagyaph ¢vi.1. E ;

I
!

‘
i

ﬁhbdxmzjans. Reclassifications or
a dividend|or make a distribution o its
Common Stock in shares of [its Common Stock, (i) sul:;dwui«:r or reclassify the outstanding
shares of Common Stock into a greater number of] shares, or (jii) combine or reclassify the
outstanding Comruon Stock into 2 smaller number oFLha:es, the Cunversmn Price its effect at the
time of the record date for sucﬁ dividend or distributibn or the eﬁ'cchvc date of such subdivision,
combination of reclassification shall be proportionately adjusted so that the holder of 2ny sharss
of Setics A Preferred Stock sufrendered for cunversion afler such|date shall be entitled to receive
the mumber of shares of Corn%im Stock which he w&uld have ownsed or been eniitled to receive

) 3.| Stock  Dividends,
Combinations. 1 the Corporation shall (i) devlare

had such Series A Preferred Stock been converled immediately pno:r to such date. Successive
zdjustments in the Conversion Price shall b nede whenever any event specified above shall
oCcur. -

4| Cther Distriburions.| 4 case thc Corporation shall fix a record
date for the making of a distribution to all holders of shdres of 1ts;Commun Stock (i} of shares of
any class other thay its Commion Stock or (if) ol evidence of mdehtcdmss of the Corporation or
eny Subsidiary or (iif) of assets (excluding cash diwdcnds or distributions, and dividends or
distributions referred to in subgargg:an Iy e.vi.d. ab w), or (iv) Bf rights or warrants (cxcludmg
those refesred to in gnhp arajraph e.vi,) abowvs), in cach such case the Conversion Price in
effect immediately prior thereto shall be reduced 1m;’nec‘hately thkreaﬁer to the price determined
by dividing (1) an amount ¢ to the diflercuce rc*ultmg from (A) the number of sharss of
Common Stock ontstanding of such record date multiplied by thl: Conversion Price per share on
such record date, less (B) the fair market value {as d *temn.ntd b}r the Board of Directors, whose

!
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determination shall be conclusive) of said ghares or vyicences of indebtedness or assets or rights
or warrants 1o be so distributed, by (2) the nomber of shares of ¢omm0n Stock outstanding; on
guch record date, Such adjustment shall be manje successively m{hencver such a racord dale is
fixed, In the event that such distribution is not su made, the Conversion Price then in effect shall
be readjusted, effective as of the date when the Board of Directors determines not to distribute
such shares, evidences of indebtedness, assets, rights or warrants, a5 the cage may be, to the
Conversion Price which would then be in effect if such record da&? had not been fixed.

5. Consolidation, Alerger, Sals, Lere or Conveyance. In case of
any consolidation with or merger of the Comoration with or into another cerporation other han
an. Approved Sale, or in case of any sale, leasc or ponveyance|to another corporation of the
assets of the Corporation as an entirety or substantially as an entirety other than an Approved
Bale, each share of Series A Preferred Stock shail aacr the date ‘of such consolidation, merger,
sale, lease or ¢onveyance be convertible'into the number of shares of stock or other securities or
property (including cash) to which the Common Stock isfusble (at the time of mch
consolidation, merger, sale, lease or conveyance) upon conversion of such share of Seres A
Preferred Stock would have been entitled uvpon st h consolidation, merger, sale, leass or
conveyance; and in any such case, if necessary, the provisions setiforth herein with respect to the
rights and interests thereafier of the holders of the shares of Se%ies A Preferred Stock shall be
appropriately adjusted so as to be applicable, ax nearly as may raasonably be, to any shares of
stock or other securities or property thereafter deliverable on the conversion of the shares of
Series A Preferred Stock.

6. Roundihg of Culodations; | Minimum  Adjustment, Al
calenlations under this gubparagraph vi. shall he ng & to the nearest cent or to the nearest one
bundredth (1/100th) of a share, as the case may be. |Any provision of fhis paragyaph e, to the
contrary notwithstanding, no adjustment in the ¢ lonversion Priceishell be made if the amowst of
such adjustment would be less then $0.05, but nay sich amount ll‘,hall be carried forwsrd and an
adjustment with respect thereto shall be made af the| time of and together with any subsequent
adjustment which, together with such amouni and |any other :_l:mount or amounts so carried
forward, shall aggregate $0.05 or more. l
¥

7. Timing.of Isswence of Arid’itiaua? Comtmon Stock Upor Cerialy
Adjustrents. ¥n any cese in which the provisions offilds sabpacasraph vi shall requare thiat an
adjustment shall become ¢ffective immediately after|a record date for an event, the Corporation
wmzy defer until the occurrence of such event (A) issping to the holder of any share of Series A
Prefenred Stock converted after such record dare and before the occurrence of such event the
additional shares of Comtiron Stock issuable upon such conversion by reason of the adjustment
required by such event over and above the sharéls of Comnon Stock issuable upon such
conversion before giving effect to such adjustment and (B) paying to such holder any amount of
cash in lien of a fractional share of Common StTIJCk pursusnt ¢o subparperaph v. of this
paragraph e; provided that the Corporation upon reguest shall deliver to such holder « dus bill
or other appropriate instrument evidencing such holder's right to receive such additional stares,
and such cash, upon the occurrance of the event rcqu'n‘ng such ac:justmmt

vih Cwrrent Mavker Price. THe Curcent 1}/[5:ket Price at any dafe shall
mean, in the event the Common Stock is publicly traded, the average of the daily closing prices
per share of Common Stock for 30 conseculive: trading days eﬂdmg no more than 15 business
dayy before such date (as adjusted for any stock dividend, split,jcombination or reclassification
that took effect during such 30 business day period)| The closing price for each day ehall be the

last reported sale price or, in case mo such repocted sale takes pli‘zce on such day, the average of

|

f
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the last closing bid and asked prices, in either case on the principalinational securities exchange
on which the Common Stock 35 listed or admitied to) trading, orif not listed or admitted to
trading on amy national securities exchange, the closing sale pnce for such day reported 3y
NABDAQ, if the Commeon Stock is traded over-lhe—cnﬁnter and quof;ed in the National Market
System, or if the Common Stock is so traded, but nbt 80 quoted, the average of the closing
teported bid and asked prices of the Common Stock as teported by #JASDAQ or arty sompatible
syatem or, if the Common Stock is not listed on NﬁﬁDAQ or any comparable gystem, the
average of the closing bid and asked prices ay farmished by t‘ﬁu members of the Natienal
Association of Securities Dealers, Ine. selected [vom Hine to timé by the Corporation for tfhat
purpose. If the Commion Stock is not traded in such manner that the quotations refesred to abowe
are available for the petiod required hereunder, Current Marlket an per share of Common
Stock shell be deemed to be the fair value as determined by the Board of Directors, irrespective
of any accounting treztment,

viil. Statement Regarding Ai.",ru.smLents %encvmr the Conversion Price
ghall be adjusied as provided in subpargzraph e vi., the Corpmanan shall forilwith fle, at the
office of any transfer agent for the Serfes A Prelerred Stock mdj at the principa! office of the
Corporation, a statement showing in detail e facts requiridg stch adjustment and the
Conversion Price fhat shall be in effect aller such adjustment, aixd the Corperation shall £lso
cause g copy of such statement to be sent by mail, first class postagc prepaid, to each holder of
shares of Series A Preferred Stock at ite address appearing on the Corporation's records. Each
guch statement shall be sigoned by the Corporaticn's mdepcndcn‘c public atcoupiants, if
applicable. Where appropriate, such copy mnay be ngén it advance and may be included as part
of a notice required to be rmailed under the provisions of gubparagraph e.vi.

i, Notice to Holders. In the event the Corporation shall propose to take
any action of the type deseribed in clanse 1 (but only 1&‘ the action of the type described in glause
1 would result in an adjustment in the Conversion Price), 3, 4 ori 5 of subparagraph e.vi,, the
Corporation shall give notice to each holder of shares p/ Series A Preferred Stock, in the marmer
set forth in gubparagraph e.viii., which notice shall specify the mord date, if eny, with respect
1o any such action and the approximate date on whuch such action is to take place. Such naotice
ghall alzo set forth such facts with respect thereto as shan be reasahably necessary to indicate the
effect of such action (to the extent such effee( niay be known at the date of such notice) on the
Conversion Price and the munber, kind or clugs of sﬁ.mcs or other securities or property which
shall be deliverable upon conversion of shares of Seﬂms A Prefetred Stock In the case of any
retion which would require the fixing of a recond date) soch notice shall be given at least 10 days
prior to the date so fixed, and in case of ali olhor action, such n{mcc shall be given at least 15
days prior to the taking of such proposed action. ‘f’ailure to give such notice, or any defect
therein, shall niot affect the legality ar validity of any such action.

