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CYBER NETWQRKS, INC., a corporation organized and existing under the Flofd3
Busmess Carporation Act (the “Corporation™), does hereby cenify:

THAT, pursuant to the awtherity conferred upon the Board of Directars by the Amended
and Restated Anicles of Incorporation of the Corperadon filed oo June 1, 2000, the
Corporation cansed certain anicles of amendment to such Amended and Restated Asticles
of Incorporation 1o be filed with the Secretary of Stme of the State of Florida on June 7,
2000 setting forth the resolutions of the Board of Directors suthorizing the isspance of up
10 14,675,453 shares of the Corporation’s awthorized but unjssued preferred stock, par
value $0.0001, to be designared the Series A Preferred Stock and setting Forth the voting
powers, designations, preferences and relative, and other rights of such series (such
articles of amendment are referred to herein as the “Series A Cerpificare of Designation™);

THAT, st the meeting hald on December 24, 2001, the Board of Directors duly adopted
the resolution set forth below providing for the designation and issuance of a series of up
o 3,000,000 shares of Series B Preferred Stock, subject to the approval of such issuance

by the bolders of at Jeast & majority of the ouistanding shares of the Senes A Preferred
Stock;

THAT, hy written consent dated as of December 24, 2001, the holders of more than a
majority of the outstanding shares of the Series A Preferred Stock execuied a written
capsent in liey of meeting appraving e proposed issuance of up o 3,000,000 shares of
Series B Preferred Stock, such authorization making effective the above-described
resolution of the Board of Directors, winch resolution states as follows:

“NOW, THEREFORE, BE IT RESOLVED, that there shall be a series of shares of the
Corporation’s authorized bist unissued preferred stock, par value $0.0001, of the
Corporation designated “Series B Preferred Stock™; that the number of anthorized shares
of such series shall ba 3,000,000 and thar the voting powers, designations, preferences

and relative, and other rights of the shares of such Series B Preferred Stock shall be as
follows:
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1. DIVIDEND RIGHTS.

(2}  For purposes of interpratation of this Section I and of Section | of the Series A
Certificate of Designation, the Series B Preferred shall be deemed to rank equally with,
and be nefther umior nor senior to the Series A Prefirred Stock as to payment of
dividends or upon Liquidation. Holders of the Corporation’s Series B Preferred Stock (the
“Sefies B Preferred™), shall be entitled to receive cash dividends on a pari passw basis
with the holders of the Series A Preferred Stock, when and as declared by the Board of
Directors, but only our of fisnds that are legally available for distribation on an as-
converted basis.

(®)  Solong as any shares of the Series B Preferred chall be cutstanding, () no
doadend, whether in cash or property, shall be paid or declared, nor shalt any other
distribution be made, an any shares of Series A Preferred Stock or the Series B Preferred
Cr on any shares of capital stock that rank junior to the Series B Preferred as to payment
of dividends or npon liquidation, inchsding, without limitation, the common stock
(“Tunior Stoek™) unless in any case an additional dividend shall be paid with respect to all
ontstanding shares of Series B Preferved in an amount per share equal io {on an as-
converted to Commeon Stock basis) the amount paid or ser aside for each share of such
Series A Prefeyred Stock and, if applicable, Junior Stock and (fi) np dividend, whether in
cash or in property, shall be paid or declared, nor shall any other distibition he made, on
any shares of the Senigs B Preferred unless in any case an additional dividend shall be

paid with respect to all outstanding shares of Series A Prefarred Stock and Commen
Stock in an amaunt per share equal to (on aa as-converted 1o Common Sock basis) the
amount paid or set aside for each share of Series B Preferred. The provisions of this
Secrion 1(h} shall not, however, apply o & dividend payable in Common Stock- 8o loag
a8 any shares of the Series B Preferred Stock shall be outstanding, no shares of any Faniar
Stock of the Corporation shall be purchased, redeemed, or otherwise acquived for value
by the Cerporation without the copsem of the holders of at least fifly-one percent (51%)
of the Series B Preferred then outstanding, {except for acquisitions of Jumior Stock by the
Corporation pursuant to agreements which permit the Corporation to repurchase such
shares upon termination of services to the Corporation or in exercise of the Corporation’s
right of first refilsal upon a proposed transfer; provided, however, that without the
approval, by vote or written consent, of the halders of ar least fifty-one percent (51%) of
the Series B Prefamred, the total amount applied to the repurchase of shares of Junor
Stock shall not excesd $100,000 during any twelve-month pexiogd).

