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o
| e
To, B o
ARTICLES OF AMENDMENT A
to the : e
ARTICLES OF INCORPORATION ok o
of f{‘f‘(:‘ :—%'
METROPOLITAN HEALTH NETWORKS, INC.

(Puzsuant 10 Section 607.0602 of the =
Florida Business Corporation Act)

Metropolitan Health Networks, Inc., a corporation organized and existing under the
Florida Business Corporation Act (the "Corporation™) bearing document no. P96000004553,
hersby certifies that the following resolutions were adopted by the Board of Directors of the
Corporation on April 16, 1998 pursuant to avthority of the Board of Directors:

RESOLVED, that pursnant 1o the anthority granted to and vested in the Board of
Directors of this Corporation (the "Board of Directors™ or the "Board”™) in accordance with the
provisions of s Articles of Incorporation, the Board of Directors hereby authorizes a series of
the Corporation’s previously awthorized Preferred Stock, par vaive $.001 per share (the
"Preferred Stock™), and hereby amends Article 3 of the Articles of Incorporation to include the
following which states the desigeation and oumber of shares, and fixes the relative tights,
preferences, privileges, powers and restrictions thereof as follows:

Series B Convertible Preferred Stock:

1 Designation and Amonot

The designation of this series, which consists of 2,000 shares of Preferred Stock, is
Series B Convertible Preferred Stock {the "Series B Preferred Stock™) and the stated value shall
be One Thounsand Dellars ($1,000) per share (the "Stated Value™).

0.  Rank

The Series B Preferred Stock shall rack (i) prior to the Corporation’s common stock, par
value $.001 per share ({the "Common Stock™); (1i) prier to any class or series of capital stock
of the Corporation hereafter created (unless, with the consent of the holders of Series B
Preferred Stock obtained in accordance with Article TX hereof, such class or series of capitat
stock specifically, by its terms, ranks segior to or pari passu with the Series B Preferred Stock)
(collectively, with the Common Stock, “Junior Securities™); (iii) pari pagsn with any class or
series of capital stock of the Corporation hereafter created (with the counsent of the holders of
Series B Preferred Stock obtained in accordance with Article IX hereof) specifically rapking, by
its terms, on parity with the Series B Preferred Stock (“Pari Passu Securities™); and (iv) junior

This document prepared by:

ROXANNE K. BEILLY, ESQ., Florida Bar No. 851450 .
Atlas, Pearlman, Trop & Boskson, P.A.

200 E. Las Olas Blvd., Suite 1900

Ft. Lauderdale, FL. 33301 Phone: (954) 763-1200
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to any class or series of capital stock of the Corporation hereafter created (with the copsent of
the holders of Series B Preferred Stock obtained in accordamce with Asticle IX hereof)
specifically ranking, by its terms, senior to the Series B Preferred Stock (“Senior Securities™),
in each case as to distribution of assets upon liquidation, dissclution or winding up of the
Corporation, whether voluntary or involuntary.

0.  Dividends

The Series B Preferred Stock shall not bear any dividends. In no évent, 50 long as any
Series B Preferred Stock shall remain outstanding, shall apy dividend whatspever be deciared
or paid upon, nor shall any distribution be made upon, any Junior Securities, nor shall any
shares of Junior Securities be purchased or redeemed by the Corporation nor shall any moneys
be paid to or made available for 2 sinking firnd for the parchase or sedemption of any Junior
Securities (other than a distribution of Junior Securities), without, in each such case, the written
consent of the holders of a majority of the cutstanding shares of Series B Preferred Stock, voting

together as a class.
IV.  Liquidation Preference

Al 1f the Corporation shall commence a voluntary case under the Federal bankrupicy
Jaws or any other applicable Federal or State bankruptcy, iesolvency or sbmilar law, or consent
10 the entxy of an order for relief in an involuniary case undes any law or to the appointment of
a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official) of the
Corporation or of any substanrial part of its property, or make an assignment for the benefit of
its creditors, or admit in writing its inability to pay its debts generally as they become due, or
if a decree or order for relief in respect of the Corporation shall be entered by a court having
jurisdiction in the premises in an involmatary case under the Federal bankmptey laws or any
other applicable Federal or state bankmuptcy, insclvency or similar law resulting in the
appointment of a receiver, liquidator, assignee, custodizn, trustee, sequestrator (or other similar S
oificial) of the Corporation or of any substantial part of its property, or ordering the winding
up or liquidation of its affairs, and any such decree or order shall be unstayed and in effect for
a period of thirty (30) consecutive days and, on account of any such event, the Corporation shall
liquidate, dissolve or wind up, or if the Corporation shall otherwise lignidate, dissolve or wind
up {each such event being considered a “Liquidation Event"), no disiribution shall be made to
the holders of any shares of ¢capital stock of the Corporation (other than Senior Securities) upon.
liquidation, dissolution or winding up unless prior thereto, the holders of shares of Series B
Preferred Stock, subject to Article VI, shall have received the Liquidation Preference (as defined
in Article IV.C) with respect 10 each share. If upon the occurrence of a Liquidation Event, the
assets and funds available for distcibution among the holders of the Series B Preferred Stock and
holdexs of Pari Passn Securities (including any dividends or distribution paid onr any Pari Passu
Secarities after the date of filing of this Certificate of Designation) shall be insufficient to permit
the payment to snch holders of the preferential amounts payable thereon, then the entixe assets
and funds of the Corporation legally available for distribution to the Series B Preferred Stock
and the Parl Passu Securities shall be distributed ratably among such shares in proportion to the
ratic that the Liquidation Preference payable on each such share bears to the aggregaie
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liquidation preference payable on all such shares. Any prior dividends or distribution made after
the date of filing of this Certificate of Designation shall offset, dollar for doilar, the amount
payable to the class or series to which such distribution was made.

B. At the option of any holder of Series B Preferred Stock, the sale, conveyance or
dispostiion of all or substantially all of the assets of the Corporation, the effectation by the
Corporation of a trapsaction or series of related tramsactions in which more than 50% of the
voting power of the Corporation is disposed of, or the consolidation, merger or other business

.comnbination of the Corporation with or into any other Person (as defined below) or Persons
when the Corporation is not the survivor shall either: (i) be decmed to be z liquidation,
dissolution or winding up of the Corporation pursuant to which the Corporation shall be required
to distribute upon consummation of such transaction an amoumnt equal to 120% of the Liquidation
Preference with respect to each outstanding share of Series B Preferred Stock in accordance with -
and subject 1o the terms of this Article IV or (ii) be treated pursuant to Article VI.C(b) hereof.
"Person" shall mean any individval, corporation, limited liability company, parmexship,
association, trust or other entity or organization.