%£. Treasury Stock. Tor the purgoses of thisiparagraph e, the sale or other
dlspcmnon of any Common Stock theretofore held in|the Corporation's treasury shall be deemed
to be an issuance thereof.

other transactionsl taxes atiributable to the wsuance or deli of shares of Common Stock
upon conversion of any shares of Series A Prcl'crred{ Stoclg provided that the Corporation shall
not be required to pay any taxes which may be payable in respect of any transfer involved in the
issuance or delivery of any certificate for swch shares in & namedother than that of the holder of
the shares of Series A Preferred Stock in respot of which such shares are bemg issned.

xi. Costs. The Corporation shall pay aljatj{cumen’mry, stamp, transfer or
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xii. Reservation of Shares. The Corporation shell reserve &t all times so
long as any shares of Series A Preferred Stack remain outstanding, | from preemptive rights,
out of its treasury stock (if applicable) or its authorized but tnissued shares of Conumen Stock,
or both, solely for the purpose of cffecting the conversion of the ¢s of Series A Preferrsd
Stock, sufficient shares of Cormmon Stock 1o provide for the conversion of all outstanding shares
of Series A Preferred Stock

xiii. Approvals. If any shares of Common Stock to be reserved for the
purpose of shares of Series A Preferred Stock require registration with or approval of
governmental aunthority under any Federal or state law pefore suchﬂsharcs may be validly issued
or delivered upon conversion, then the Corporation will in good 1!.’a.lth and ay expeditiously as
possible endeavor to secure such registration or approval, as the cage may be. If, and so long as,
any Common Stock into which the shares of Seiies A Prefered Stock are then convertible is
listed on any national sccwmities exchange, the Corporation will, if permitted by the rules of such
exchange, list and keep listed on such exchanye, upon vfficial notice of issuance, all shares of
such Common Stock issuable upon conversion. E]

xiv. Valid Issuance. Al shures of Comm»Stock which may be issued
upon conversion of the shares of Series A Praferred Stock will upon issuance by the Corporation
be duly and validly isswed, fully paid and neonasscssable and ﬁ‘cc from all taxes, liens wnd
charges with respect to the issuance thereof, and the Corporation %ﬂ! take no action which will
cause 3 contrary result (including without linnitatior, sny action which would cause the

Conversion Price to be less than the par velue, if any, of the Co Il n Stock).
[
’ |

. Voiing Rights.

i. In addition to the special voting rights provided in snbparagranhs f.ii.,
#]. and jv, below and by applicable law, the holders of shares of; Pé"mcs A Preferred Stock shall
be entitled to voie upon all matters upon which holders of the Common Stock have the right te
vote, and shall be entitled to the number of votes equzl to the largest number of full shares of
Common Stock inte which such shares of Series A Preferrad Stodk could be converted pursiant
to the provisions of parasraph e. hereol ut the pecord date |for the determination of the
shareholders entitled to vote on such maticrs, or, if no such record date is established, at the date
such vote is taken or any written consent of sharcholders is solicited, such votes to be cowsted
together with all other shares of capital stock having general vm.mrg poweirs and not separately as
g class. In all cases where the holders of shares of Series A Preferred Stock have the right to
vote scparetely as a ¢lass, such bolders shall he tmtillrd to ome vote for each such share held by

them respectively.

B. 5o long as at least 25% of the shares of Series A Preferred Stock which
weit issued on the Issue Date ate stil! outstanding, without the consent of the holders of at [east
a majority of the shares of Series A Preferred Stock then outstanding, given in writing or by vote
at 2 meeting of sharehalders called for such purpose, the Corporation will not (i) amend, alter or
repeal any provision of the Articles of Tocorporation so as o adversely affect the rights,
preferences or privileges of the Series A Prefered Stock; (if) create any other class of Senior
Stock or increase the authorized amount of any such dther class; iif) pay or declare arry dividend
on any Junior Stock (other then dividends payable in shares ofjthe class or series upon which
such dividends arc declared or paid, or payable in|shares of Common Stock with respect fo
Junior Stock other than Commen Stock, together with cash in lieu of fractional shares and
dividends not in excess of dividends paid to the Series A Preferred Stock) while the Satjes A
Preferred Stock remains outstanding, or apply any pf its assetd to the redemption, retireinent,
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purchase or acquisition, directly or indirectly, hrough subsidiaries or otherwise, of amy Junior
Stock, except from employses or consultanis of the Corporation upon termination of
employment or otherwise pursuant to the terms of stock purchase or option agreememis
providing for the yepurchase of, or right of first refusal with respect to, such Junior Stock entered
into with snch employees or consuliants; (iv) merge or vonsolidate with or into any other person,
or sell substantizlly all of its asseis or business to any ather person that would resnlt in a
valustion of less than $3.20 per chare of 1he Series A Preferred Stock: or (v) enter into any
transaction involving a liquidation, dissclution, winding up or similar rsotganization of the
Corporation.

L. I 2nd whenever the Corporation ghall have failed to declare and pay the
fall amount of dividends payable on the Scrivs A Preferred Stock on any six (6) Dividend
Payment Dates, then and in such event the hulders of the Series A Preferred Stock, vaoting
separately as a class, shall be entifled at the next ammal meeting of the shareholders of the
Corporation of at amy special meeting 1o elect one (1) director. Upon election, such directar
shall becoms an additional director of the Corpotation, and the authorized number of directons of
the Corporation shall thereupon be automatically increased. Such right of the holders of Scries
A Preferred Stock to elect a director may be excreised until all dividends in defanlt on the Series
A Preferyed Stock shall have been paid in full, zod dyvidends for the current Dividend Petiod
declared and finds therefor set apart, an:l when so paid and set apart, the right of the holders of
Series A Preferred Stock to elect such direetor shall cease, the term of such director shall
thereupon terminate, and the authorized number of directors of the Corporation shail thereupen
return to fhe number of authorized dirsctors othurwise in effest, but subject always to the same
provisions for the vesting of such special voting rights i the case of any such future dividend
defavlt or defaults, The fact that dividends hove been paid and set apart as required by the
preceding sentence shall be evidenced by a cerlificate executed' by the President and the chief
financial officer of the Corporation and delivered to (ke Board: of Directors. The directcr so
clected by hoiders of Series A Preferred Stock shall serve uniil the certificate described in the
preceding sentence shall have been delivered to the Board of Directors or until their respective
successors shall be elected or appointed and qualify. :

At any time when such specia! voting rights have been so vested in the holders of
the Series A Preferred Stock, the Secretary of the Corporation may, and, upon the written request
of the holders of record of 10% or more of the 1sumber of shares of the Series A Preferred Stock
then outstanding addressed to such Secretary at the principal office of the Corporation, shall, call
a special meeting of the holders of the Series A Preferred Stock for the elestion of the director to
be elected by them as hereinabove provided, to be held in the case of such written request within
forty (40) days after delivery of such request, and in either case io be held at the place and upon
the notice provided by Taw and in the Comporation's By-Laws! for the holding of meetings of
sharcholders: provided however that the Scerctary shall not be required o call such a gpecial
mesiing if any such request is received [ess thin ninety (90} days before the date fixed for the
next ensuing annual or special meeting of shareholders.

iv. I, at any tine when the holders of thc Series A Prefetved Stocls are
entitled to elect 2 director pursuant 1o the foregoing provisions of his paragraph £, the holders
of any one or more additional series of Preferred Stock are entitléd to elect directors by reason of
any defaunlt or event spemﬁed in the certificate of designation for such sertes, and if the terms for
such other additional series so permit, e votiny rights of the two or more seres then entitled to
vote shall be combined (with each series havmg_ z number of votes proportional to the aggragate
liquidation preference of ifs outstanding sharcs). In such case, the holders of the Series A
Preferred Stock and of all such other series then entitled so to vots, voting as a class, shall elect
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guch directors. If the holders of any such other scries have elected such directors prior fo the
happening of the default or event permitting the holders of Series A Preferred Stock to elect a
director, or prior fo & written request for the halding of & special meeting being received by the
Secretry of the Corporation from the holders of 1.0t less than 10%-of the then outstanding sheres
of Series A Preferred Stock, then such directors so previously elected will be deemed to have
been elected by and on behalf of the holders of Series A Preferred Stock as well as such other
geries, without prejudice to the right of the holders of Series A Preferred Stock to vote for
directors such previously clected directors shall resign, ceass to serve or stand for reglecdon
while the holders of Series A Preferred Stock are entitled to vote. -If the holders of any such
other series are entitled to elect in excess of one (1) director, the [Series A Preferred Stock shall
not, participate in the election of more than one (1) such director and that director whose tarm
first expires shall be deented to be the dircctor elected by the holders of Series A Preferred
Stock; provided that, if at the expiration of such term the holders of Series A Preferred Stock are
entitled to vote in the election of directors purswunt to 1he provisiong of this paragraph f., then
the Secretary of the Corporation shall call 2 meeling (which meeting may be the anmusl meeting
or special meeting of sharcholders referred (o n subparagraph £33,) of holders of Scries A
Preferred Stock for the purpose of elacting ruplacement directors (in accordance with the
provisions of this parsgraph £.) to be held at or prior to the time of expiration of the expiring
terms referred to above,

g. Capital. On any redemption of Scries A Preferred Stock, the Corperation's
capitzl shal] be reduced by an amount equal 10 the Subscription Price multiplied by the muaber
of shares of Series A Preferred Stock redeemed on such date. The provisions of this paragraph
g shall apply to a1l certificates representing Seiics A Preferred Stock whether or not il such
certificates have been surrendered to the Corporation.

h  Exclusion gf Other Rights, Except as may otherwise be required by law, the
ghares of Series A Preferred Stock shall not have any preferences or relative, participating,
optional or other special rights, other than those specifically et forth in these Restated Articles
(2s such may be amended from tiroe to time). The shares of Series A Preferred Stock shall have
no preemptive or subscription rights.

i, Headings of Subdivisions. The beadings ef the various subdivisions hereof are
for convenience of reference only and shall not wffect the interpretation of any of the provisions
hereof.

