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ARTICLES OF AMENDMENT TO el
ARTICLES OF INCORPORATION OF w2 X
GLOBAL REALTY MANAGEMENT GROUP, INC. %ﬂ 3
B £

Pursuant to the provisions of Section 607.1006, Florida Statutes, the under’ggﬁed'

corporation, Global Realty Management Group, Inc. (P97000013206) (the

“Corporation”) adopts the following Articles of Amendment to its Articles of
Incorporation.

Article I. Amendment

The Articles of Incorporation of the Corporation are amended as follows:

Amendment I - Capital Stock

The Board (as defined below) hereby establishes and designates a class of 2,400,000
shares of its preferred stock, $0.001 par value per share, designated as Series B
Convertible Preferred Stock (the “Series B Preferred Stock™). The rights, preferences,
and privileges of the Series B Preferred Stock relative to those of the common stock, par
value $0.001 per share, of the Corporation (the “Common Stock™) and the Series A

Convertible Stock, par value $.001 per share of the Corporation (the “Series A Preferred
Stock™) are set forth:

1. Definitions. For purposes of this Amendment the following definitions shall

apply and shall be equally applicable to both the singular and plural forms of the defined
terms:

1.1. “Additional Shares of Common Stock” shall mean all shares of

Common Stock issued by the Corporation after the filing of this Amendment, but not
including shares of Common Stock:

A. issuable upon conversion of the Series B Preferred Stock;
B. issuable upon conversion of the Series A Preferred Stock;

C. 1issued to employees, directors, consultants, advisors or
management of the Corporation, or issuable upon exercise of stock options granted to
such employees, consultants, advisors and management, in each case pursuant to stock-
based compensation plans approved by the Board and only to the extent that the
maximum aggregate nurmber of shares of Common Stock so issued or issuable does not
exceed the size of the Option Pool (as defined below);

D. issued or issuable by way of stock split or stock dividend or similar
capital modification;

E. issued in connection with any merger, acquisition or other
reorganization approved by the Board;



F. that the holders of at least sixty percent (60%) of the then
outstanding shares of Series B Preferred Stock have agreed in writing do not constitute
Additional Shares of Common Stock; or

G. issued in any Qualified Public Offering (as defined below).

1.2.  “Affiliate” of any Person shall mean any Person who directly or indirectly
controls, is controlled by, or is under common control with, the indicated Person. For the
purposes of this definition, “control” has the meaning specified as of the date hereof for
that word in Rule 405 promulgated by the United States Securities and Exchange
Commission under the Securities Act of 1933, as amended.

1.3.  “Board” shall mean the Board of Directors of the Corporation.
14. “Closing Date” shall mean March 22, 2002.

1.5.  “Conversion Rights” shall have the meaning set forth in Section 6 below.

1.6. “Conversion Stock” shall mean the Common Stock into which the Series
B Preferred Stock is convertible and the Common Stock issued upon such conversion.

1.7. “Corporation” shall mean Global Realty Management Group, Inc., a
Florida corporation.

1.8. “Convertible Securities” shall mean evidences of indebtedness, shares of
stock or other securities that are at any time, directly or indirectly, convertible into,
exercisable for, or exchangeable for Additional Shares of Common Stock.

1.9. “Dividend Rate” shall mean seven percent (7%) of the Stated Value per
share per annum.

1.16. “Effective Price” shall mean the price per share for Additional Shares of
Common Stock determined by dividing (a) the aggregate consideration received, or
deemed to have been received by the Corporation for such issuance or sale under
Sections 6.7 and 6.8, for such Additional Shares of Common Stock, by (b) the total
number of Additional Shares of Common Stock issued or sold, or deemed to have been
issued or sold, by the Corporation under Sections 6.7 and 6.8.

N

1.11. “Liquidation Price” shall mean the sum of (i) the Stated Value per share
of Series B Preferred Stock, plus (ii) unpaid dividends thereon, if declared and unpzid, up
to and including the date full payment shall be tendered to the holders of Series B
Preferred Stock.