2. VOTING RIGHTS,

(8)  General Rights. Except as otherwise provided herein or as required by law, the
Series B Preferred shall be voted with the shares of the Common Stock of the
Corporation and any ather class or series of shaves of Capital Stock voring with the
Common Stock, 2nd not as a separate class ar alang with the Series A Preferred Stock or
other Series of Preferved Stock with respect 1o any special voting rights granted 10 such
Series, at any anmual or special meeting of stockholders of the Corporation, and may act

2 FAX AUDIT NO.: H01000124177
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by written consent in the same manner as the Common Stock, in either case upon the
following basis: each holder of shares of Seres B Preferred shall be entitled to such
rusher of votes as shall be equal 1o the whale mmber of shares of Commen Stock into
which such holder’s aggregate number of shares of Series B Preferred are convernble
(pursuant to Section 4 hereof) immediately affer the close of business on the record dave
fixad for such meeting or the effective date of such written consent.

(®)  Scparate Vote of Series B Preferved. In addition to any other vate of CORsent
required herein or by law, 4 separate series vote or wiitten consent of the holders of at
Teast fifty-one percent (S1%) of the owstanding Series B Preferred, shalt be necessary for
effecting or validating any amendment, alieration, or repeal of any provision of the
Amended and Restated Articles of Incorporation or the by-laws of the Corporation that
affects the voting powers, preferences, of other special rights of privileges, qualificarions,
Timitations or restrictions of the Series B Preferved.

3, LIQUIDATION RIGHTS.

(8  For purposes of mterpretation of this Section 3 and of Section 3 of the Series A
Certifieate of Designation, the Series B Preferred shall be deemed 10 rank equally with,
and be neither junior ner sewior to the Series A Preforred Stock as o payment upon
fiquidation. Upen my liquidation, dissolution, or winding up of the Corporation, w
volumiary or involuntary, afier any payment in full of any distribution or payment due on
any shaves of capital stock that rank segior to the Series B Preferred as to psyment of
dividends or upon Hguidanion (“Senior Stock™); simultanecusly with any distribution of
payment made to the holders of the Series A Preferred Stock; and hefore any distibution
ar payment shall be made to the holders of any Junior Stock, the holders of Series B
Breferred shall be entitled to be paid out of the assets of the Corparation asn amOOE per
share of Series B Preferred equal to the “Original Issue Price” (defined below) for snch
share phus all declared and wopaid dividends on such shaves of Series B Preferred (as
adjusted for any stoek dividends, combinations, splits, recapitalizations and the ke with
respect to such shaves) for each share of Series B Preferred held by them. The QOriginal
Tssue Price of the Series B Preferred shall be $1.362820 per shave; provided, hawgver,
thas the rights of the holders of the Sevies B Prefarred with respect t0 payment upon
Bquidation shall rank pari passu with the rights of the holders of Series A Preferred
Stock, and if the amonnt available for payment o liquidation shall be insufficient to pay
all amounss then due 1o the haldess of The Series A Preferred Stock and the Seres B
Preferred in full, then the amount to be paid to the holders of the Series A Preferred Stock
and the Series B Preferred stock: shall be reduced by an amount calewlated by multplying
the number of shares of Series A Preferred Stock or Series B Preferred held by eack
shareholder by 2 fraction, the numerator of wiich is the dollar amaunt af such shortfall
and the denominater of which is the total sumber of issued and outstanding shaves of
Series A Preferred Stock and Series B Preferved.

iquidati i Stock
(h)  After payment of the full Hiquidation preference of the Series A Preferred
an)ni the Sariespg Preferred as sey forth in Section 3(a) above and 1o any shares of
preferred stock rarking junior to the Series A Preferred and the Series B Preferred as w0
payment due upon lgmdation, the remaining assets of the Corporanon legally available

3 §AX AUDIT NO.: KO1000124177
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for disyribution, if any, shall be distributed ratably to each holder of the Common Stock.
{c}  The following events shall be considered a liquidation under this Section 3:

® any consolidation or merger of the Corporation with or into any other
corporation or other extity or persan, or any othier corporate reorganization, in
which the stockholders of the Corporation immediately prior to such consolidation,
merger or reorganization, own less than fifty-one percent (51%) of the
Corporation’s voring power imumediately after such consolidation, merger or
reorganization, or any wansaction or series of related wansactions in which in
excess of fifty-one percent {51%) of the Corporation’s voting pawer {5 Transfert
(an “Acquisition™); or -
(W) a sale, lense or other dispasition of all or substantially all of the assets of
the Corporation (an “Asset Transfer™).

