Z;i]"[]"FFi'I' 04:34 PM  MCGUIRE WOODS LLP FAX NO. 7982898
;siono ;

)

13

4

— PYo00007/ 955

Florida Department of State
Division of Corporations
Public Access System

Katherine Hazris, Sceretary of State

. ... Blectronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet, T

number (shown below) on the top and botiom of all pages of the document,

ype the fax z;iz_dit

(((EI00000014574 8)))

t

To:

Note: DO NOT hil (ke REFRESH/RELOAD button on your browser from this
. page. Doing so will generate another cover sheet,

Diviasion of Corporations
Fax Number

(850)322-4009
From:

Arxcount Name

o S
: MCGUIRE, WQODS, BATTLE & BOOTHE LLP =-: 7y “’,‘.'2"';-
Account Number : 071075000166 (SR
Thona : (904)798-3200 Y
Fax Number (804)738-3207 T, = ¢
o4 =
2% &
om ©
=
- . e — T = =
oy
o D BASIC AMENDMENT
~ 2 E
- &S o
v . & PFURELY COTTON, INC. S
~» 2 & -
Eia 3 :
bl Ty -
“oem = S— ' -
1' Fa - i ) —_— L — - -
E;‘_”f_ «; L_% Cerificato of Stalns j _______ ~
S Z Cettified Copy =~ ™
%?age Connt
£ 28€ B e .
Dstimated Charge | 83500 |
fﬂmﬂ%
https://eefss.dos.state. fl.us/seripte/efilcovr.exe 03/31/2000
D.CONNELL  4PR 0 3 2560




HﬁR-IB‘l."{l.[.]“.F-RI 04:34 PM  MCGUIRE WOODS LLP FAX NO. 7982698 P, 02720

[
H%%DG%; 45%
2o R
E7 A s
AMENDED AND RESTATED (,{’3; Z
ARTICLES OF INCORPORATION ou =
OF -'f‘ib"i -
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Pursvant to Seetions 607,1006 and 607.1007 of the Florida Business Corporation Act (fhe
“F3CA”), the undersigned corporation adopis the following Amended and Restated Articles of
~ Incorporation:

FIRST; The name of the corporation is Purcly Cotion, Inc. (the “Corporation™).

SECOND: 'The Amended and Restated Articles of Insorporation were duly adopted on
March 30, 2000. : .

TIERD: The Amended and Restated Articles of Incorporation were adopted by the Board of
Dircetors and recommended to the Corporation’s shareholders.

FOURTH: The Amended and Restated Ariicles of Incorporation were approved by the
Corporation's sharehalders and the vote cast was sulficient for approval. The holders of Voting Common
Stock and Series C Prefetred Stock were entitled to vote separately and the votes cast by each voting
group weve suflicient for approval,

FIFTH: The Articles of Incorporation of Purcly Cotton, Inc. are hereby amended and restated in
their entirety as follows:

ARTICIEE .
Name and Duration ~ . . - -
The name of the corperation is Purely Cotlon, Inc. The duration of the Corporation is perpetual.
ARTICI.EIT
Principal Office

The Corpuration has no principal location in the State of Floride. The mailing address of the
Corporation is 200 First Avenue West, Suilc 505, Seattle, Washington 98119,

ARTICIE X Lo
Registered Offiee and Agent

The address of the registered olfice in the Siate of Florida {s 660 Tast Jefferson Street, City of
Tallahassee, County of Leon. The name of the registered agent at such address is ©T Corporalion
System.
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ARTVICLEIV
Corporale Purpeses. Powers nnd Righis
1, The nature of the business to be conducted or promoted and the purposes of the Corporation are

lo engage in any lawfiul act or activity for which corporations may be organized under the Florida
Busincss Corporniton Act, ’

2. In furtherance of its corporate purposes, the Corporation shall have all of the general end speeific
powers and rights granted {o and conferred on a corporation by the Florida Business Corporation
Act,
ARTICLEV
Capita] Stock

I, Authoripod Capital.  The maximum number of shares of stock which the Corporation is
authorized to have oulstunding at any one time is 48,000,000 shares, which shall be divided into
classes as follows:

(2) Twenty Two Million (22,000,000) shares of preferred stock, par value $.01 (hereinadler
referred to as “Preferred Stock™), and the Directors shall have (ke authority for such
shares to be designated Scries C Voting Preferred Stock or as Series O Nun-Voting
Preferred Stock (and the Series C Voling Preferred Stock and the Scries © Non-Voling
Preferred Stock are sometimes collectively referred to hercin as the “Scries C Preferrod
Stock™);

(b) Twenty Tive Million (25,600,000} shares of voling common stock, par valuc $.01
(hereinafier referred to as “Voting Common Stock™); and

{c) Qne Million (1,000,000) shares of non-voting common slock, per value $.01 (hercinaficr
referred to ag “Non-Voting Commeon Stock”, with the Voling Commen Stock and Non-
Voting Common Stock sometimes collectively referred to herein as the “Common
Stock™).

All such shares, when issued, shall be fully paid and non-assessable,

2, Preferred Stock.  The Board of Direclors is authorized at any time and from lime to time fo
divide the Preferred Stock into one or more serics and to fix and detarmine the relative rights,
preferences and limitations of the shares of any serics so eslablished. The Board of Dircctors shall adopl
a resolution estoblishing and designating the serics, determining the number of shares which shall
constitute such series and determining the relative rights, preferences and limitations thereof, which
relative rights, preferences and limitations may differ with respect io cach serjes as to:

{a) The rale or manner of payment of dividends on such serics, including the dividend rale,
the datc of declaration and payment, and whether and the extent to which such dividends
sholl be cumulative;

(1) Whether the sharcs of such series may be redeerned, and if so, the redemption price and
the terims and condilions of redemption: _

(v} The amount payable upon shares of such series in the event of voluntary or involuntary
liquidation, dissolulion or winding up of the affairs of the Corporation;
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{d) Sinking fimd provislons, if any, for the redemption or purchase ol shares of such series;

{e) The terms ond conditions, if any, o0 which shares of such series may be converted into
shares of any other olass or scrics:

& Voting rights, if any; and

{g) Any other relalive rights, preferencos and limitations for such series which Florida law
cmpowers the Board of Dircetors to deferinine.

Except in respeet to the relative rights, preferences and limitations that may be fixed by the
Board of Directors pursuant to this Section, alt shares of Preferred Stock shalt be ideniical.

Preferred Stock shall be cumulative only if and to the exient determined by resohution of the Board of
Directors, as pravided above, T the event of any liquidation, dissolution or winding up of the affajrs of
Corporution, whether voluntary ar involuntary, the outstanding shares of Preferred Stock shall have

terms and rights thercof and each holder of Proferted Stock shall be entitled to be paid in full such
amount, or have a sum sufficicnt for the payment in full sct aside, before any such puyments shall be
made to the holders of Conmon Stock.

3. onveraion of the Non-Voting Com Stgek. Each share of Non-Voting Common Stock shall
automatically convert into a share of Voting Common Stock upon a sale of such Non-Voting Common
Share (i) in 2 public offering, (ii) in a tender offer or other sale of control approved by the Board of
Direclors of the Corporation, such that the Non-Voting Common Stook is treated on a pari passy basis
with the Voting Common Stock, and/or {iif) by the holder thereof to an unaffiliated third party provided
that such sale is not in an amowmt cxcecding two pereent (294) of the aggregale Voling Common Stock
then outstanding. In addition, the Non-Voting Comnmon Stock shal] be convertible at any time from time
la time inte Voting Common Stock at (he oplian of the holder of such Non-Voling Common Stock, so
long as such canversion does not violate any applicable banking laws or regulations.