1.12. “Option Pool” shall mean 2,000,000 shares of Common Stock (subject to
appropriate adjustment to reflect stock splits, stock dividends, reorganizations and other
capitalization changes), it being understood that shares (i) subject to options that lapse or
terminate unexercised or (ii) repurchased by the Corporation pursuant to stock restriction
agreements may be returned to the Option Pool and re-issued, so long as no more than



2,000,000 shares of Common Stock are at any time issued or issuable pursuant to
outstanding options issued to employees, directors, consultants, advisors or management
of the Corporation pursuant to stock-based compensation plans.

1.13. “Person” shall include all natural persons, corporations, business trusts,
associations, limited liability companies, partnerships, joint ventures and other entities,
governments, agencies and political subdivisions.

1.14. “Qualified Public Offering” shall mean the first public offering pursuant
to an effective registration statement under the Securities Act of 1933, as amended,
covering the offering and sale of Common Stock for the account of the Corporation in
which the aggregate gross proceeds received by the Corporation equals or exceeds $10
million before deduction of underwriters” commissions and expenses and the public
offering price equals or exceeds $2.25 per share of Common Stock (subject to appropriate
adjustment to reflect stock splits, stock dividends, reorganizations, and all other
capitalization changes contemplated in Sections 6.6, 6.7 and 6.8).

1.15. “Redemption Date” shall have the meaning set forth in Section 5.3

below.

1.16. “Redemption Notice” shall have the meaning set forth in Section 5.3
below.

1.17. “Redemption Price” shall have the meaning set forth in. Section 52
below.

1.18. “Series B Conversion Price” shall have the meaning set forth in Section
6.1 below.

1.19. “Stated Value” shall mean $1.25 (except as set forth in Section 5.7,
subject to appropriate adjustment to reflect stock splits, stock dividends, stock
combinations, recapitalizations, and like occurrences and dividends and other
distributions on such stock payable in shares of Series B Preferred Stock or Common
Stock).

2. Voting Rights.




2.1. General. In addition to the other rights provided in this Amendment, by
agreement or by law, the holders of the Series B Preferred Stock, Series A Preferred
Stock, and the holders of the Common Stock shall vote together as a single class on all
actions to be taken by the shareholders of the Corporation. At all meetings of the
shareholders of the Corporation and in the case of any actions of shareholders in lieu of a
meeting, each holder of the Series B Preferred Stock shall have that nwunber of votes on
all matters submitted to the shareholders that is equal to the number of shares of Common
Stock (rounded to the nearest whole number) into which such holder’s shares of Series B
Preferred Stock are then convertible, as provided in Section 6, at the record date for the
determination of the shareholders entitled to vote on such matters or, if no such record
date is established, at the date such vote is taken or any written comsent of such
shareholders is effected. This provision for determination of the number of votes to
which each holder of the Series B Preferred Stock is entitled shall also apply in cases in
which the holders of the Series B Preferred Stock have the right to vote together as a
separate class pursuant to Section 2.2.

2.2.  Additional Class Votes by the Series B Preferred Stock. For so long as
at least 200,000 shares of Series B Preferred. Stock remain outstanding (appropriately
adjusted to reflect stock splits, stock dividends, reorganizations and capitalization
changes), the Corporation shall not, without the affirmative vote of holders of at least
sixty percent (60%) of the then outstanding shares of Series B Preferred Stock (voting as
a separate class), do any of the following:

A, take any action that constitutes or results in amendment or waiver
of any provision of the Corporation’s Articles of Incorporation or Bylaws if such
amendment or waiver in any way affects, alters or changes any existing rights,
preferences, privileges or provisions relating to the Series B Preferred Stock or the
holders thereof, or results in any increase or decrease in the authorized number of shares
of Series B Preferred Stock; or

B. increase or decrease the authorized number of shares of Series B
Preferred Stock; or

C. authorize, issue or otherwise create (by reclassification or
otherwise) any new class of capital stock of the Corporation having priority over the
Series B Preferred Stock or ranking in parity with the Series B Preferred Stock (including
any additional shares of Series B Preferred Stock) as to dividends or the payment or
distribution of assets upon the liquidation or dissolution, voluntary or involuntary, of the
Corporation; or

D. authorize or declare a payment of a dividend or distribution on any
class of capital stock {other than the Series B Preferred Stock); or

E. sell, lease, license (on an exclusive basis) or otherwise dispose of
all or substantially all of the assets of the Corporation or of any subsidiary of the
Corporation, nor shall the Corporation or any subsidiary of the Corporation consolidate
or merge with any other corporation or entity, or permit any other corporation or entity to



consolidate or merge into the Corporation or any subsidiary of the Corporation, or enter
into a plan of exchange with any other corporation or entity, or otherwise acquire any
other corporation or entity, or otherwise take any action constituting or resulting in a
liquidation, dissolution or winding up of the Corporation.