Nothing in this Section 3 shall limit the right of any bolder of Series B Preferred 10 elect
to convert aty of such shares into Common Stock as set forth in Section 4(z) Prior 1o auy
Acquisition or Asset Transfer, in which case such holder shall not receive the Hauidation
preference Aescribed in Section 3(a) with respect 1o such Series B Preferred so converfed.

4. CONVERSION RIGHTS.

The holders of the Series B Preferred shall have the fallowing rights with respect
1o the comversion of the Series B FPreferred imo shares of Commen Stock {the
“Conversion Rights™).

()  Optional Conversion. Subject to and in compliance with the provisions of this
Section 4, any shares of Series B Preferred may, at the option of the holder, be converted
a1 any tims into filly paid and nonassessable shares of Comunion Stock. The umber of
shares of Common Stock to which & holder of Series B Preferred shall be ensitled npon
conversicn shall be the product obtained by ouihtiplying the applicable “Conversian
Rate” then in effect (determined as provided in Section 4(h)) by the number of shares of
Series B Preferred heing sonverted.

(b)  Series B Preferred Conversion Rate. The conversion rate in effect a7 any time
for conversion of the Series B Preferred shall be the quotient obrained by dividing the
Original Issue Price of the Series B Praferred by the Conversion Price, calculared as
provided in Section 4(¢). Notwithstanding any provision of this Section 4 1o the contrary,
any adjustment in the conversion rate applicable 1o one series of Preferred Stock shall
not, as such, result in an adjustment to the conversion rate of another series of Preferred
Stock.

(¢) Conversign Price. The conversion price for the Series B Preferred shall initially
be the Original Issue Price of the Series B Preferred (the “Conversion Price”). Such
initial Conversion Price shall be adjusted from time to time in accordance withthis
Section 4. All references to the Conversion Price herein shell mean the Copversion Price
as 3o adjusted.

FAX AUDIT NO.: HOIODO124177
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(d)  Mechanics of Conversion. Each holder of Series B Preferred who desires to
convert the same into shares of Common Stock pursuant to this Section 4 shall surrender
the certificate or cartificates therefor, duly endorsed at the office of the Corporation or
any transfer agem for the Series B Preferved, and shall give writter notice to the
Corporation ar such office that such holder elects 1o eonvert the same. Such notice shall
state the number of shares of Series B Preferred heing converted, Thereupon, the
Corporstion shall promptly issue and deliver at such office to such holder z ceriificate or
certificates for the munber of shares of Common Stock to which such helder is entitied
and shall promptly pay in cash ar, to the extent sufficiens funds are not then legally
available therefor, in Common Stack (at the Commen Stock’s fair market value
determined in good fuith by the Board of Directors as of the date of such conversion) any
declared and unpaid dividends on the sharss of Series B Preferred being converted. Such
conversion shall be deemed to have been made at the close of business on the date of
such surrender of the certificates represeqting the shares of Series B Preferred 10 be
converted, and the person entitled o recejve the shares of Common Stock issuable upan
such conversion shall be treated for all purposes as the record holder of such shares of
Common Stock on such date.

{&) Adjnstment for Stock Splits and Combination. Ifthe Corporation shall a1 any
time or from time 10 time after the dare that the fizst share of Series B Preferred is 1ssued
{the “Original Issue Date™) effect a subdivision of the ourstanding Common Stock
without  corresponding subdivision of the Series B Preferred, the Conversion Price in
effect immediately before that subdivision shall be proportionarely decreased.
Conversely, if the Corporation shall at any time or from time to time after the Original
Issue Diate combine the curstanding shares of Common Stock into 2 smaller sumber of
shares without 2 corresponding combination of the Series B Preferred, the Conversion
Price in effect immediately before the combination shall be propostionately increased.
Any adjustment wnder this Section 4{g) shall becoms effective at the close of business on
the date the subdivision or combination becomes effective.