C. For purposes hereof, the "Liquidation Preference” with respect to a share of the
Series B Preferred Stock shall mean an amount equal to the sum of (i) the Stated Value thereof
plos (i) and amount equal to five percent (5%) per annnm of such Stated Value for the period
beginning on the date of issnance of the Series B Preferred Stock: (the "Issue Date™) and ending
on the date of final distribution to the holder thereof (prorated for any portion of such period).
The liquidation preference with respect to any Pari Passu Securities shall be as set forith in the
Centificate of Designation filed in respect thereof,

V. Redemmption

A, If any of the following events (each, a "Mandatory Redemption Event”) shall
occur: . 7 o ) -

() The Corporation fails to issue shares of Coxumnon Stock to the holders of
Series B Preferred Stock upon exercise by the holders of their conversion rights in accordance
with the terms of this Certificare of Designation (for a pericd of at least sixty (60) days if such
failure is solely as a result of the circumstances governed by the second paragraph of
Article VLF below and the Corporation is usiog all comumercially reasonable efforts to authorize
a sufficient oumber of shares of Common Stock as soon as practicable), fails to transfer or 10
cause its transfer agent to transfer (clectronically or in certificated form) any certificate for
shares of Common Stock issned to the holders upon conversion of the Sexies B Preferred Stock
as and when required by this Certificate of Designation or the Registration Rights Agreement,
dated as of April 24, 1998, by and among the Corporation and the other signatories thereto (the
"Registration Rights Agreement™), fails to remove any restrictive legend (or to withdraw any
stop trausfer instructions in respect thereof) on any certificate or any shares of Common Stock
issped to the holders of Series B Preferred Stock wpon conversion of the Series B Preferred
Stock 28 and when required by this Certificate of Designation, the Securities Purchase
Agresment dated as of April 24, 1998, by and between the Corporation and the other signatories
thereto (the "Purchase Agreement™) or the Registration Rights Agreement, or fails fo fulfill &rs
obligations pursnant to Sections 4(c), 4(e), 4(h), 4(i), 4(j) or 5 of the Purchase Agreement (or
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makes any announcement, statement or threat that it does not intend to honor the obligations
described in this paragraphk) and any such failure shall continve uncured (or any announcement,
statement or threat not to homor its obligations shall not be rescinded in writing) for ten (10)
business days;

(i) The Corporation fails to obtain effectiveness with the Securities and
Exchange Commission (the "SEC") of the Registration Statement (as defined in the Registration
Rights Agreement) prior to October 31, 1998 or such Registration Statement lapses in effect (or
sales otherwise carmot be made therennder, whether by reason of the Company’s failure to
amend or supplement. the prospectus included therein in accordance with the Registration Rights
Agreement or otherwise) for more than thirfy (30) consecutive days or sixty (60) days in any
twelve (12) month period after such Registration Statement becomes effective;

(i) The Corporation shall make an assignment for the benefit of creditors, or
apply for or consent to the appointment of a receiver or trustee for it or for all or substaniially
a1l of its propexty or business; or such a receiver or trustee shall otherwise be appointed;

(iv) Bankruptcy, insolvency, reorganization or liquidation proceedings ot other
proceedings for relief under auy bankraptcy law or amy law for the relief of debtors shall be
instituted by or against the Corporation or any subsidiary of the Corporation;

(v}  The Corporation shall fail to maintain the listing of the Comuoon Stock on
the Nasdaq National Market, the Nasdag SmallCap Mazket ("Nasdaq SmallCap™), the New York
Stock Exchauge or the American Stock Exchange and such failure shall remain uncured for af
feast ten (10) business days, then, upon the occurrence and during the continnation of any
Mandatory Redemption Event gpecified in subparagraphs (9, (ii) or (v) at the opiion of the
holders of at least 50% of the then outstanding shares of Series B Preferred Stock by written
notice (the "Mandatory Redemption Notice™) to the Corporation of such Mandatery Redetoption .
Event, or upon the occurrence of amy Mandatory Redemption Evenmt specified in .
subparagraphs (iii) or (iv), the Corporation shall purchase each holder’s shares of Series B
Preferred Stock for an amount per share equal to the greater of (1) 120% multiplied by the sum
of (a) the Stated Value of the shares 1o be redeemed plus (b) an amount equal to five (5%}
percent per anni of such Stated Value for the period beginning on the Issue Date and ending
on the date of paymem of the Mandatory Redemption Amonnt (the "Mandatory Redemption
Date™), and (2) the "parity value" of the shares to be redeemed, where parity value means the
product of (a) the number of shares of Common Stock: issuable upon conversion of such shares
in accordance with Axticle VI below (without giving any effect to any limitations or couversions
of shares set forth in Article VI.A(b) below, and treating the Trading Day (as defimed in
Article VI.B.) immediately preceding the Mandatory Redemption Date as the "Conversion Date™
(as defined in Article VI.B(2)} unless the Mandatory Redemption Event arises as 2 resait of a
breach in respect of a specific Conversion Date in which case such Conversion Date shall be the
Conversion Date), multiplied by (b) the Closing Price (as defined in Article VI.A(b)) for the
Commeon Stock on such "Conversion Date” (the greater of such amounis being referred to as the
"Mandatory Redemption Amount™),

In the case of a Mapdatory Redemption Event, if the Corporation falls to pay the
Mandatory Redemption Amount for cach share within five (5) business days of written potice

#H93000007842 -4- 97/4921.,100/106798%

QTS FJovd PABLORLPSE Al uosijxoggdoalurmiaeagse (1Y NONI TS 11 8E-ALT-ddW




#HS8000007842

that such amount is dee and payable, then (assuming there axe sufficient authorized shares) in
addition to all other available remedies, each holder of Series B Preferred Stock shall have the
xight at any time, so long as the Mapdatory Redemption Event comtinues, to requirc the
Corporation, upon written notice, to immediately issue (in accordance with and subject to the
terms of Article VI below), in lieu of the Mandatory Redemption Amount, with respect to each
outstanding share of Series B Preferred Stock held by such holder, the npumber of shares of
Common Stock of the Corporation equal to the Mandatory Redemption Amonnt divided by the
Conversion Price then in effect.

