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Creating Series A Preferred Stock

Sol-A-Raj Corp., a Florida corporation (the “Corporation”), hereby certifies pursuant to
Section 607.0602 of the Florida Business Corporation Act, its Board of Directors wnanimously
adopted the following resolution on June 1, 1999, which remains in full force and effect on the
date hereof.

WHEREAS, the Board of Directors is hereby authorized by the Articles of Incorporation to

determine the preferences, limitations and relative rights and to fix by resolution the designation

of each series of Preferred Stock of the Corporation; and

WHEREAS, it is the desire of the Board of Directors of the Company to authorize and fix the
terms of a series of Preferred Stock and the number of shares constituting such series.

NOW THERBFORE, BE IT RESOLVED, that thers is hereby authorized such series of
Preferred Stock on the terms and with the provisions hereln set forth. -

L. Degignation. The number of shares constituting the Series A Preferred Stock
shall be seven million (7,000,000) shares. The par value of the Series A Preferred Stock shall be
$.001 per share,

2 Divid¢nds. The holders of the outstanding shares of Series A Preferred Stock
shall be entitled to receive, out of any funds legally available thereof, dividends payable if, as
and when declared by the Board of Directors of the Corporation, In the event that the Board of
Directors of the Corporation shall declare a dividend payable upon the then-outstanding shares of
Common Stock (other than a stock dividend on the Common Stock distributed solely in the form
of additional shares of Common Stock), the holders of the Series A Preferred Stock shall be
entitled to dividends in an amount per share of the Series A Preferred Stock, as would be
declared payable on the largest number of whole shares of Common Stock into which sach share
of Serles A Preferred Stock held by each holder thereof could be converted pursuant to the
provisions of this Section 4 hereof, such number determined as of the record date for the
determination of holders of Common Stock entitled to receive such dividend.

Michael D. Karsch, Esq,

Florida Bar Number 0132195 -
Broad and Cassel

7777 Glades Road, Suite 300

Boca Raton, Florida 33434

Telephone: (561) 483-7000

Fax Audit Number: 199000022755 5
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3. Liquidation Prefetence,

(@ In the event of any lquidation, dissolution or winding up of the
Corporation, the holders of the shares of the Series A Preferred Stock then ontstanding shall be
entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders in cash or in property taken at its fair market value as determined by the Board of
Directors, before any distribution of assets shall be made to the holders of the Commeon Stock or
any other junior stock an amount equal to the Original Issuance Price (as defined below) per
share. Such amount shall be subject to equitable adjustment whenever there shall occur a stock
dividend, stock split, combination, reorganization, recapitalization, reclassification or other
similar event involving 2 change in the capital structure of the Series A Preferred Stock, If upon
liquidation, dissolution or winding-up of the Corporation, the assets of the Corporation available
for distribution to its stockholders shall be insufficient to pay the holders of the Series B
Preferred Stock the full amounts to which they respectively shall be entitled, then the holders of
the Series A Preferred Stock shall share ratably in any such distribution of assets of the
Corporation according to the respective amounts which would be payable in respect to the shares
held by them upon such distribution if all amounts payable on or with raspect to said shares paid
in full,

(b)  The merger of the Corporation with another corporation or the sale,
transfer or lease of all or substantially all of the assets of the Corporation shall not be deemed &
liquidation, dissolution or winding up of the Corporztion as those terms are used it Section 3.

4, Convergion. The holders of the Series A Preferred Stock shall have the
conversion rights get forth below (the “Conversion Rights"):

(2) - Certain Definitions. As used herein, the following terms shall have the
following meanings:

)] The term “Conversion Price” shall mean the $.20 per share
(aubject to adjustment in accordance with the terms of Section 4(h) hereof).

(i)  The term “Original Issuance Price” shall mean $.20 per share.