4, Common Stock. Fach holder of Voting Common Slock shall have one vote for each share of
Voting Common Stock standing in his name on the books of the Corporation, ITolders of Non-Voting
Conunon Stock shall ave no right (o vote their shares of Non-Voting Commion Stock, except to the
exten! provided by appliceblc law. Excepl with respect to voling and conversion, each share of Voling

preferences and limitations. Subject to the rights and preferences of the Preferred Stock, holders of
Common Stock are entitled (o such dividends as may be declared by the Board of Directors out of funds
lawfully available therefor, Upon any liquidation, dissolution of winding up of the affairs of the
Corporation, whether voluntary or involuntary, holders of Commion Stock are entitled to receive Dro rafa
the remalning assets of the Corporation after the holders of Preferred Stock have beern paid in full the
sums to which they are entitied.

5. Bregmntive Riphts. Any holder of the Preferred Class of Stock of this Corporation shall have, as
& matter of right, presmptive rights to subscribe for, purchase or reccive new shaves of the Capital Stock
©of this Corporation of any kind, class or series or any other securities or ohligations of this Corporation,
bath now and hereafier authorized,
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8. Series C Preferred Stock.
Scetion 1. Voting Rights,

() Except as otherwise required by law or expressly provided hercin, the holders of shares
of Seriea C Voting Preferred Stock shall be entitled to vols on all matters submitted to a vole of the
stockhwolders of the Corporation and shall have such number of votes equal to the nuraber of shares of
Voting Common Slock into which such holders’ shares of Series C Voting Preferred Stock are
convertible pursuant to the provisions hercof at the record date for the determination of stoekholders
entitled to vote on such matters or, if no such record date is established, ai the date such vole is taken or
amy written consent of stockholders is solicited. FExcept as otherwise required by law or expressly
provided herein, the holders of shares of Series C Voting Preferred Stock and Voting Common Stock
shall vote together and not as separate classes.

{b} Execpt as otherwise required by law, the holders of sharcs of Series C Non-Voting
Preferred Stock shall not be entitled Lo vote on any matter submitted to a vote of the stockholders of the
Corporalion.

{c} Any amendment, repeal or modification of any provision of the Articles of Incorporation
of the Corporation that adverscly afleets the powers, preferences or special rights of the Series C Non-
Voting Preferred Stock and the Serics C Voting Preferred Stock in the same manner must be submitted to
a votc of the Serics C Non-Voling Preferred Stock and the Scries C Voling Preferred Stock considered as
a sinple class (with cach share of Series C Preferred Stock having one vote).

{d) Except as expressly provided herein or as required by law, so long as eny sharcs of
Scrics C Preferred Stock remain outstanding, the Corporation shall nol, without the vote or written
consent by the holders of at lcast two-thirds of the then outstanding sharcs of Series € Voting Preferred
Stook:

() Redecm, repurchase or otherwise acquire for value {or pay fnto ar sef asidc a
sinking fund for such purpose), or agree to redeem, repurchase or otherwise acquire for value any share
or shates of the capital stock of the Corporation (except for those shares, if any, repurchased at cost from
offleers, direelors, consultants or employees under agreements requiring such persons to sell such shares
to the Corporation upon termination of their relationship with the Corporation or those shares
repurchased from stockholders under agreements granting the Corporation a right of first refusal to
purchase such sharcs);

(i) Authorize or issue any equily security senfor to or on a parity with the Series C
Prefurred Stock as to liquidation preferenves, redemption, dividend rights, conversion rights, voting
rights or otherwise; or

{iii}  Eifect any sale, lease, assigmment, iransler or other conveyance of all or
substantially all of the assets of the Corporation er any subsidiary thereol, or any consolidation, mergcr
or share cxchangg involving the Corporation (othet (han a consolidation, merger or share ¢xchange in
which the holders of voting securities of the Corporation immediately before the consolidation, merger
or share exchange are the holders after the consolidation, merger or share exchange of more than 50% of
the voiing securitles of the surviving or acquiring corporation, or of a parent of such surviving or
acquiring corporation), or ony reclassification or olher change of shares, or any recapitalization or any
dissolution, liquidation or winding up of the Corporation; or
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(iv)  Amend, modify, ropeal or add i any provision of its Articles of Incorporation or
Bylaws; or

{v) Authorize, declare, pay or st aside any dividend or other distribution with
respect to the Common Stock or any equity seeurity junior in right ta the Series C Preferred Stock.

Scetion 2. Dividend Rights. To tho extent that any dividends are declared on the Common
Stock, the halders of shares of Series C Preferred Stock shall be entitled to share in such dividends on an
as-ti-eonverted to Common Stock bagis.

Section 3, Liguidation Richis,

(a) In the event of any liquidalion of the Corporation, whether voluniary or involuntary (a
“Liquidation™), and prior to and in preference to eny paymenis to be made to holders of Series B
Preferred Slock, Serics A Preferred Stock or Common Siock, each holder of shares of Series C Preferred
Stock then outstanding shall be cntitled to be paid out of the assets of the Corporation available for
distribution to its stockholders, an amomt per share of Series C Preferred Stock held by such holder
equal to the sum of $5.00 {such amount to be adjusted proportionately in the event the shares of Series C
Prefered Stock are subdivided by any means Into a greater number or combined by any means into a
lesser numbcer) phus all accrued or declared but unpaid dividends on such share of the Series C Preferred
Stock (such sum is referred to herein as the "Series C Liquidation Preference™).  1f, vpon any
Liquidation, the assets to be distributed 1o the holders of the Serles € Yreferred Stock shall be
insutficient to permit the payment to such stockholders of the fill Scries C Liguidation Preference, then
all of the assets of the Corporation to be distributed shall be distributed ratably to the holders of Series ¢
Preferred Stock in proportion to the full Series C Liguidafion Preference cach such holder is otherwise
entitled to yeooive.

&) Alter the distribution described in subscclion (2) above has been paid, subjoct to the
rights of series of Preferred Stock which may from time to time come info existence, the remaining
assets of the Corporation available for distribution to stockholders shall be distributed among the holders
of Series C Preferred Stock and Common Stock pro rata based on the number of shares of Commman
Stock held by cach (assunting full conversion of all such Series C Preferred Stock)

€ A consolidation or merger of this Corporation with or into any other entity, or a szle,
conveyanoe or disposition of all or substantially all of the assets of the Corporation or the effectuation by
the Corporation of a transaction or serics of related {ransactions in which more than 50% of the voling
power of the Corporation is disposed of, shall be decmed to be a Liquidation within the meaning of this
Section 3,

(& Nothing contained in this Scction 3 shall be decemed lo prevent any holder of Scrics C
Preferred Stock [rom exercising such holder's right of conversion pursuant io Section 5 hereof with
respect to any share of Series C Preferred Stock at any time prior to the Liquidation including after the
giving of any nolice of such Liquidation.