(®  Adjsstment for Common Stock Dividends end Distributions. If the
Corporation at any time or from time to time after the Original Tssus Date makes, or fixes
a revord dare for the determination of holders of Common Stoek entitled to receve, &
dividend or other distribution payable in additional shares of Corymnon Stock, in each
such even the Conversion Price that is then in effect shall be decreased as of the fime of
such issuance or, in the event such record date is fixed, as of the cinse of business on such
record date, by multiplying the Conversion Price then in effect by 2 faction (i) the
mmerator of which is the toral number of shares of Common Stock issued and

ing immediately prior vo the dme of such issuance or the close of business on
such racord date, and (i) the denominator of which is the total mumber of shares of
Common Stock issued and outstanding immediately prior to the ime of such issuance or
the close of business on such record dete plus the aumbes of shares of Commen Stock
tssuable in payment of such dividend or distribution; provided, however, that ¥ such
record date is fixed and such dividend is not filly paid or if such distribution is not fally
made on the date fxed therefor, the Conversion Price shall be recomputed accordingly as
of the cloge of business on such record date and thereafier the Conversion Price shall be
adjusted pursuant to this Section 4(5) 1o reflect the actual payment of sueh dividend or

distribution.

5 FAX SUDIT NO.: HO1000124177
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(2)  Adjustments for Other Dividends and Distribations, If the Corporation at any
time or from time to time after the Original Issue Date makes, or fixes & record date for
the determination of holders of Common Stock entitled o receive, 2 dividend or other
dismribution payable in securities of the Corporation other than shares of Common Stack,
in each such event provision shall be made sa that the halders of the Senes B Preferred
shall receive upon conversion thereof, in addition to the number of shares of Common
Stock receivable therewpon, the amonnt of the securities of the Corporation which they
would have received had their Series B Prefarred been converted inte Common Stock on
the date of mich event and had they thereafter, during the period from the date of such
event to and inchiding the conversion date, retained such securities receivable by them as
aforesaid during such period, subject to all other adjustments culled for during such
period wnder this Section 4 With respect to the rights of the holders of the Serjes B
Preferred or with respect to such other securities by thetr terms.

()  Adjustment for Reclassification, Exchange and Substinuvion. I g1 any time or
from time 10 time afer the Origina! Issue Date, the Common Stock issuable upon the
conversion of the Series B Preferred is changed imto the same or 3 differemt vumber of
shares of any class or classes of stock, whether by recapitalization, reclassification or
otherwise (other than an Acquisition or Asser Transfer as defined in Section Idyora
mbdivision or combination of shares or stock dividend or » yeorganization, merger,
consalidation or sale of assets provided for elsewhere in this Section 4}, in any such event
each holder of Series B Preferred shall have the right thereafier to convert such stock imo
the kind and amount of stock and other securities and property receivable upon such
recapitalization, reclassification or other change by holders of the maximum number of
shares of Common Stock into which such shayes of Series B Preferred cauld bave been
converted immediately prior to such recapitalization, reclassification of change, all
subject to further adjustment as provided therein ar with respect ta such other securities
or property by the renms thereof.

G  Reorganizations, Mergers, Consolidations or Sales of Assets. If a1 any fime or
from time to time after the Original Yssue Date, there is a capital reorganization of the
Common Stock (other than 2 recapilization, subdivision, combimation, reclassification,
exchange or substitution of shares provided for elsewhere in this Section 4), &s a part of
such capital rearganizarion provision shall be made so that the holders nfthe Series B
Preferred shall thereafler be entitled to receive upon conversion of the Series B Preferred
the number of shares of stock or other securities or property of the Corporation to whicha
holder of the muzber of shares of Common Stock deliverable upon conversion would
have been emitled an such capital reorganization, subject 1o adjustment In respect of such
stock ar securities by the tesms thereof. In any such case, appropriate adjustment shall be
made in the application of the provisions of this Section 4 with respect to The rights of the
holders of Series B Preferred after the capital reorganization, 1o the end that the
provisions of this Section 4 (ncluding adjustment of the Conversion Price then in effect
and the number of shares issuable upon conversion of the Series B Preferred) shall be
applicahle after thar event and be neasly equivalent a3 practicable.

[{)) Sale of Additional Shares.

