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SECOND ARTICLES OF AMENDMENT “ile Py
10 THE ARTICLES OF INCORPORATION OF B T
. DIALTONE, INC. 'f?(;é-/k
. ,8, -
The undersigned, acting in his capacity as & Director and President of 04

DIALTONE, INC. (the “Corporation’), 2 Florida corporation; on behalf of the
Corporation, has exocuted these Second Axticles of Amendment to the Articles of
Incorporation, as adopted by the unamimous vote of the Board of Directors of the
Corporation on the i day of Decet 2000, and the manimous vote of the
chareholdets of the Corporation on the 4 day of _December,, 2000, .

These Second Articles of Amendment authorize a new series of Preferred Stock,
acnend the rights and preferences of the Series A Pyaferred Stock of the Corporation and

* establish the ¥ights and prefexences of the Sesies B Preferred Stock of the Corporation.

28,28 d

ARTICLE I- NAME
The name of this Corporation is DIALTONE, INC.
ARTICLE II - AMENDMENT

Asticle V of the Articles of Incorporation i3 amended in its entirety to read as
follows:

ARTICLE V - CAPITAL STOCK

51 Common Stock. The aggregate number of shares of common stock which the
corporation shall have authority to issue is 3,000,000, with par value of $0.005 per share. |

5.2  Preferred Stock The aggregate sumber of shares of Preferred Stock which the
corporation shall have authority to issue is 239, with a par value of $1.00 per share, upon
such terms and conditions, including dividend preferences and conversion privileges as
set forth herein. Two hundred (200) shares of authorized shares of Preferred Stock are
hereby designated “Series A Convertible Preferred Stock” and thirty-nine (39) shares of
she authorized shares of Preferred Stock shall be designated “Series B Convertible
Preferred Stock”, each with the nights, preferences, privileges and restrictions as set forth
n the succeeding provisions of this Asticle V.

ie. onvertible Preferred. d Saries B Convertible Preferred o ok
The Series A Convertible Preferred Stock and the Series B Convertible Preferred
Stock shall have the following powets, preferences and rights, and qualifications,

fimitations and restictions:
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Section 1. Dividends.

(a) Genexsl Oblipation. When, as, and if declared by the Corporafion’s
Board of Directors, and to the extent permitted under the Florida Business Corporation
Act, the Corporation shall pay dividends (on a non-cumulative basis) in cash to the
holders of the Series A Convertible Preferred Stock (e “Series & Preferred”} and
Series B Convertible Prefemed: Stock (the “Series B Preferred”), on a pro raia basis,
prior and in preference to the tolders of all other classes of stock of the Corporation, as
provided in this Section 1, The date on which the Corpbration initially issues any share:
of Series A Preferred shall be deemed to be its “dateiof issuance,” regaxdless of the
narber of times transfer of such shate of Sexies A Preferred is made on the stock records
razintained by or for the Corporation and regardless of the number of certificates which
may be issued to evidence such share of Series A Preférred and the date on which the
Corpotation initially issues any share of Series B Preferred shall be deemed to be jts
#date of jssudnee,” regardless af the rmmber of times transfer of such share of Series B
Preferred is made on the stock records maintained by or for the Corporation and
regardless of the number of certificates which may be issued to evidence such share of
Series B Preferred. No dividends shall be paid on any share of Series & Preferred Stock,
Serics B Preferred Stock or Common Stock unless at the same troe an eguivalent
dividend is paid on each outstanding share of Series A Preferred and Series B Preferred.

)  Common Stock Dividends. In addition to any amounts payable 1o the
holders of the Series A Freferred and Secries B Preferied under this Section 1, if the
Corporation. declares or pays 2 dividend upon Comumon Stock (2 “Common Stock
Dividend™), then the Corporation shall pay to the holders of the Series A Preferréd and
Series B Preferred at the time of payment thereof Common Stock Dividends which
would have been paid on the shares of Series A or: Series B Conversion Stoek, as
applicable, had such Series'A Preferred and Series B Preferred been converted
immediately prior to the date on which a record is itaken for such Common Stock
Dividend, or, if no record is taken, the date as of which the record holders of Common
Stock entitled to such dividends ate to be detexmined.

(<) M@Mﬂ&mmﬁn& Except as otherwise
provided herein, if at any time the Corporation. pay$ less than the total amount of
dividends then accrued with respect to the Series A Preferred and/or the Seriez B
Preferred, such payment shall be distributed pro rata among the holders thereof, on 2 pro
rata basis, based npon the pumber of shares of Seties A Prefexred or Series B Preferred

held by each such holder.

Section 2. Liquidation.

(&) Upon any liquidation, dissolution or winding up of the Corporation
(whether voluntary or involuntary), cach holder of shares of Series A Preferred and
Series B Preferred shall be entitled to be paid, an a pro-rata basis, before any distribution
or payment is made upon any Junior Securities, an amonnt ir cash equel to the aggregate
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Liguidation Value of all shares of Series A Preferred and Series B Preferted held by such
holder (plus all accrued and unpaid dividends thereon), plus such amount set forth in
Section 2(b) hereof. Tf upon auy such liquidation, dissolution ot winding up of the
Corporation the Corporation’s assets 1o be distributed among the holders of shares of
Series A Preferred and Series B Preferred are insufficient to permit payment {0 such
nolders of the aggregate amouxt which they are entitled te be paid under this Section 2,
then the entire assets available to be distributed to the Cofporation’s stockholders shall be
distributed on a pro rata among such holders of Series A Preferred and Series B Preferred .
based upon the aggregate Liquidation Value (plus all acerued and unpaid dividends) of
the Series A Preferred and Series B Preferred held by ‘each such holder. Prior to the
liquidation, dissolution or winding up of the Corperation, the Corporation shall pay all
accrued and uppaid dividends with respect the Seiies A Preferted and Beries B
Preferred, but only to the extent fands of the Cotporation are Jegally availsble for the
payment of dividends. Not Jess than sixty (60) days prior to the payment date stated
therein, the Corporation shall mail written potice of any. such liquidation, dissolution or
winding up to each record holder of the Series A Preferred and Sexies B Preferred, setting
forth in reasonsble detail the emount of proceeds 1o be paid with respect to each share of
Series A Preferred and Series B Preferted and each share of Common Stock in
conpection with such liquidation, dissolution or winding Up.

In addition to and sfter payment in full of all other amounts payable to the
holders of the Series A Preferred and Series B Preferred under Section 2(a), upon auy
liquidation, dissolution or winding up of the Corporation (whether voluntary or
involuntary), the holders of the Series A Preferred and Series B Preferred shall be entitled
to participate, op an as if converted 1o Common Stock basis, with the holders of Comumon
Stock a8 a single class in the distribution of assets of the Corporation with respect to
Common Stock. :

(¢)  Whenever the distribution provided for in this Section 2 shall be payable
in property other than cash, the value of such distribution shall be the fair macket value of
such propetly as determined in good faith by the board of directors of the Corporation
(the “Board of Direotors™). Whenever the distribution provided for in this Section 2 shalt
be payable in securities, such securitics shall be valued as follows:

) If traded on a securities exchange or the Nasdaq National Market
System, the value shall be Jeemed 1o be the average of the closing prices of the securities
on such exchange ot system over the thirty (30) day period ending three (3) days prior
the closing: :

Gi)  If actively traded over the countes, the value shall be deemed to be

the average of the closing bid prices aver the thirty (30) day period ending three (3) days
prior to the closing; and :
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(ili) If there is no active public mavket, the value shall be the fair
market value thereof, as determined in accordance with the definition of Market Price
herein. ) N

(d) For the pmposes of this Section 2, a “liquidation, dissolution or winding up”
of the Corporation shall inciude a Fundamental Change and a Change in Ownership, as
such terms are defioed in Section 4 hereof, :

So long as any shares of the Series A Preferted or Series B Prefered zemain
outstanding, without the prior written comsent of the holders of a majority of the
outstanding shares of Series A Preferred and the holdess of a majority of the outstanding
shares of Series B Preferred, the Corporation shall not, por shall it permit any Subsidiary
to, redeem, purchase ar otherwise acquire directly or indirectly any Junior Securities, nor
shall the Corporation directly or indirectly pay or declare any dividend or meke any
distribution upon any Junior Securities. :

Section 4. Redemptions.

(a) Redemption Paymepts. For each share'of Serics A Preferred and Series
B Preferred which is 10 be redeemned hereunder, the Corporation shall be obligated on the
Redemption Date to pay to the holder thersof (upon surrender by such bolder at the
Corporation’s principal office of the certificate representing such share of Series Ar
Preferred or Series B Preferred, as applicable) an amount in cash equal to the values per
share described hereinbelow in this Section 4 (the “Redemption Value™) for each such
share of Series A Preferred (plus all accrued and unpaid: dividends thercon) and Series B
Preferred (plus all accrued and unpaid dividends thereon). If the funds of the
Corporation legally available for redemption of shates of Series A Preferred and Series B
Preferred on any Redemption Date sxe insufficient to redeem the totel number of shares
of Series A Preferred and Series B Preferred to be redsemted onl guch date, those funds
- which are legally available shall be used to redeem the maximum possible aumber of
shares of Series A Preferred and Series B Preferred pro rata among the holders of the
shares of Series A Preferred and Series B Preferred to be tedeemed based upon the
Redemption Value of such shares of Series A FPreferred or Series B Preferred, as
applicable, held by each such holder (plus all accrued and unpaid dividends thereon). At
any time thereafter when additional funds of the Corpordtion are legaily available for the
redemption of shares of Series A Preferred and Series B Preferred, such funds shall
immediately be used to redeem the balance of the shares of Series A Preferred and Series
B Preferred which the Corporation has become obligated to redeem op any Redemtption
Date but which it has not redesmed. Prior to any redeniption of any shares of Setias A
Preferred and Series B Prefemed, other than pursuant 1 Section 4(g), the Corporation
shall pay all accrued and unpaid dividends with respect to the shares of Series A
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praferred and Series B Preferred which are to be redetmed, tus only to the extent of
funds of the Corporation legally available for the payment jof dividends. .