J.  Severability of Provisions. H any right, preference or limitation of the Series A
Preferred Stoclk set forth in these Restated Articles (as such may'be smended from time to time)
is invalid, unlawfirl or incapable of being enforeed by reason of any rule of law or public pelicy,
21l ather rights, preferences and limitations sei lorth i these Restated Articles (a3 so armended)
which can be given effect without the invalid. unlawful or unenforceable right, preference or
limitation shall, nevertheless, remain in full force and effect and no right, preference or
limitation herein set forth shall be deemed dependent upon any! other such right, preference or
Limitation unless so expressed herein.

k  Status of Reacquived Shares. Shares of Scricsi A Preferved Stock which have
been issued atrd reacquireéd in any manner shall (upon compliance with any applicable provisions
of the Taws of the State of Flarida) have the statas of authorized and unissued shares of Series A
Preferred Stock issuable i1 series undesignated as to series and may be redesignated and
reissued,
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4, Series B Preferred.

A series of Prefatred Stock is hereby designated snd knowd ag “Series B 9.0% Comulative
Convertible Prafarred Stock™ (hereinafier referred to a5 “Series B ?mﬂ:rred Stack™). The Series B
Preferred Stock ¢hall consist of Three Million (3.000,000) shares, $0.00005 per value per share,
The powers, preferences, rights, qualifications, Hmitstions and' restrictions of the Series B
Preferred Stack are gg follows:

a ‘ Certain Dafinitions. Unless the context otherwisé requires, the terms defined in
this _eg_‘w]_ﬂ of Article IV shall have the meunings herein specified and shall apply only to the
provisions set forth in this Sectjop 4 of Article 1V, _

Approved Sale. The term “Appioved Sale” shall mean a consolidation with or
merger of the Corporation with or into anothicr corporation or eatity (where the Corperation is not
the surviving corporation) or a lease or other sali: conveyance of a1l or substantially a1l the assets
of the Corporation to another entity, completed. in each case, with a third party which ig not an
affiliate of the Corporation and which has bueen upproved by a mmajority of the shares of Series B
Preferred Stock then outstanding,

Common Stock, The term “Common Stock™ shall mean all shares now or
hereafter autharized of any class of Common Siock of the Corporation and amy other stock of the
Corporation, howsoever designated, authorized ufier the Tssue Date, which has the right (subject
always to prior rights of any class or series of preferred stock) tolparticipate in the distribution of
the assets and earnings of the Corporation without limit as {0 per share emount.

Conversfan Date. The term “Conversion Date” shall have the meaning set forth
in subpmgraph edv. below, ~

Conversion Price. The term “Cunversidn Price™ $hall mean the price per share of
Common Steck used to determine the number of shares of Chmmon Stock deliverable upon
conversion of a share of the Series B Preferred Stocl:, which Fnce shall initjally be $3.50 per
share, subject to adjustment in accordasiee with 1lie provisions of paragraph e. below,

Current Murket Price. The term “Current Msrknt Priee” shall have the meaning
set forth in subparagraph e.vii. below.

Dividend Paymert Date, The 1erm “Dnudend Paymcnt Date” shall have the
meaning sef forth in subparagraph b.i. below,

Dividend Period. The term “Dividend Petiod™ sh'all have the meaning set ferth in
subparagraph b.i. below, 5,

Final Redemption Date. The term “Final Rc:demphon Date” shall have the
meaning set forth in subparagraph d.iv. below.

R

Issue Date. The term “Issuz Date™ shall mesn the date that sharcs of Series B
Preferred Stock are first issued by the Corporaticn. {

Junior Stock. The term “Junior Stock™ shall mcan for purposes of paragrashs b,
and . below, the Common Stock and any other class or series of stock of the Corporation issued
afier the Issue Date not entitled to receive any dmdmﬂs in ‘#ny Dividend Period unless all

H04000035944 3 :
18 '

'l

I

B e e

diole



-

02/18/2004 16:50 FAX 3313 228 1880 _ SHUMAKER LOOP KENDRICE

HO4000035944 3

' [
dividends required to have been paid or declared and iset apmj for payment on the Series B
Preferred Stock shall have been so paid or declared and set apart f?r payment and, for purposzs of
paragraphs c. and h. below, any class or serics of stock of the C:grporation issued afier the Issue
Date not entifled to receive amy assets upon the liquidation, dissolution or winding up of the
affairs of the Corporation until the Series B Prefurred Stock shall have received the entire amount
to which such stock Is entitled upon such Liquidation, di:;s;lolution :fr winding up.

Liguidation Preference. The term “Liquidation Plltrcference" shall mean $3.50 per
share, , I
A i

Parity Stock. The term “Parily Stock™ shall mean, for purposes of paragraphs b.
and h. below, any other class or series of stock of the]Corporation issued after the Issue Date
entitled {0 teceive payment of dividends on a purity W‘i.i(‘h the Sé’lriw B Preferred Stock amdl, for
purposes of paragraphs c. and h. below, any olhet claf:s or series of stock of the Corporation
issued after the Issue Date entitled to receive asvets upon the liquidation, dissolution or winding
up of the affairs of the Corporation on a parity with the Series B Preferred Stock.

Redemption Agent. The term “Medemption Agent” shall have the meaning set
forth in subparagraph 43 below. . '
|
Redemption Date. The tepm “Redermptién Date” shall have the meaning set forth
in subparagraph 4.ii. below,

Redemption Price, The term “R cderaption Price’y shall mean the price to be paid

upon redemption of the Series B Preferred Stock, as delérmined in accordance with subparagraph
d. below.
!

i
Senfar Stock. The term “Scnior Stock”™ shall megn, the Series A Preferred Stock

‘and for purposes of paragraphs b. and h. ‘below, the Series A Prefetred Stock and any cless or

series of steck of the Comporation issued after the Im‘:.uc: Daie franking senior to the Series B
Preferred Stock in respect of the right to reccive dividends, and, for purposes of paragraphs ¢;. and
h. below, any class or series of stock of the Corporation lissued affer the Issus Date ranking senior
to the Series B Preferred Stock in respect of the righft o recegve agsets upon the liquidation,
dissolution or winditig up of the affairg of the Curporaiir%n.

Subscription Price. The term “Sub scriptjion Price” shall mean $3.50 per share.

Subsidiary. The term “Subsidiary” shall mean arfy cotporation of which ghares of
stock possessing at Teast a majority of the 'general votisig power m clecting the board of dirsctors
are, at the time as of which any determination in being 1fnadc, ed by the Corporation, whether
direetly or indirectly throtgh one or more Subsidiaries. ! '

b. Dividends. i

i. Suhject to the prior prelierences and othe*r rights of any Senior Stock, the
holders of Series B Preferred Stock shall be entiticd to receive, dut of funds legally available for
that purpose, cash dividends at the rate of $0.288D pér share antem, and no more. Such
dividends shail be cummlative from the Tssue Date and shall be payable quarterly, in arresrs,
commencing on the frst dividend payment due pro-rated for $he period of time the investor
shares have been outstanding after receipt of funds. The Board|of Directors has elected to oAy
dividends on & guarterly basis, on March 31, June 30, F,Sephcmb:r 30 and December 31 of each
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year {ezch such date beng herein referred o as a “Dividend Payment Date™). The quarterly
period between consecutive Dividend Fayment Dates shall hereinafier be referred fo az a
“Dividend Period.” Bach such dividend ghall be paid in cash to the holders of record of the
Series B Preferred Stock as their names appear on the share register of the Corporation on 1he
corresponding Record Date; provided, kowever, us dem{rmned by the Board of Directors, the
Corporation has the aption to pay up to 12 quarletly dividends thtough issuance of additional
shares of Series B Preferred Stock having a T.iquidation Preferende equal to the ammumt of the
dividenrd (rounded off to the nearest whole shure ammmt) Ag used above, the term “Record
Date™ means, with respect to the dividend payable on Man:h 31, Junc 30, Septernber 30 und
Decernbar 31, respectively, of each year, the preceding Mﬂ:ch 15, hune 15, Septetrber 15 and
Deceniber 15, or such other record date designated by thc Board of Directors of the Corporation
with respect to the dividend payablc on such respective Dmdend Paymeni Date. Dividends on
account of arrears for any past Dividend Periods may be fdecla:red and paid at amy tirme, without
reference to any Dividend Payment Date, to holders ot recnrd on such date, not exceeding 50
days preceding the payment date thereof, as may be fixed b}r the Board of Directors.