B. If the Series B Preferred Stock ceases to be convertible as a result of the
limijtations described in the second paragraph of Articie VLA below (a "19.99% Redemption
Event™), and the Corporation bas not prior to, or within thirty (30) days of, the date that such
19.99% Redemption Event arises, (i) obtained approval of the issuance of the additional shaves
of Common. Stock by the requisite vote of the holders of the then-onistanding Common Stock
(not including any shares of Common Stock held by present or former holders of Series B
Preferred Stock that were issued upon conversion of Series B Preferred Stock) or (i) received
other permission porsuant to Nasdaq Marketplace Rule 4460(1) allowing the Corporation io
resume issuances of shares of Common Stock upon conversion of Series B Preferred Stock, then
the Corporation shall be obligated to redeem immediately all of the then outstanding Series B
Preferred Stock, in accoxdance with this Article V.B. An irrevocable Redemption Notice shall
be delivered prompily to the holders of Series B Preferred Stock at their registered address
appearing on the records of the Corporation and shall state (1) that 19.99% of the Outstanding
Common Amount {as defined in Article VI.A) has been issued wpon exercise of the Series B
Preferred Stock, (2) that the Cotporation is obligated to redeem all of the outstanding Series B
Preferred Stock and (3) the Mandatory Redemption Date, which shall be a date within five (3)
business days of the date of the Redemption Notice. On the Mandatory Redemption Date, the
Corporation shall make paymemt of the Mandatory Redemption Amount (as defined in
Article V.A, above) In cash. If the Coxporation fails 19 redeem in accordance with this
Article V.B., then, in addition to all other remedies available to the holders of the Series B
Preferred Stock, upon request of a majority-in-interest of the Series B Preferred Stock, the
Corporation shall terminate the listing of its Common Stock on Nasdaq SmallCap (and any other
exchange or quotation system with a rule substantially similar to Rule 4460(i)) and canse its
Common Stock to be eligible for trading on the over-the-counter electronic bulletin board.

C. Notwithstanding anything to the contrary contained in this Article V, so long as
no Mandarory Redemption Event shall have occuared and be contining, the Corporarion shait
have the right, on the date which is the thixd (3rd) anmiversary of the dafe on which the
Registration Starement is declared effective by the SEC, exercisable on not less than twenty (20)
Trading Days prior written notice 1o the holders of Serxies B Preferred Stock, to redeem all of
the outstanding shares of Serics B Preferred Stock in accordance with this Article V. Any notice
of redemption hereuwnder (an "Optional Redemption™) shall be delivered to the holders of
Series B Preferred Stock at their registered addresses appearing on the books and records of the
Corporation and shall state (1) that the Corporation is exercising its right to redeem all of the
outstanding shares of Series B Preferred Stock issued on the Issve Date and (2) the date of
redemption (the "Optional Redemption Notice™). On the date fixed for redemption (the
"Optional Redemption Date™), the Corporation shall make payment of the Optional Redemption
Amount {(as defined below) to or upon the order of the holders as specified by the holders in
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“writing to the Corporation at least one (1) business day prior to the Optional Redemption Date.
If the Corporation exercises its right to redeem the Series B Preferrved Stock, the Corporation
shall make payment to the holders of an amount in cash (the "Optional Redemption Amount™)
equal to 120% multiplied by the sum of (i) the Stated Value of the shares of Series B Preferred
Stock to be redeemed apd (ii) an amount equal to five percent (3%) per anaum of such Stated
Value for the period begloning on the Issue Date and ending on the Optiopal Redemption Date,
for each share of Series B Preferred Stock then held. Notwithstanding notice of an Optionat
Redemption, the holders shall at all times prior to the Optional Redemption Date maintain the
right to convert al] or any shares of Serics B Preferred Stock in accordance with Article VY and
apy shares of Series B Preferred Stock so converted afier receipt of an Optional Redemption
Notice and prior to the Optional Redemption Date set forth in such notice and payment of the
aggregate Optional Redemption Amount shall be deducted from the shaves of Series B Preferred
Stock which are otherwise subject to redemuption pursvant to such nofice.

From time to time following the Issne Date, the holders may request advanee notice as
to whether the Corporation intends to redeem the shares of Series B Preferred Stock, Such
request shall be made in writing and the Corporation shall respond in writing as promptly as
practicable but prior t¢ 5:00 p.m. Eastern Standard Time one (1) business day after receipt of
the request. The Corporation will be bound by such response for a period of twenty (20)
Tradiag Days (the "Term") from the date of its response. A failure to respond within oze (1)
business day shall be deemed 1o be an election not to redeem the Series B Preferred Stock dusing
the Term. The bolders may not request such nofice in the event that the Corporation files a
registration statement where the use of proceeds set forth in such registration statement are
identified for purposes of redemption of the outstanding Series B Preferred Stock.

V1. Convergion at the Opiion of the Holder

Al {a) Each holder of shares of Series B Preferred Stock may, at its option at any
time and from time to time, upon surrender of the certificates therefor, convert any or all of its
shares of Series B Preferred Stock into Common Stock as follows (an "Optional Conversion”).
Each share of Series B Preferred Stock skall be convertible into such mumber of fully paid and
nonassessable shares of Common Stock as is determived by dividing (1) the sum of (a) the Stated
Value thereof plus (b) the Premivm Amount {as defined below), by (2) the then effective
Conversion Price (as defined below); provided, however, that, umless the holder delivers a
walver in accordance with the jromediately following sentence, in no event {other than pursuzant
to the Automatic Conversion (as defined herein)) shall a holder of shares of Series B Prefermed
Stock be entitled to convert any such shares in excess of that number of shares upon conversion
of which the sum of (x) the number of shares of Commmon Stock beneficially owned by the
bolder and its affiliates (other than shares of Coxomon. Stock which may be deemed beneficially
owned through the ownership of the unconverted portion of the shares of Series B Preferred
Stock) and (y) the number of shares of Common Stock issuable upon the conversion of the
shayes of Series B Preferred Stock with respect to which the determination of this proviso is
being made, would resnlt in beneficial ownership by 2 holder and such holder’s affiliates of
more than 4.9% of the outstanding shares of Common Stock. For purposes of the proviso to
the imunediately preceding sentence, (i) beneficial ownership shall be determined in accordance
with Section 13(d) of the Securities Exchange Act of 1934, as amended, and Regulation 13D-G
therennder, except as otherwise provided in clanse () of such proviso and (i) 2 holder may

FHORO00007842 -6- 97/4421.100/107997

BT L I99d 2Pe,LO8LPSE Al uosicoggdoajuermlavagse (Y- HOoAd £Z° 11 88-LT-ddW




#HS8000007842

waive the limitations set forth therein by written notice to the Corporation npon not less than
sixty-one (61} days prior written notice {with such waiver taking effect only upon the expiration
of such sixty-one (61) day notice period).

()  The "Premium Amount™ means the product of the Stated Value, multiplied
by .05, multiplied by (IN/365), where "N" eqnals the nnmber of days elapsed from the Issne
Date to and including the Conversion Date (as defined in Axticle VIB, below).