() Determination of s of Series
erred_and Series B Preferved to be Red ed. ; Except a¢ otherwise provided
berein, the number of shares of Series A Preferred to be redeemed from each holder -
fhereof in redemptions hereunder shall be the number of shates of Serics A Preferred
determined by multiplying the total mumber of sheres of Series A Preferred to be
redeemed times a fraction, the numerator of which shall be the total number of shares of
. Series 4 Preferred then held by such holder and the desominator of which shall be the
total number of shares of Series A Preferred then outitanding., Except as otherwise
provided herein, the mumber of shares of Series B Prefezred to be redeemed from each
holder thereof in redemptions hereunder shall be the humber of shates of Series B
Preferred determined by multiplying the tofal gumber ofishares of Sexies B Preferred to
be redeemed tirhes a fraction, the numerator of which shall be the total number of shares
of Series B Preferrad then held by such holder and the deponﬁmtor of which shall be the
total pumber of shaves of Series B Preferred then outstanding.

) Dividengds After Redemption Date. No share of Series A Preferred or
Series B Preferred shall be entitled to aay dividends accr:uing after the date on which the
Redemption Value of such share of Series A Preferredior Series B Preferred (plus all
accrued and uppaid dividends thereon) is paid to the helder of such share of Series A
Preferred or Series B Preferred. On such date, all rights of the holdex of such share of
Seties A Preferred or Series B Preferred shall cease, and such share of Series A Preferred
or Series B Preferred shalj no lobger be deemed 1o be issted and outstending.

(d) dee Otherwise Acguired Shai i referred and
Serjes B Preferred. Any chares of Series A Preferred or Series B erred which are
redeemed or otherwise acquired by the Corporation shall be canceled and shall not be

. reissued, sold or mansferred. '
(¢) Pagymentof Acégged Dividends. The éorporaﬁun may not redesm any

shares of Series A Preferred or Series B Preferred, vmless all dividends accrued on the
outstanding Series A Preferred and Series B Preferred through the date of such
redemption, if any, have heen declared and paid in ful; provided, however, if the
Corporation redeems any shares of Series A Preferted of Series B Preferred pursuant to

Section 4(g), no accrued dividerids shall be declared or pdid npon such rederaption.

()  Special Redemptions.
@ £ 2 Change in Ownership {as defined below) has ocquured

or the Corporation obtains knowledge that a Change in Ownership is proposed 10 occur,
the Corporation shall give prompt writen notee of such Change in Ovwmership describing
in reasonable detail the materisl terms and date of consurumation thereof to each holder

of Series A Preferred and Series B Preferred, but in any event such notice shall not be
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given later than thirty (30) days prior to the occurrence of such Change in Ownership,
and the Corporation shall give each holder of Series A 'Preferred and Series B Preferred
prompt written notice of any material change in the terms or timing of such transaction.
The holder or holders of a majority of Series A Preferred then outstanding may require
the Corporation to redeem all or any portion of the Series A Preferred owned by such
holder or holders and the holder or holders of a majority of Series B Preferred then
outstanding may require the Corporation to redeem ali or any portion of the Series B
Preferred owned by such holder or holders, in each cage by giving written notice to the
Corporation of such ejection prior to the later of: (3) tiwenty-one (21} days after receipt
of the Corporation’s notice; or (b) five (5} days prior to the consummation of the Change
in Qwnership (the “Expiration Date™). The per sharecash redemption price to be paid
by the Corporation shall be the Market Price. The Corporation shall give prompt written
notice of any such election to all other holders of the Series A Preferred and Series B
Preferred within five (5) days after the roceipt thereof,'and each such holder shall have
until the Jater of; {a) the Expiration Date; or (b) ten (10) days after receipt of such second
notice 10 request redemption hersunder (by giving written notice to the Corporation) of
all or any portion of the Series A Preferred or Series B Preferred owned by such holder.

Upon receipt of such election(s), the Corporation shail be obligated to
redeem the agpregate number of shares of Series A Preferred and Series B Preferred
specified therein on the later 6f: (a) the occurrence of the Change in Ownership; or (b}
five (5) days after the Corporation’s receipt of such election(s). If any proposed Change
in Ownership does not occur, all requests for redemption in connection therewith shall be
automatically rescinded, or if there has been a material change in the terms or the fiming
of the transaction, any holder of the Series A Preferred and any holder of the Series B
Preferred may rescind such holder’s request for redemption by giving written notice of
such rescission to the Corporation. i

The term “Change in Ownership” means any sale, transfer or issnance or
series of sales, transfers and/or issusnces of shares of the Corporation’s capital stock by
the Corporation or any holders thereof, viz a merger,: consolidation, reorganization or
otherwise, which results in any Person or group of Persons (as the term “group” is nsed
under the Securities Exchange.Act of 1934), other than the holders of Commion Stock as
of the date of the Purchase Agreement, owning capital stock of the Corporation
possessing the voting power (under ordinary circumstances) to elect a majority of the
Board of Directors. : .

(i If a Fundamental Change (as defined below) is proposed to
oceur, the Corporation shall give written notice of such Fundamental Change describing
in reasonable detajl the material terms and date of consummation thereof to each holder
of the Setries A, Preferred and each holder of the Series B Preferred not more than forty-
five (45) days nor less than twenty (20) deys prion to the consummation of such
Fundamental Change, and the Corporation shall givie each holder of ‘the Series A
Prefered and each holder of the Series B Preferred prompt written notice of any material
change in the terms or timing of such transaction. The holder or holders of a miajority of
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the Series A Preferred then outstanding and the hoider: or holders of a majority of the
Series B Preferred then outstanding may require the Corporation to redeem all or any
portion. of the Series A Preferred and the Series B Preferred owned by such holder or
holders by giving writien notice to the Corporation of such election prior to the later oft’
(a) ten (10) days prior to the consummation of the Fundamental Change; or (b) ten (10)
days after veceipt of notice from the Corporation. The pér share cash redemption price to
be paid by the Corporation shall be the Market Price, The Corporation shall give prompt
written notice of such election to all other holders of the! Series A Preferred and Series B
Preferred (but in any event within five (5) days prior fo the consummation of the
Fundamental Chanpe), and each such holder shall have unti] two (2) business days after
the receipt of such notice to request redemption (by written notice given to the
Corporation) of 2ll or any portion of the Series A Preferred and Series B Preferred owned
by such holder.

Upon receipt of such election(s), the Cbrporation shall be obligated to
redeemn the aggregate mumber of shares of Series A Preferred and Series B Proferred
specified therein upon the consummation of such Fundamental Change. If any proposed
Fundamental Change does not occur, all requests for redemption in connection therewith
ghall be automatically rescinded, or if thers has been a material change in the terms or the
timing of the transaction, any holder of the Series A Preferred or Series B Preferred may
rescind such holder’s request for redemption by delivering written potice thereof to the
Corporation prior to the consummation of the transaction.

The term “Fundamental Change” means: (a) any sale or transfer of all
or substantially all of the assets of the Corporation and its Subsidiaries on a consolidated
basis (measured either by book value in accordance with generally aceepted accounting
principles consistently applied or by fair market value determined in the reasonzble good
faith judgment of the Board of Directors) in any transaction or series of trausactions
(other than sales in the ordinary course of business); and (b) 2ny merger or consolidation
to which the Corporation is a party, except for a merget in which the Corporation is the
surviving corporation, the terms of the Serles A Preferréd and Series B Preferred are not
changed and the Series A Preferred and Series B Preferred is not exchanged for cash,
secumities or other property, and after giving effect to such merger, the holders of the
Cotporation’s outstanding capital stock possessing a majority of the voting power (uader
ordinary eircumstances) to elect a majority of the Board of Directors immediately prior to
the merger shall continue to own the Corporation’s outstanding capital stock possessing
the voting power {under ordinary circumstances) to elect a majority of the Board of
Directors. :

(g) Redemptions opon Request, After the earlier of: () July 5, 2005, (i)
an Event of Noncompliance (as defined in Section § heteof), the holders of a majority of
the outstanding shares of Sexies A Prefarred or a majority of the outstanding shares of
Series B Preferred may request redemption of all of their shares of the Series A Preferred
or Seties B Preferved, as applicable, by delivering writlen notice of such request to the
Corporation. Within five (5) days after recsipt of such request, the Corporation shail
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give written notice of such request to all other holders of the Series A Preferred and
Series B Preferred, and such other holders may request redemption of their shares of the
Serics A Proferred ot Series B Preferred, as applicable, by delivering written xotice fo the
Corporation within, ten (10) -days after receipt of the Corporation’s notice. The
Corporation shall be required to redeem all shares of Series A Preferred and Series B
Preferred with respect to which such redemption requests have heen made at a price per
share equal 1o the Liquidation Value thereof within twenty (20) days after receipt of the
initial redemption request, except as otherwise provided in Secton $ hercof.
Notwithstanding the foregoing, the redemption right set forth in this Section 4(g) shall
terminate upon a Qualified Public Offering. ' '

() £ edemption ts. In the event that circumstances exist
such that a holder of Series A Preferred or Series B Préferred conld avail itself of either
Section 4(f), Section 4(g), or Section 9, such halder tay elect under which section it
chooses to cause redemption and have determined whether to receive Market Price per
share of Liquidation Value per share, In the event that circumstances exist such that any
holder of Series A Preferred or Series B Prefered is entitled to and elects not 1o redeem
under Section 4(f), such holder shall instead have the right to elect to receive the amounts
to which it is entitled under Section 2 upon completion of the Change in Ownership oz
Fundamental Change, as applicable.