Section 4. Redemption,

() Subject to the rights of series of any Preferred Slock which may from time to time come
into existence, o or at any time afler December 31st, 2004, the Corporation mazy 8t any time it may
lawtully do so, at the option of the Board of Direclors, redeem in whole or in part the Series C Preferred
Stock by paying in cash the greater of (f) the sum of $5.00 per share of Serics C Prefetred Stock held by
such holder {such amount to be adjusted proportionately in (he eveat the shares of Serics C Preferred
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Stock are subdivided by any means inte a greater number or combined by any mcans into a lesscr
numbet) plus alt accumulated and 2cerued or deelared but unpaid dividends on such sharc of the Series ¢
Preferred Stock or (i) the fair market value of a share of Series C Preferred Stock as determined in good
faith by the Board of Dircciors (such payment amount is hereinafler referred to as the "Serics C
Redewiption Price™). In the event of any redemption of only a2 part of the then oulsianding Serles C
Preferred Stock, the Corporativn shall effect such redemption pro rata according to the number of shares
held by cach holder thercof. Subject to the rights of serics of any Prefetred Stook which may from time
to time come into cxistence, at Ieast 30 but no more than 60 days prior to the date fixed for any
redemption of Series C Preferred Stock (the "Optional Redemption Date”), writien notice shall be
mailed, first olass postage prepaid, to each holder of record (ai the close of business on the business day
next preceding the day on which notice is given) of the Series C Preferred Stock to be redeemed, at the
addiess last shown on the records of the Corporation for such holder or given by the holder to the
Corporation for the purpose of notice or if no such address appears or is given ot the place where the
principal executive office of the Corporation is localed, notifying such holder of the redemption 10 be
effccted, specilying the number of shares to be redecmed from such holder, the Optional Redempiton
Date, the Serics C Redemplion Price, the place al which paysment may be obtained and the date on which
such holder's conversion rights (as hereinalter defined) as 1o such shares terminate and calling upon such
holder ta surrender to the Corporation, in the manner and at (he place desipnated, his cerlificate or
certificatcs representing the shares to be redeemed (the "Redemption Notice™. On or afier the Oplivnal
Redemption Date, each holder of Series C Preferred Siock to he redecnied shall surrender to the
Corporation the certificate or certificates representing such shares, in the manner and at the place
designated in the Redemption Notice, and thereupon the Series C Redemption Price of such sharcs shall
be payable to the order of the person whose name appears on such certificale or certificates as the owmer
thereo!l and each surrendered certificate shall be cancelled. In the event less than =it the shares
represented by any such certificale are redeemod, a new cortificate shall he issued representing the
unredeenicd shares.

(b)  Atany time or times on or after June 30th, 2004, cach holder of the outstanding shares of
Series (0 Preferred Stock may clect to require the Corporation to redoem all or any poction of the
outstunding shares of Series C Preferred Stock held by such holder by delivering written notice of such
request lu the Corporation. Within five (5) days aller teceipt of any such notice, the Corporation shall
give written notice of such request by overnight courier (accompanicd by a copy of the Corporalion’s
most recent audited and unsudited financial statements) to all halders of shares of Setics C Preferred
Stock, The Corporation shall be required 10 redeem all outstanding shares of Series C Preferred Stock
with respect to which redemption requests have been made at the Series Redemplion Price within fifty
(50) days after receipt of the initial redemption request (the "Mandatory Redemption Date™), subject to
the provisions hercinafter sel forth, I the funds of the Cotporation legally available for the redemption
of the Series C Preferred Stock on the Mandatory Redemption Date are insufficicnt to redeem the total
number of shares of Series C Preferred Stock to be redecmed on such date, those funds which are legally
available shall be paid to the holders of the Series ¢ Preferred Stock ratably in proportion to the number
of shares of Serles C Preferred Stock to be redevmed held by cach such holder on the Mandatory
Redemption Date. At any tie thereafter when additional funds of fhe Corporation are legally available
for flie redemption of shares of Series C Preferved Stock, such fonds shall immediately be used to redeem
the balance of the shares of Serics C Preferred Stock which the Corporation had become obligated 1o
redeem but had not redeemed, paid {o the holders of the sharcs of Serfes C Preforred Stock to be
redecmed ratably in proportion lo the number of shares of Series € Preferred Stock 1o be redeemed held
by each such holder on the date such funds become legally available.

(&) Nothing contuined in this Section 4 shall be deemed lo prevent any holder of Scries C
Preferred Stock [rom exercising such holder's right of conversion pusuant {o Section 5 hereof with
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respect to any share of Series C Prefemred Stock at any time subsc
thereof and prior to the payment of the redemption price therefore,

Sectlon 5. Conversion,
(a) Conversion Praccdupe.

HO0000014574

quent to the required redemption dage

@ Any holder of shares of Series C Voting Preferred Stock may at any timc
(including at any time after a date scheduled for the redemption of such shares

on which the Corporation defaults in, or is

prohibited from making, fhc payment

of the redemption price but befors the payment of such redeription price is
made) convert all or any number of such shares held by such holder into g
number of shares of Voting Common Stock vomputed by dividing (A) the sum
of (1} the number of such sharcs to be converied multiplicd by $5.00 plus (2) the
amount of accumulaled and scerued or declared but unpaid dividends on such

shares to be converted by (B) the Seres €
holder of shares of Series C Nog-Volin

Conversion Ptice then in effecl. Any
g Treferred Stock may at any time

(including at any time aficr a date scheduled for the redemption of such shares

on which the Corporation defaulis in, or is

prohibited from making, the payment

of the redemption price but before the payment of stich redemption price is
madc) convert all or any number of such shares held by such holder into a
number of shares of Non-Voting Comimon Stock computed by dividing (A) the
sum of (1) the number of such shares to be converted multiplied by $5.00 plug
(2) the amount of accumulated and acerned but unpaid dividends on such shares
to be converted by {B) the Series C Conversion Price then in efMect.

(i) Each conversion of shares of Series C Preferred Stock will be deemed to have
been made immediately prior to the olose of business on the date of such
surrender of the shares of Series C Preferred Stock to be converted, and the
persan or persons entitled {o receive the shares of Common Stock jesu able npon
such conversion shall be treated for ajl purposes as the record holder or holders
of such shares of Common Stock as of such date.

(i} Assoon as possible aller 1 canversion has beeq cffceted (bul in any event within
three business days), the Corporation will deliver to the converting holder:

{A) a certificate or certificates representing the number of shares of Voting
Commen Stock or Non-Voting Common Stock, as the case may be, issuable by reason of such
conversion i such name or names and such denomination or denominations as the converting holder hag

specified; and

(B) a certificate ropresenting any shares of Series C Voling Preferrcd Stock or
Series C Non-Voting Prefcrred Stock, as the case may be, which were represenled by the certificate or
ceriificates delivered to the Corporation in connection with such conversion Dut which were not

canveried.

(iv)  The issuance of certificates for shares of Voting Common Stock or Non-Voting
Common Stock, as the cage may be, upon conversion of shares of Series C Voting Prelemred Stock or
Serics C Non-Voting Proferred Stock, respectively, will be made without charge to the holders of such
shares of Series C Voting Preferred Stock or Series C Non-Voting Preferred Stock for any issuance tax in
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respect thereof or other cast meurred by the Corporalion in commection with such conversion and the
rclated issuance of shares of Voting Common Stock or Non-Voting Cormmon Stock, Upon conversion of

each shate of Serfes C Voting Preforred Stock or
are necessary i order o insure that the Valing Common
Stock issuable with respect to such conversion will be validly issued,

be, the Corporation will take all such actions as
Stock or Non-Voting Common
Tully paid end nonassessable.