(b) ©  Automatic Conversion. Shares of Series A Preferred Stock shall
automatically be contverted into shares of Common Stock immediately upon the earliest to occur
of the following:

] on the effective date of the registration statement pertaining to the
Corperation’s first underwritten public offering on 2 firtn commitment basis under the Securities
Act of 1933, as amended (the “Act”) covering the Corporation’s Common Stock, the aggregate
proceeds to the Corporation and selling stockholders of which are more than $10,000,000, other
than a registration relating solely to a transaction under Rule 145 of the Scourities Act of 1933
(or any successor statute therete) or to an employee benefit plan of the Corporstion; or

(i)  on the datc specified by vote or written consent of holders of at
least 66 2/3% of the shares of Series A Prefetred Stock then outstanding.

Fax Audit Number: H99000022755 5 _ s e
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(¢} Onptional Conversion. Subject to compliance with the provisions of
Section 4(e) below, each share of Series A Preferred Stock shall be convertible into shares of
Comunon Stock, at the option of the holder thereof, at any time after the date of issuance of such
share (the “Certificate Date"), at the office of the Corporation or any iransfer agent for such
shares. Such conversion elections hall be effective us of the close of business on the date written
notics is received by the Corporation from a registered holder of Series A Preferrad Stock
requesting such conversion as to any or all shares so held, which request shall be effective as to
the Series A Preferred Stock described in such notice.

(d)  Conversion Rate. Bach sharc of Series A Preferred Stock which is
converted pursuant to Section 4(b) or Section 4(c) shall be converted into the number of shares
of Coramon Stock which is equal to the quotient obtained by dividing (i) the Original Issuance
Price for the Series A Preferred Stock multiplied by the number of sharcs of Series A Preferred
Stock being converted, by (ii) the Conversion Price for Series A Preferred Stock, as last adfusted
pursuant to subsection 4¢h) hereof and then in effect.

(e} Mechanics of Conversion, Before any holder of Series A Preferred Stock
shall be entitled fo convert the same into shares of Common Stock, such holder shall surrender

the certificate or certificates therefor, duly endorsed, to the Secretary of the Corporation or any
trensfer agent for the Series A Preferred Stock designated and appointed by the Corporation and
- ghall state in writing to the Secretary the name or names in which such holder wishes a certificate
or certificates for shares of Common Stock to be issued. The Corporation shall, as soon as
practicable thereafter, issue and deliver to such holder of Series A Preferred Stock or to such
holder’s nominee or nominees a certificate or certificates for the number of full shares of
Common Stock to which such holder shall be entitled together with cash in lien of any fraction
of a share as hereinafer provided. The conversion shall be deemed to have been made at the
date and time specified in Section 4(b){i) or Section 4(b)(ii) or Section 4(c) above, as appropriate
(the “Conversion Date™), The person pr persons entitled to receive the shares of Common Stock
issuable upon such conversion shall be treated for all purposes as the record holder or holders of
such shares of Common Stock on the Conversion Date.

No Fractiong) Shares. No fractional shares of Cormmon Stock shall be
issued upon conversion, and the Corporation shall, in lieu of issuing such fractional shares, make
payment in cash based upon the fair market value (ag determined in good faith by the
Corporation’s Board of Directors) of the fraction of & share on the Conversion Date. The
number of full shares issuable upon conversion shall computed on the basis of the aggregate
number of shares of the Series A Preferred Stock evidenced by certificates surrendered for
conversion at one time by the same holder.

()  Partjal Conversion, In the event some but not all of the shares of Series A
Preferred Stock represented by a certificate(s) swrendered by a holder are converted, the
Corporation shall execute and deliver to or on the order of the holder, at the expense of the
Corporation, 2 new certificate representing the number of shares of Series A Preferred Stock
which were not converted,

Fax Audit Nurmber: H99000022755 5 o
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@ In the event the Corporation should at eny time or from time to
time after the Certificate Date fix a record date to effect a split or subdivision of the outstanding
ghares of Common Stock of the determination of holders of Comrnon Stock entitled to receive a
dividend or other distribution payable in additional shares of Common Stock or other securities
or rights convertible into, or entitling the holder thereof to receive direcily or indirectly,
additiona] shares of Common Stock (for purposes of this subsection 4(k) referred to as "Common
Equivalents") without payment of any consideration by such holder for the additional shares of
Common Stock or the Common Equivalents (including the additional shares of Common Stock
issuable upon conversion or exercise thereof), then, as of such record date {or the date of such
dividend distribution, split or subdivision if no record date is fixed), the Conversion Price of the
Series A Preferred Stock shall be appropriately decreased so that the number of shares of
Common Stock issusble on conversion of each share of such series shail be increaged in
proportion to such increase of outstanding shareg.