Section 5. Vating Riphts.

(a)  Election of Directors, and Board Obsérver Rights. In the election of
directors of the Corporation, the holders of the Series A Preferred, voting separately as a
single class to the exclusion of all other classes of the Corporation’s capital stoek and
with each share of the Series A Preferred entitled to one vote, shall be entitled 1o elect
one (1) director to serve on the Board of Directors until his successor is duly elected by
the holders of the Serjes A Preferred or he is removed frox office by the holders of the
Serles A, Preforred. If the holders of the Series A Preferred for any reason fail to elect
anyone to fill any such directorship, such position shall remain vacant until such time as
the holders of the Series A Preferred elect a directar to fill such position and shall not be
filled by resolution or vote of the Board of Directors or the Corporation’s other
stockholders. In order to protect the representation on the Board of Directors granted to
the holders of the Series A Preferred, any change of the numbet of directors constituting
the Board of Dirsctors to below three (3) or to greater than five (5) members, shall
require, in addijon to any other voting requirement set forth in the Articies of
Incorporation or Bylaws of the Corporation, the vote of a majority of the Series A
Preferred issued and outstanding, voting separately as a single class o the exclusion of
all other classes of the Corporation’s capital stock and with each share of the Series A
Preferred entitled to one vote, The holders of a majoxity of outstanding shaves of Series
B Preferred shall be entitled to have a tepresentative as an observer at all meetings of the
Board of Direetors as set forth in the Series B Purchase Agrosment.

EOOQuuusszea
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(b)  Matters Having ap Adverse Affect on Series A Preferred or Series B
Preferved. Neither the Corporation nor its Subsidiaries shail take any of the following
actions without Srst nbtaining the written approval of (2) the holders of a majority of the
Series A Preferred then outstanding, voting separately as a single class to the exclasion of
all otber classes of the Corporation’s capital stock andiwith cach share of the Series A
Preferred entitled to one vote; and (b) the holders of a majority of the Series B Preferred
then ontstanding, voting separately as a single class to the exclusion of all other classes .
of the Corporation’s eapital stock and with each share of the Series B Preferred entitled
to one vote: .

(0  all matters which adversely affect the Series A, Preferred or Series
B Preferred and the holders thereof; )

(i)  any matter which directly or indirectly authorizes or approves the
declaration, or payment of any dividend or the ‘making of any distribution upon
any equity securities of the Corporation, other than payments of dividends on, ox
vedemption payments in respect of, the Series A Preferred or the Series B
Preferred Stock pursuant to these Articles of Incorporation;

(iif) except gs otherwise pecmitted by the Purchase Agreement, the
Series B Purchase Agreement, or these Articlss of Incorporation, the direct or
indirect redemption, purchase or acquisition :of any of its equity securities
(including without Jimitation warrants, options, 2nd other rights to acquire equity
securities); :

(iv}  except as expressly contemplated by the Purchase Agreement and
the Series B Purchase Agreement, the authovization, issuance, sale or ettry into
any agreement providing for the issuance {contingent or otherwise) or, permitting
any of the Corporation’s subsidiaries to authotize, issue, sell or enter into any
agreement providing for the issvance (contingent or otherwise} of any equity
securities or debt securities with equity featires or securities exercisable or
convertible into equity securities or debt secuities with equity features which
have powers, designations, preferences of right on parity with or superior to those
of the Series A Preferred or the Series B Prefe:r%d;

(v)  anymerper or consolidation w:th any Person {other than & wholly-
owned Subsidiary; , .

(viy the sale, lease or other dispositioi of, more than ten percent (10%)
of the consolidated assets of the Corporation and its Subsidiaxies (computed an
the basis of book value, determined in accordance with generally accepted
ascounting principles consistently applied, or fair market value, determined by
the Board of Directors in its reasanable good judgment) in any transagtion or
sexics of related transactions (other than. sales of inventory in the ordingry course

T £00000063298
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(vii)  the lquidation, dissolution of the:Corporation or any Subsidiary or
the cffectuation of any recapitelization or recrganization, of the Corperation or
any Subsidary, in any form of a transaction (igeluding, without limitation, any
reorganization into partnership fors); :

(viif) the making of any loans or advances to, guarantees fox the benefit
of, or Investments (as defined in the Purchase Agreement and the Series B
Purchase Agreement) inm, any Person other thian a wholly-owned Subsidiary,
except for; (2) reasopable advances to empléyees in the ordinary course of
business and not to exceed $10,000 in the aggrepate; and (b) investments having z
date of maturity no greater than one year from; the date the Corporation makes
such Investment in (1) obligations of the United States government or any agency
thereof or obligations guaranteed by the United States government, (2) certificates
of deposit of commercial banks having combinéd capital and surplus of at least
$50,000,000 or (3) commercial paper with a rating of at least “prime-one” by
Moody’s Investors Service, Inc.; :

(ix)  except as expressly contemplatedffby the Purchase Apgreement and
the Series B Purchase Agresment, or these Articles of Incorporation, make any
smendment to the Corporation’s Articles of Incorporation or Bylaws, including,
without limitation, any amendment increasing or decreasing the authorized
number of shares of Series A Preferred, Series'B Preferred or Common Stock;
and .

(X)  Any action that causes the Corporation to shift its emphasis towards
engaging in any business other than the business gngaged in by the Corporation at
the time the first shares of Series B Preferred are issued by the Corporation.

Provided that, notwithstanding. the foregoing provisions of Section 5(b), the holders of
Series A Preferred shall not have the right to vote on of With respect to: (i) 2Joan from a
comimercial bank, (i) the issuance of Common Stock: pursuant to a Qualified Public
Offering, (iil) a stock split, (iv) the issuance of securities upon exercise or copversion of
the Corporation’s options, warrants, other convetiible securities outstanding as of the
date of the first issuance of Series A Preferred, o the issuance of the Series B Preferred
Stock, or {v) the grant of additional options or warramns or the issuance of additional
secuxitics under any Board of Directors approved stock option or restricted stock plan in
each case for the bemefit of the Corporation’s employees, directors or cousultants, to the
extent that such grants or issuances amount in the aggregate for all such grants and,
issuances to less than 57 shares of Common Stock (subject to adjustment for stock splits,
reorganizations, stock dividends, and the like). ;.

" Provided further that, notwith'standiﬁg the foregoing provisions of Section 5(b), the

holders of Series B Preferved shall not have the right tovote on or with respect to; (i) 2
Joan from a commereial bank, (i) the issuance of Commpn Stock pursuant to a Qualified
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Public Offering, (iii) 2 stock split, (iv) the issuance of securities upon exercise or
conversion of the Corporation’s optioms, watrants, other convertible securities
outstanding 2s of the date of the first issuance of shares of Series B Preferred, or (v) the
graut of additional options or warrants or the isstance of additional securities under any
Board of Directors approved stock option or restricted stock plan in each case for the
benefit of the Corporation’s employees, directors or consultants to the extent that such
grants or issuances amount in the aggregate for all such grants and issuances to less than
57 shares of Common Stock (subject to adjustment for stock splits, reorganizations, stock
. dividends, and the like). :

(¢)  Other Voting Rights. The holders of the Series A Preferred and Series B
Preferred shall be entitled to notice of all shareholders’ meetings in accordance with the
Corporation’s Bylaws, and except in the election of direstors pursuant o Section 5 (8)
above, matters adversely affecting the holders of the Series A Preferred or Series B
Preferred and as otherwise required by these Arficles of Incorporation or by applicable
law, the holders of the Series A Preferred and Sexies B Preferred shall be entitled to vote
on all matters subroitted to the shareholders for a vote together with the holdexs of
Common Stock and Series A Preferred and Series B Preferred, all voting together as a )
single class with each share of Common Stock entitled to one vote per share, sach share
of the Serles A Preferred entitled to one vote for each share of Common Stock issuable
upon conversion of the Series A Preferred and cach share of the Series B Preferred
entitled to one vote for each share of Common Stock issuable upon conversion of the
Series B Preferred as of the record date for such, vote of, if no vecord date is specified, as
of the date of such vote,

Section 6. Conversion.
(a) Conversion Procedure.

@) At any time and from time to time, any holder of the Series A
Preferred may convert all or any portion of the Series A Preferred (including any fraction
of a shars of Series A Preferred) held by such holder into & number of shares of Series A
Conversion Stock coraputed by raultiplying the number of shares of Series A Preferred to
be converted by $20,000.00 and dividing the result by ithe Conversion Price then in
effect, and at any time and from time to time, any holder:of the Series B Preforred may
convert, 2ll or agy portion of the Series B Preferred (inciuding any fraction of a share of
Series B Prefecred) held by such hoider into a pumber of Series B Conversion Stock .
computed by multiplying the nurhther of shares of Series B Preferred to be copverted by
$25,833.33 and dividing the result by the Conversion Pricethen in effect.