(v} The Corporation will
Voling Prefeirod Stock or Series ©

or Series C Non-Voting Preforred
conversion of such shares,

(vi) If any I[ractional intcrest in a
Common Stock would, except for the provisions of this sub-paragraph (vi),
conversion of shares of Series G Voting Preferred

Nen-Voting
Voting Common Stock issued or {ssuable upor ¢
Stock, respec

Serics C Non-Voting Preferred Stock, as the case may

nat close its baoks against the transfer of shares of Series C

Preferred Stock or of Voting Common Stock or Non-

onversion of shares of Serics C Voting Preferred Stock
tively, in any manner which interferes with the timely

share of Voting Common Stock or Non-Voting
be deliverable upon any
Stock or Series Non-Voling Preferred Siock,

respectively, the Corporation, in licu of del ivering ihe fractional share therefor, will pay an amount to the
holder thereof equal to the Market Price of such fractional interest as of the date of conversion,

The initial Sevies C Conversion Price for the Series C Preferred Stock will be

$5.00. Ty order to prevent dilution of the conversion rights gramted under this
Section 5, the Series C Conversion Price will be subject to adjustment from time

the original date of issuance of shares of Series C

rporation issucs or sells, or in accordance with Section

any share of its Common Slock for g
the Series C Conversion Price in elfeat
forthwith upon such issuance or sale, or deemed
C Conversion Price in effect immcdiately prior o
price determined by

multiplying such Series C Conversion Price by a Traction, the numerafor of
which shall be the number of shares of Comimon Stock ovistanding immicdiately

shares of outstanding Preferred Stock on an

as-converted hasis, but not fncluding shares excluded by subsection (x) below),
plus the number of shares of Common Stock which the agerepate consideration
received by the corporation for sach issuance of the Additional Stock would

be the number of shares of Commaon Stock ontstanding immediately prior to

of ontstanding Preferred Stock on an as-

tonverted basis, but not including shares excludod by subsection (x) below), plus

issucd or sold or decmed

{b) Series C Conversion Price,
{B
to time pursuant to this Seetion S,
()  If and whenever on or after
Preferred Slock, the Co
5{c} is deemed {v have issucd or sold,
consideration per share less than
(“Additional Stock™ then
issuance or sale, the Series
each such issuance shall forthwith be adjusted to 3
prior to such issuanee (including all
purchase at such Series C Conversion Price;
such izstance (including all shares
the number of shares of such Additional Stock ie be
issued or sold,
{c) Bffect on Series C Conversio

ice of Cerain Bvents, For purposes of defermining the

sdjustment to be made to the Series C Conversion Price under Scction 5(b), the following will be

apphicable:
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i) Issuanee of Rights or Optiong. IT the Corporation in any manner grants any
rights or oplions to subscribe for of to purchase Common Stock or any stock or ofher scourities
convertible into or exchangeable for Common Stock (such rights or options being herein called
"Oplions" and such convertible or cxchangeable stock or securilies being herein called "Convertible
Sccurities”) and the price per share for which Common Stock is issaable upon the exercise of such
Options or upen conversion or exchange of such Convertible Securities is less than the Serics C
Conversion Prive in eflvct immedjately prior to the time of the granting of such Options, then the total
maxinmwm nuember of shares of Common Stock issuable upon the exercise of such Oplions or upon
conversion or exchange of such Converlible Securitics will be decmed to be cutstanding and o have
been issued and sold by the Corporation for such price per share. For purposcs of this paragraph, the
“price per share for which Common Stock is issuzble” will be determined by dividing (A) the {otal
amount, il any, received or receivable by the Corporation as consideration for the granting of such
Options, plus the minimum aggregate amount of additional consideration payable to the Corporation
upon exercise of &l such Options, plus in the case of such Options which relate to Convertible Securitics,
the minimum aggregate amount of additional consideration, if any, payable to the Corporation upon the
issuance or sale of such Convertible Sceurities and (he conversion or exchange thereof by (B) the total
maximum number of shaves of Common Stock issuable upon (he exercise of all such Options or upon the
conversion or cxchange of all such Convertible Securilics issuable upon the exercise of such Qptions,
No further adjustment of the Series C Conversion Price will be made when Convertible Sceurities arc
sotually issued upon the exercise of such Options or when Common Stock is actually issued upon the
exercise of such Options or the ¢onversion or exchange of such Convertible Securitics.

{i1) Issiapce of Convertible Sceurilies. If the Corporation in any marnmer issues or

sells any Convertible Securitles and the price per slare for which Common Stock is issuable upon such
conversion or exchange is less than the Series C Conversion Price in effect immediately prior to the time
of such issue or sale, then the maximunt number of shares of Common Stack issuable upen conversion or
vxchange of such Convertible Securities will be deemed o be outstanding and fo have been issued and
sold by the Corporation for such price per share. For the purposes o {his paragraph, the "price per share
for which Common Stock is issunble® will he determined by dividing (A} the total amount received or
receivable by the Corporation as consideration for the jssuc or sale of such Converlible Securitics, plus
the mintmnn aggregate amount of addilional consideration, if any, payable lo the Corporation upon the
conversion or exchanpe thereof by (B) the tolal maximmm number of shares of Common Stock issusble
upon the conversion or exchaage of all such Convertible Sccuritics. No further adjustment of the Series
€ Conversion Price will be made when Common Stock s actually issued upon the conversion or
exchange of such Convertible Securities, and if any such issue or sale of such Convertible Securities is
made upon exercise of any Options for which adjuslments of the Series € Contversion Price had been or
are to be made pursuant to other provisions of this Seclion 5, no further adjustment of the Series C
Conversion Price will be made by reason of such issuc or sale.

(iii)  Chunge in Option Price or Conversion Rate, IF the purchase price provided for

in any Options, the additional consideration, if any, payable upon the conversion or exchange of any
Convertible Sccurities, or the rate af which any Convertible Scourities are converiible inte or
exchangeable for Commen Stock change at any lime (other than solely through the operation of anti-
dilution provisions similar to those contained herein), the Scries C Conversion Price in effect at the time
of such change will be rcadiusted to the Series C Conversion Price which would have been in effect al
such time had such Options or Convertible Scourities stiil outstanding provided for such changed
purchase price, additional consideration or ehanged conversion rate, as the case may be, at the timc
initially granted, issued or sold,

{iv)y  Tream Ixpired Option Inexercised Convertible Securities. Upon
the expiration of any Option or the termination of any right to convert or exchange any Convertible
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Security without the cxercise of any suoh Option or right, the Scries C Conversion Price then in offact
herennder will be adjusted to the Series C Conversion Price which would have been iu effect at the time
of such expiration or termination had such Option ar Convertible Security, to the exfent outstanding
immediately prior to such expiration or termination, never been jssned. No adjustment made pursuant to
this puragraph shall have the effect of inereasing the Serics C Conversion Price by an amount in excess
of the amount of the adjustment made in respect of the issuance of such Options or Convertiblo
Securilies,

{v) Caleulation of Consideration Regeived. I any Common Stock, Option or

Converlible Security is issued or sold or deemed to have been issued or sold for cash, the consideration
received therefor will be deemed to be the amount received Dy the Corporation therefor (net of any
Issuance cxpenses, discounts and commissions), In case any Common Stock, Ontions or Convertible
Sceurities are issucd or sold for a consideration other than cash, the amount of the consideration other
than cash reetived by the Corporation will be the fajr value of such consideration, except where such
consideration consists of securities, in which case the amount of consideration received by (he
Corparation will be the Market Price thereof as of the date of receipt. If any Common Slock, Option or
Converlible Seourity is issued in connection with any nwrger in which the Corporation is the surviving
corporaiion, the amount of consideration therefor will he deemed io be the fair value of such portion of
the net assets and business of the non-surviving corporation as is attributable to such Commen Stock,
Options or Convertible Securities, 85 the case may be. The fuir value of any consideration other than
cash and securitiss will be reasonably determined in good faith by the Board,

{(vi)  Inlegraled 'Fransaciiops. In case any Oplion is issued in connection with the

issne or sale of other securities of (ke Corporation, together comprising one integrated iransaction in
which no specific consideration is allocated io such Option by the parties therclo, the Option wil be
deemed to have been issucd without consideration,

(vii} Tre Shares. The number of shares of Common Stock outstanding at any
given time does not include shares owned or held by or for the accomst of the Corporation or any
subsidiary, and the disposition of any sharcs so owned or beld will be considered an issuc or sale of
Conumon Stock.