(i}  If the number of shares of Common Stock outstanding at any time
after the Certificate Date is decreased by a combination of the outstanding shares of Common
Stock, then, following the record date of such combination, the Conversion Prices for the Series
A Proferred Stock shall be appropriately increased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be decreased in proportion to such
decrease in outstanding shares.

(i) If at any time or from time to time there shall be a recapitalization
of the Common Stock (other than a subdivision, combination or merger or sale of assets
iransaction provided for elsewhere in this Section 4 or Section 5) provision shall be mads g0 that
the holders of the Sexies A Preferred Stock shall thercafter be entitled to receive upon conversion
of the Series A Preferred Stock the number of shares of stock or other securities or property of
the Carporation or otherwise, to which a holder of Common Stock deliverable upon conversion
would have been entitled on such recapitalization, In any such case, appropriate adjustment shall
be made in the application of the provisions of this Section 4 with respect to the rights of the
holders of the Preferred Stock after the recapitalization to the end that the provisions of this
Section 4 (including adjustment of the Conversion Prices then in effect and the number of shares
purchasable upon conversion of the Series A Preferrad Stock) shall be applicable after that event
as nearly equivalent as may be practicable.

't Qther Distributions. In the event the Corporation shall declare &
distribution payable in gecurities of other persons, evidences of indebtedness issued by the
Corporation or other petsons, assets (excluding cash dividends) or options or rights not referred
to in subscction 4(h)(ii), then, in cach such case for the purpose of this subsection 4(i), the
holders of Series A Preferred Stock shall be entitled to a proportionate share of any such
distribution as though they were the holders of the number of shares of Comtmon Stock of the
corporation into which their shares of Preferred Stock are convertible as of the record datc fixed
for the.determination of the holders of Common Stock of the corporation entitled to receive such
disiribution.

Fax Audit Number; H99000022755 5 . e
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G) i ificate As To Adiustments

{} No fractional shares shall be issued upon conversion of the Series
A Preferred Stock, and the number of shares of Common Stock to be issued shall be rounded to
the nearest whole share. Whether or not fractional shares are issuable upon such conversion shall
be determined on the basis of the total number of shares of Series A Praferred Stock the holder is
at the time converting into Common Stock and the number of shares of Common Stock issuable
upon such aggregate conversion.

(i)  Upon the occurrence of each adjustment or readjustment of any
Conversion Price of the Serics A Preferred Stack pursuant to this Section 4, the Corporation, at
its expenss, shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and fumish to each holder of such Series A Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, upon the written request at any time
of any holder of Preferred Stock, furnish or cause to be fiirnished to such holder a like certificate
sciting forth (A) such adjustment and readjustment, (B) the Conversion Price at the time in
offect, and (c) the number of shares of Common Stock and the amount, if any, of other property
which at the time would be received upon the conversion of 2 share of Series A Preferred Stock,

Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any class of securities for the purpose of deterrnining the holders thereof

who are entitled to receive any dividend (other than 2 cash dividend) or other distribution, any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or to receive any other right, the Corporation shall mail to each holder of
Series A Preferred Stock, at least 20 days prior to the date specified therein, a notice specifying
the date on which any such record is to be taken for the purpose of such dividend, distribution or
right, and the amount and character of such dividend, distribution or right,

()} Regervation of Stock Issuable Upen Conversion, The Corporation shall at

all times reserve and keep availsble out of its authorized but unissued shares of Common Stock
solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock
such number of its shares of Cormmon Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of the Series A Preferred Stock; and if at any time the
number of authorized but unissued shares of Cotmmon Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series A Preferred Stock, in addition to such -
other remedics as shall be available to the holder of such Preferred Stock, the Corporation wiil
take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes.

(m) Notices. Any notice required by the provisions of this Section 4 to be
given to the holders of shares of Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to cach holder of record at the address appearing on
the books of the Corporation.