6] IF at any fime or from time to dme after the OriginalI_:.1§ueDate,_ttte
Corporation issues or sells, of is desmed by the express provisions of this

& FAX AUDIT NC.: HOLO00125177
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subsection (j) to have issued or sold, Addisional Shares of Common Stock (as
heremafter defined), other than gs a dividend or other distribution on any class of
stock as provided in Section 4(f) above, and other than a subdivision or
combination of shares of Common Stock as provided in Section 4(e) above, for an
Effective Price (as hercinafter defined) that is less than the then effective
Conversion Price of Series B Preferred, then aud in each such case the then
axisting Conversion Price shall be adjusted, 8s of the opening of business as the
date of such issue or sale, to a price determined by mulriplying the Conversion
Price by a fraction (x) the numerator of whick shall be (A) the number of shares
of Common Stock deemed owtstanding (a5 defined befow) at the elose of business
on the original Issue Date, plus (b) the number of shares of Common Stock which
the aggregate consideration received (as defined in subsection (H(H)) by the
Corporation subsaquent to the Original Tssue Date for the total mumber of
Addirional Shares of Common Stock issued subsequent to the Original Issue Daie
would purchase at such Conversion Price, and {y) the denominator of which shall
be the number of shares of Commaon Stock deemed ottstanding (as defined
below) immediarely prior to such issue or sale plus the rotal number of Addifional
Sheres of Commen Stock so issued; provided, however, that the Conversion Price
for each share of Series B Preferred shall at no vime exceed the Original Jssue
Price for such share of Series B Preferred (as adjusted for stock splits,
combinations and similar events). For the purpnses of the preceding sentencs, the
munber of shares of Common Stock deemed 10 be omstanding as of 4 given date
shall be the sum of (A) the aumber of shares of Common Seock acally
autstanding, (B) the munber of shares of Common Stock into which the then
outstanding shaves of Series B Preforred could be converted if fully canverted on
the day inmediarely preceding the given date, and (C) the number of shares of
Common Stock whick could be obtained through the exercise or conversion of all
other rights, opticns and converible or exchangeable securities on the day
immediately precading the given date.

()  For the purpose of making any adjustment required under this Section 4(),
the consideration received by the Corporation for any issue or sale of securities
shall (A) to the extent it congists of cash, be compured at the net amowunt of cash
received by the Corporation after deduction of any underwriting or similar
commissions, compensation or concessions paid or allowed by the Corporaien in
contieetion with swch issue or sale but without deduction of any expenses payzhie
by the Carporation, (B) to the extent it consists of propenty ather than cash, be
computed at the fair value of that property as determined in geod faith by the
Board of Directors, and {C) if Additional Shares of Common Stack, Convertible
Securities (as heremafter defined) or rights or options to purchase either
Additional Shares of Commaon Stock or Converthble Securiries are issued or sold
together with other stock or secugities or other assets of the Corporation for &
consideration which covers both, be computed as the portion of the consideration
a0 reecived that may be reasonzbly determined in good faith by the Board of
Directors ta be allocable to such Additional Shares of Common Stack,
Convertible Securities or rights or aptions.

7 FAX AUDLT WO.: HOLO00124177
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()  Forthe purpose of the adjustment required under this Section 4¢j), if the
Corporation issues or sefls any rights or aptions for the purchase of, or stock ar
other securities convertible into, or exchangeable for, Additional Shares of
Common Stock (such convertible or exchangesble stock or securities being herein
referred to as “Convertible Secwrities™), in each case the Carporation shall be
desmed to have issued at the time of the issuance of such rights or options or
Convertible Securities the maximum nimber of Additional Shares of Common
Stock issuable upen exercise, conversion or exchange thereof and to have
veseived as consideration for the issuance of such shares an amount egual 1o the
total amoumt of the consideration, if any, received by the Corporation for the
issuance of such rights or options or Convertitle Securities, pius, in the case of
such rights or options, the minimum amounts of consideration, if any, payable to
the Cerporation upon the exercise of such rights or options, plus, in the case of
Convertible Securities, the minimum amounts of consideration, if any, payable 1o
the Carporation (other than by cancellation of liahilities ar obligations evidenced
by such Convertible Securities) upon the conversion or exchange thereof,
gravided that if in the case of Convertible Securites the minimum amounts of
such considerstion cannot be ascertained, but ave a fimerion of and dilution or
sumilar protective clauses, the Corporation shall be deemed to have received the
minimum amounts of consideration without reference to such clauses; provided
further thar if the minimum amount of consideration payable 1o the Corporation
upon the exergise, conversion or exchange of rights, opiions or Convertible
Securities is reduced over time or on the occurrence or non-oceurrence of
specified evems other than by reason of anti-dilution adjustments, the Effective
Price shail be recaloulated using the figure in which such minimam amount of
consideration is reduced; provided further thar if the minimmmm amount of
consideration payable to the Corporation upaon the exercise, conversion ar
exchange of such rights, options or Convertible Securities is subsequently
increased, the Effactive Price shal] be again vecaleulated using the increased
minimum amount of consideration payable 1o the Corporation upan the exercise,
conversion or exchange of such rights. options or Convertible Securities. No
further adjustment of the Conversion Price, as adjusted wpon the issuance of such
rights, options of Convertible Securities, shall he made as 2 result of the actual
issuance of Additional Shares of Common Stock on the exercise of sueh rights o7
options or the conversion or exchange of any such Convernble Securities. Hfany
such rights or options or the conversion or exchange privilege repx:esemed by any
such Convertible Securities shall expire without having been exercised, the
Conversion Price as adjusted upon the Issuance of such rights, optiens or
Convertibls Securities shall be readjusted to the Conversion Price which would
have been in effect had an adjustment been made on the basis thar the only
Additional Shares of Common Stock so issued were the Additiopal Shares of
Common Stock, if any, actally issued or sold oa the exercise of such rights o
options or pghts of conversion or exchange of such Convextible Sepurities, ad
quch Additional Shares of Common Stock, if any, were issyed or sold for the
consideration acmally received by the Carporation upon such exercise, plus the
consideration, if sy, actually Teceived by the Corporation for the grenting of all