ii. In tha event that tul) div 1f1ends are nm paid or made available to
the halders of all outstanding shares of Series B Pn.fmmd Stock and of any Parity Stock, and
funds available shall be insufficient to permit puyment ;in full in cash or additional shares of
Beries B Preferred Stock to all such holders of the preferential amounts to which they are then
entitled, the entire amount av*aﬂab]c for payment of dividends shall be distributed among the
holders of the Series B Preferred Stock and of any Pﬂnh}r Btock ratably in proportion to the full
amoutit to which they would aotherwise be respeotively enutled, and any remsinder not paid fo
the holders of the Series B Preferred Stock shall cumu.late a3 provided in subparagraph b.iiil
below.

fii. If,on any Dividend Payment D.\L the holders of the Series B Prefered
Stock shall not have received ‘the full dividends provifled for in the other provisions of this
paragraph b, then such dividénds shall cumulnie, whether or not ecamed or declared, with
additional dividends thereon for each succeeding full Dividend Period during which such
dividends shall remain unpaid. Unpald dividends for any, period less than a full Dividend Period
shall cumulate on & day-to-day basm and shall be computed on the basis of 2 365-day year.

iv. 5o long as any shares of Series tB Preferred Stock shall be outstanding,
the Corporation shall not declare or pay on any Junior Stoclc any dividend whatsoever, whether
in cash, property or otherwise (other than dividends payable in shares of the class or series upon
which such dividends are declared or paid, or payable it shares of Common Stock with respect
to Junior Stock other than Common Stock, topether wut'h cash in liey of fractional ghares), nor
shall the Corporation make any distribution on any Junior Stock, nor shall any Junior Stocs be
purchased or redeced by the! Corporanon or any S'ubs'xdmry, nor shail any monies be paid or
made available for a sinking fund for the purchase or redermption of any Junior Stock, unless all
dividends to which the holders of Series B Preforred| Stock shall have been entitled for all
previous Dividend Periods sha]l have been paid or declared and'a sum of money sufficient for
the payment thereof set apart.

c. Distributions Upon Liquidation, Dissolution oy W’ndmg Up. In the event of any
vohmtary or involuntary hqu:datwn, dissoluticn or dther winding up of the aifairs of the
Corporaiion, subject to the prior preferences and other rﬂghﬁs of any Senior Stock, but before any
distribution or payment shall bF made to the holders of .}umor Stock, the holders of the Series B

Preferred Stock shall be entitled to be paid the L1q1ud.11:10n Preference of zll outstanding shares
of Series B Preferred Stock as of the date ol such liquidation ar disgolution or such other
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windirg up, plus any accrusd snd unpaid dividen:ds them,on to such date, and no more, in cash or
in property teken at its fair value as determined by the Board of Ditectors, or botl, at the eleciion
of the Board of Directors. If such payment shall have been made in full io the holders of the
Series B Preferred Stock, and if payment shall have been made. in full to the holders of any
Senior Stock and Parity Stock of all amounts to which such holders shall be entitled, the
Temaining assets and fhnds of the Corporation shall be distributed among the holders of huiior
Stock, according to their Tespective shurcs aud pnuhttes If, upon any such liquidation,
dissolution or other winding 'up of the ullzus of the Corporatmn, the net asscis of the
Corporation disiributable among the holders ol all outst:andmg Shares of the Series B Preferred
Stock and of any Parity Stock shall be insuflivient to permit the payment in fill to such holders
of the preferenrizl amounts tu which they are entitled, then .the entire net assets of the

do22

Corporation rettieining after the distributions to holders rff any Senior Stock of the full pmoimis -

to which they may be mtltled‘shall be distribuled among the holders of the Sexies B Preferred
Stock and of any Parity Stock ratably in proportion toithe fill amounts to which they would
otherwise be respectively tmutled Neither the consolidation or merger of the Cotporation into or
with another corporstion or co:pm*anons, nor the sale of all or subsiantielly all of the assets of
the Corporation to another cnrpnmtmn ot corporations -]'1a11 be deemed « liquidation, dissolution
or winding vp of the affairs of t'ne Corporation within the meamng of this parggraph c.

& Redemption by the Corporailon. The Serjies B Prefened Stock shall not be
redeemed in whole or in part prior to Jaruary 31, 2009. On and after Yaunary 31, 2009, the Series
B Preferred Stock may be redeemed by the Corporationin cash at any time in whole or (su‘tgect
to the last sentence of subpa.ra'graph di. below), from time to tishe in part, at the uptlon of the
Corporaticn, at & amount perishare equal to the Liquidation Preference together, in the case of
any such redemption, with any ‘acorued but unpaid dividends thereon to and including the dave of

redemption. }

i If]ass[than all of the oulstanding shares of Serjes B Preferred Stock are
to be redeemed, such shares shall be tedeemed pro ratelor by lot as determined by the Board of
Directors in its sole discretion,{ The Corporation shall nat redesm Tess than all of the outstanding
shares of Series B Preferred gtock putsuant o the ﬁr*.ﬁ paragraph of subparagraph & above at
oy time unless all cumulanve dividends on the Seqes B Preferred Stock for all previous
quarterly Dividend Periods have been paid or declared and funds therefore set apatt for payment.

i, Nomce of every proposed redemption of Series B Preferred Stock shall
be sent by or on behalf of the Corpurahon by first class mail, postage prepaid, to the holders of
record of the shares redeemed Eai their respective addm,ses 28 they shall appear on fhe records of
the Corporation, not less tha.nh?;r;y (30) days nor mnre than sixty (60) days prior to the date
fixed for redemption (the “Re tion Dale™) (4) not@nng such holders of the election of the
Corporation to redeem such sharcs and of the dale of réderption, (i) stating the date on which

the shares pease to be convemblc and the Conversion

which the shares called for re tion shall, upon pres

evidencing such shares, be re ed, and the Kedernp;

name and addresg of any Redemption Agent salected

subparagraph d.iv. below, Bmi the name and address of

Series B Preferred Stock. Thc Corporation may acl
Preferred Stock. i
4

iti. Prior to the date on which thert

the Seres B Preferred Stock,|the Corporation may act

Price, (iii) stating the place or places at
entation and surrender of the certificates
tion Price therefore, and (iv) stating the
‘by the Corporation in accordance with
the Corporation's transfer agent for the
as the transfer agent for the Seri=s B

> shall have been a public distribution of
as the redemption agent to redeera the

Scrics B Preferred Stock. Thereafter the Corporation shall appoint as its agent for such purpose 2
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bank or trust commpany in good standing, organized wpder the laws of the United States of
America ot smy jurisdiction 'thereof, and having ¢ uiprtal surplus and undivided profits
aggregating at least Twenty Mllhon Dollars ($201,000,080), and may appoint any one or more
additional such agents which sha.ll in each casc be a bﬂnk ot frost company i good standing
organized under the laws of thé United States of Amerida or of any jurisdiction thereof, having
an office or offices in the City of St. Petersburg, Florida, or such other place as shall have been
designated by the Corporation,}end having capital, surplus and undivided profits aggregating at
least Twenty Million Dollars (520,000,000), The Corperation or such batk or trust company is
hereinafier referred to as the “!}edcmphml Agent.” Following such appoiniment and prior to any
redemption, the Corporation [shall deliver W the Redemption Agent irrevocable written
instructions authorizing the Redemption Agenr, on behalf and at the expense of the Corporation,

to cause sich notice of redemption to be duly mailed as herein provided as soon a8 practicnble
after receipt of such ievocable mstructions and it accordamee with the above provisions. All
funds necessary for the red&n-xptmn shall he deposited with the Redempton Agent in trust at
least two business days prior to the Redemption Date, for the pro rata benefit of the holders of
the shares so called for redemption, so as 10 be and confinue to be available fherefore. Neither
failure to mail mmy such notice to one or more such hulders nor any defect In any notice shall
affect the sufficiency of the pl'q:cecdings for redemplion g9 to other holders.