Fax Andit Number: H990000227555
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5. Merger

(&): Atany time after the Certificaie Date, in the event of: (i) any merger of the
Corporation with or into any other corporation or other entity or person, or an other corporate
reorganization in which the Corporation shall not be the continuing or surviving entity of such
merger or reorganization or any transaction or series of related transactions by the Corporationin -
which in excess of 50% of the Corporation's voting power i8 transferred, or (i) a sale or other
disposition of all or substantially all of the assets of the Corporation, the documents effecting
such transactions shall provide that: (i) The holders of the Scries A Preferred Stock shall first
receive for sach share of such stock, in cash or in securities received from the acquiring
corporation, or in a combination thereof, at the closing of any such transaction, an amount equal
to the Original Series A Issue Price plus an amount equal to all accrued but unpaid dividends
thereon and any other declared but unpaid dividends thereon. If the aggregate cash value in such
transaction otherwise available to holders of the Series A Preferred Stock is insufficient to satisfy
the aforementioned preference of such stock, then all such cash or securities shall be distributed
ratably among the holders of the outstanding Series A Preferred Stock in proportion to the
aggregate preferential amounts owed such holders as set forth above, Upon or immediately prior
to such transaction, the Corporation shall provide for the payment of any such amount to the
holders of Series A Preferred Stock, (ii) In the event additional cash or securities remain
availeble for distribution afier the distributions pursvant to subpearagraphs (i) above, then the
holders of the Series A Preferred Stock and the Cormnon Stoek shall then be entitled to receive,
pro rata based on the number of shares of Common Stock held by each (assuming conversion of
the outstanding Series A Preferred Stock), in cash or in securities received from the acquiring
corporation, or in a combination thereof, at the closing of any such transaction, a per share
amount egual to the result of (i) the aggregate value of accrued but unpaid dividends on the
Series A Preferred Stock divided by (ii) the number of shares of Common Stock outstanding
immediately prior to the such fransaction (assuming conversion of the outstanding Series A
Preferred Stock). If the aggregate cash value in such transaction otherwise available to holders of
the Series A Preferred Stock and the Comimon Stock is insufficient to satisfy the aforementioned
preference of the Common Stock, then all such cash or securities shall be distributed ratably
smong the holders of Common Stock (asseming conversion of the outstanding Series A
Preferred Stock).

(b) ©  Any securities to be delivered to the rospective holders of the Series A
Preferred Stoock pursuant to subsection 5(a) above shall be valued as follows: (i) Securities not
subject {o investment Ietter or other similar restrictions on free marketability: (1) If traded on a
securities exchange or The Nasdaq National Market, the value shall be deemed to be the average
of the ¢losing prices of the securities on such exchange over the 30-day period ending three (3)
trading days prior'to the closing; (2) If actively traded over-the-counter, the value shall be
deemed to be the average of the closing bid prices over the 30-day period ending three (3)
trading days prior to the closing; and (3) If there is no active public market, the value shall be the
fair market value thereof, as mutually determined by the Corporation and the holders of not less
than a majority of the then outstanding shares of Preferred Stock, (3) The method of valuation of
securities subject to investment letter or other restrictions on free marketability shall be to make
an eppropriate discount from the market value determined as abave to reflect the approximate
fair market value thereof, as mutually determined by the Corporation and the holders of a
majority of the then outstanding shares of Preferred Stock.

Fax Aundit Number: H99000022755 5
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{c) In the event the requirements of subsection 5(u) are not complied with, the
Corporation shall forthwith either: (i) cause such closing to be postponed until such time gs the
requirsments of this Section 5 have bsen complied with, or (ii) cancel such transaction, in which
event the rights, preferences, privileges and restrictions of the holders of the Preferred Stock
shall revert to and be the same es such rights, preferences, privileges and restrictions existing
immediately prior to the date of the first notice referred to in subsection 5(d) hereof,