(viii} Record Date, If the Corporation takes a record of the holders of Common Stock
for the purpose of entitling them (A} to reccive a dividend or other distribution payable in Common
Stack, Options or Convertible Seouritics or (B) ta subscribe for or purchase Common Stock, Options or
Convertible Securitics, then for purposes of this Section 5 such record date will be deemed to be the date
of the issue or sale of the shares of Common Stock deemed to have been issued or sold upon the
declaration of such dividend or upon the making of such other distribution or the date of the granting of
such right of subseription or purchase, as the case may be,

(ix)  Certain Gvents, If any event ocours of the type contemplated by the provisions
of this Scction 5 bul not expressly provided for by such provisions (including, but not limited to, the
granting of stock or capital approciation rights, phantom stock rights or other rights with equity features),
then the Board shall make un appropriate adjustment in the Series C Conversion Price 50 as io protect the
rights of the holders of Serics C Prefiorred Stock; provided that no such adjustment shalf increase the
Series C Convergion Price as otherwise determined pursuant to thiz Section 5 or decrease the number of
shares of Comman Stock issuable upon conversion of each share of Series C Preforred Stock,

0 Certain Fxeeptions, Anything herein to the contrary nolwithstanding, no
adjustment will be made to the Series C Conversion Prico by reason of the issuance of (1) options granted
and to be granted, and sharcs of Common Stock issuable upon exercise of such options, pursuant to the
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Sivele Option Plan and (if) the issuance of shares of Common Stock upon a subdivision of the Common
Stoek for which an adjusiment to the Scries C Conversion Price {s made pursuant to Section 5(d).

{q) Subdivision or Combination of Commop Slock.  IF the Corporation at any time
subdivides (by any stack split, stock dividend, recapitalization or atherwisc) one or morc classes of its
oulstanding sharos of Commaon Stock into a greater number of shares, the Serdes € Conversion Price in
cifect immediately prior to such mibdivision will be proportionately reduced, and if the Corporation at
any time combines (by reverse siock split or otherwise) onc or mote classes of its cuistanding shares of
Common Stock into a smaller number of shares, the Series ¢ Conversion Prce in effect immediately
prior to such combination will be proportionately increased.

() Reorpanization, Reelassification, _Consolidation, Merger or Sale. Any capiial

reorganization, reclassification, consolidation, mwerer or sale of all or substantially all of ihe
Corporation's agsets 16 enother person. or entity which is eifected in such a way that holders of Common
Stock are entitled to receive (either directly or upon subscquent liquidation) stock, scourities or assets
with respeet lo or in exchange for Conmon Stock is referred to herein as an "Organic Change”, Prior to
the consummetion of any Organic Change, the Corporation will make appropriatc provisions 1o insure
that each of the holders of Series C Preferred Stock will therealier have the right to acquirc and receive,
in lien of or in addition to the shares of Common Stock immediately {heretofore acquireble and
receivable npen the conversion of such holder's shares of Scrics C Preforred Stock, such shares of stock,
securities or asscts as such holder would have received in connection wilh such Organic Change if such
holder hiad converted his Seties C Preferred Stock immediately prior to such Organic Change. In any
such case, {he Corporation will make appropriale provisions to insure that the provisions of this Scction 5
will thercafter be applicable fo the Seres C Prefemred Stock (including, in the case of any such
consolidation, merget or sale in which the successor corporation or purchasing corporation is other than
the Cotporation, an immediate adjustment of the Series C Conversion Price to the value for the Comman
Stock reflected by the ferms of such consolidation, merger or sale, and a corresponding immediale
adjustment in the number of sharcs of Common Stock acquirsble and receivable upon conversion of
shares of Scrics C Preferred Stock, il the value so reflected is less than the Series C Conversion Price in
effect immediately prior to such consolidation, merger or sale), The Corporation will not effeot any such
consolidation, merger or sale, unless prior to the consummation thereof, the successor corporation (if
other than the Corporation) resulting from consolidation or merger or the corporation purchasing such
ussets assutnes by written instrument, the obligation to deliver to each sueh holder such shares of stock,
securities or assets as, in accordance with the foreguing provisions, such holder may be entitled to
acquire.

) Notices. o , , - —

D Immediatcly upon any adjusiment of the Series C Conversion Price, the
Corporation will give wrillen notice thereal to all holders of shares of Series C Preferred Stock,

(ii) The Coerporation will give written notice to all holders of shares of Series C
Preferred Stock at least 20 days prior to the dale on which the Corporation closes ils baoks or takes a
record {A) with respect to any dividend or distribution upon €omimon Stock, {B} with rcspect to any pro
rata subscription offer 1o holders of Common Stock or (C) for determining rights fo vote with respect o
any Organic Change or Liquidation,

{iify  The Corporation will also give written nolice to the holders of shares of Series C
Preferred Stock at least 20 days prior 1o the date on which any Organic Change or Lignidation will take
place.
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{g) Reservation of Common Stock. The Corporation shall at all times reserve and keep
available out of its authorized but unissued shares of Common Stock, solely Tor the purpose of effecling

the conversion of the shares of Series C Preferred Stock, such number of its shares of Comtnon Stock -

(both Voting Common Stock and Non-Voting Common Stock) as shall from time to time be sufficient to
effect the conversion of all outstanding sharcs of Series C Preferred Stock, and if at any time the number
of awthorized but unissued shares of Common Stock shall nol be sufficient to effeet the conversion of all
then outstanding shares of Serics C Preferred Stock, the Corporation will take such corporate action as
may be necessary {0 increase its authorized but unissued shures of Common Stock to such number of
shares as shall be sufficient for such purpose.

{h) Iaxes and Charges. The Corporation will pay all taxes and other governmental ¢charges
that may be imposed in respect of the issue or delivery of shares of Common Stock upont conversion of
shares of Scries C Preferred Stock,

D Roynding, All calculations under this Section 5 shall be made to the nearest gent or 1o
the nearest vne-tenth of a share, a3 the case may be,

)] Protectipn of Conversion Righls, The Corporation shall not amend its Arlicles of

Incorporation or participate in any reorganization, transfer of assels, consolidation, merger, dissolution,
issuance or sale of securities or aty other voluntary action, for the purpose of avoiding or sceking fo
avoid the obscrvagee or performance of any of the terms to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of this
Section 5 and will take all actions that may be necessary or appropriale in order to protect against
impairment the rights of the holders of shares of Series C Preferred Stoclk to convert such shares.