H04000035944 3

iv. Ifnotu]:e of redemption shall have been given gs herein before provided,
snd the Corporation shall not default in the payment of the Redemption Price, then ¢ach holder
of shares called for redemption shall be entitled to all preferences and relative and other rights
accorded by these Restatod Articles until and including the date prior to the Redemption Date. If
the Corporation shall default jn making payment or delivery as aforesaid on the Redemption
Date, then rach holder of the sha:es called for redemplian shall be entitled to all preferences and
relative and other rights ancqrdcd by these Restated Artigles until and including the date prior to
the date (the “Final Redemphon Date’™) when the Corporation makes payment or delivery ag
aforesaid to the holders of the Series B Preferred Stock. From and after the Redemption Dat: or,
if the Corporation shall demult in making payment or delivery as aforssaid, the Final
Redemption Date, the shares cal!cd for redemplion shall no longer be deemed to be guistancling,
and all rights of the holders of such shares shall cease and terminate, except the xight of the
holders of such shares, upon gurrender of certificatcs dICICfGTc, to receive emounts to be paid
hereumder. The deposit of momes in trust with the Redmxptmn Agent shall be irrevocable except
that the Corporation shall be ehtitled to reccive lkom the Redempiion Agent the interest or other
eamings, if any, earned on any monies so deposited gn trust, and the holders of any shiares
redeerned shatl have o claim(to such interast or other eamnings, and any balence of monics so
deposited by the Corporation; and unclaimed by the ]:[uldcrs of the Beries B Preferred Stock
entitled thereto at the cxpiranm of two (2) years from the Redemption Date (or the Final
Redemption Date, as apphcal?le) ghall be repaid, together with any interest or other earmings
thercon, to the Corporation, and after any such cepayraent, the holders of the shares entifled fo
the fimds so repaid to the Corporation shall look only to the Corporation for such payment,
without interest. |

& Conversion Rights. The Scrics B Preferred Siock shall be convertible into
Common Stock as follows: |

i Opuol'lal Conversion. Subject to and upon compliance with the
provisions of this parag;mph e., the holder of any shares of Series B Prefermed Stock: shall have
the right at such holder's opﬁon, at 20y lime or Fom time to time, to convert any of such shares
of Series B Preferred Stock into fully paid and nonassessable shares of Common Stock st the
Conversion Price (a8 hereindfter defined) in effect on the Conversion Date (as hereirafter

]
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defined) upon the terms hereinafter set forth. In case a 1y share of Series B Preferred Stock is
called for redemption, such right of conversion shall texminate at the close of business on the
ffth day prior to the Redemption Date or, if the Corpordtion shall default in the payment of the

Bedemption Price, at the close of busitiess on the fifth dnﬁ prior to the Final Redemption Date:,

i Antomatic Conversion. Fach o dimg share of Series B Preferred
Stock shell autometically be converted, wilbout any lfiwther act of the Corporation or its
shareholders, into fully paid and nonassessable shares of (Commeon Stock at the Conversion Price
then in effect upon (2} the closing of an underwritten public offering pursuant to an effective
registration statement under the Securities Act, covering the offering and sale of the Comrnon
Stock for the account of the Corporation in which the aggregate gross proceeds received by the
Corporation. equels or exceeds $3,000,000 and in which the public offering price per share
ciuals or exceeds $5.00 per share (25 adjusted in cthe same manner a5 Section e.vi. below); (b) an
Approved Sale or {c) the voie of & majorily of then outstanding shares of Series B Prefemed
Stock to autornatically convert all outstanding shares ofiSeries B Preferred Stock into Cormnon
Stock.

iif. Conversion Price. Foch share [of Series B Preferred Stock shall be
converted into a number of shares of Coramon Stock determined by dividing (i) the Subscription
Price by (ii) the Conversion Price in effect on the Corlversion Date. The Conversion Price at
which shares of Comon Stock shall initially be issuable upon conversion of the shares of
Series B Preferred Stock shall be $3.50. ‘The Conversion Price shall be subject to adjustment as
set forth in subparagraph e.vi. Accrued but unpaid dividends shall be payable upon conversion to
the extent legally permitted.

iv. Mechanics of Conversion. The holder of any shares of Series B
Preferred Stock may exercise the conversion right specified m subparagraph ed. by swrendering
to the Corporation or any fransfer agent of the Corporafion the certificate or certificates for the . |
shares 10 be converted, accompanied by written notice| specifying the mumber of shares to be
converted. Tfpon the occumrence of the event specified in subparagraph e.ii, the cutstanding
shares of Serieg B Preferred Stock shall be converted automatically without any fimther action by
the holders of such shares and whether or not the vertificates representing such shares are
surrenidered to the Corporation or its transfer apent; pr'&vided {hat the Corporation shall nct be
obligated to issue to any such holder vertificites evidencing the shares of Commwon Steck
igsuable upon such conversion unless certificates cvidéncing the shares of Series B Preferred
Stock are either delivered to fhe Corporation or ; "y frangfer agent of the Corporation.
Conversion shall be deemed to have been effected on [the date when delivery of notice of an
election to convert and certificates for shares is made pr on the date of the ocoumrsnce o the
event specified in subparagraph e ii., as the cass may be, and such date is referred to herein as
the “Conversion Date.” Subject to the provisions of subparagraph e.vi.7., as promptly as
practicable thereafter (and after surrender of (he certifidaie or certificates representing shares of
Series B Preferred Stock to the Corporation or any transfer agent of the Corporation in the case
of conversions pursuant to subparagraph ¢.i1.) the Corpgration shall issue and deliver to or upon
the writfen order of such holder a cettificate or certificates for the number of full shares of
Common Stock to which such holder js entitled and a check or cash with respect to any
fractional intcrest in a share of Commmon Stock as pro ided in subparagraph e.v. Subject t the
provisions of subparagraph &.vi7., the person mn whos# name the certificate or cextificates for
Commeon Stock are to be issued shall be deemed to have become 2 holder of record of such
Common Stock on the applicable Conversion )ate, Upon conversion of only a portion of the
nuniber of shares covered by a certifical: representing shares of Series B Preferred Stock
surrendered for conversion (in the casz of conversipn pursusnt to subparagraph e.i.), the
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Corporation shall issue and deliver o or upon the written order of the holder of the certificats so0
surrendered for conversion, at the expense of the Corporation, a new certificate covering the
number of shares of Series B Preferred Stock representing the vneonverted portion of the
certificate so surrendered.

v. Fractional Shares. No fractional shares of Commeon Stock or gorip shall
he issued upon conversion of shares of Series B Preferred Stock. If more than one share of Series
B Preferred Stock shall be surrendered for conversion al any one time by the same holder, tie
punther of filll shares of Common Stock igsuable upon conversion thereof shall be compuied on
the hasis of the aggregate nurnber of shares of Scries B P'referred Stock so surrendered. Instead
of any fractional shares of Cormnmon Stack which would ntherwise be issuable upon conversion
of any shares of Series B Preferred Stock, the Covporation shall pay a cash adfustment in respect
of such fractiongl interest in an amount equal te (hat fractonal interest of then Current Market
Price.

vi. Comversion Price ddjusiments. The Conversion Price shall be subject to
adjustment from time to time as follows:

1. Cormnon Stock Issued at Less Than the Conversion Price. IT the
Corxporation shall issue any Common Stock other then Excluded Stock (as hereinafter defined)
without consideration or for 8 consideration per share lcss than the Conversion Price in effect
fmmediately prior to such issuance, the Conversion Price in effect fmmediately prior to each
such issuance shall immediately (except as provided below) be reduced to the price determinad
by dividing (1} an amount equal to the sum of (A) the number of shares of Common Stock
outstanding immediately prior to such issuance multiplied by the Conversion Price in effzet
immediately prior to such issuance and (B) the consideration, if any, received by the Corporation
upon such isguance, by (2} 1;hc total number of shares of Cormmon Stock oufstanding
iramediately after such isguance.