: (i)  Except as otherwise provided herein, cach conversion of the Series
A Prefarred and Series B Preferred shall be deemed to have been effected as of the close
of business on the date on which the certificate or certificates representing the Series &
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Preferred and Series B Preferred to be converted have beén surrendered for conversion at
the principal office of the Corporation. At the time any such conmversion has been
effected, the rights of the holder of the shares of Series:A Preferred converted and the
rights of the holder of the shares of Series B Preferred: converted shall cease and the
Person or Persons in whose name or names any certificate or certificates for shares of
Series A Conversion Stock or Series B Conversion Stock, as applicable, are to be issued
upon such conversion shall be deemed to have become the holder or holders of record of
the shares of Series A Conversion Stock or Seres B :Conversion Stock represented
thereby, as applicable. : 3

(i)  The conversion rights of any share of Series A Preferred subject to
redemption hereunder shall terminate on the Redemption Date for such share of Series A
Preferred utiless the Corporation has failed to pay to the holder thereof the applicable
Redemption Value of such share of Seties A Preferred (plus all accrued and unpaid
dividends thereon and any premium payable with respect thereto); and the conversion
rights of any share of Series B Preferred subject to redemption herennder shall terminate
on the Redemption Date for such share of Series B Prefetred unless the Corporation has |
failed to pay the holder thereof the applicable Redemaptiort Value of such share of Series
B Preferred (plus all accrued and unpaid dividend thereon gnd any premium payable with
respect thereto). '

(iv) Notwithstending any othat provisiuh hereof, if a conversion of the
Series A Preferred or Series B Preferred is to be made in connection with a Quelified
Public Offering, a Change in Ownership, 2 Fundamental Change or other transaction
affecting the Corporation, the conversion of any shares: of the Series A Preferred or
Series B Preferred may, at the ¢lection of the holder theteof, be conditioned upon the
consumrmation of such transaction, in which case such conversion shall not be deemed to
be effective until such transaction has been consummated. |

()  As soon as possible after a conversion has been effected (but in
any event within five (5) business days in the ease of subsection 6(h) below), the
Corporation shall deliver to the converting holder: : .

(1)  a certificate or certificates: representing the number of
shares of Sexies A Conversion Stock or Series B ‘Conversion Stock issuable by
reason of such conversion in such name or names and such denomination or °
denominations as the converting holder has specified;

(2) payment in an amount equal to all accrued dividends with
respect 1o each share of Series A Preferred end Series B Preferred converted
which have not been paid prior thereto, plus the amount payable under sitbsection

- (x) below with respect to such conversion; and

12-
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(3) = certificate reprecenting’ any shares of the Series A
Preferred or Series B Preferred which were represented by the certificate or
certificates delivered to the Corporation in connection with such conversion but
which were not cotverted. :

(vi) If for any reason the Corporstion is unable o pay any portion of
the acerued and unpaid dividends on the Series A Preferred and Sevies B Preferred being
converted, such dividends may, at the converting holder's option, be converted inio an
additional number of shares of Series A Conversion Stock or Series B Conversion Stock,

. a3 applicable, determined for such purpoese, by the Conversion Price then in effect.

(vi) The issuance of certificates for shares of Series A Conversion
Stock or Series B Conversion Stock, as applicable, upbn conversion of the Serids A
Preferred or Series B Preferred shall be made without chatge to the holders of such Series
A Preferred or Series B Preferred for any issuance tax in respect thereof or other cost
incurred by the Corporation in connection with such conversion and the related issuance
of shares of Series A Conversion Stock or Series B Conversion Stock. Upon conversion
of each share of the Series A Preferred and Series B Preferred, the Corporation shall fake
all such actions as are necessary in order to insure that the Series A Conversion Stock or
Series B Conversion Stock, as applicable, issuable with respect to such conversion shall
. be validly issued, fully paid and nonassessable, free and clear of all taxes, liens, charges
and encumbrances with respest to the issuance thereof. !

(viii) The Corporation shall not close its books against the transfer of the
Series A Preferred, or Series B Preferred or of Series A:Conversion Stock or Series B
Conversion Stock, as applicable, issued or issuable updn conversion of the Serjes A
Preferred or Series B Preferred in any manner which interferes with the timely
conversion of the Series A Preferred or Series B Preferred. The Corporation shall assist
and cooperate with any holder of shares of Series A Preferred, or Series B Preferred
required to make any governmental filings or obtain any governmental approval prior to
ot in conmection with any conversion of shares of Series A Preferred or Series B
Preferred hereunder (including, without Hmitation, making any filings required to be
made by the Corporation). ;

(ix)  The Comporation shall at all times reServe and keep available out of
its authorized but uissyed shates of Series A Conversion Stock and Series B Conversion
Stock, solely for the murpose of issuance upon the conversion of the Series A Preferred
‘and Series B Prefemred, such number of shares of Series A Conversion Stock and Series B
Conversion Stock jssuable upon the conversion of all ;of the owtstanding Sen;s A
Preferred and Series B Preferred. All shares of Sexies A Conversion Stock and Series B
Conversion Stock which are so issuable shall, when issued, be duly and validly issued,
‘fully paid and nonassessable and free from all taxes, liens and charges. The Corporation
shall take all such actions as may be necessary io assure that all such shares of Series A
Conversion Stock and Series B Conversion Stock vazy be!so issued without violation ?f
any 2pphcable Taw or govemnmental regulation or any requirements of any domestic
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securities exchange upon which shares of Series A Conversion Stock and Series B
Conversion Stock may be listed (except for official notice of issuance which shall be
immediately delivered by the Corporation upon each such issuance). The Corporation
shall not take any action which would cause the number of authorized but unissued
shares of Series A Conversion Stock or Serles B Conversion Stock to be less than the
vumber of such shares required to be reserved heseunder for issuanoe upon conversion of
the Series A Preferred and Series B Preferred. '

(x)  If any fractionsl intetest in a share of Series A Conversion Stock or
Series B Conversion Stock wauld, except for the provisions of this subpatagraph, be
delivered upon any conversion of the Series A Preferred or Series B Preferred, the
Corporation, in lieu of delivering the fractional share therefor, shall pay an amount to the
holder t‘hereof equal to the Market Price of such fractional intgrest as of the date of
conversion. :

(i)  If the shares of Series A Conversion Stock or Series B Conversion
Stock issuable by yeason of conversion of the Series A Preferred or Series B Preferred are
convertible into o exchangeable for any other stock or securities of the Corporation, the
Corporation shall, at the converting holder’s option, upon sumender of the shares of
Series A Preferred or Series B Preferred to be converied by such holder as provided
herein together with any notice, statement or payment required 1o effect such conversion
or exchange of Scries A Conversion Stock or Seties B Cohwersion Stock, deliver to such
helder or as otherwise specified by such holder a certificate or cextificates representing
the stock or securities into which the shares of Series A -Conversion Stock or Series B
Conversion Stock issusble by reason of such conversion are so convertible or
exchangeable, registered in such name or names apd in such denomivation or
denominations as such holder has specified.

(b} v ersi ice.

() The initial Conversion Price of the Series A Preferred shall be
$20,000.00, and the initial Conmversion .Prica of the 'Series B Preferred shall be
§25833.33. In order to prevent dilution of the conversion rights granted under this
Section 6, the Conversion Price shall be subject to adjustment from time to time pursuant

to this Section 6(b).

(i)  If and whenever on or afier the original date of issnance of the
Series A Preferred or Series B Preferred the Corporation issues of sells, or in accordance
with Section 6(c) is deemed to have issued or sold, any share of Coramon Stock or other
capital stock for a consideration per share less than thé Conversion Price, in effect
jmmediately prior to such time, then immediately upon such issue or sale or deemed
jssue or sale, the Conversion Price shall be reduced to the Jowest net price per share at
which any such share of Common Stock or other capital stack has been issued or sold or
is deemed to have besn issued or sold. Notwithstending the foregoing, any issuance ox
sale of securities at a price higher than the then effective Conversion Price of the Serics
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A Prefetred (for example, as of the date hereof the sale of Common Stock at $22,000.00
per share) will not cause any upward adjustment in the Couversion. Price of the Sexies A
Preferred, aud any issuanee or sale of securities at a price higher than the then effactive
Conversion Price of the Series B Preferred (for example, ‘as of the date hereof the sale of
Common Stock at §27,000.00 per share) will not cause any upward adjustment in the
Conversion Price of the Series B Preferred. ’

. (iif)  Notwithstanding the foregoing, thete shall be no adjustroent o the
Conversion Price hereunder with respect to the issuancé or sale by the Corporation of
capital stock pursuant to or in connection with: (1} a:Qualified Public Offering; 2
Options issued to employees or directors approved by & disinterested majority of the
Corporation’s Board of Directors and the holders of a majority of the outstanding shares
of the Series A Preferred Stock and the holders of a majority of the outstanding shares of
Series B Preferred Stock; (3) the Series A Conversion Stock, the Series B Conversion
Stock or other Convertible Sacuritias outstanding as of July &, 2000, '

()  Effect op_Conversion Price of Certain Events. For purposes of
determining the adjusted Conversion Price under Section 6(h), and subject to the
exclusions set forth in Section (b)(jif}, the following shall be applicable:

{i)  [Issuance of Rights or Options, Except as set forth in Subsection
(b} (i) of this Section 6, if the Corporation in any manner grants or sells any Option and
the lowest price per share for which any one share of Common $toek or other Junior
Security is issuable upon the exercise of any such Option, or upon conversion or
exchange of auy Convertible Security issuable upon exeréise of any sueh Option, is less
than the Conversion Price, in effect immediately prior to the time of the pranting or sale
of such Option, then such share of Common Stock or pther Junior Security shall be
deemed to be outstanding and to have been issued and sold by the Corporation at the time
of the granting or sale of such Option for such price per share. For purposes of this
paragraph, the “lowest price per share for which any one share of Commen Stock or
other Junior Security is issuable” shall be equal to the sum of the lowest amounts of
consideration (if any) received or receivable by the Corporarion with respect to any one
share of Common Stock or other Junior Security upon the granting or sale of the Option,
upon exercise of the Option and upon conversion or exchange of any Convertible .
Security issuable upon exercise of such Option. Ne firtber adjustment of the Conversion
Price shall be made upon the actual issue of such Common: Stock or other Junior Security
or such Convertible Security upan the exercise of such Options or upon the actual issue
of such Common Stock or other Junior Security upen conversion or exchange of such

- Convertible Security,

(ii) nee of Convertible Securities. If the Corporation in any
manner issues or sells any Convertible Security and the lowest price per share for which
any one share of Common Stock or Junior Security is: issuable upon conversion or
exchange thereof is Jess than the Conversion Price in effect immediately prior to the time
of such issue or sale, then such share of Common Stock of other Junior Security shall be
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deemed to be outstanding and to have been issued and sold by the Corporation at the time
of the issuance or sale of such Convertible Securities for such price per share. For the
purposes of this paragraph, the “lowest price per share for which any one share of
Common Stock or other Junior Secwrity is issuable” shall be equal to the sum of the
lowest amounts of consideration (if any) received or receivable by the Corporation with
respect to any one share of Common Stock or other Juniér Security upon the issuance or
sale of the Convertible Security and upon the conbersion or exchange of such
" Convertible Security. No further adjustment of the Convérsion Price shall be made upon
the actual issue of such Common Stock or Junior Security upon conversion or exchange
. of any Convertible Security, and if any such issue or sale of such Convertible Security is
made upon exercise of any Options for which adjustments of the Conversion Price had
been or are to be made pursuant to other provisions.of this Section 6, no further
adjustrgent of the Conversion Price shall be made by reason of such issue or sale.

{iii Reduction in Option Price or Conversion Rate. If the purchase
price provided for in any Option, the additional consideration (if any) payable upon the
issue, conversion or exchange of any Convettible Security or the rate at which any
Convertible Security is convertible into or exchangeabl¢ for Common Stock or other
Junior Security is lowered at any time, the Conversion Price in effect at the time of such
change shall be adjusted immediately to the Conversion Price which would have been in
effect at such time had such Option or Convertible Security originally provided for such
lowered purchase price, consideration or conversion rate, s the cese may be, at the time
iritially granted, issued or sold; provided that no such change shall at any time cause the
purchase price to be inereased. For purposes of Section 6(c), if the terms of any Option
or Convertible Security which wes outstanding as of the date of issuance of the Sexies A
Preferred are changed in the manner deseribed in the immedistely preceding sentence,
then such Option or Convertible Security and Common Stock or Junior Security deemed
issuable upon exercise, conversion or exchange thereof shall be deemed to have been
jssued as of the date of such change; provided that o such change shall af any time cause
the Convexsion Price hereunder to be increased. :

(iv) IXreatment of Expired Options and Unexercised Convertible
Secugities. Upon the expiration of any Option or the termination of any right 1o convert .
or exchange any Convertible Security without the exercise of any such Option or right,
the Conversion Price then in effect hereunder shall be adjusted immedigately to the
Conversion Ptice, as applicable, which would have bees in effect at the time of such
expiration or termination had such Option or Comezftib_le Security, to the extent
owtstanding immediately prior to such expiration cr teymination, never been issued;
provided that if such expiration or termination would; result in an increase in the
Conversion Price then in effect, such increase shall not be. effective until thitty (30) days
after written notice thercof has Been given to all holders 'of the Series A Preferred and
Serics B Preferred, For purposes of Section 6(c), the expiration or termination of any
Option or Convertible Security which was outstanding as'of the date of issuance of the
Gerics A Prefierced shall not cause the Conversion Price hereunder to be adjusted unla::,s,
and only to the extent that, a change in the textos of such Option or Convertible Secuity
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caused it to be deemed to have been issued after the date of issuance of the Serjes A
Preferred. t

) Ca ion of Considerati eceived, If any Common Stock
or shares of other capital stock, Option or Convertible Security is jssued or sold or
deemed to have been issued or sold for cash, the considération received therefor shall be
deemed to be the amount received by the Corporation therefor (net of discounts,
commissions and related expenses). If any Common Stock or shares of other capital
stock, Option or Convertible Security is issued or sold for a consideration other than
oash, the amount of the consideration other than cash recejved by the Corporation shall
be the fair value of such consideration, except where. such considetation consists of
securities, in which case the amount of consideration received by the Corporation shal}
be: the Market Price thereof as of the ‘date of zeceipt. If any Common Stock or shates of
other capital stock, Option or Convertible Security is issued to the owners of the nop-
surviving entity in connection with any merger in which the Corporation js the surviving
corporation, the amount of consideration therefor shall be deemed 10 be the fair value of
such portion of the nat assets and businass of the non-surviving entity as is atiibutable to
such Common Stock or shares of other capital stock, Option or Convertible Security, as
the case may be. The fair value of any consideration other than cash and securities shall
be determined jointly by the Corporation and the holders of 2 majority of the outstanding
Series A Preferred and the holders of a majority of the outstanding Series B, If suck
parties are unable to feach apteement within a reasonable .period of time, the fair value of
such consideration shall be determined by an independent appraiser experienced in
valuing such type of consideration mutually selected by the Corpération and the holders
of a majority of the outstanding Series A Preferred and the holders of a majority of the
outstanding Series B. The determination of such appraiser shall be finel and binding
upon the parties, and the fees and expenses of such appraiser shall be bome by the

- Corporation. C : .

(vi) Integrated Transsctions. In case any Option is issved in

connection with the issue ot sale of other securities' of the Corporation, together
comprising one integrated transaction in which no specific consideration is allocated to .
such Option by the parties thereto, the Option shall be debmed to have been jssued for 2
consideration of $.001. :

(vii) Ireasury Shares. The number 'of shares of Common Stock
outstanding at any given time shall not include shares:owned or held by or for the
accqunt of the Corporation or any Subsidiary, and the disposition of any shaves so owned
or held shall be considered an issue gr sale of Common Stock.

(viif) Record Date. If the Corporation takes a record of the holders of
Common Stock for the purpose of entiting them: (1) to receive a dividend or other
distribution payable in Common Stock, Options or in Convertible Securities; or (2)
subscribe for or purchase Commeon Stock, Options or Copvertible Securities, then such
record date shall be deemed to be the date of the issuc or sale of the shares of Common
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Stock deemed to have been issued or sold upon the declaration of such dividend or upon
the making of such other distribution or the date of the granting of such right of
subscription or purchase, as the case may be,

(d)  Subdiyisi ombination _of on Stock, If the Corporation at
any time subdivides (by any stock split, stock dividend, recapitalization or otherwise) one
or more classes of its outstanding shares of Common*Stock inte a greater number of
shates, the Conversion Price in effect immediately prior 10 such subdivision shall be
proportionately reduced, and if the Corporation at any time combines (by reverse stock
split or otherwise) one or more classes of its outstanding shares of Common Stock into a
smaller number of shares, the Conversion Price in effect immediately prior to such
combination shall be proportionately increased.

(e) e ization, Reclagsificati onsolidatio erger or S Any
recapitalization, reorganization, reclassification, consolidation, merger, or sale of all or
substantially all of the Corporation's assets or other transaction, in each case which is
effected in such a manner that the holders of Common Stock are entitled to rzceive
(etther direetly or upon subsequent liquidation) stock, securities of assets with respect to
or in exchange for Common Stock, is referred to herein a8 an “Organic Change”, Prior
to the consummation of any Organic Change, the Corporation shall make sppropriate
provisions (in form and substance reasonably satisfactory to the holders of a majority of
the Series A Preforred then owtstanding and the holders of a majority of the Series B
Preferred then outstanding} to insure that each of the holders of the Series A Preferred
and Serjes B Preferred shall thereafter have the right to acquire and receive, in leu of or
in addition to (as the case may be) the shares of Series A Conversion Stock or Series B
Conversion Stock, as applicable, immediately therctofore'acquirable and receivable upon
the conversion of such holder’s Series A Preferred or Series B Preferred, such shares of
stock, securities or assets as such holder would have regsived in connection with such
Organic Change if such holder had converted its Series A Prefermed or Series B Preferred
immediately prior to such Organic Change. In each such case, the Corporation shall also
make appropriate provisions (in form and substance reasonably satisfactory to the holders -
of a majority of the Series A Preferred then ouistanding and the holders of a majority of
the Series B Preferred then outstanding) to insure that the provisions of this Section 6 and
Sections 7 and 8 hereof shall thereafter be applicable to the Series A Preferred and Series
B Preferred (inciuding, int the case of any such sonsolidation, merger or sale in which the
successor entily or purchasing emiity is other than the Corporation, an immediate
adjustment of the Conversion Price to the value for Common Stock reflected by the terms
of such consolidation, merger or sale, and a corresponding immediate adjnstment in the
number of shares of Series A Conversion Stock or Series B Conversion Stock, as
applicable, acquirable and receivable upon conversion of the Seties A Preferred or Series
B Preferred, if the valve so reflected is Jess than thé Conversion Price, in effect
itnmediately prior to such consolidation, merger or sale). The Corporation shall not
effect any such consolidation, merger or sale, unless prior 10 the consummation thereof,
the successor entity (if other than the Corporation) resulting from consolidation or
mergér or the entity purchasing such assets assumes by written instrument (in form and

.H‘UUUDDUB329'8 '

6T'd BLAE TIPS SBE . o RI0D F4IdWE _PEBT  gepg-se-23d



£000000

: 63298
substance satisfactory to the holders of a majority of the Serles A Preferred then
outstanding and the bolders of a majority of the Series B Preferred then outstanding), the

obligation to deliver to esch such holder such shares of stock, securities or assets as, in
accordance with the foregoing provisions, such holder may be entitled 0 acquire.