FAX AUDIT NO.: HO10001.25177
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such rights or oprions, whether or not exsrcised, plus the coasideration received
for issuing or selling the Convertible Securities actually converted or exchanged,
Plus the consideration, if any, actually received by the Corporation (other than by
canceilation of lishiiities vr obhigations evidenced by such Canvertible Securities)
on the conversion or exchange of such Convertible Seenrities, provided that such
readjustment shall not apply to prior conversions of Series A Preferred.

() “Additional Shares of Common Stock™ shall mean all shares of Common
Stock issued by the Corporarion or deemed 1o be issued pursnans o this Section
{3}, whether or not subsequently reacquired or retired by the Corporation other
than {A) shares of Common Stock Issued wpon conversion of the Series A
Preferred Stock or Series B Praferred; (B} up to 2,260,000 (as such number may
be nexreased from time to time by virtue of an increase in the number of shares
reserved for issuance under the Carparation’s stock option or stock purchase plan
which increase is approved by the Corporation’s Board of Directors together with
the approval of a majority of each of (X)) the Series A Preferred Stock and (Y) the
Series B Preferred, each voring as 2 separate class) shares of Commeon Stock
and/or options, warrants or other Common Stock purchase rights, and the
Conmmon Stock issued pursuant to such options, warrants or other vights (35
adjusted for any stock dividends, combinations, splirs, recapializations and the
like) after the Original Issue Date to employees, officers or directors of, or
consultants or advisars to the Corporation or any subsidiary pursuant to stock
purchase or stock cption plans or other arrangements that are approved by the
Board; (C) shares of Connmon Stock issued pursuant to the exercise of options,
warrams or copvertible securities outstanding as of the Original fsse Date; (D)
shares of equity securities issued i connection with lease financing arrangements
or similar debt financing arrangements with instinutional lenders that are
unanimougly approved by the Boayd; and (E) shaves of Common Stock issued
pursuant to a merger, consolidation, acquisition or similar busitess combination
thet is approveq by holders of fifty-one percemt (51%) of each of the outstanding
Series A Preferred and the outstanding Series B Preferred, each voting as 2
separate class. The “Effective Price” of Additjonat Shares of Common Stack
shall mean the quotient determtined by dividing the total awmber of Additional
Shares of Common Stock issued or sold, or deemed ta have been issued ar sold by
the Corporation under this Section 4(j), into the aggregate consideration received,
or deemed to have been received by the Corporation for such issue wuder this
Section 4(j), for such Additional Shares of Common Stock

()  Accountants’ Certificate of Adjustment. In each case of an adjustment or
readjustment of the Conversion Price for the mpmber of shares of Common Steck or other
securities issuable upon the conversion of the Series B Preferred, the Corporation, atits
expense, shall compute such adjustment or readjustmen in accordance with the
provisions hereof and prepare & certificate showing such adjusiment or readjustment, and
shall mail such certificate, by frst class mail, postage prepard, 1o cach registered holder

of Sexies B Preferred at the holder’s address as shown in the Corparation’s baoks. The
certificate shall set forth such adjusanent or readjustment, showing in detail the facts
npon which such adjustment or readjustment is based, including a statement of §) the
consideration received or deemed o be received by the Carporation for any Agdditional
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Shares o_anmmnn Stock issued or s0ld or deemed o have been issued or sald, (i) the
Conversion Price at the time in effect, (§ii) the pumber of Additional Shares of Common
Stock and (iv) the type and amount, if any, of other property which ar the fime would be
received upon conversion of the Series B Preferred.