(¢)  So long as the Common Stock is listed for trading on Nasdag SmallCap
or ap exchange or quotation system with a rule substantially similar to Rule 4460(i) then,
notwithstanding anything to the contrary contained hevein if, at any tize, the aggregate number
of shares of Common Stock then issued upon conversion of the Series B Preferred Stock
(including any shares of capital stock or rights to acquire shares of ¢apital stock issued by the
Corporation. which are aggregated or integrated with the Common Stack issued or issuable upon
conversion of the Series B Preferred Stock for purposes of such rule) equais 19.99% of the
"Outstanding Common Amount” (as hereinafier defined), the Series B Preferred Stock shall,
from, that time forward, cease to he convertible into Comrnon Stock: in accordance with the terms
of this Article VI and Articie VII below, unless the Corporation (i) has obtained approval of the
issvance of the Common Stock upon conversion of the Series B Preferred Stock by a majority
of the total votes cast on such proposal, in person or by proxy, by the holders of the then-
outstanding Common Stock (not inciuding any shares of Common Stock held by present or
former bolders of Series B Preferred Stock that were issued wpon comversion of Series B
Preferred Stock), or (i) shall have otherwise obtained permission to allow such issnances from
Nasdaq SmallCap in accordance with Nasdaq SmallCap Rule 4460(). If the Corporation’s
Common Stock is not then listed on Nasdag SmallCap or an exchange or quotation system that
has 2 rule substantially similar to Rule 4460() limitations set foxth herein shall be inapplicable
and of no force and effect. For purposes of this paragraph, "Ouistanding Common Amount™
means (i) the mumber of shares of the Common Stock outstanding on the dare of issuance of the ‘
Series B Preferred Stock pursuant to the Purchase Agreement plus (i) any additional shares of .
Comomon Stock issued thereafter in respect of such shares pursuant to a stock dividend, stock
split or similar event. The maximum number of shares of Common Stock issnable as a result
of the 19.99% limitation set forth herein is hereinafter referred to as the "Maximum Share
Amount.” With respect to each holder of Series B Preferred Stock, the Maximum Share
Amount shall refer to such holder’s pro rata share thereof determined in accordance with Article
X below. In the event that Corporation obtains Stockholder Approval or the approval of Nasdaq
SmaliCap, by reason of the inapplicability of the rules of Nasdaq SmaliCap or otherwise and
concludes that it is able to increase the number of shares to be issued above the Maximum Share
Amount {such increased number being the "New Maximum Share Amounit™), the references fo
Maxirmura Share Amount, above, shall be deerved to be, instead, references to the greater New
Maximum Share Amount. In the event that Stockholder Approval is not obtained, there are
insufficient reserved or anthorized shares or a registration statement covering the additional
shares of Common Stock which constitute the New Maximumm Share Amount is not effective
prior to the Maximum Share Amount being issued (if such registration statement is necessary
to ailow for the public resale of such securitiss), the Maximaum Share Amount shall remain
unchanged; provided, however, that the Holder may grant an extension to obtain 2 sufficient
reserved or authorized amount of shares or of the effective date of such registration staterment.
In the event that (2) the aggregate number of shares of Common Stock issued pursusnt to the
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outstamdling Series B Preferred Stock represents at least twenty percent (20%) of the Maximum
Share Amount and (b) the sum of () the aggregate numaber of shares of Common Stock issued
upon conversion of Scrics B Preferred Stock plus (¥) the aggregate mumber of shares of
Commnon Stock that remain issuable upon conversion of Series B Preferred Stock, represents ar
least one hondred percent (100%) of the Maximnzn Share Amounnt (the "Triggering Event™), the
Corporation will use its best efforts to seek and obtain Stockholder Approvial (or obtain such
other relief as will allow conversions herennder in excess of the Maximum Share Amount) as
soon as practicable following the Triggering Evemt and before the Mandatory Redemption Date.

B. (2) Subject to subparagraph (b) below, the "Conversion Price™ shall be the lesser
of the Market Price (as defined herein) and the Fixed Conversion Price (as defined herein),
subject to adjustments purspant to the provisions of Article VI.C below. "Market Price” shall
mean the average of the three (3) lowest Closing Bid Prices during the twelve (12) consecutive
Trading Day period ending one (1) Trading Day prior to the date (the "Conversion Date"™) the
Conversion Notice is sent by a holder to the Corporation via facsimile (the "Pricing Period").
The "Fixed Conversion Price” shall mean $4.00. "Closing Bid Price" means, for any security
as of any date, the closing bid price on Nasdaq SmaillCap as reported by Bloomberg Financial
Markets or an equivalent reliable reporting service mutally acceptable to and bereafter
designated by the holders of a majority in interest of the shares of Series B Preferred Stock and
the Corporation ("Bloomberg™) or, if Nasdaq SmallCap is not the principal trading market for
such secority, the closing bid price of such security on the prineipal securities exchange or
trading market where such security is listed or traded as reported by Bloomberg, or if the
foregoing do pot apply, the closing bid price of such security in the over-the-couoter market on
the electronic bulletin board for such security as repotted by Bloomberg, or, if no closing bid
price of such security in the over-the-counter market on the electronic bulletin board for such
security or in any of the foregoing manners, the average of the bid prices of any market makers
for such security or as reported in the "pink sheets” by the National Quotation Burean, Inc. If
the Closing Bid Price caunot be calculated for such security on such date in the manper provided
above, the Closing Bid Price shall be the fair market value as pautually determined by the
Corporation and the holders of a majority in interest of shares of Series B Preferted Stock being
converted for which the calculation of the Closing Bid Price is required in order to determine
the Conversion Price of such Series B Preferred Stock. "Trading Day™ shall mean any day on
which the Common Stock is traded for any period on Nasdag SmallCap, or on the principal
securities exchange or other securities market on which the Commeon Stock is then being traded.

{b)  Notwithstanding anything contained in subparagraph (a) of this
Paragraph B 1o the contrary, in ithe event the Corporation (i) makes 2 public announcement that
it intends to consolidate or merge with any othet corporation {other than a merger in which the
Corporation is the surviving or continuing corporation and its capital stock is unchanged) or sell
or wansfer all or substantiaily all of the assets of the Corporation or (if) aoy person, group or
entity (including the Corporation) publicly announces a tender offer to purchase 50% or more
of the Corporation’s Common Stock or otherwise publicly announces an intention to replace a
majority of the corporation’s Board of Directors by waging a proxy battle or otherwise (the date
of the annoumcement referred to im clause (©) or (i) is bereinafter referred to as the
“Announcement Date”), then the Conversion Price shall, effective upon the Announcement Date
and copfinuing through the Adjusted Conversion Price Termination Date (as defined below), be
equal to the lower of (x) the Conversion Price which would have been applicable for an Optional
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Conversion occurring on the Announcement Date and (y) the Conversion Price that would
otherwise be in effect. From and after the Adjusted Conversion Price Termination Date, the
Conversion Price shall be determined as set forth in snbparagraph (a) of this Article VI.B. For
purposes hereof, “Adjusted Conversion Price Termination. Date™ shall mean, with respect to any
proposed transaction, tender offer or removal of the majority of the Board of Directors which
2 public announcement as contemplated by this subparagraph (b) has beea made, the date upon
which the Corporation (in the case of clause (i) above) or the person, group ot entity (i the case
of ¢lause (i) sbove) publicly anmounces the termination or abamdosiment of the proposed
trapsaction or tender offer which caused this subparagraph (b) to become operative.