3. Dividends.

3.1. Dividend Preference. The holders of each share of the Series B Preferred
Stock then outstanding shall be entitled to receive noncumulative cash dividends, at the
annual Dividend Rate, out of any funds and assets of the Corporation legally available
therefor, on a pari passu basis with the Series A Preferred Stock, and prior and in
preference to any declaration or payment of any dividend payable on the Common Stock.
Such noncumulative dividends shall be payable only if, as, and when declared by the
Board; provided, however, that such noncumulative dividends, only if declared, will be
automatically payable, upon any liquidation event described in Section 4 or redemption
described in Section 5.

3.2. Other Dividends. Except as set forth in Section 3.1 gbove, the
Corporation shall not declare, pay, or set apart for payment any dividend or other
distribution with respect to any shares of capital stock of the Corporation for any period,
whether before or after the effective date of this Amendment, unless and until (i) declared
by the Board and (ii) approved by the holders of the Series B Preferred Stock as set forth
in Section 2.2(D). The holders of each share of Series B Preferred Stock shall also be
entitled to receive a pro-rata portion, on an as-if converted basis, of any dividends
payable on Common Stock. Dividends on shares of capital stock of the Corporation shall
be payable, whether payable in cash or other property, only out of funds legally available
therefor.

3.3. Non-Cash Dividends. Whenever a dividend provided for in this Section
3 shall be payable in property other than cash, the value of such dividend shail be deemed
to be the fair market value of such property as determined in good faith by the Board.

4. Liquidation Rights.




4.3. Preference of Series B Preferred Stock. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the
holders of the Series B Preferred Stock then outstanding shall be entitled to receive out of
the assets of the Corporation available for distribution to its shareholders, whether such
assets are capital, surplus, or earnings, on a pari passu basis with the Series A Preferred
Stock, and before any payment, declaration, or setting apart for payment of any amount
shall be made in respect of the Common Stock, an amount equal to the Liquidation Price
per share of the Series B Preferred Stock with respect to such liquidation, dissolution or
winding up. If, upon any liquidation, dissolution, or winding up of the Corporation,
whether voluntary or involuntary, the assets to be distributed to the holders of the Series
A Preferred Stock and the Series B Preferred Stock shall be insufficient to permit the
payment to such shareholders of the full Liquidation Price, then all of the assets of the
Corporation shall be distributed solely and ratably to the holders of the Series A Preferred
Stock and the Series B Preferred Stock on a pari passu basis.

4.2. Remaining Assets. If the assets of the Corporation available for
distribution to the Corporation’s shareholders exceed the aggregate amount payable to the
holders of the Series A Preferred Stock and the Series B Preferred Stock pursuant to
Section 4.1 hereof, then after the payments required by Section 4.1 shall have been made
the Corporation’s remaining assets shall be distributed pro rata, on a per share basis,
among the holders of the Comumon Stock, the holders of the Series A Preferred Stock on
an as-if converted basis, and the holders of the Series B Preferred Stock on an as-if
converted basis.

4.3. Reorganization; Sale of Assets. The following transactions shall each be
deemed to be a liquidation, dissolution or winding up of the Corporation within the
meaning of the provisions of this Section 4 (unless waived by the affirmative vote of
holders of at least sixty percent (60%) of the then outstanding shares of the Series B
Preferred Stock (voting together as a single class outstanding)), and all of the provisions
of this Section 4 shall apply to any such transaction(s): (i) the merger, acquisition, or
consolidation of the Corporation into or with any other entity or entities in which the
Corporation is not the surviving entity or which results in the exchange of outstanding
shares of capital stock of the Corporation for securities or other consideration issued or
paid or caused to be issued or paid by any such entity or Affiliate thereof pursuant to
which the shareholders of the Corporation immediately prior to the transaction do not
own a majority of the outstanding shares of capital stock of the surviving corporation
immediately after the transaction, (ii) the effectuation by the Corporation of a transaction
or series of related transactions in which 50% or more of the voting power of the
Corporation is disposed of, and (iii) any sale, lease, license (on an exclusive basis) or
transfer by the Corporation of all or substantially all its assets. In connection therewith,
the consideration to be received by shareholders of the Corporation shall be apportioned
as though first received by the Corporation and then distributed in liquidation thereof.