() Notices of Record Date. Upon (§) any tzking by the Corporation of 3 recard of
the holders of any class of securities for the purpose of determining the holders thereof
who are entitled to receive any dividend or other distribution, or (i) any Acquisition (as
defined in Section 3(d) or other capial reorganization of the Corporarion, any
reclassification ov vecapitalization of the capital stock of the Corporation, any merger or
consohdation of the Corporation with ar info any other corporation, or any Asset Transfer
(as defined in Section 3{d)), or any volumtary or isvoluntary dissolution, Hquidation or
winding up of the Corporation, the Corporation shall mail to each holder of Series B
Preferred at least twenty (20) days pdor 1o the recond dage specified therein a notice
specifying (A) the date on which any such record is to be taken for the purpase of
dividend or distribution and 2 description of such dividend or distribution, (B) the dare on
which any such Acquisition, reorganization, raclassification, transfer, consolidation,
merger, Asset Transfer, dissolution, iquidation or winding up is expected to become
effective, and () the date, ifany, thet is to be fixed a3 to when the helders of record of
Common Stock {or other securities) shall be entitled 10 exchange their shares of Common
Sinck (or other seeurities) for securities or other property deliverable upos such
Acquisition, recrganization, reclassification, tansfer, consolidation, merger, Asser
Transfer, dissolution, liquidation or winding up.

In the event of any transacticn which would constitute a liquidation giving rise to the
liquidation rights set forth in Section § hereof, the Corporarion’s notice of such
transaction required by tios Section 4(1) shall fuclude a caleulation of due amount that
would be distributed to the holders of each shave of Series B Preferred thyough the
application of the provisions of Section 3(g) and 3(b) hereof, as well as a caleulation of
the amount that would be distributed to the holders of each share of Series B Preferred if
ail outstanding shares of Series B Preferred were converted 1o Common Stock prior 1o the
transaction pursuant to the comversion rights set forth in Section 4{a) hereof. The purpose
of the foregoing caloulation shall be 1o enable the holders of Series B Preferred 10
determine the amouns reseivable by the holders of each respactive series in the event of
such 2 transaction, and to determine the advisability of exercising the opronal conversion
rights set forth in Section 4(3).

{m) Antomatic Conversion.

()  Each share of Series B Preferred shall automatically be converted into
shares of Commaon Stock, based on the then-effective Conversion Price for such
shares, at any time upon the affirmative election of the holders of more than fifty-
one percent (51%4) of the outstanding shares of Series B Prefarred. Each share of
Series B Prefeed shall automatically be converted into shares of Common Stock,
based on the then-effertive Conversion Price immediately upon the closing of 3
firmly underwritten public offering pursuant to i effective registration statement
under the Securities Act of 1933, as amended, covering the offer and sale of
Common Stack for the account of the Corporation in Whiffh (i) the per share price
is at least $5 (as adjusred for any stock dividend, stock split or stock combmarion
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and the like), and (i) the aggregate nat cash proeeeds te the Corporation included
in such registration (after nnderwrinng discounts, commissions and fees) are at
least $15 nullion. Upon such automatic conversion, any declared and unpatd
dividends shall be paid in accordance with the provisions of Section 4{d).

(i)  Uponthe occurrence of the event specified in paragraph (i) above, the
omstanding shares of Series B Preferred shall be converted automaticafly without
any further action by the holders of such shares and whether or not the cerpificares
representing such shares are surrendered by the Corporation or 3ts iransfer agent;
provided, however, that the Corporation shall not be obligated to issue certificates
evidencing the shares of Commaon Stock issuable upon such conversion unless the
sertificates evidencing such shares of Series B Preferred are either delivered 1o the
Covporation or its rransfer agent as provided below, or the holder notifies the
Corparation or its transfer agent that such certificates have beea lost, stolen or
desiroyed and executes an agreement satisfactory to the Corporation 10 indemnify
the Corporation from any loss incurzed by it in connection with such certificates.
Upon the ocourrence of such automatic conversion of'the Series B Preferred, the
holders of Series B Preferred shall surrender the certificates represemting such
shares at the office of the Corporation or any transfer agent for the Series B
Preferred thereupon, there shall be issued and delivered to such holder promprly

at such office and in its name as shown on such surendered certificate or
certificates, 8 certifiaate or certificates for the number of shares of Common Stock
into which the shares of Serics B Preferred susrendered were convertible on the
date on which such antomatic conversion oceurred, and sny declared and wmpaid
dividends shall be paid in accardance with the provisions of Secticn 4(d).