HHOS000007842 9.
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C. The Conversion Price shail be subject to adjustment from time to time as follows:

(2) Adjustment to Conversion Price Due tp Stock Split, Stock Dividend, Etc.
If at any time when Series B Preferred Stock is issued and outstanding, the number of

outstanding shares of Comumon Stock is increased or decreased by a stock split, stock dividend,
combination, reclassification, rights offering below the Trading Price (as defined below) to all
holders of Comomon Stock or other similar event, which event shall have taken place during the
reference period for determination of the Conversion Price for any Optional Conversion or
Automatic Conversion of the Series B Preferred Stock, then the Conversion Price shall be
calculated giving appropriate effect to the stock split, stock dividend, combination,
reclassification or other similar event. In such event, the Corporation shall notify the Transfer
Agent of such change on or before the effective date thereof.

()  Adijustment Due 1o Merger, Consolidation, Etc. ¥f, at any time when
Series B Preferred Stock is issned and outstanding and prior fo the conversion of all Series B

Preferred Stock, there shall be any merger, consolidation, exchange of shares, recapitalization,
reorganization, or other simiiar event, as a result of which shares of Common Stock of the
Corporation shall be changed into the same or a different number of shares of another class or
classes of stock or securities of the Corporation or another entity, ot in case of amy sale or
conveyarce of all or substantially all of the assets of the Corporation other than in connection
with a plan of complete liquidation of the Corporation, then the holders of Series B Preferred
Stock shall thereafter have the right to receive upon conversion of the Series B Preferred Stock,
vpon the bases and upon the terms and conditions specified herein and in lien of the shares of
Common Stock immediately theretofors issnable upon conversion, such stock, securities of assets
which the holders of Serles B Preferred Stock would have been entitled fo receive in such
transaction had the Series B Preferred Stock been converted i full (without regard to any
limitations on conversion contained berein) iramediately prior to such fransaction, and in any
such case appropriate provisions shall be wade with respect to the rights and imterests of the
holders of Series B Preferred Stock to the end that the provisions hereof (including, without
Brnitation, provisions for adjustment of the Conversion Price and of the mumber of shares of
Common Stock issuable upon conversion of the Series B Preferred Stock) shail thercafier be
applicable, as nearly as may be praciicable in relation to any securities or asseis thereafter
deliverable upon the conversion of Series B Preferred Stock. The Corporation shall not effect
any transaction described in this subsection (b) unless (2) it first gives, to the exient practical,
thirty (30) days’ prior written notice (but in any event at least fifieen (15) business days prior
written notice) of such merger, consolidation, exchange of shares, recapitalization,
reorganization or other similar event or sale of assets (doring which time the holders of Series B
Preferred Stock shall be entitled to convert the Series B Preferred Stock) and (b} the resulting
successor or acquiring entity (if not the Corporation) assumes by written instrument the
obligations of this subsection (b). The above provisions shall similarly apply to snccessive
consolidations, mergers, sales, transfers or share exchanges. ,

) Other Securifies Offerings. If, at any time after the Issue Date, the
Corporation sells Commor Stock or securities convertible into, or exchangeable for, Common
Stock, other than a sale pursuant to 2 bora fide firm commitment nnderwritten public offering
of Common Stock by the Corporation (not including a continuous offering pursuant to Rule 415
under the Securities Act of 1933, as amended), (collectively, the "Other Common Stock™), then,
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if the effective or maximuem sales price of the Common Stock with respect o such transaction
(including the effective or maximum conversion, or exchange price) ("Othex Price™) is less than
the effective Conversion Price of the Series B Preferred Stock at such time and such Other
Common Stock is eligible for resale prior to December 31, 1999, the Corporation shall adjust
the Conversion Price applicable to the Series B Preferred Stock not vet converted in form and
substance reasonably satisfactory to the holders of Series B Preferred Stock so that the
Conversion Price app]icablc'to the Series B Preferred Stock shall not, in apy event, be greater,
afier giving effect to all other adjnstments contained bexein, than the Other Price.

@  Adjusmnent Due o Distribution. Subject to Article 111, if the Corporation
shall declare or make any distribution of its assets (or rights to acquire its assets) to holders of

Common Stock as 2 dividend, stock repurchase, by way of return of capital or otherwise
(including any dividead or distribution to the Corporation’s shareholders in cash or shares (or
rights to acquire shares) of capital stock of a subsidiary (i.e., a spin-off)) (a "Distribution"), then
the holders of Series B Preferred Siock shall be eatitled, upon any conversion of shares of
Series B Preferred Stock after the date of record for determining sharcholders entified to such
Distribution, to receive the amount of such assets which would have been payable to the holder
with respect to the shares of Comzuon Stock issuable upon such conversion had such holder been
the holder of such shares of Common Stock om the record date for the determination of
sharcholders entitled to such Distribntion.

{e) Purchase Richts. Subject to Article HI, If at any time when any Sexies B
Preferred Stock is issued and outstanding, the Corporation issues any convertible securities or
rights to purchase stock, warrants, securities or other property (the "Purchase Rights") pro rata
to the record holders of any class of Common Stock, then the holders of Series B Preferred
Stock will be entitled to acquire, upon the terms applicable to such Purchase Rights, the
aggregate Purchase Rights which such holder could have acquired if such holder had held the
number of shares of Common Stock acquirable upon complete conversion of the Series B
Preferred Stock (without regard to any limitations on conversion contained herein) immediately
before the date on which a record is taken for the grant, issuance or sale of such Purchase
Rights, or, if no such record is taken, the date as of which the record holders of Common Stock
are io be determined for the grant, issue or sale of such Purchase Rights

()  Adijusunent for Restricted Periods. In the event that (1) the Corporation
fails to obtain effectiveness with the Securities and Exchange Commission of the Registration -
Statement (as defined in the Registration Righis Agreement) prior to one hundred twenty (120)
days following the Issue Date, or (2) such Registration Statement lapses in effect, or sales
otherwise cannet be made thereunder, whether by reason of the Corporation’s failure or inability
to amend or supplement the prospectus {the "Prospectus™) included therein in accordance with
the Registation Rights Agreement or otherwise, after such Registration Statement becomes
effective (mecluding, without liznitation, during an Allowed Delay (as defined in Section 3(f) of
the Registration Rights Agreemgent), then the Pricing Period shall be comprised of, (i) in the case
of an event described in clause (1), the twenty (20) Trading Days preceding the 120th day
following the Issune Date plus all Trading Days through and inclnding the third Trading Day
following the date of effectiveness of the Registration Statement; and (ii) in the case of an event
described in clause (2), the number of Trading Days preceding the date on which the holder of
the Series B Preferred Stock is first notified that sales may not be made under the Prospectus
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that would otherwise then be inchided in the Pricing Period in accordance with the definition
thereof set forth in Article VI B(a), plus 21l Trading Days through and including the third
Trading Day following the date on which the Holder is fixst notified that such sales may again
be made under the Prospectus. Ifa holder of Series B Preferred Stock deterraines that sales may
not be made pursvant to the Prospectus {whether by reason of the Corporation’s failure or
nability to amend or supplement the Prospectus) it shall so notify the Corporation in writing
and, unless the Corporation provides such holder with a written opinion of the Corporation’s
counsel to the coptrary, such determination shall be binding for purposes of this paragraph.