4.4. Notice. Written notice of such liquidation, dissolution or winding up,
stating a payment date and the place where said payments shall be made, shall be given
by mail, postage prepaid, or by telephone facsimile to non-U.S. residents, not less than
twenty (20) days prior to the payment date stated therein, to the holders of record of



Series B Preferred Stock, such notice to be addressed to each such holder at its address as
shown by the records of the Corporation.

4.5.  Determination of Consideration. To the extent any distribution pursuant
to Section 4.1 or Section 4.2 consists of property other than cash, the value thereof shall,
for purposes of Section 4.1 or Section 4.2, be the fair value at the time of such
distributions as determined in good faith by the Board.

4.6. Conversion Prior to Liquidating Distributions. Any holder of Series B
Preferred Stock may, at its option, convert all or a portion of its shares into Common
Stock upon a liquidation, dissolution or winding up of the Corporation and thereby
receive distributions with the holders of the Common Stock in lieu of receiving
distributions as a holder of the Series B Preferred Stock.

5. Redemption Rights.

5.1. Scheduled Redemptions. Unless all of the Series B Preferred Stock has
been converied to Common Stock pursuant to Section 6, the Corporation may, but is not
obligated to, offer to redeem all shares of then outstanding Series B Preferred Stock in
two equal installments on the fifth and sixth year anniversaries of the Closing Date (each
such date being referred to as a “scheduled redemption date” and, individually, the
“first scheduled redemption date” and the “second scheduled redemption date,”
respectively). The shares to be redeemed shall be determined pro rata among the holders
of shares of the Series B Preferred Stock. Any holder of shares of Series B Preferred
Stock may, in its sole discretion, (2) accept or reject any scheduled redemption date, or
(b) defer the first scheduled redemption as described herein for one (1) vear, in which
case such holder shall have the right to elect to have all of its shares of Series B Preferred
Stock be redeemed in full on the second scheduled redemption date. The Corporation’s
election to redeem the Series B Preferred Stock pursuant to this Section 5.1 shail not
otherwise be affected by a deferral, and the redemption rights described in this Section
5.1 shall be cumulative.

5.2.  Price. The redemption price (the “Redemption Price”) of the Series B
Preferred Stock shall be an amount per share equal to the Stated Value per share, plus all
declared and unpaid dividends thereon.

5.3. Redemption Notice. If the Corporation elects to redeem the shares of

Series B Preferred Stock, then the Corporation shall, not less than fifteen (15) days or
more than sixty (60) days prior to the date fixed for redemption (“Redemption Date”),
mail written notice (“Redemption Notice™), postage prepaid, to each holder of shares of
record of Series B Preferred Stock to be redeemed, at such holder’s post office address
last shown on the records of the Corporation. The Redemption Notice shall:

A. state the total number of shares of Series B Preferred Stock which
the Corporation is offering to redeem;

B. state the number of shares of Series B Preferred Stock held by the
holder which the Corporation is offering to redeem;



C. confirm the Redemption Date and Redemption Price; and

D. state the time, place and manner in which the holder may elect to
surrender to the Corporation the certificate or certificates representing the shares of Series
B Preferred Stock to be redeemed.

54. Surrender of Stock. On or before the Redemption Date, each holder of
Series B Preferred Stock electing to be redeemed shall swrrender the certificate or
certificates representing such shares to the Corporation, in the manner and at the place
designated in the Redemption Notice, and thereupon the Redernption Price for such
shares shall be payable to the order of the person whose name appears on such certificate
or certificates as the owner thereof, and each surrendered certificate shall be canceled and
retired. In the event less than all of the shares represented by such certificate are
redeemed, a new certificate representing the unredeemed shares shall be issued and
delivered to the holder that surrendered it.