&} Aufomatic  Conversion, Eseh share of Series C Voting Prcferred Stock shall
aulomatically be corniverted into shares of Voting Common Stock and each sharc of Series C Non-Voling
Preferred Stock shell automatically be converted into shares of Non-Voting Common Stock without any
further action by the holders of such shares and whather or not the certificates representing such shares
are surrcndered to the Corporation or its transfer agent at the Scries C Conversion Price at the time
effect for such Series C Preferred Stock immediately upon (he consummation of the Corporation's sale of
its Common Stock in 3 bona fide, firm commitimont underwriling pursuant to a registration statement
under the Securities Act of 1933, as amended, the public offering price of which was not Yess than $5.00
per share (adjusted to reflect subsequent stock dividends, stock splits or recapitalization) and $
10,000,000.00 in the agorcgate, The Corporation, however, shall nol be oblipated 1o issue certificates
evidencing the sharcs of Common Stock issuable unon such conversion unless certificates evidencing
such shares of ihe Series C Proferved Stock being converted arc either delivered to the Corporation or any
transfer agent, Upon the automatic conversion of the Series ¢ Preferred Stock, the holder of such Series
C Preferred Stock shall surrender the certificates representing such shates at the office of the Corporation
or of any transter agent for the Common Stock, Thereupon, there shall be issued and delivered to such
holder, promptly at such office and in his name as showt: on such surrendered certificate or certificates, a
certificate or certificates for the number of shares of Common Stock into which the shares of the Serjes C
Preferred Stock surrendered were converlible on the date on which such automatic conversion occurred,

1)) Conversion of Serics C_Non-Votng Proferred Stock and Seres {0 Vating Preferred .

Siock,

g

¢3] Upon compliance with the provisions of Section 5(M(@i) below, any Repulated
Stackholder shall be entitled to convert, at any time and from time {o time, any and &l of the shareg of
Scries C Voting Proferred Stock held by such Regulated Stockholder into the same number of shares of
Series C Non-Voting Preferred Stock.

HO0000014574
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The Corporation shall not convert or directly or indirectly purchase or ofherwise acquirc
any shares of Series C Voting Preferred Stock or take any other action affecting the voting rights of the
holders of such shares, if such action will increase the percentage of outstanding voting securities of any
class or series (including the Series C Voling Preferred Siock) owned by or controlled by any Regulated
Stookholder (uther than the stockholder which requested that the Corporation take such action, or which
otherwise walves in writing its rights under this Section 5(5(1)) unless the Corporation gives written
notice {the "Series C Preferred Stock Pirst Notice") of such acfion to each Regulated Stockholder, The
Corporation will defer making any conversion, purchase or other acquisilion or taking any such other
action for a period of 30 days (the "Scries € Preforred Stock Delirral Period") after giving the Series C
Preferted Stock Tirst Notice in erder to allow each such Regulated Stockholder io determine whother it
wishes to convert or take any other action with respoct to the Series C Voling Preferred Stock it owns,
oontrols or has the power to vote, and if any such Regulated Stockholder then elects to convert any
shares of the Series C Voting Preferred Stock, it shall notify the Corporation in writing within 20 days of
the issuance of the Series C Preferred Stock Kirst Nofice, in which case the Corporalion (x) shall
promptly nolify from time to time cach other Regulated Stockholder holding shares of each proposed
conversion and the proposed transactions, and (y) effect the conversion requested by all Regulated
Stockholders in response 1o the notices issued pursuant to this Section 5{1)(d) at the end of the Series C
Preferred Stock Deferral Period or as soon thercaller as is reasonably practicable. Notwithstanding
anything to the contrary contained in the Articles of Incorporation of the Corporation, the Corporation
will not directly or indirectly redeem, purchase, acquite or take any other action affecting outstanding
Series C Voting Preferred Stock if such action will increase above 24.9% (he percentage of outstanding
Series C Preferred Stock owned by or controlied by any Regulated Stogkholder and its AfliHates {other
than a stockholder which waives in writing its rights under this Section S(H(.

(ii) Upon compliance with the provisions of Section S{I)(i1i) below, any holder of sharey of
Series € Mon-Voting Preferred Stock shall be entitled to convert, at any time and from time to time, any-
and all shares of Serics C Non-Voting Preferred Stock held by such holder into the same number of
shaces of Series C Voling Preferred Stock; provided, however, that no holder of any shares of Series C
Non-Voting Frefarred Stock shall be entitled to convert any such shares into shares of Seriss C Voting
Preferred Stock, and the Corporation shall not be required to record such conversion, to the extent that,
as a result of such conversion, such holder and its Affiliates, dircctly or indireetly, wonld awn, control or
have the power to vote a grealer number of shares of Series C Voting Preferred Stock or other scourities
of any kind issued by the Corporation than such holder and its Affiliates shall be permitted to own,
control or o have the powcr to vote under any law, regulation rule or other requirement of any
governmental authority at the time applicable to such holder or its Affiliates; provided, further, that the
Corporalion shall be entitled to rely without independent verification upon the representation of any
holder that the conversion of shares by such holder is permitied under applicable law, and in no event
shall the Corporation be lizble to any such holder or any third parly arising from any such conversiun
whether or not permitted by applicable law,

If the Corporation shall in any manner subdivide (by slock split, reclassification, stock
dividend or otherwisc) or combine (by reverse stock split, reclassification or otherwise) the oufsianding
shares of the Scries C Voting Preferred Stack or Series C Non-Voting Preferred Stock, the outstanding
shares of the other class shall be proportionately subdivided, reclassified or combined, as the case Inay
be, and eflective provisian shall be made for the protection of al] conversion rights heresmder, In case of
any reorganixation, reclassification or change of shares of Scries C Voting Preferred Stock (other than 2
change in par value, or from par value to no par value as a resuli of 2 subdivision or combination), or in
case of any consolidation of the Corporation with one or more other corporations or a merger of the
Carporation with another cntity (other than 2 conselidation or merger in which the Corporation is the
continuing corporation and which does not resull in any reclassification of change of outstanding shares
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of Series C Voting Prelerred Stock or Serles C Non-Voting Preferred Stuck), or in case of any sale, lease
or other disposition {o anoiher entity {other than 2 wholly-owned subsidiary of the Corporation) of all, or
substantially all of the assets of the Corporation, each holder of a share of Series C Voling Preferred
Stock or Series C Non-Voting Preferred Stook shall have the right at any time thereafter, so long as the
conversion right hercunder with respeot to such share of Serles C Voting Preferred Stock or Series €
Non-Voting Preferred Stock would exist had such ovent not oceurred, (o convert such share into the kind
and amount af shares of stock and other securiies and property {including cash) receivable upon such
reorganization, reclassification, change, consolidation, merger, sale, lease or ofher disposition by a
holder of the number of shares of Common Stock inlo which such shares of Serics C Voling Preforred
Stock or Series C Non-Voting Preferred Stock might have been converted immediately prior to such
reorganization, roclassification, change, consolidation, merger, sale, lease or other disposition, In the
event of such reorganization, reelnssification, changs, consolidation, merger, sale, lease or other
disposition, effective provision shall be made in the certificate of incarporation of the tesulting or
surviving corporation or otherwise for the protection of the conversion tight of the sharcs of Series C
Voting Prefesred Stock or Series C Non-Voting Preferred Stock that shall be applicable, as nearly as
reasonahly may be, to any such other shares of stock and other securitics and property deliverable upon

which such shares of Series C Preferred Stock might have been converted immediately prier {6 such
event. The Corporation shall not have the pawer o be a parly to any merger, consolidation or
Tecapitalization pursuant to which any holder of shares of Series C Preferred Stock would be required to
take (x) any voting securitiss, the voting provisions or which would cause such holder {0 violate any law,

convertible into voting securities, the voting provisions of which if such conversion took place would
cause such holder to violate any law, regulation or other requirement of any governmental body
applicable to sueh holder other than sceurities which are specifically provided o ho convertible only in
the event that such conversion may occur without any such violation,