For the purposes of any adjustment of the Conversion Price pursuant to clause 1,
the following provisions shall be s.pphcablx,

& Cash, In the case of the igsuance of Common Stock for
cash, the amount of the consideration received by the Corporation shall be dzemed to be the
amount of the cash proceeds mmved by the Corporation for such Common Stock before
dedncting there from any discounts, commissious, taxes or other expenses allowed, paid or
incurred by the Corporation fo11 sty underwrinng or otherwise in connection with the issuance
and sale thereof.

b b, Consileration Jther Than Cash. In the case of the
issuznee of Commmon Stock (nth-:.rvnsc than upon the conversion of shares of capital stock or
other securities of the Corpumtmn) for # congideration in whole or in part other than cssh,
inclnding securities acquired in exchange therefore (other than securities by thelr terms so
exchangeable), the cmsidcmﬁcvy other than cash shall be deemed to be the fair value thereof as
determined by the Board of Directors, irrespective of any accounting treatment; provided that
such fair value as determined by the Board of Dircsters shall not excecd the agpregate Current
Market Price of the shares of Conunon Stock being issued as of the date the Board of Directors
authorizey the isspance of such sha:rcs.

o. Oprions and Convertible Securities. Tn the case of the
issuance of (i) optious, wamrantg or ofher rights (o purchase or acquire Common Stock (whether
H04000035944 3
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or not at the time exercisable), f1i) seeurities by (heir terms converlihle into or exchangeable for
Corraon Stock (whether ot notl‘ at the time so convertible or exchangeable) or options, warrants
aor rights to purchase such oon’rcmblc or exchangeable securities (whether or not at the time
exercisable): '
‘ t. the agpregate meximmm number of shares of
Common Stock deliverable, upon exerciee of such opticns,

 warrants or aiher rights to pumhase or acquire Common Stack
; shall be deemed to have been issued at the time such options,
warrants or rights were issuned and for a consideration equal to
the consideration {deicrmined in the msanner provided in
subclauses 4. und b, above), if any, received by the Corporation
L upor the issuunce of such optiovs, warrants or rights plus the
| minizum purchase price provided in such options, warrants or
rights for the Common Stock covered thereby;

. the agegate maximum nurber of shares of
Common Siock deliverable upon conversion of or in exchange
for any such convertible or Stock exchangeable securities, or
upon the exercise of optiuns, warrants or oiher rights to
putchase or acquire such convertible or exchangeable securitics
and the subsequent conversion or exchange thereof, shall be
deemed to have been issued at the time such rights were issued
and for u consideration equal to the consideration, if amy,
received by the Corporation for any such securities and related
options, warrants or rights (excluding any cash received om
account of accrued interest or ;accrued dividends), plus the
additional consideration {determined in the mahner provided In
subelauses a. snd b. above), if any, to be received by the
Corparation upon the conversion or exchange of such sseurities,
or upon Whe exercise of any relaled options, warrants or rights to
purchase o acquire such convertible or exchangeable securitiss
and the subsequent corversion or exchanpge thereof

iii. on any chanpeiin the nummber of shares of
Commeon Stock deliverable upon exercise of any such options,
warants or rights or comversion or exchange of fuch
convertible or exchangeable securities or any change i the
comsideration fo be received by the Corporation upon such
exercise, conversion or exchange, including, but not limited to a
change tesulting from the anti-dilution provisions thereof, the
Conversion Price as then in effc?t shall forthwith be readjusted
to such Conversion Price as would have been obtained had an
adjustment heen matle wpon thr. issuance of such options,
warrants or rights not exercised pnor to such chauge, or of such
converiible or cxchubgeable :pecuritics not converted or
exchanged prior to suck change, upon the basis of such change;

iv. on the cxpuahon or esncellation of any such
options, wurrants or rights, ot the termination of the right to
cortvért or exchanpe such convertible or exchangeable
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ecurities, if the Conversion Prics shall have been sdjusted upon
ithe issuance thercof, the Conversion Price shall forthwith be
|renr1justcd to such conversion Price as would have been
lobtained had an adjustent been made upon the issuance of
isuch options. warrants, tights or such convertible or
it.':xch:u:qgf:anbl-: securities on the basis of the issnance of only the
mumber of shures of Common Stock actually issned upon the
rmcise of such options, warmrants or rights, or Upop the
conrversion or exchange of such convertible or exchangeable
!se.curities; and

i v. il'the Conversion Price shall have been adjusted

[upon the issuance of any such options, warrante, rights or

rconvertible or exchangeable securitics, no further adjustmen: of

[the Conversion Price shall be made for the actual issuance of

'Common Stock upon the exercise, conversion or exchange

i thereof; provided, howover, that no increase in the Conversion

i Price shall be niade puzsuant to subclauses i or ii. of vhis

i subclause o,

H

2. tExcluded Stock. “Excluded Stock” shall mean (A) shares of

Common Stocl issued or ed for issuance by the Corpotation as a stock dividend payabls in
ghares of Common Stock, ot Upon anmy subdivizion or ‘split-up of the outstanding shares of
Cammon Stock, Series A Pre }m’red Stock or Series B Preferred Stock, or upon conversion of
shares of Series A Preferred Stock or Serics B Preferred Stock, (B) shares of Common Stock to
be issucd to options, warrants| or other securitivs convertible into Common Stock which are
outstanding on the Issue Date %ud (C) up to GE1.000 additional shares of Cornrmon Stock fo be
issued to key employees, directors, consultants-and advisors of the Corporation pursuant o 2
stock option cr incemtive plan at an exercise price of no Iegs than 85% of the Current Market
Price ogether with any such sl};arcs that are repurchased by the Corporation and reissued to any
such employee, director, consultant or advisor. All shares of Excluded Stock, which the
Corporation has reserved for issuance, shall he deemed to be outstanding for all purposes of
computations under subparagraph e.vi.1.

3. Stoek  Dividends,  Subdivisions,  Reclassifications  or
Combinations. If the Corporstion shall (i) declare a dividend or make a distribution on its
Common Stock in shares of its Common Stock, (i) subdivide or reclassify the outstanding
shares of Common Stock intg a greater number of shares, or (ili) combine or reclassify the
outstanding Common Stock: intp a smaller numbcr of shares, the Conversion Price in effect al: the

time of the record dats for su

combination or mclzssiﬁcationl

of Series B Preferred Stock sum
the number of shares of Comm
had such Series B Preferred S
adjustments in the Copversion
acenr,

4,
date for the making of a distrib

dividend or distribution or the effective date of such subdivision,
shall be proportinnately adjusted so that the holder of any ghares
rendered for conversion after such date shall be entitled to recsive
on Stock which he would have owned or been entifled fo recsive
tack been converied iminediately prior to such date. Successive
Price shall be made whenever any event specified sbove shall

Other Distributions. In case the Corporation shall fix 2 record
tion t¢ all holders of shares of its Common Stock (i) of shares of

any class other than its Commen Stock or (ii) of evidence of indebtedness of the Corporations or
any Subsidiary or (iif) of asséts {excluding cash dividends or distribntions, and dividends or
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distributions referred. to in subparagraph e.vi.3. ahove), or (i) of Tights or warrants (excluding
those referred to in subpmgrapﬂ evi.l. above), in each such cass the Conversion Price in effect
immediate]y prior thereto shall be reduced immediately thercafter to the price determined by
dividing (1) an amount equsal t&) the difference resulting from (A) the nwmber of shares of
Common Stock outstanding on such record date multiplied by the Conversion Price per share on
such record date, less (B) the fmr market value (as deterrnined by the Board of Directors, whese
determination shail be ccmcluswe) of said shures ar evidences of mdebtedn:ss or assets or rights
or warrants to be so distributed, [by (2) the number of shares of Common Stock outstanding on
such record date. Such adjustmt shall be made succeusively whenever such a record date is
fixed. Tn the event that such dlstn‘butlon i% nol s0 made, the Conversion Price then in effect shall
be readjusted, effective as of t'hc date when (he Board of Directors determines not to distribite
such shares, evidences of indebjedness, assels, rights or warrants, as the case may be, to the
Conversion Price which would then be in effect if such record date had not been fixed.

5. Consolidaiion, Mearger, Sale, Lease or Conveyance. In case of
any consolidation with or merger of the Corporation with or into another corporation other than
an Approved Bale, or in case of any sale, lease or conveyance to another corporation of the
agsets of the Corporation as an jentirety or substantiully as an entirety other than an Approved
Sale, each share of Series B Prqferred Stock shall after the date of such consolidation, merger,
sale, lease or conveyance be convertible inlo the number of shares of stock ar other securities or
property (including cash) to [whlch the Common Stock issuable (at the time of such
consolidation, merger, sale, lease or conveyance) upon conversion of such share of Series B
Preferred Stock would have been entitled upoit such consohdarhnn, merger, sals, Iease or
conveyanees; and m any such cas’e, if necessary, the provisions set forth herein with respect to the

rights and interests thexeafter of the helders of the shares of Seriés B Preferred Stock shall be
appropriately adjusted 5o a3 to be applicable, as nearly as may reasonably be, {0 any shares of
stock or other securities or prupcrty thereatter deliverable on the conversion of the shares of
Scrics B Preferred Stock. |

&. |Roundmg of Calculttions: Minimum Adiustment All
calculations under this subparagraph vi. shall be made 1o the nearest cent or to the nearest one
hundredth (17100th) of a share |as the case may be. Awy provisidn of this paragraph e. to the
contrary notwithstanding, no adjustment in the Conversion Price shall be made if the amount of
such adinstinent would be less than $0.05, but any such amount shall be carried forward and an
adjustment with respect thereto|shall be madc ai the time of and together with any subsequent
adjustment which, together with such amount and any other amoeunt or amouats so camied
forward, shall aggregate $0.05 olrmore