(4] Cgrt_g_m Events. If apy event occurs of the type contemplated by the
provisions of this Section 6 but not expressly provided for by such provisions (inclading,
without limitation, the granting of stock appreciation rights, phantom stock rights or
other rights with equity features), ther the Corporation’s Board of Directors shall make
an appropriate adjustment in the Conversion Price so' as to protect the rights of the
holders of the Series A Preferred and Series B Préferred; provided fhat no such
adjustoaent shall increase the Conversion Price as otherwise determined pursuant to this
Section 6 or decrease the number of shares of Series A Conversion Stock or Series B
Conversion Stock 1ssuable upon conversion of sach share of the Series A Preferred or
Series B Preferred,

()  Notices.

61 Immediately upon any adjustinent of the Conversion Price, the
Corporation shall give written notice thereof to all holdexs of the Series A Preferred and
Series B Preferred, setting forth in reasonable detfail and centifying the caleulation of such
adjustment. ,

(iy  The Corporation shall give writtén notice to all holders of the
Series A Preferred and Series B Preferred at least twenty (20) days prior to the date on
which the Corporation closes its books or takes a record: (1) with respect 1o any dividend
or distribution upon Coramon Stock; (2) with respect to any pro rata subscription offer to
holders of Common Stock; or (3) for determining nghts to vote with respect to any
Organic Chenge, dissolution or liquidation.

{iii)  The Corporation shall also give “ui_ttcn notice to the holders of the
- Series A Preferred and Series B Preferred at least twenty (20) days prior to the date on
which-any Organic Change shail take place,

{h) Mandatoxry Conversion. The Corporation may at any time require the
conversion of all of the outstanding shares of Series A Preferred if: (i) the Corporation is
at such time effecting a Qualified Public Offering; or (i1) at any time the holders of a
majonity of the then outstanding shares of Series A Preferted elect 10 convert their shares
of Series A Prefetred into Common Stock. The Corporation may at any time require the
conversion of all of the outstanding sharas of Series B Preferred if - (i) the Corporation is
at such time effecting a Qualified Public Offering; or (ii) at any time the holders of 2
raajority of the then outstanding shares of Series B Preferred elect to convert their shares
of Series B Preferred into Common Stock. Any such mandatory conversion shdfl only be
effected at the timme of and subject tor (1) as to conversion under either subsections (i)
above, the closing of the sale of such shares pursvant to sueh Qualified Public Dﬁeﬁng;
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or (2) as to conversion under either subsections (i) above, the surrender for conversiog at
the principal office of the Corpotation of the certificate or certificates representing the
Series A Preferred or Series B Preferxed, as applicable, to be converted, and upon ‘written
notice of such mandatory conversion delivered to all Holders of the Series A Preferr

and Series B Preferred at Jeast ten (10) days prior to such closing or surrender. '

Section?.  Liguidating Dividends.

If the Corporation declares or pays a dividend upon Common Stock payable,
otherwise than in cash out of earnings or earned surplus (deterrmined in accordance with
generally accepted accounting principles, consistently applied) except for a stock
dividend payable in sheres of Common Stock (2 “Liquidating Dividend”), then the
Corporation shall pay ta the holders of the Series A Preéferred and Serjes B Preferred at
the time of payment thereof the Liquidating Dividends which would have been paid on
the shares of Series A and Series B Conversion Stock had such Series A Preferved or
Series B Preferred been converted immediately prior to the date on which 2 record is
taken for such Liquidating Dividend, or, if no record is taken, the date as of which the
record holders of Common Stock entitled to such dividends are tg be determined.

Section 8. Purchase Rights.

If at any time the Corporation grants, issues or sells any Options, Convertible
Securities or rights to purchase stock, warrants, securities-or other property pro rata to the
+ record holders of any class of Common Stoek (the “Purchase Rights*), then each holder
of the Series A Preferred and Series B Preferted shal] be entitled to acquire, upon the
terms applicable to such Purchase Rights, the agpregate Purchase Rights which such
holder could have acquired if such holder had held the nmumber of shares of Series A
Conversion Stock or Series B Conversion Stock, as applicable, acquirable wpon
conversion of such holder’s Serieg A Preferred ot Series B Preferred immediately before
the date on which a record is taken for the gran, issuance or sale of such Purchase
Rights, or if ro such record is taken, the date as of which the re¢ord holders of Common
Stock are to be determined for the grant, issue or sale of such Purchase Rights.

' Section 9. Events g liance.

(@  Definition. ¥ any of the following shall have occurred and the
Corporation shall have received notice from any holder of the Series A Preferred or
Series B Preferred, an Event of NoncompHance shall have gecurred:

()  the Corporation fails to pay on dpy date of payment for any
dividend the full amount of dividends then accrued on the:Series A Preferred or Series B
Preferred, whether ar not such payment is legally pexmissible or is prohibited by any
agreement to which the Corporation is subjeet; :
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: @) the Corporation fails to make any redemption payment with

. respest to the Series A Preferred or Series B Preferred which it is required to make
hereunder, whether or not such payment is Jegally permissible or is prohibited by any
agreement to which the Corporation is subject;

. (i) the Corporation breaches or otherwise fails to perform or observe
~any other material covenant or'material agreement set forth herein or in the Purchase
. Agreemoent, the Series B Purchase Agreement, the Repistration Rights Agreement or in

any other agreement between any of the Series A Preferred or Sefies B Preferred holders
. and the Corporation, znd the Corporation continues to do so for thirty (30 days:

-

(iv) ' any material representation or material warranty contained in the
- Purchase Agreement or the Series B Purchase Agreetnent or required to be furnished to
- any holder of the Series A Preferred or Series B Preferred pursuant to, the: Purchase
. Agresment or the Series B Purchase Agreement or any other agreement between any
: holder of Series A Preferred or Series B Preferred and the Corporation, or any
information contained in writing fumished by the Corporation or any Subsidiary to any
nolder of the Series A Preferred or Series B Prefetred prior to the date of the Purchase
Agreement, is false or misleading in any material respect on the date made or fuxnished;

: (v)  the Corporation’ or any Subsidiary makes an assignment for the
benefit of creditors or admits in writing its inability to pay its debts generally as they
become due; or an order, judgmient or decree is entered adjudicating the Corporation or

"any Subsidiary bankrupt or insoivent; or any order for relief with tegpect to, the
Corporation or any Subsidiary is emtered wnder the Federal Bankruptey Code; of the
Corporation or any Subsidiary petitions or applies to any tribunal fér the appointment of
a custodian, trustee, zeceiver or liquidator of the Corporation or any Subsidiary or of any
substantia} part of the assets of the Corporation or any Subsidiary, or commences any .
proceeding (other than a proceeding for the voluntary liquidation and dissolution of a
Subsidiary) relating to the Corporation or any Subsidiary under any bamkruptey,
reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation
law of amy jurisdietion; or ary such petiion or application is filed, or amy such

. progeeding is commenced, against the Corporation or any Subsidiary and either (a) the

- Corporation or any such Subsidiary by any act indicates jts approval thereof, consent
thereto or acquiescénce therein or (b) $uch petition, application or proveeding is not
dismissed within sixty (60) days;or . , :

(vi) | the Cotporation’s chief executive officer .(as of the date of the
Series B Purchase Agreement) shall cease to be employed by the Corporation for any
reason and is pot replaced within one hundred twenty (120} days by the approval of
majority of the Board of Directors, including the director elected pursvant to Section
5(a), if any, and thar director's approval shall not be wnxeasonably withheld.
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®) nences of Bvente o &

()  If an Event of Noncompliance of the type deseribed in Section
Ha)(jij) has occurred and continued for a period of thirty (30) days or any other Event of
Noncompliance has occurred and is continuing, the holder or holders of a majority of
either (x) the Series A Preferred or (y) the Seties B Preferred, then outstanding may
demand (by wriften notice delivered to the Corporation) immediate redemption of all or
any portion of the Series A Preferred or Series B Prefened, as applicable, owned by such
holder or holders at a price per share equal to the Liquidation Value thersof (plus all
accrued and wnpaid dividends thereon). The Corporation shall give propapt written notice
of such election to the other holders of the Series A Preferred or Series B Preferred (but
in any event within five (5) days after receipt of the initia! demand for redemption), and
each such other holder may demand iromediate redemption of all or any portion of such
holder's Series A Preferred or Series B Preferred, as applicable, by giving writien notice
thereof to the Corporation within seven days affer receipt of the Corporation’s notice.
The Corporation shall xedeern all of the Series A Preferred and Series B Preferred as to
which rights under this peragraph have been exercised within fifteen (15) days after
receipt of the initisl demand for redemption.