(i)  Manner of Effecting Conversion. o convert Series C Voting Preferred Stock or Serics
C Non-Voting Preferred Stock into Series C Non-Voling Preferred Stook or Seties C Vating Preferred

conversion agent has been desipnated by the Corporation, to such agent (the "Series C Preferred Stock
Conversion Agent")); (x) surrender the Series ¢ Preferred Stock certificate to the Serjes C Preforred
Stock Conversion Agent, in & written notice, or if no Serjes C Preferred Stock Conversion Apent 1s so
designated, to the Cotporation; (y) if the shares arc being issued in & name ather than that of the holder,
Turnish appropriate cndorsemenls and wansfar documents il required by the registrar for the
Carporation's stock or the Series C Preferrad Stock Conversion Agent; and (7} il the shares arc being
wsued in @ name other than that of the holder, pay any transfer tax or simjlar tux if required by Scction
S{(v). Except in the case of a conversion subject to the second paragraph of Section S(D() heteof, the
date on which the holder of Serics C Prelerred Stock satisfies all of the foregoing requirements (w)
theough (y) is the conversion date, In the case ofa vanversion subject to the second paragraph of Section
S(1)(1) hereof, the conversion shall he deemed cffective upon expiration of the Series C Preferyed Stock
Deferral Period reforred 1o therein, and, at such time, the person(s) in whose name Or names any
certificate(s) evidencing the converted shares are to be issued upon such conversion shall be deemed io
have becomic the holder(s} of record of the converted shares. As soon as practicable, the Corporation
shall deliver, itself or through the Serics C Preforred Stock Conversion Agent, 2 certificate for the
number of shares of Serisg € Preferred Stock issuable upon the conversion, calculaled in aceordance
with Scetion S} or 5(1)(i1), as the case may be. The person or persons in whose name the cerlificate
or certificates are registered shall be ireated as o stockholder ar stockholders of record on or after the
conversion date, If less than all the shares represented by the Series C Preferred Stock eortificate aro
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being converted, a new stock certificate reprosenting the unconverted shares shall be promptly issued by
the Corporation 1o the holder thercof,

(tv)  Transfer Taxes, Yte. IT a holder converts shares of Series C Preferred Stock, the
Corporation shall pay any documentary, stamp or similar fssue or transfer tax due on the jssue of sharcs
of Series € Non-Voting Preferred Stock or Series Voting Preferred Stock, as the case may be, upon
such conversion. ITowever, the holder shail pay any such tax which is duc it and because the shares are
issued in u namc other than that of such holder.

(v)  Issusnce of Shares. The Corporation shall reserve out of its authorized bul unissucd
Series C Preferred Stock and its Series C Proferred Stock held n treasury sufficient shares of Series
Prefered Stock to permit the conversions of all Series G Preferred Stock pursuant to Subsection 5(1)) or
S(1)(ii). All shaces of Series C Preferred Stock issued upon such conversion shall be fully paid and on-
assessable,

Shares of Series C Voting Preferred Stock and Serics C Non-Voting Preferred Stock that
are converted dnto shares of the other class shall not be reissued, except for reissuance in conncetion with
the conversion of shares of Serics C Voting Preferred Stock or Series O Non-Voting Preferred Stock hald
by Regulated Stockholders into shares of Series € Non-Voting Preferred Stock or Series O Voling
Preferred Siocl, respectively,

Seelion 6. Caneellation of Serieg C Preferred Stock. Except as provided in the last paragraph of

Section 5(I), no share or shares of Serics C Preferred Stack acquired by the Corporalion by reason of
redemption, conversion or otherwise shall be reissucd, and all such shares (other than shares to the extent
required for refssuance upon any conversion under Section 5(1)) shali be cancelled, retived and eliminated
from tho shares which the Corporation shall be authorized to issug,

Section 7, Miscellancous,

() Notices, Excepl as otherwise expressly provided hereunder, all nolices shall be in
writing and shail be delivered personally or by registered or certified mail, return receipt requested and
postage prepaid, or by overnight courier services, charges prepaid, and shall be deemed 1o have been
given when personally delivered, one (1) business day after the same is delivered to such an overnight
couricr service, charges prepaid, or throe (3) business days alter the same has been so deposited in the
United States mail, cerlified or registered mail, refurn receipt requested, postage prepaid, and addressed
(i) to the Corporation, at its principal execulive offices and (i) to any holder of Serics C Prefewred Stock,
al such holder's address as it appears in the stock records of the Corporation (unless othcrwise indicated
by any such holder).

(b)  Registration of Transfer. The Corporstion shall keep at its principal office a reglster for
the registration of Serics C Preferved Stock, Upon the surrender of any certificate represenling Sevics C
Preferred Stock at such place, the Corporation shall, at the request of the record helder of such
certificale, exeoute and deliver (at the Corporation's expense) a new certificate or certificates in exchange
therefor representing in the aggregate the number of shares of Series ¢ Preferred Stock represented by
the surrendered certificate.  Euch such new certificate shall bo registered in such name and shall
represent such number of shares of Seriss C Preferred Stock as is requested by the holder of the
surrendered certificate and shall be substantially identical in form to the surmendered certificate.

{c) Replagement of Certificates, Upon receipt of evidence reasonably satisfaciory to the

Corporation (an affidavit of the registered holder shall be satigfactory) of the ownership and the loss,
theft, destruciion or mutilation of any eertificate evidencing shares of Serjes C Preferred Stock, and, in
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the ease of any such loss, thelt or destruetion, upon receipt of indemnity reasonably satisfactory to the
Carporation {provided that if the holder is a financial institution or other institutional investor its own
agreement shall be satisfactory), or, in the case of any such mutilation upon surrender of such ceefificate,
the Cotporation shall (at ils expense) execute and deliver in lisu of such cerlificate a new certificate of
like kind representing the number of sharcs of Series C Preferred Stock represented by such lost, stolen,
destroyed or mutilated certificate.