7. |Timing of ksuance of Additional Common Stock Upon Certain
Adfustments. In sy case in whmh the provisionv of thig subparagraph vi shall.require that an
adjustment shall become effective immediately alter a record datefor an event, the Corporation
may defer until the ocoutrence of such cvent (A) issuing to the holder of any share of Series B
Preferred Stock converted after such record date and before fhe | occurrence of such event the
additional sheres of Common S ck issusble upon such conversion by reason of the adjustinent
required by such event over and above the shares of Commcm Btock issugble upon sich
conversion before giving effect to such adj jjustment and (B) paying 'to such holder any amount of
cash in lieu of a fractional sharejof Commen Stock pursuant to subparagraph v, of this paragraph
e; provided that the Corporation upon request shall deliver to such holder a due bill or ofher
sppropriate Instrument evidencing such holder's right to receive such additional shares, and such
tash, upon the occurence of the event requiring such adjustment,
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vil. Cuwrrent Market Price. The Curvent Market Price ai any date shall mein,
in fhe event the Common Stock iz publicly traded, the average of the daily closing prices per
ghare of Commaozn Stock for 30 ponsecutive rading days ending no more than 15 business days
before such date (as adjusted for any stock dividend, split, combination or reclagsification that
took effect during such 30 business day period). The closing pricelfor each day shall be the last
reported gale price or, in case no snch reporied sale takes place on such day, the average of the
last closing bid and asked prices, in either case on the prineipal national securities exchange on
which the Cormmon Stock is listed or admitted to truding, or if nof listed or admitted to mding
cn ary hational securities exchange, the closing sale price for such{day reported by NASDAQ, if
the Common Stock is traded over-the-counter and quoted in the Netiomal Market System, ot if
the Common Siock is so traded, but not o guoted, the average of the closing reported bid and
asked prices of the Common Stock as reporieel by NASIIAQ or any comparable system or, if the
Commen Stock is not listed on NASDAQ or any comperable syster, the average of the closing
bid and asked prices as firnished by two members ot the National Association of Securities
Deaslers, Inc. selected from time to time by the Corporation for that purpose. If the Common
Stock is not traded in such marmer that the quotations referred to above are availsble for the
perlod required hereunder, Current Market Price per share of Common Stock shall be deemed to
be the fair value as determined by the Board ef Directors, irrespective of any accounting
treatment. ‘_

viii, Sretement Regurdmg Adjustments. Whtmewr the Conversion Price shall
be adjusted as provided in subparagraph e.vi,, the Corporation shall forthwith file, at the office
of any transfer agent for the Series B Prc f‘cned Stock and at the principal office of the

" Corporation, z statement showipg in detail. the facts requiring such adjustment and the
Conversion Price that shall be in effect after such adjustment, and the Corporation shall alzo
pause a copy of such statement to be sent by mail, first class pos age prepaid, to each holder of
shares of Series B Prefirred Stock at its address appewring on the Corporation's records. Each
gsuch statement shail be sigaed by the Corporatmu 5 mdtpe:ndent public accouniandts, if
applicable. Where appropriate, such copy may be given in advanqc aud may be included as part
of a notice required to be mailed under the provisions of subpamgqaph evil.

ix. Notice to Holders. In (he event the Corporahcn shall ptopose to ake
any action of the type described in clanse 1 (but only if the action jof the type described in clause
I would result in an adjustment in the Conversion Price), 3, 4 or 5 of subparagraph e.vi., the
Corporation shall give notice to each holder of shares of Series B Prcfm'red Stock, in the mmmer
set forth in subparagraph e.viii,, which notice shull specify the record date, 1f any, with respeoct to
any such action and the approximate date on which such action is to take place. Such notice shall
also set forth such facts with respect thereto as shall be reasonably necessary to indicate the
effect of such action (fo the extent such cffect may be known at the date of such netee) on, the
Conversion Price and the number, kind or ¢luss of shaves or other gecurities or property which
ghall be deliverable upon conversion of shures of Series B Prcfg'red Stack. In the case of any
action which would require the fixing of a recort! date, such notice shall be given at least 10 days
prior to the date go fixed, and in case of ail othur action, such notice shall be given at least 15
days prior to the taking of such propessd action. Failure to give such notice, or any defect
therein, shall not affect the legality or validily of any such action.
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x, Treasury Stock. For the purposes of this graph ¢., the sale or other
disposition of any Common Stack theretofore held in the Corporation's treasury shell be decmed
to be an iysuance thereof,

xi, Costs. The Corporation shall pay all documentary, stamp, transfer or
other transzetional taxes attributable to the issusnce or delivery pf shares of Common Stock
upon conversion of any shares of Series B Preferred Stock; Provig d that the Corporation shall
not be required to pay any taxes which may be payable in respect of any transfer involved in the
issuance or delivery of any certifiente for such shures in a name other than that of the holder of
the shares of Series B Preferred Stock in respect of whicl such shares arc being issued.

xii. Reservation of Shares. The Corporation shall reserve at all times so long
as any shares of Series B Preferred Stock remuin outstanding, free from precmpiive rights, o of
its treasury stock (if applicable) or its authorized bt unissued shares of Comnon Stock, or both,
solely for the purpose of effecting the conversion of 1he shares|of Series B Preferred Steck,
sufficient shares of Cormmeon Stock to provide [or the conversion of all outstanding shares. of
Series B Preferred Stock !

il Approvals. If any shurcs of Conumon Slbock to be reserved for the
purpose of shares of Series B Preferred Stock require rems,'tranun with or approval of
governmental authority under any Federal or state law befors such shares mzy be validly issued
or delivered upon conversion, then the Corporation will in good| faith and as expeditiously a8
possible endeavor to secure such registration or approval, as the cage may be. If, and =o long as,

any Common Stock into which the shares of Series B Preferred| Stock are then convertible is

11stcd on any tetional sceurities exchange, the Cmporauon will, ifjpexmitied by the riles of such

' exchange, list and keep listed on such exchange. upon nfﬁmal notice of issuance, all shares of
such Common Stock igsuable upon conversion. ‘

wiv. Valid Issuance. All 5han.s of Cummun Stock which may be issued upon
conversion of the shares of Series B Preferred Stock will upon 1ssuanoe by the Corporation be
duly end vglidly issued, fully paid end nonassessable and free ﬁ-?m all taxes, liens and charges
with respect to the issuanice thereof, and the Corporation shall taks no action which will cause a
contrary result (includmg without Iimitation, any action which would cause the Conversion Frice
to be less than the par valus, if any, of the Common Stccllij.

f. Voting Rights.

i. In addition to the specinl voting rights provided in subparagraphs £ii.,
iii, and iv. below and by applicable law, the holders of shareg of |Series B Praferred Stock shall
be entitled to vote upon all matters upon which holders of the Cemmon Stock have the right to
vote, and shall be entitled to the number of volus equalito the la:gcst oumber of full shares of
Common Stack into which such shases of Series B Preferred Stock could be cotverted puxsLang
to the provisions of paragraph e. hereof at the record date |for the determination of the
shareholders entifled to vote on such mattcrs, or, if ho such rccor:i date 1g established, at the date
such vote is taken or any written consent of yhareholders is snhc:ted such votes to be counted
together with a1l other shares of capital stock having general votmg powers and not sepatately g5
a class. In all cases where the holders of shares of Series B Prcfcn-cd Stock have the right to vobe
separatcly as a ¢lass, such holders shall be entitled to one vote for each such share held by them
respectively.
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ii. Solongas at laast 25% ol the shares of Series B Preferred Stock which
were issued on the Issue Date are still out%landx ng. without the comsent of the holders of at least
a majority of the ghares of Series B Preferred Stock then outstanding, given in writing or by vate
at a meeting of shareholders called for such purpose, the Corparation will not (i) amend, alter or
repeal any provision of the Articles of Incarporation so #s to’adversely affect the rights,
preferences or privileges of the Seres B Preferred Stocks (if) create any other class of Senior
Stock or incresse the authorized athount of aity such other class; (iii) pay or declare any dividend
on any Jumior Stock (other than dividends payablg in sheres of the class or series upon which
such dividends are declared or paid, or ‘payable in shares of Conmon Stock with yespect to
Junior Stock other than Common Stock, together with fash in lieu of fractional shares and
dividends not in excess of dividends peid to the Serics B Prefierred Stock) while the Series B
Preferred Stock remains outstanding, or apply any of its assets to the redemption, retirement,
purchase or acquisition, ditectly or jndirectly, through subsidiaries or otherwise, of any Jurior
Stock, except from employees or comsultants of fhe Corporation upon termination of
employment or otherwise pursuant fo the terms of stock purchase or option agreements
providing for the repurchase of, or right of firsi refisal with respect to, such Junior Stock entered
into with such employees or consultants; (iv) merge or consolidate’with or into any other person,
or sell substantally all of its assets or’husmass tu any othér person that would result in 2
valuation of less than $3.50 per share of the Serics B Preferred Stock; or {v) enter into any
transaction involving a lquidation, dissolution, winding up or similar reorganization of the
Corporation. :