5.5. Termination of Rights. If the Redemption Notice is duly given, and if,
on or prior to the Redemption Date, a holder of the Series B Preferred Stock elects to
have her, his or its shares redeemed and the Redemption Price is either paid or made
available for payment, then notwithstanding that the certificates evidencing any of the
shares of Series B Preferred Stock so called for redemption have not been surrendered, all
rights with respect to such shares shall forthwith after the Redemption Date cease except
only (i) the right of the holders to receive the Redemption Price without interest upon
surrender of their certificates therefor, (ii) the right to receive Common Stock upon
exercise of the conversion rights as provided in Section 6 hereof on or prior to the
Redemption Date or (iii) the right to defer redemption as provided in Section 5.1.

5.6. No Redemption. The shares of Series B Preferred Stock shall not be
redeemable under any circumstances whatsoever, except as provided in this Section 5 or
to the extent otherwise agreed to in writing by the Corporation and the holders of any
such shares.

5.7. Adjustment for Certain Dividends and Distributions. If the
Corporation, at any time or from time to time, makes or issues or fixes a record date for
the determination of holders of shares of the Series B Preferred Stock entitled fo receive a
dividend or other distribution payable in additional shares of such Series B Preferred
Stock, then and in each such event the Redemption Price for the Series B Preferred Stock
then in effect shall be decreased as of the time of such issuances or, in the event such
record date is fixed, as of the close of business on such record date, by multiplying the
Redemption Price for the Series B Preferred Stock then in effect by a fraction (a) the
numerator of which is the total number of shares of Series B Preferred Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on
such record date, and (b} the denominator of which shall be the total number of shares of
the Series B Preferred Stock issued and outstanding immediately prior to the time of such
issnance or the close of business on such record date plus the number of shares of Series
B Preferred Stock issuable in payment of such dividend or distribution; provided,
however, that if such record date is fixed and such dividend is not fully paid or if such




distribution is not fully made on the date fixed therefor, the Redemption Price for the
Series B Preferred Stock shall be recomputed accordingly as of the close of business on
such record date and thereafter the Redemption Price for the Series B Preferred Stock
shall be adjusted pursuant to this Section 5.7 as of the time of actual payment of such
dividends or distributions.

6. Conversion. The holders of the Series B Preferred Stock shall have the following
conversion rights (the “Conversion Rights™): :

6.1. Optional Conversion of the Series B Preferred Stock. Any or all shares
of the Series B Preferred Stock shall be convertible, without the payment of amy
additional consideration by the holder thereof and at the option of the holder thereof, at
any time after the first issuance of shares of Series B Preferred Stock by the Corporation
and from time to time, at the office of the Corporation or any transfer agent for the
Common Stock, into such whole number of fully paid and nonassessable shares of
Common Stock as is determined by dividing $1.25 by the Series B Conversion Price
(determined as hereinafter provided) in effect at the time of conversion and then
multiplying such quotient by the number of shares of Series B Preferred Stock to be
converted. The conversion price at which shares of Common Stock shall be deliverable
upon conversion without the payment of any additional consideration by the holder
thereof shall at the time of the filing of this Amendment initially be $1.25 (the “Series B
Conversion Price”). Such initial Series B Conversion Price shall be subject to
adjustment, in order to adjust the number of shares of Common Stock into which the
Series B Preferred Stock is convertible, as hereinafter provided.

6.2.  Automatic Conversion of the Series B Preferred Stock. If at any time
(a) the Corporation shall complete a Qualified Public Offering, (b) during any period of
thirty (30) consecutive trading days, the average closing price per share of the Common
Stock, as reported on a national securities exchange, the NASDAQ NMS or Small Cap
Market, or the OTC Bulletin Board, equals or exceeds $2.25 (subject to appropriate
adjustment to reflect stock splits, stock dividends, reorganizations and other capitalization
changes, and all other events contemplated in Sections 6.6, 6.7, and 6.8), or (c) the
holders of at least sixty percent (60%) of the outstanding shares of Series B Preferred
Stock, shall vote at a meeting or consent in writing to the conversion of the Series B
Preferred Stock into shares of Common Stock, then effective upon (x) the closing of the
sale of such shares by the Corporation pursuant to such Qualified Public Offering, (y) the
expiration of such thirty (30) consecutive trading days, or (z) such vote or written consent
of the holders of at least sixty percent (60%) of the outstanding shares of Series B
Preferred Stock, as the case may be, all outstanding shares of Series B Preferred Stock
shall automatically convert into shares of Common Stock as provided for in Section 6.1.