(g Notice of Admstments. Upon fhe occorrence of each adjnstment or
readjustivent of the Conversion Price plusuant to this Article VI.C, the Cozporation, 2t its
expense, shall promptly compute such adjustment or readjustment and prepare apd furnish to
each holder of Series B Preferred Stock a certificate setting forth .such adjustment or T
readjustinent and showing in detail the facts upon which such adjustment or readjustment is
based, The Corporation shall, upon the written request 2t any fime of any holder of Series B
Preferred Stock, furnish to such holder a lfike certificate sefting forth () such adjustment or
readjustment, (ii) the Conversion Price at the time in effect and (iii) the number of shares of
Comraon Stock and the amount, if any, of other securities or property which at the tme wounid
be received opon conversion of a share of Series B Preferred Stock.

D. For purposes of Article VI.C(a) above, "Trading Price," which shall be measured
as of the record date in respect of the rights offering means (i) the average of the last reported
sale prices for the shares of Common Stock on Nasdaq SmallCap as reported by Bloomberg, 4s
applicable, for the five (5) Trading Days immediately preceding such date, or (i) if Nasdaq
SmaliCap is not the principal tding market for the shares of Common Stock, the average of
the last reported sale prices on the principal trading market for the Common Stock during the
same period as reported by Bloomberg, or (i) if market value cannot be caleulated as of such
date on anmy of the foregoing bases, the Trading Price shall be the fair market value as
reasopably determined in good faith by (a) the Board of Directors of the Corporation, o, (b} at
the option of a majority-io-interest of the holders of the outstanding Series B Preferred Stock by
an independent investment bank of pationally recognized standmg in the valuation of businesses
similar to the business of the Corporation.

E. In order to convert Series B Preferred Stock into full shares of Common Stock,
a bolder of Series B Preferred Stock shall: (i) submit a copy of the fully executed notice of
conversion in the form attached herete as Exhibit A ("Notice of Conversion™) to the Corporation
by facsimile dispatched on the Conversion Date (or by other means resulting in notice to the
Corporation on the Conversion Date) at the office of the Corporation or its designated Transfer
Agent for the Series B Preferred Stock thar the holder elects to convert the same, which potice
shall specify the nnmber of shares of Series B Preferred Stock to be converted, the applicable
Conversion Price and a calculation of the pumber of shares of Common Stock issuable upon R
such conversion {together with 2 copy of the first page of each certificate to be converted) prior
to Midnight, New York City time (the "Conversion Notice Deadline™ on the date of conversion
specified on the Notice of Conversion; and (ii) surrender the original certificates representing
the Series B Preferred Stock being converted (the "Preferred Stock Certificates™), duly endorsed,
along with a copy of the Notice of Conversion o the office of the Corporation. or the Transfer
Agent for the Series B Preferred Stock as soon as practicable thereafter. The Corporation shatl
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0ot be obligated to issue certificates evidencing the shares of Common Stock issuable upon such
conversion, vnless either the Preferred Stock Certificates are defivered to the Company or its
Transfer Agent as provided above, or the holder notifies the Corporation or its Transfer Agent
that such certificates have been lost, stolen or destroyed (subject to the requirements of
subparagraph (2) below). In the case of a dispute as to the calculation of the Conversion Price,
the’ Corporation shall promptly issue such mmmber of shares of Common Stock that are not
disputed in accordance with subparagraph, (b) below. The Corporatior shall submit the disputed
calentations to its outside accountant via facsimile within two (2) business days of receipt of the
Notice of Conversion. The accountant shall andit the calculations and notify the Corporation
and the holder of the results no laver than 48 hours from the time it receives the disputed
calculations. The accountant’s calculation shall be deemed conclusive absent manifest error.

(@)  Lost or Stolen Certificates. Upon receipt by the Corporation of evidence
of the loss, theft, destruction or mutflation of any Preferred Stock Certificates xepresenting
shares of Series B Preferred Stock, 2and (in the case of loss, theft or destruction) of indemmity
reasonably satisfactory to the Corporation, and upon surrender and cancellation of the Preferred
Stock Certificate(s), if mutitated, the Corporation shail execute and deliver new Preferred Stock
Certificate{s) of like tenor and date.

()  Delivery of Common Stock Upon Conversion. Upon the surxender of
certificates as described above together with a2 Notice of Conversion, the Corporation shall issue

and, within two (2) business days after such surrender {(or, in the case of lost, stolen or
destroyed certificates, after provision of agreement and indemnification pursuant to subparagraph
(2) above) (the "Delivery Period"), deliver (or cause its Transfer Agent 10 so issue and deliver)
to or upon the order of the holder (i) that number of shares of Common Stock for the portion
of the shares of Series B Preferred Stock comverted as shall be determined in accordance
herewith and (ii) a certificate representing the balance of the shares of Series B Preferred Stock
not converted, if any. In addition to any oiher remedies available to the holder, jochiding actizal
damages apd/or equitable relief, the Corporation shall pay to a holder $2,000 per day in cash
for cach day beyond a two (2) day grace period following the Delivery Period that the
Corporation fails fo deliver Common Stock (a "Conversion Default™) issnable uporn surrender
of shares of Series B Preferred Stock with a Notice of Conversion wntil such time as the
Corporation bas delivered all such Copumon Stock (the "Conversion Default Payments™). Such
cash amount shall be paid to such holder by the fifth day of the month following the month in
which it kas accrued or, at the option of the holder (by written notice to the Corporation by the
first day of the month following the month in which it has accrued), shall be convertible into
Common Stock in accordance with the terms of this Article VI.

In lien of delivering physical certificates representing the Common Stock issuable upon
conversion, provided the Corporation’s Transfer Agent is participating in the Depository Trust
Cornpany ("DTC™) Fast Automated Securities Transfer ("FAST™) program, upon request of the
holder and its compliance with the provisions contained in Article VI A. and in this Article
VLE., the Corporation shall use its best efforts to cause jts Transfer Agent to electronically
trapsmit the Common Stock issuable upon conversion to the holder by crediting the account of
holder’s Prime Broker with DTC through its Deposit Withdrawal Agent Commuission ("DWAC™
system. The time periods for delivery and penalties described in the immediately preceding
paragraph shall apply to the electronic iransmittals described herein.
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{c} No Fractiona] Shares. If any conversion of Series B Preferred Stock wounld
result in a fractional share of Common Stock or the right to acquire 2 fractional share of
Commor Stock, such fractional share shall be disregarded and the nnmber of shares of Cozrmon
Stock issuable upon Conversion of the Series B Preferred Stock shall be the next higher number
of shares.