(d)  The Corporation shall give each holder of record of Preferred Stock
written notice of ‘such impending transaction not later then twenty (20) days prior to the
stockholders' meeting called to approve such transaction, or twenty (20) days prior to the closing
of such transaction, whichever ig eariier, and shall also notify such holders in writing of the final
epproval of such transaction, The first of such notices shall describe the material terms and
conditions of the impending transaction and the provisions of this Section 5, and the Corporation
shall thercafter give such holders prompt notice of any material changes. The transaction shall in
no event take place sooner than twenty (20) days after the Corporation has given the fitst notice
provided for herein or sooner than ten (10) days after the Corporation has given notice of any
material changes provided for herein; provided, however, that such periods may be shortened
upon the written consent of the hoiders of a majority of the shares of Series A Preferred Stock
then outstanding,

(&)  The provisions of this Section 5 are in addition to the protective provisions
of Section 8 hereof,

6. Yoting Rights. The holder of each share of Series A, Preferred Stock shall have

7. C;Qﬁ.m_gi&gm_sﬂm The Board of Directors may autherize classes or
series of Stock having rights, preferences and/or priorities superior to or on a parity with those of
the Series A Preferred Stock.

8. Protection. So long as the number of outstanding shares of Serics A Preferrad
Stock is at least equal to 25% of the number of shares of Prefarred Stock originally issued in this
offering, the Company shall not (i) increase the anthorized number of shares of Series A
Preferred Stock, or (if) amend the Articles of Incorporation if such amendroent would change
any of the rights, preferences, privileges of or limitations provided for therein for the benefit of
any shares of Preferred Stock so as to materially adversely affect only the rights of the holders of
Scries A Preferred Stock, without the approval by the affirmative vote of at least 66 2/3% of the
then outstanding shares of Seties A Preferred Stock, voting as a Separate class, cach share of the
Preferred Stock to be entitled to ons vote,

Fax Audit Number: H99000022755 5
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9, Redemption at th. i ration, At any time after the Certificate
Date, the Corporation may, at its option, redeem out of fimds lawfully available therefor, any or
all shares of Series A Preferred Stock, at a price per share of Preferred Stock equal to the sum of
(1) the Liquidation Preference thereof (determined as of the record date for the redemption), (ii)
accrued dividends, if any, and (iii) an additional amount equal to §% per annutn from the original
issuance date on the Liguidation Preference thereof less any dividends paid on such Series A
Preferred Stock since its issuance (the “Redemption Price”). Any redemption of fewer than ali
shares of Series A Proferred Stock shall be apportioned among the record holders as of the record
date pro rata according to their respective record holdings of Series A Preferred Stock. Such
redemption shall be deemed effective on the date specified in the notice of redemption maiied to
the record holders of the Series A Preferred Stock whose stock is to be tedeemed, which notice
shall state that such Serieg A Preferred Stock held by them of record on the record date for such
redemption is to be redeemed, provided that (i) the effective date of the redemption may not be
fewer than 30 days after the date of mailing of the notice, (i) the holders of the Series A
Preferred Stock shall have the right to convert their shares of Preferred Stock into Common —
Stock by written notice delivered to the Corporation’s priticipal office no later than 5:00 p.m.
Eastern Time on the second business day before the effective date of the redemption stated in the
notice {or any later date set by the Corporation by notica to holders of the Serics A Preferred
Stock), and (iii) as of the effective date of the redemption, the Corporation shall have set aside in
a case or cash equivalents a separate fund (the “Redemption Fund™) for the redemption of the
Series A Preferred Stock to be redeemed. Following the cffective of such redemption, the Series
A Preferred Stock 'so redeemed shall cease to be outstanding for any purpose, and the holders of
such redcemed Series A Preferred Stock shall have only the right to receive the Redemption
Price for the shares of the Preferred Stock so redeemed against delivery of certificates therefor io
the Corporation at its principal executive office,

10.  Siatus of Converted or Redeetped Stock. In the event any shares of Preferred
Stock shall be redeemed or converted pursuant to Section 4 or Section 9 hereof, the shares so
converted or redesmed shall be canceled and shall not be issuable by the Corporation, and the
Atrticles of Incorporation of the Corporation shall be appropriately amended to effect the
corresponding reduction in the Corporation's anthorized capital stock.

IN WITNESS WHEREOQF, the Corporation has caused this certificate to be executed this

1st day of June, 1999,
\%iwz ’ {__

Tom Hindaon, President

Fax Audit Number: HS9000022755 ]