(i) If an Event of Noncompliance of the type described in Section
O(a}v) has occurred, all of the Series A Preferred and Series B Prefemed then
outstanding shall be immediately redeemed by the Corporation (without any action on
the part of the holders of the Series A Freferred or Series B Preferred) at a price per share
equal to the Liguidation Value thereof (plus all accrued and unpaid dividends thereon).
The Corporation shall immediately redeem all of the Series A Prefemred and Series B
Preferred npon the occurzence of such Event of Noncompliance,

(iii} If any Event or Events of Noncompliance exist for an aggregate of
ninety (90) days (whether or not such days are consecutive), the Conversion Price of the
Series A Prefetred and Series B Preferred shall be reduced immediately by ten percent
(10%) of the Conversion Price in effect immediately prior to such adjustment (the “First
Adjustment”). I any Event or Events of Noncompliance exist for an aggregate of
ninety (90) days after the First Adjustment (whether or not such days are consecutive and
whether or not such days immediately follow the First Adjustment), the Conversion Price
shall be reduced immediately by twenty percent (20%) of what the Conversion Price
would have been immediately prior to such adjustment if the First Adjustment had not
been made (the “Second Adjustment™). If any Event or Events of Noncompliance exist
for an apgregate of ninety (90) days after the Second Adjustment (whether or not such
days are consecutive and whether or dot such days immediately follow the Second
Adjustment), the Conversion Price shall be reduced immediately by thirty pescent (30%)
of what the Conversion Price would have been immediately prior to such adjustment if
the First and Second Adjustmenis had not been made, In no event shall any Conversion
Price adjustment be rescinded, and in no event shall there be more than three (3)
Conversion Price adjustments pursuant to this subparagraph.
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For example, assume that the Conversion Price of the Series A Preferred
or Series B Preferred is $1.00, If Bvents of Nencompliance are in existence for an
aggregate of ninety (90) days, the Conversion Price would be reduced imumediately by ten
percent (10%) of $1.00, or $.10, for a new Conversion Price of $.90. If Events of
Noncompliance exist for an additiona] ninety (90) days, the existing Conversion Price
would be reduced by twenty pegeent (20%) of what the Conversion Price would have
been if there had been no previous adjustment pursuant to this paragraph {i.e., $1.00), or
$.20, for a new Conversion Price of $.20. Then assume that there is a two-for-one stock
split, in which cage the Conversion Pyice would be decreased herennder from $.80 1o
$.40, and assume that Bvents of Noncompliance exist for an additional ninety (90) days.
In this case, the Conversjon Price would be reduced by thirty percent (30%) of what the
Conversion Price would have been immediately prior 10 such adjustment if there had
been no previous adjustments pursuant fo this baragraph (i.e. $.50), for a new
Conversion Price of $.35,

(tv)  If any Event of Noncompliance of the type described in Sectiong
2(aX1). (i) or (i) has oceurred and has continned for sixty (60) days or any other Event
of Noncompliance has geowrred and is continuing, the number of directors constituting
the Board of Directors shall, at the request of the holder or holders of a mejority of the
Series A Preferred and a majority of the Series B Preferred Stock then outstanding, be
increased by such number which shall constitute & minimum majority of the Board of
Directors (the “Additiona! Directors™) and the holders of the Series A Preferred and
Series B Preferred Stock shal] have the special right, to the exclusion of all other classes
of the Corporation’s stock, to elect individuals to f1) such newly ereated directorships, to
remove any indjviduals elected to such directorships and to fill any vacancies in such
directorships, with the holders of a majority of the outstanding Series A Preferrad (voting
as & separate class) entitled to elect a simple majority of such Additional Directors and
the holders of a majarity of the outstanding Series B Prefered (voting as z separate class)
entitled to elect the remaining members of such Additional Dizectors, The special right
of the holders of the Series A Preferred and Series B Preferred Stock to elect members of
the Board of Directors may be exercised at the special meeting called pursuant to this
subsection (iv), at any annual or other special meeting of stockbolders and, to the extent
and in the manner permitted by applicable law, pursuant 1o 2 written consent in lieu of &
stockholders meeting, Such special right shall continue ontil such time a3 there is ng
longer any Event of Noncompliance in existence, at which time such special right shall
terminate and the composition of the Board of Director shall retum to the same
composition as it was prior to the exercise of such special right, subject 10 revesting of
the special right upon the occurrence and continuation of any Event of Noncompliance
which gives rise to such special right hereunder, Appropriate amendments shall
automatically be made 1 the Corporetion’s Bylaws to provide for the undertakings
contemplated by this subsection {iv).

At any time when such special right has vested in the bolders of the Series

A Preferred and Series B Preferred Stosk, a proper officer of the Corporation shall, upon
the written request of the holder of at least ten percent (10%) of the Sevies A Preferred
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and at jeast 10% of the Series B Preferred Stock then outstending, addressed to the
secretary of the Corporation, call a special meeting of the holders of the Series A
Preferred and Series B Preferred Stock for the purpose of electing directors pursuant fo
this subparagraph. Such meeting shall be held at the earfiest legally permissible date at
the principal office of the Corporation, or at such other place designated by the holders of
at least ten percent {10%) of the Series A Preferred and ten percent (10%) of the Series B
Preferred Stock then outstanding, If such meeting has not been called by a ptoper officer
of the Corporation within fen (10) days after personal service of such written request
upon the secretary of the Corporation or within twenty (20) days after mailing the same
to the secretary of the Corporation at its principat office, then the holders of at least ten
percent (10%) of the Series A Preferred and ten percent (10%) of the Series B Preferred
Stock then outstanding may designate in writing one of their number to ¢al) such meeting
at the expense of the Corporation, and such meeting may be called by such Person so
designated upon the notice required for annual meetings of stockholders and shall be held
at the Corporation’s principal office, or at such other place designated by the holders of
at least ten pexcent (10%) of the Series A Preferred and ten percent (10%) of the Series
B Preferred Swock then outstanding. Any bolder of the Series A Preferred or Series B
Preferred Stock so designated shall be given access to the stock record books of the
Corporation for the putpose of causing 2 meeting of stockholders to be called pursuant to

this subparagraph.

At any meeting or at any adjournment thereof at which the holders of the
Series A Preferred or Series B Preferred Stock have the special right to elect directors,
the presence, in petson or by proxy, of the holders of a majority of the Serieg A Preferred
and 28 majonity of Seties B Preferred Stock then outstanding shall be required to
constitute a quorum for the election or removal of any director by the holders of the
Series A Freferred and Series B Preferred Stock ewerciging such special right. The vote
of a majority of each of the Series A holders and Series B holders constituting such
quorum shall be required to elect or remove any such dizector.

Apy director so elected by the holders of the Series A Preferred and Serjes
B Preferred Stock shall continue to serve a8 a dirzotor until the expiration of the lesser of:
(a) & period of six (6) months following the date on which there is not Jonget any Fvent
of Noncompliance in exjstence; or (b) the remaining period of the full texm for which
such director has been elected. After the expiration of such six (6) month period or when
the full term for which such director has been clected ceases (provided that the spacial
right to elect directors has terminated), as the case may be, the number of directors
constittting the board of directors of the Corporation shall decrease to such. number a3
constitated the whole board of directors of the Corporation immediately prior to the
occurrenee of the Event or Events of Noncomplisnce giving rise to the special right to
elect directors. -

(v)  If any Event of Noncompliance exists, each holder of the Series A
Preferred and Series B Preferved Stock shall alse have any other rights which such holder
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is enitled to under any coutract or agreement at any time and any other rights which such
holder may have pursuant to applicable law.

Section 10.  Registration of Transfey.

The Corporation shall keep at its principal office a register for the regismation of
the Series A Preferred and Series B Preferred. Upon the swrender of any certifieate
Iepresenting the Series A Preferred or Series B Preferred a1 such place, the Corporation
shall, at the request of the record holder of such certificate, executs and deliver {at the
Cotporation’s expense) 2 new certificate or certificates in exchange therefor representing
in the aggregate the pumber of shares of Series A Preferred and Series B Preferrad
represented by the surendered certificate. Each such new certificate shall be registered
in such name and shall represent such number of shares of Series A Preferred and Series
B Preferred as i requested by the holdsr of the surrendered certificate and shall be
substantially identical in form to the surrendered certificate, and dividends shall acerne
on the Series A Preferred and Series B Preferad represented by such new certificate from
the date to which dividends have been fully paid on such Series A Preferred and Series B
Preferred represented by the surrendesed certificate.

Section 11. Replacement.

Upon receipt of evidence reasonably satisfagtory to the Corporation (an affidavit
of the registerad holder shall be satisfactory) of the ownership and the loss, theft,
destruction or mutilation of any certificate evidencing shares of the Series A Preferred o
Series B Preferred, and in the case of any such loss, theft or desituction, upon receipt of
inderonity reasanably satisfactory to the Corporation (provided that if the holder is a

satisfactoxy), or, in the case of any such mutilation upon swaxender of such certificate, the
Corporation shall (at its expense) execute and deliver in liey of such certificate & new
certificate of like kind representing the number of shares of Series A Preferred or Series
B Preferred represented by such lost, stolen, destroyed or mutilated certificate and dated
the date of such lost, stolen, destroyed or murtilatad certifieate, and dividends shall accrye
on the Series A Preferred or Series B Preferted represented by such new certificate from
the date 1o which dividends have been fully paid on such lost, stolen, destroyed or
routilated certificate.

Section 12. Definitions.