{8 Conversion Date. The "Conversion Date” shall be the date specified in
the Notice of Conversion, provided that the Notice of Conversion is submitted by facsimile (or
by other means resulfing in notice) to the Corporation or its Transfer Agent before Midnight,
New York City time, on the Conversion Date. The person or persons entitled to receive the
shares of Common Stock issuable upon conversion shall be treated for all purposes as the record
holder or holders of such secarities as of the Conversion Date and all rights with respect to the
shares of Series B Preferred Stock surrendered shall forthwith terrminate except the right to
receive the shares of Common Stock or other securities or property issuable on such conversion
and except that the holders preferential rights as a holder of Series B Preferred Stock shall
survive to the extent the corporation fails to deliver such secuxities.

F. A number of shares of the anthorized but vnisswed Common Stock sufficient to
provide for the conversion of the Series B Preferred Stock ontstanding at the then current
Conversion Price shall at all fimes be reserved by the Corporation, free from preemaptive rights,
for such conversion or exercise. As of the date of issnance of the Series B Preferred Stock,
750,000 anthorized and unissued shares of Common Stock have been duly reserved for issuance
vpon conversion of the Series B Preferred Stock (the "Reserved Amount"). The Reserved
Amount shall be increased from time to time in accordance with the Company’s obligations
pursuagt 1o Section 4(h) of the Purchase Agreement. In addition, if the Corporation shall issue
any secirities or make any change in its capital structere which would change the number of
shares of Common Stock into which each share of the Series B Preferred Stock shall be
convertible at the then current Conversion Price, the Corporation shall at the same time aiso
make proper provision so that thereafter there shall be a sufficient neaber of shares of Commeon
Stock anthorized and reserved, free from precmptive rights, for conversion of the outstanding
Series B Preferred Stock.

If at any thme a holder of shares of Series B Preferred Stock submits a Notice of
Conversion, and the Corporation does not have sufficient anthorized but unissued shares of
Common Stock available to effect such c¢onversion in accordance with the provisions of this
Article VI {a "Conversion Defanlt™), the Corporation shall issue to the holder {or holders, if
more than oze holder submits 2 Notice of Conversion in tespect of the same Conversion Date,
pro rata based on the tatio that the mumber of shares of Series B Preferred Stock then held by
each such holder bears to the aggregate number of such shares held by such holders) all of the
shares of Common Stock which aze available to effect such conversion. The muwber of shares
of Series B Preferred Stock included in the Notice of Conversion which exceeds the amount
which is then converiible into available shares of Conumon Stock (the "Excess Awnount”) shall,
notwithstanding anything to the contrary conrained hezein, not be convertible into Common Stock
in accordance with the terms hereof until (and at the holder’s option at any time after) the date
additional shares of Common Stock are authorized by the Corporation to permit such conversion,
at which time the Conversion Price in respect thereof shall be the iesser of (i) the Conversion
Price on the Conversion Defanle Date {as defined below) and (i) the Conversion Price on the
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Conversion Date elected by the holder in respect thereof. The Corporation shall use its best
efforts to effect an increase in the anthorized number of shares of Commion Stock as soon as
possible following a Conversion Default. In addition, the Corporation shall pay to the holder
payments {"Conversion Defanlt Paymenis™) for a Conversion Default in the amount of
() (N/365), multiplied by (b} the sum of the Stated Value pius the Preminm Amount per share
of Series B Preferred Stock through the Authorization Date (as defined below), multiplied by
(c) the Excess Axoount on the day the holder submits a Notice of Conversion giving rise 10 a
Conversion Defanlt (the "Conversion Default Date™), multiplied by (d) .24, where ({) N = the
nomber of days from the Conversion Defavlt Date to the date (the "Authorization Dare”) that
the Corporation autkorizes a sufficient number of shares of Common Stock to effect conversion
of the full number of shares of Series B Prefecred Stock. The Corporation shall send notice to
the holder of the authorization of additional shares of Common Stock, the Authorization Date
and the amount of holder’s accrued Conversion Defanlt Payments. The accrued Conversion
Default Payment for each calendar month shall be paid in cash or shall be convertible into
Common Stock at the Conversion Price, at the holder’s option, as follows:

(a)  Inthe event the holder elects to take such payrent in cash, cash payment
shall be made to holder by the fifth day of the month following the month in which it has
accrued; and

{b) Inthe eventthe holder elects to take such paymeat in Commeon Stock, the
holder may convert such payment amount into Common Stock at the Conversion Price {as in
effect at the time of Conversion) at any time after the fifth day of the month following the month
in which it has accrued in accordance with the terms of this Article VI (so long as there is then
a sufficient oumber of anthorized shares).

Nothing herein shail limit the holder’s right to pursue actual damages for ihe
Corporation’s failure to maintain a sufficient mumber of awthorized shares of Common Stock,
and each holder shall bave the right to pursue all remedies available at Jaw or in equity
(including a decree of specific performance and/or injunctive relicf).

G. Upon the occurrence of each adjustment or readjustment of the Conversion Price
pursuant to this Article VI, the Corporation, at its expense, shall promptly compue such
adjustment or readjustroent in accordance with the terms hercof and prepare and furnish 1o each
holder of Series B Preferred Stock a certificate setting forth, such adjustment or readjustment and
showing in detail the facts upon which such adjustment or readjustmeut is based. The
Corporation shall, upon the written request at apy time of any holder of Series B Preferred
Stock, furnish or cause to be furnished to sach holder a like certificate setting forth (i) such
adjustment or readjustment, (ii) the Conversion Price at the time in effect and (iii) the number
of shares of Conmmon Stock and the amount, if any, of other securities or propesty which at the
time would be received upor conversjon of a share of Series B Preferred Stock.

H. Upon snbmission of a Notice of Conversion by a holder of Series B Preferred

FHO8000007842 -15- S 27/4921.100/107987

2T/91 T d eReLa9iPrsE-al uosiIogedosluBRmn [ARadEE 11V -HONd BE: 11 SE-4T-ddY




HHS8000007842

Stock, (I) the shares covered thereby (cther than the shares, if any, which cannot be issued
because iheir issuance would exceed such holder’s allocated portion of the Reserved Amount)
shall be deemed converted into shares of Common Stock and (i) the holder’s rights as a holder
of such converted shaxes of Sexies B Preferred Stock shall cease and rerminate, excepring only
the right to receive certificates for such shaves of Common Stock and to any remedies provided
herein or otherwise available at law or in equity to such holder because of a failure by the
Corporation to comply with the terms of this Certificate of Designation. Notwithstanding the
foregoing, if a holder has not received certificates for all shares of Commeon Stock prior to the
tenth (10th) business day after the expiration of the Delivery Period with respect to 2 conversion
of shares of Series B Preferred Stock for any reason, then {unless the holder otherwise elects
to retain its status as a holder of Common Stock by so notifying the Corporation) the holder shall
regain the rights of a holder of such shares of Seriecs B Preferred Stock with respect to such
unconverted shares of Series B Preferred Stock and the Corporation shall, as soon as practicable,
retam such unconvertad shares of Series B Preferred Steck to the holder or, if such shares of
Series B Preferred Stock have not been surrendered, adjust its records to reflect that such shares
of Series B Preferred Stock have not been converted. ¥n all cages, the holder shall rerain all of
its rights and remedies (including, without limitation, the right to receive Conversion Default
Payments pursuant to Article IV_E. to the extent required thereby for such Conversion Default
and any subsequent Conversion Defanlt).