fii, Hand whenever the Corporation Ehall have failed to declare and pay the
full amount of dividends payable on ific Saries B Preferred Stock on any six (6) Dividend
Payment Dates, then and in such event the helders of;the Series B Preferred Stock, voing
separately as a class, chall be entitled af the mext annual meeting of the shareholders of the
Corporation or at any special meeting to elect ane (1) dirgctor. Upon election, such director shall
become an additionai director of the Cmpomuon and thc authorized number of directers of the
Corporation shall thereupon be autoruatically increased., Such right of the holders of Series B
Preferred Stock to elect z direstor may be exercised u.ntl‘l-all dtwdcnds in default on the Sericg B
Preferred Stock shall have been paid m full, and dmdends for the cwrrent Dividend Petiod
dectured and funds therefore sef apart, and when so paid and set apart, the vight of the holders of
Series B Preferred Stock to elect such director shall éease, the term of such dirgetor shall
thereupon terminate, and the authorized number of dircetors of the Corporation shall therevpon
refurn to the number of authorized directors otherwise in effect, but subject always to the same
provisions for the vesting of such special voting rights in the case of any such future dividend
defounlt or defaults. The fact that dividends have beeu paid and set apart as required by the
preceding sentence shall be evidenced by a verlificate exeeuted by the President and the Chief
Financial Officer of the Corporation and delivered to the Board of Directors. The divecter so
elected by holders of Series B Preferred Stock shall serve uatil the certificate described ir: the
preceding sentence shall have been delivered to the Board of Dn-ectors or until their respective
successors shall be elected or appointed and qualify.

At any time when snch special voti ng nghts havn been g0 vested in the holdars of
the Series B Preferred Stock, the Secretary of the Corporation may, and, upon the written requast
of the holders of record of 10% or more af the number of shares of the Series B Preferred Stovk
then oatstanding addressed to such Scc:retary at the pricipal office of the Corporation, shall, call
2 special meeting of the holders of the Series B Preferred Stock for the election of the direc tor to
be elected by them as hereinabove provided, to be held in the case of such written request within
forty (40) days after delivery of such reguest, and in either case to be held at the place and upon
the notice provided by law and in the Corporation's By—LaWs for the holding of meetings of
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shareholders; provided however that the Secrvtary shall not be required to call auch a spesial

meeting if any such request is received less than ninety (90) d:ays before the date fixed for the
next ensuing annugl or special meeting of shareholders. s

iv. if, at any time when the holders of the Senes B Preferred Stock ure

entitled to elect a divector pursuard io the foregoing provisions of ﬂ:us paragraph f,, {be holders of
any one or more additional seriex of Preferred Stock are entitled to elect directors by remson of
any default or event speoified in the certificate ol designation for such series, and if the terms for
guch other additionsl series so permit, the voting rights of the two ar more series then entitled to
voie shall be combined (with each series having a number of votes pmpm'tlonal to the aggregate
liquidation preference of its outstanding shares). In such case, [fhc holders of the Series B
Preferred Stock and of ail such other series then entitled so to vote, voting as a class, shall elect
such directors. If the holders of any such other series have clected such directors prior to the
happening of the defaplt or event permitting the holders of Smes B Preferred Stock to clect 2
director, or priot to 2 wiitten regquest for the holding of u special meetmg being received by the
Secretary of the Corporation from the holders of not less. than 10% of then outstanding shares of
Series B Preferred Stock, then such directors so previously elected will be deemed to have been
elected by and on behalf of the holders of Series B Prefarred Stock as well as such other series,
without prejudice to the right of the holders of Series B Preferred Stock to vote for directors such
previously elected directors ghall resign, ccase to serve or stand for reelection while the holdlers
of Series B Preferred Stock are entitled to vote. If the holders |of any such other series are
entitled to elect in excess of one {1) divector, the Series [3 Pred Stock shall not partu::npaﬁa n
the election of more than one (1) such director and that J[irector wl'ilosc termn first expires shall be
deerned to be the director elected by the holders of Series B I’referrcd Stock; provided that, if at
the expiration of such term the holders of Serics B Proeferred Stqck are entitled to vote in the
election of directors pursuant fo the provisions of this paragraph. £, then the Secretary of the
Corporation shall call a meeting (which meeting may be the anmial meeting or special meeing
of shareholders refirred to in subparagraph f1i.) of holders of Series B Preferred Stock for the
purpose of ¢lecting replacement directors (in acoordance with the provisions of this paragraph £)
to be held at or prier to the time of expiration of the cxpiring tcrm.s; referred to above.

g. Capital. Op any redemption of Series B Preferred Stock, the Corporation’s
capital shall be reduced by an amnount equal to the Subscription Brice multiplied by the mumniber
of shares of Series B Preferred Stock redecmed on such date. The provisions of this paragraph g.
ghall apply to all certificates representing Scrics B Preferced Stock whether or oot afl such
ceriificates have been surendered to the Corpuration.

h. Exclusion of Other Righis. Excepl as may othci'wise. be required by law, the
shares of Series B Preferred Stock shall not have any preferences or relative, partieipaving,
optional or other special rights, other than (huse specifically set for'th in these Restated Art'cles
(as such may be amended fom time to time). The shares of Senqs B Preferred Stock shell have
no preemptive ot subscription rights. :

i. Headings of Subdivisions, The headingg of the \%?anous subdivisions hereof are
for canvenience of reference ¢nly and shull not affect the mterpretatwn of any of the provisions
hereof.

j- Severability of Provisicns. If any righy, prefercnée or limitation of the Scries B
Preferred Stock set forth in these Restated Articles (as such may be amended from time 1o time)
is invalid, unlawfi] or incapable of being enlorced by 1eason of any rule of law or public policy,
all other tights, preferences and limitations sat torth in these Restated Articles (as so amended)

l
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which can be given effect without the invalid, unlawfil al uncni'ofrceable right, preference or
lirmitation shall, novertheless, rermain in full force and effient, and no right, preference or
limitation herein set forth shall be deemed dependent upor} amy other such right, preference or
litpitation unless so expressed herein. ;

k Status of Reacquired Shares. Sharves of Series B Preferred Stock which have
been issued and reacquired in any manner shali (upon compliance with amy applicable provisions
of the laws of the State of Flarida) have the status of authotzed and imissued shares of Series B
Prefixred Stock issuable in series undesignated as {o serics tay be redesignated and reissued.

ARTICLE V

AFFILIATED TRANSA CTIONS |

Pursuant to the pravisions of 607.090[(5)(a) of the Act, thi: Corparation elects not to be
governed by the requirements or other provisions regarding affiliated transactiony as set forth in
Section §07.0901 of the Act and, therefore, the terms of such section of the Act will not apply
with respect to the approval, adoption, authorizalion, Tatification or effectuation of any affiliuted
trensactions involving the Corporation. i

ARTICILE VI !

CONTROL SHARE &CQ\U]‘EI_IIGP:IS

i
Pursuant to the provisions of 607.0902(5) of thej Act, the Corporation elects not to be
governed by the requirements or other provisions regarding confrol-shere acquisitions desoribed

i

in Section 607.0902 of the Act. Therefore, the terms antd 'mvisin:l}s of Section 607.0902 will not

apply with respect to any control-share acquisition: of any equity securities of the Corporation and
the equity securities of the Corporation will have any and jall other; rights and privileges available
mder the Act. {

ARTICLE VI :
BYLAWS !

The power to adopt, alter, amend or repeal the bylaws will be vested in the Corporation’s
Board of Directors. ;

ARTICLE VI
INDEMNTFICATION

The Corporation. shall, ta the full extent permitied by Flarida law, mdermmify any person
who is or was a director or officer of the Corporation or was serving at the request of the
Cowporation as a director or officer of another cm‘poratit)n;, partnership, joint venture, trust or other
enterprise. The Corporation may, to the filll exlent permitted by Flerida law, indemnify any person
who is or was an employee or agent of the Corporatidn or was serving at the request of the
Corporation as an employee or agent of another corporatiof, parinership, joitt ventare, trust or other
enterprise. :

ARTICLE IX
AMENDMENT i

These Restated Articles may be amended in the 1J1anner plrowdzd by law.
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ARTICI.E X !

REGISTERED AGENT AND OFFIQ

The name of the registered agent ol the Comporation n}xd the sireet address of the
registered office of the Corporation are as follows:

Julio C. Esquivel, Esq.
Shum#ker, Loop & Kendu mk LLP
101 E. Kennedy Blvd,, Suite 2800 |

Tampa, FI. 3360?

IN WITNESS WHEREOF, the undervigned Prosident has executed these Ainended and
stbat_cd Articles of Incorporation on February 17, 2004,

%M‘&zﬁﬁéﬁ._

i

!

Juhm H. S¢haber, President

i
|
J
i
]
|
i
1
i
[
!
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