(8)  Fractional Shares. No fractional shares of Common Stock shall be issued upon
conversion of Series B Preferred. All shares of Common Stock {including fracrions
theveof) issuable upon conversion of more than ore share of Series B Preferred by 2
halder thareof shall be aggragated for purposes of derermining whether the copversion
would result in the issuance of any fractional share. If; after the sforementioned
aggregation, the canversion would result in the issuance of any fractional share, the
Corparation shall, in liew of issuing any fractional share, pay cash equal to the product of
such fraction multiplied by the Common Stock’s fair market valpe (as determined in
good faith by the Board) on the date of conversion.

(c)  Reservation of Stock Issuable Upon Conversion, The Corporation shall at 2l
vimes reserve anid keep available cut of its authorized bt unissued shares of Common
Srack, solely for the purpase of effecting the conversion of the shares of the Series B
Preferred, such number of its shares of Common Stock 2s shall from Time to time be
sufficient to effect the conversion of all cutstanding shares of Series B Preferred. If at any
time the number of anthorized but unissied shares of Common Stock shall not be
sufficient to effect the conversion of all thes owstanding shares of the Series R Preferred,
the Corporation will take such corporate action as may, 13 the opimion of ts counsel, be
necessary to increase its suthorized but unissued shares of Common Stock to such
mimber of shares as shall be sufficient for such parpose.

otices. Any notice required by the provisions of this Section 4 shall be in
Sl)iﬁng I:m;‘shall bc{:immed :é'ﬁ:tivelyygiven: () upon personal delivery to the party to
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be notified, (i{jwhen sent by confirmed telex or facsimile if sent during normal business
hours of the recipient; if nat, thext on the next business day, () five (3) days after having
been sent by registered or ceriified mail, retum receipt request, postage prepaid, or {iv)
one (1) day after deposiz with 2 rationally recognized overnight courier, specifying next
day delivery, with written verification of receipt. All notices shall be addressed to each
holder ar the address of such holder appearing on the books of the Carporation.

(Q  Payment of Tazes. The Corporation will pay alt teexes (other than taxes based
upan income) and othes govemmental charges that may be imposed with respect fo the
issue or delivery of shares of Common Stock upon conversion of shares of Series B
Preferred, excluding any tax or other charge imposed i congection with any wapsfer
involved in the issue and delivery of shares of Common Stock in 2 name other than in
which the shares of Series B Preferred so convened were registered.

(  No Dilutian or Impairment, Without the consent of the holders of at least fifty-
one percemt (51%) of the then ontstanding Series B Preferred, the Corporation shall not
amend its Arficles of Incorporation or participate in any rearganization, yransfer of assets,
consalidation, merger, dissalution, issue or sale of securities or tzke any other voluntary
action for the purpose of avaiding or seeking to avoid the observance ar perfarmance of
any of the terms to be observed or performed hereunder by the Corporation, but shall at
all times in good faith assist in carTying our all such action as may be reasonshly
necessary of appropriate i order to protect the conversion rights of the holders of the
Series B Preferred against diltion or other inpairment.

5.  NOREISSUANCE OF PREFERRED STOCK.

No share or shares of Series B Prefesred acquired by the Corgoration by reason of
redemprion, purchase, conversion ar atherwise shall be reissued, and in addition, the
Articles of Tncorporation shell be appropriately amended to effect the corresponding
veduction in the Corporation’s aathorized stock-

These Articles of Amendment shall be effective as of Pecember 24, 2001, Except

a3 hereby amended, the Amended and Restared Articles of Incorporation, as previcusly
amendeg by the Articles of Amendment dated June 7, 3000, shall remain unchanged and
in fuull force and effect.”
Yoy WITNESS WHEREOF, the undersigned has execwed and subscribed this Cenificate as
of this 26tk day of December, 2001, and does affirm the foregoing as a true and corvect
copy of the resolutions adopted by the Board of Directors of the Corporsion on
December 24, 2001 regarding the designation of the Series B Preferred.

Chief Execurive Officer
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