7. Additional Rights,

Section 1. Evenis of Noncompliance, An Event of Noncomplianec shall be deemed to have
oocurred:

4] if the Corporation fails to make any redemption paymeni with rospect to the Series C
Preferred Stock that it is obligated to make hereunder and such failure continues for & period of ten {10}
days after the Corporation receives notice of the occurrence (hereof (whether or not funds of the
Corporation are legally available for such payment);

(i I the Corporation makes an assignment for the benefit of creditors or admits in writing
its inabilily to pay its debts pencrally as they become due; or an order, judgment or decree is entered
adjudicating the Corporation bankaupt or inselvent; or any order for relief with respect to the Corporation
is cntered under the United States Bankruptey Code; or the Corporation petitions or applics to any
tribunal for the appoiniment of a custodian, trustee, receiver or liquidator of the Corporation, or of any
substantial part of the assets of the Corporation, or commences any procecding relating to the
Cotporation under any bankrupicy organization, amanpement, insolvency, readjustinent of debt,
dissolution or liquidation law of any jurisdiction; or any such petition or application s filed, or any such
proceeding is commenced, against the Corporation and either (x) the Comoration by any act indicates is
approval thereof, consent thereto or acquiescence therein or (y) such petition, application or procceding
is not dismissed within sixty (60) days;

(i}  If the Corporation defaults in the performance of any obligation or agreement if the
effect of such default is to cause an amount exceeding $100,000 to become due prior to its staled
matutity or if the Carperation defaults in the payment of an amoumt excceding $100,000 when sech
amount is due (whether at stated matority, by acceleralion or otherwise) and any such default remains
uncured for a period of 30 days; or

(iv) i any money judgment, writ or warrant of attachment, or similar process involving an
amount in any individual case in excess of $100,000 is entered or filed apainst the Corporation or any of
the Corporation’s assels and exmains dischorged, unvaeated, unbonded or unstayed for & period of 30
days.

Section 2. Cansequences of Event of Noncompliagce. If an Event of Noncompliance has

ocewred, the holder or holders of at feast 66-2/3% of the ghares of the Series C Preferred Stock then
outstanding may demand (by wrilten natice defivered to the Corporation) fmmediate redemption of alf of
such shares of Series C Preferred Stack at a price per share equal to the Series C Redemption Price. The
Corporation shall give prompt written notice of such clection to the other holders of such shares of Serjes
C Praferred Stock (but in any event within five days after receipt of the initiol demand for redemption of
the Scries C Preferred Stock). Yhe Corporation shall redeer the Scries C Preferred Siock within 30 dnys
aller receipt of the demand for redemption.

Bection 3. Suits for Enforcement. After any Event of Noncompliance speeified in Section ]
above has oceurred, any holder of Seres C Preferred Stock may proceed to protect and enforee such
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holdet’s tights either by suit in equity or by action at law, or both, whether for the specific performance
of any covenant or agreement comiained in the Corporation’s Artiolss of Incorporation, or the
Corporation's By-Laws, or in aid of the excreise of any power granted in the Corporation’s Articles of
Incorporation or the Curporation's By-Laws, or v enforce exercise of any power granied in the
Corporation’s Articles of Incorporation, or the Corporation's By-Laws, or to enforce any other legal or
equitable right or remedy of such holder,

Seetion 4, Delays or Omisgions. No failure to cxercise or delay in the cxercise of any right,
pawer or remedy accruing to any holder of Series ¢ Preferred Stock upon any Event of Noncompliance
hereunder or other breach or default of ihe Corporation under the Asticles of Incorporation of the
Corporation, or the Corporation's By-Laws, shall impair such right, power or remedy of such holder or
shall it be construed to be a waiver of any such breach or default, or an acquicscence therein, or of or in
any similar breach or default thereafter oceurring; nor shali any waiver of any single breach or default be
decmed a waiver of any ather breach or default therelofore or thereafer ocecurring,

Scction 5. Remedies Cumulative. All vemedies, undor either (he Articles of Incorporation of the
Corporation, or the Corporation's By-Laws, or by law or otherwise afforded to any holder of Series C
Freferred Stock shall be cumuiative and not alternative,

ARTICLE VI
Board of Biregiors

I, The namber of members of the Board of Directars may be increascd or diminished From time to
time by the Bylaws: provided, however, there shell never be less than one. Each director shall serve unti]
the next annual mueting of shareholders,

2. If any vacancy occurs in the Board of Dircetors during a torm, the remaining directors, by
affirmative vote of majority thereol, may cleet a director fo fill (he vacancy until the next annual
neeeling of shareholders,

3 'The numes snd mailing addresses of the current directors of the Corporation are as fallovs:

Tim Paterson-Brown 200 First Avenue West, Suite 505
Seaiile, Washinglon 98119

Willy Paterson-Brown 200 Firsl Avenue West, Suite 505
Seat{le, Washington 98119

David Popcjoy 200 First Avenue West, Suite 505
Seattle, Washingtor; 98110

ARTICLE VI
Amendment -

The Corporation reserves {he right to aménd, alter, change or repeal any provision contained in
hese Amended and Restated Asticles of Incorporation, in the manner now or hereafier presetibed by
statute, and g1l rights conferrad upon shareholders hercin are granted subject to this reservation.
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ARTICLE, Viif
Bylaws

The power to adopt, amend or repeal bylaws for the management of this Corporation shal] be
vested in the Board of Directors or the sharcholders, but the Board of Dirgolors may not amend or repeql
any bylaw adopted by the shareholders if the sharcholders specifically provide that such bylaw is not
subject {o amendment or repeal by the Board of Direotors.

ARTICLE §X

Limitation of Dircetor Liahility and
Directors, Office imployees and Avents Indemnification

(a) Liabilily, A dirostor of the Corporation shall not be personally Jiable 1o the
Corporation or its shareholders for mionetary damages for breach of fiduciary duty as g director cxcept
for lability (i} for any breach of the director's duty of loyalty to the Corporation or itg sharcholders, (if)
for acts or omissions not in good faith or which involve intentional misconduet or a knowing violation of
law, (jii) under Sestion 607,0821 of FBCA, or {iv) for A0y transaction from which {he director derived an
improper personal benefit. Tf the FBCA is amended after the effeclive date of this article to authorize
corporate action further climinating or limiting the personal liability of directors, then the Liability of 3
dircetor of the corporation ghal be eliminated or Fmited to the fullest extent permitied by the FBCA, as
50 amended.

(b} Indemnification. The Corporation shall indenmify, in the manner and to the full
extent pormitted by faw, any person (or the cstate of any person} who was orisa party 10, or is threatened
1o be made a party to any threatened, pending or complete action, suit or praceeding, whether or not by
or in tha right of the Cerporation, and whether eivil, criniinal, administrative, investigative or otherwise,
by reason of the fact that Such person is or was g dircetor, offieer, employee or agent of the Corporation,
Or is Of Was serving at the request of the Corporation ag director, officer, employec or agent of another
corporation, partnership, joint veuture, trust or other enterprise. The Corporation may, to the fu] exteni
permilled by law, purchase and Maintain insurance on behalf of any such person against any liability
which may be asserted against hint or her, To the full extent permitted by law, the indernification
provided hercin shell include exXpensss (including altorneys' foes), judgments, fines and amounts paid in

any purson secking indenmification from the Corporation may be enlitled under any agrcemer, vote of
sharebolders or disinterested dircctors or otherwise, both as to getion 1 his or her official capacity and as
to aclion in another capacity while holding such office,
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Any action that may be taken at 3 megting of the Corporation’s sharcholders may be taken by
written consent by (he sharcholders holding of record or otherwise entifled to vole m the apgrepate not
less than the minimum number of votes that would be necessary {o avthorize or take such action at a

be hand delivered or sent first-class mait 1o ¢ach nonconsenting shareholdor at the address on the books
and records of the Corporation. Unless the written consent specifies a differont offective date, the aclion
iz effective when consents sufficient Lo authorize the action have been delivered to the Corporalion.

Dated: _J~F /- 2000

PURELY COTTON, INC,,
a FMlorida corporation

1_3y: l/(//i'/é c

Willy Paterson-Brown, Sceretary
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