“Chuange in Ownership” has the meaning set forth in Seetion 4(f)(3) hereof,
“Common Stock”™ means, collectively, the Corporation’s eommon stock, par

value $0.005, and any capital stock of any class of the Corporation heyeafler authorized
which is not limited to 2 fixed sum or percentage of par or stated value in respect to the
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rights of the holders thereof to participate in dividends or in the distribution of assets
upon any liquidation, dissolution or winding up of the Corporation,

“Common Stock ontstanding™ means, at any piven time, the number of shares
of Common Stock actually outstanding at such time, plus the number of shares of
Common Stock deemed to be outstanding pursuant to Seetions 6(e){i) and 6(c)(5i) hereof
whether or not the Options or Canvertible Securities are actually exercissble at such
time.

“Convertible Securities” means ahy stock or securities directly or indirectly
covertible ints or exchangeable for Common Stock or other Junior Security.

“Fundamental Chiange has the meaning set forth in Section 4(f\(ji) hereof.

“Junioxr Securities” means any capital stock or other equity securities of the
Corporation, except for the Series A Preferred and Seties B Preferred.

“Liquidation Value” of any share of Series A Preferred a5 of any particular date
shall be equal to $20,000,00, and the “Liquidation Value” of any share of Series B
Preferred as of any particular date shall be equal 10 $25,833.33.

“Market Price” of any security mesns the average of the closing prices of such
secutity's sales on all securities exchanges on which such security may at the time be
listed, or, if there has been 1o sales on any such exchange on any day, the average of the
highest bid and lowest asked prices on all such exchanges at the end of such day, or, if on
any day such security is not so listed, the averaga of the representative bid and asked
prices quoted in the Nasdaq System as of 4:00 P.M., New York time, or, if on any day
such secutity is not quoted in the Nasdag System, the average of the highest bid and
lowest asked prices on such day in the dotnestic over-the-counter market as reported by
the National Quotation Burean, Incorporated, or any simflar successor organjzation, in
each such case averaged over a period of twenty-one (21) days consisting of the day as of
which “Matket Price” is being detenmined and the twenty (20) consecutive business days
prior to such day. If at any time such security is not listed on any securities exchange or
quoted in the Nasdaq System or the over-the-counter market, the “Market Price” shall be
the fair value thereof determined jointly by the Cotporation and the holders of a majority
of the Series A Preferred as to the value of Series A Preferred or securities to he
exchanged for the Series A Preferred and the bolders of a mujority of the Serdes B
Prefecred a5 to the value of the Series B Preferred or securities to be exchanged for the
Series B Preferred. If such parties are unable to reach agreement within a reasonable
period of time, such fair value shal] be determined by an independent appraiser
experienced in valuing securities jointly selected by the Corporation and the holders of a
majority of the Series A Preferred as to the value of the Series A Preferred or securities to
be exchanged for the Seres A Preferred, and the holders of a majority of the Series B
Preferred as to the value of the Series B Prefered or secrities to be exchanged for the
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the parties, and the Corporation shall pay the fees and expenses of such appraiser.

“Options” means any rights, warants, options or the like to subseribe for or
purchase Common Stock, Junior Securities, or Convertible Securities.

“Person” means au individual, a partnership, & corporation, a limited liability
company, & limited liability, an association, a joint stoek company, a trust, a joint
venture, af unincorporated organization and a governmental entity or any departiment,
agency or political subdivision thereof.

“Purchase Agreement” means the First Amended and Restated Securities
Purchase Agresment, dated as of December, 2000, by and among the Corporation and
certain investors, as such agreement may from time to time be amended in accordance
with its terms.

“Qualified Public Offering” meays any offering by the Corporation of its capital
stock or equity securities 1o the public pursuant 1o an effective registration statement
under the Securities Act of 1933, as then in effect, or any comparable statement under
any similar federal statute then in foree, in which the price paid by the public for each
share of capital stock or equity security is at Jeast $60,000 (adjusted for stock splits or
stock dividends) and the aggregate net proceeds to the Corporation from the sale of afl
such shares is not less than $20 million. A Qualified Publis Offering shall be deemed 10
have occurred uport the effectiveness of the registration statement filed with respect to
such offering, subject to such Qualified Public Offering having been deemed to bave
occurred and being reversed and nullified if the closing of the sale of such shares
pursuant to such offering does not ocour within tem (10) business days after such
effectiveness.

“Registration Rights Agreement” means the Amended and Restated
Registration Rights Agreement as defined in the Series B Purohase Agreement.

“Redemption Date” as to any share of Series A Preferred or Series B Preferred
means the date specified in the notice of any redemption at the holder’s option ot the
applicable date specified herein in the case of any other redemption; provided that no
such date shall be a Redemption Date unjess the applicable Redemption Value of such
share of Serfes A Prefened or Series B Preferred, as spplicable, (plus ail accrued and
unpaid dividends thereon and any required premivm with respect thereto) is actually paid
in full on such date, and if not so paid in full, the Redemprion Date shall be the date on
which sueh amount is fully paid.

“Series A Conversion Stock™ means shares of the Corporation’s Common Stock
issuable upon conversion of the Series A Preferred; provided thar if there is a change
such that the securities issuable upon convarsion of the Saties A Preferred are issued by
an entity other than the Corporation or there is a change in the type or ¢lass of securities
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so igsvable, then the'term Series A “Conversion Stock™ shall mean one share of the
security issuable upon conversion of the Series A Prefarted if such security is issuable in
shares, or shall mean the smallest ugit in which such security is issuable if such security
is not issuable in shares,

“Series A Preferred Stock™ means the Company’s Series A Convertible
Preferred Stock as described herein.

“Series B Conversion Stock” means shares of the Corporation*s Common Stock
issuable upon conversion of the Series B Preferred; provided thar if thete is a change
such that the securities issuable upon conversion of the Series B Preferred are issued by
an entity other than the Corporation or there is a change in the type or class of securities
so issuzble, then the term “Conversion Stock™ shall mean one share of the security
issuable upon conversion of the Series B Preferred if such security is issusble in shares,
of shall mean the smallest unit in which such security is issuable if such security is not
issuable in shares,

“Series B Preferred Stock” means the Company’s Series B Convertible
Preferred Stock as deseribed herein,

“Series B Purchage Agreement” means the Series B Preferred Stock Purchase
Agreement dated December, 2000, by and between the Comoration and Cobalt
Networks, nc., as such agreement may be from time to time amepded in accordance with
its terms.

“Subsidiary” means, with respect to any Person, any corporation, limifted
liability company, partnership, association or other business entity of which (@) if a
corporation, a majority of the total voting power of shares of stock entitled (without
regard 10 the occurrence of any contingency) to vote in the election of directors,
managers or trustees thereof is at the time owned or controlled, directly oy indirectly, by
that Person or one or more of the other Subsidiaries of that Person or a combination
thereaf, or (if) if 2 limited liability company, partnership, association, or other business
entity, a majority of the partaership or other similar ownership interest thereof is at the
time owned or controlled, directly or indireetly, by any Person or one or more
Subsidiaries of that person or a combination thereof. For putposes hereof a Person or
Persons shall be deemed to have 2 majority ownership interest in a limited liability
company, partnership, association or other business entity if such Person or Persons shall
be allocated a majority of limited lisbility company, partnership, asseciation or other
business entity gains or losses or shall be or control the managing general partner of such
limited liability company, partnership, association or other buginess entity.

Section 13. Amendment and Waiver.

No amendment, modification or waiver shall be binding or effective with respect
to any provision of Sections 1 to 14 hercof without the prior written consent of the
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holders of a majority of the Series A Preferred and a majeyity of the Series B Preferred
omstanding at the time such action is taken, each voting as a separate class; provided

* thar no such action shall change: (a) the manner in which dividends on the Series A
Preferred or Seties B Preferred acorue or the times at which such dividends become
payable or the amount payable on redemption of the Series A Preferred or Seres B
Preferred or the times at which redemption of the Series A Preferred or Series B
Preferred is to occur, without the prior written consent of the holders of at least two-
thids of bath the Series A Preferred then outstanding and two-thirds of the Series B
Preferred then outstanding, each voting as a separate class; (b) the Conversion Price of
the Series A Preferred or Serics B Prefemred or the munber of shares or class of stoek into
which the Series A Prefewred or Series B Preferred is convertible, without the prioz
wrinten consent of the holder of at least two-thirds of the Series A Preferred then
outstanding and two-thirds of the Series B Preferred then outstanding, each voting a5 &
separate class; or (¢) the percentage required 1o approve any change described in clauges
(2) and (b) above, without the prior written consent of the holders of at Jeast two-thirds of
the Series A Preferred then outstanding and two-thirds of the Series B Preferred then
outstanding, each voting a5 2 separate ¢lass; and provided further that no change in the
terms hereof may be accomplished by merger or consolidation of the Corporation with
apother corporation or entity unless the Corporation has obtained the prior written
consent of the holders of the applicable percentage of the Series A Preferred and Series B
Preferred then outstanding, each voting s a separate class.

Section 14. Notices,

Except as otherwise expressly provided hereunder, all notices refarred to herein
shall be in writing and shall be delivered by registered or centified mail, zeturn receipt
requested and postage prepaid, or by reputable overnight courier sexvice, charges prepaid,
and shall be deemed to have been given when so mailed or sent (i) to the Corporation, at
its principal executive offices and (ii) to any shareholder, at such holder’s address as it
appears in the stock records of the Corporation (unless otherwise indicated by any such
holder).
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TN WITNESS WRHEREOF, the undersi@w,hhas executed these Second Artcles
of Amendmsat to the A;ti:lgs of Incorporation this & duy of %fﬁﬂﬁ#':mm},

DIALTONE, INC,

0

ALVAREY ALBARBACIN,

By:
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