VI Awomatic Conversion

So long as the Registration Statement is effective and there is not then a continuiog
Mandarory Redemption Event, each share of Series B Preferred Stock issued and outstanding
or April 24, 2003, subject to amy adjustment pursvant to Article V. A (i) (the "Automatic
Conversion Date”), automatically shall be converted into shares of Commeon Stock on such date
at the then effective Conversion Price in accordance with, and subject to, the provisions of
Article VI hereof (the "Auotomatic Conversion™). The Awomatic Conversion Date shall be
delayed by one (1) Trading Day each for each Trading Day oceurring prior thereto and prior 10
the fill conversion of the Series B Preferred Stock that () sales cannot be made pursuant to the
Registration Statement {whether by reason of the Company’s failure to properly supplement or
amernd the prospectus included therein in accordance wikch the terms of the Registratior Rights
Agreement or otherwise including any Allowed Delays {as defined in Section 3(f) of the
Registration Rights Agreement) or (i) any Default Event (as defined in Article V.A.) exists,
without regard to whether any cure periods shall bave run. The Automatic Conversion Date
shall be the Conversion Date for purposes of determining the Conversion Price and the time
within which cettificates representing the Common Stock must be delivered to the holder.

VIII. Votipg Richts
The holders of the Series B Preferred Stock have no voting power whatsoever, except

as otherwise provided by the Florida Corporanon Law ("ECL™), in this Article VIII, and in
Article IX below.

Notwithstanding the zbove, the Corporation shall provide each holder of Series B

Preferred Stock with prior notification of agy meeting of the shareholders (and copies of proXy
materials and other information semt to shareholders). In the event of any taking by the
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Corporation of a record of its sharcholders for the purpose of determining shareholders who are
entitled 10 receive payment of any dividend or other distribution, any right to subscribe for,
purchase or otherwise acquire (including by way of merger, consolidation or recapitalization)
any share of any class or any other securities or property, or to receive any other right, or for
the purpose of determining shareholders who are entitled to vote in connection with aay
proposed sale, lease or conveyapce of all or substantially all of the assets of the Corporation,
or any proposed liquidation, dissolution or winding up of the Corporation, the Corporation shall . . ... . _
mzil 2 notice to each holder, at Ieast ten (10) days prior to the record date specified therein (or
thirty (30) days prior to the consummation of the tramsaction or event, whichever is earlier),
of the date on which any such record is to be taken for the purpose of such dividend,
distribution, right or other event, and a brief statemeent regarding the amounat and character of
such dividend, distribution, right or other event to the extent known at such time.

To the extent that under the FCL the vote of the holders of the Series B Preferred Stock,
voting separately as a class or series 48 applicable, is required to authotize a given action of the
Corporation, the affirmative vote or consent of the helders of at least a majority of the shares
of the Series B Preferred Stock represented at a duly held meeting at which a quorum is present
or by written consent of 2 majority of the shares of Series B Preferred Stock {(except as
otherwise may be required vwoder the FCL) shall constitute the approval of such action by the
class. To the extent that vnder the FCL holders of the Serjes B Preferred Stock are emntified to
vote on a matter with holders of Common Stock, voting together as one class, each share of
Series B Preferred Stock shall be entitled to a pumber of votes equal to the sumber of shares
of Common Stock into which it is then convertible using the record date for the taking of such
vote of shareholders as the date as of which the Conversion Price is calculated. Holdexs of the
Series B Preferred Stock shall be entitled to notice of all sharcholder meetings or written
consents (and copies of proxy materials and other information sent to shareholders) with respect
to which they would be enmtitled to vote, which notice would be provided purspant tw the
Corporation’s bylaws and the FCL.

IX.  Protective Provisions

So long as shares of Series B Preferred Stock are outstanding, the Corporation shall not,
without first obtaining the approval (by vote or written consent, as provided by the FCL) of the
holders of at least a majority of the then outstanding shares of Series B Preferred Stock:

(@)  alter or change the rights, preferences or privileges of the Series B
Preferred Stock or any Senior Securities s0 as to affect adversely the Series B Preferred Stock;

(b}  create any new class or series of capital stock having a preferenice over the
Series B Preferred Stock as to distribution of assets npon liquidation, dissolution or winding up
of the Corporation (as previously defined in Article [ hereof, "Senior Securities”™);

© create agy new class or series of capital stock ranking pari passu with the
Series B Preferred Stock as to distribution of assets upon liquidation, dissolution or winding up
of the Corporation (as previously defined in Article IY hereof, “Pari Passn Securities™);

{d inctease the anthorized number of shares of Series B Preferred Stock; or
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{&)  do any act or thing not anthorized or contemplated by this Certificate of
Designation which would result in taxation of the holders of shares of the Series B Preferred
Stock under Section 3035 of the Internal Revenne Code of 1986, as amended {or any comparable
provision of the Internal Revenue Code as hereafter from time to time amended).

In the event holders of at least a majority of the then outstanding shdres of Series B
Prefexred Stock agree to allow the Corporation to alter or change the rights, preferences or
privileges of the shares of Series B Preferred Stock, pursuant to subsection (a) above, s0 as to
affect the Sexies B Preferred Stock, then the Corporation will deliver notice of such approved
change to the holders of the Series B Preferred Stock that did not agree to sech alteration or
change (the "Dissenting Holders") and Dissenting Holders shall have the right for a period of
thirty (30) days to convert pursuant 10 the terms of this Certificate of Designation as they exist
prior to such alteration or change or continne to hold their shares of Series B Preferred Stock.

X Pro Rata Allocations

The Maximum Shate Amount and the Reserved Amount (including any increases thereto)
shall be allocated by the Corporation pro sata ampong the holders of Series B Preferred Stock
based on the number of shares of Sexies B Preferred Stock then heid by each holder relative to
the total aggregate number of shares of Series B Preferred Stock then ouistanding.

(THIS PAGE INTENTIONALLY LEFI' BLANK)
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IN WITNESS WHEREOF, this Certificats of Designation is excouted on behalf
of the Corporation this 24th day of April, 1958.

METROPOLITAN HEALTH NETWORKS, INC.

e (L

' s+ Anthony J. Gipilionti
3
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