6.3. Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series B Preferred Stock, and the number of shares of
Common Stock to be issued shall be determined by rounding to the nearest whole share
(a half share being treated as a full share for this purpose). Such conversion shall be
determined on the basis of the total number of shares of Series B Preferred Stock the




holder is at the time converting into Commeon Stock and such rounding shall apply to the
number of shares of Common Stock issuable upon such aggregate conversion.

6.4. Mechanics of Optional Conversion. Before any holder of Series B
Preferred Stock shall be entitled to convert the same into full shares of Common Stock,
such holder shall swrrender the certificate or certificates therefor, endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by such holder’s attorney duly
authorized in writing, at the office of the Corporation or of any transfer agent for the
Common Stock, and shall give at least five (5) days’ prior written notice to the
Corporation at such office that such holder elects to convert the same or such portion
thereof as such holder elects to convert and shall state therein such holder’s name or the
name of the nominees in which such holder wishes the 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 B Preferred Stock, or to such holder’s nominee
or nominees, a certificate or certificates for the number of shares of Commeon Stock to
which such holder shall be entitled as aforesaid. Such conversion shall be deemed to
have been made immediately prior to the close of business on the date of such surrender
of the shares of Series B Preferred Stock to be converted, and the person or persons
entitled to receive the shares of Common Stock issuable upon conversion shall be treated
for all purposes as the record holder or holders of such shares of Common Stock on such
date. From and after such date, all rights of the holder with respect to the Series B
Preferred Stock so converted shall terminate, except only the right of such holder, upon
the surrender of his, her or its certificate or certificates therefor, to receive certificates for
the number of shares of Common Stock issuable upon conversion thereof. Upon
conversion of only a portion of the number of shares covered by a certificate representing
shares of Series B Preferred Stock surrendered for conversion, the Corporation shall issue
and deliver to the holder of the certificate so surrendered for conversion, at the expense of
the Corporation, a new certificate covering the number of shares of the Series B Preferred
Stock representing the unconverted portion of the certificate so surrendered, which new
certificate shall entitle the record holder thereof to all rights in respect of the shares of
Series B Preferred Stock represented thereby to the same extent as if the portion of the
certificate theretofore covering such unconverted shares had not been surrendered for
conversion. '

6.5. Mechanics of Automatic Conversion. The Corporation shall use
reasonable efforts to provide all holders of record of shares of Series B Preferred Stock
with at least twenty (20) days’ prior written notice of the anticipated date of any
automatic conversion referenced in Section 6.2 and at least five (5) days’ prior written
notice of the actual date of such conversion. Each such notice shall designate a place for
automatic conversion of all of the shares of such Series B Preferred Stock. Such notices
will be sent by mail, first class, postage prepaid to each record holder of Series B
Preferred Stock at such holder’s address appearing on the Corporation’s stock register, or
by overnight courier service in the case of the notice prior to the actual date of
conversion.. On or before the date fixed for conversion, each holder of shares of Series B
Preferred Stock shall surrender such holder’s certificate or certificates for all such shares
to the Corporation at the place designated in such notice, and shall thereafter receive




certificates for the number of shares of Common Stock or other securities to which such
holder is entitled. Failure to provide such notice shall not affect the validity of automatic
conversion hereunder. On the date fixed for conversion, all rights with respect to the
Series B Preferred Stock will terminate, except only (i) any rights to receive declared but
unpaid dividends with a record date preceding the date of conversion, and (if) the rights
of the holders thereof, upon surrender of their certificate or certificates therefor, to
recetve certificates for the number of shares of Common Stock or other securities into
which such Series B Preferred Stock has been converted. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by
a written instrument or instruments of transfer, in form satisfactory to the Corporation,
duly executed by the registered holder or by her, his or its attorey duly authorized in
writing. All certificates ewdencmg shares of Series B Preferred Stock which are required
to be surrendered for conversion in accordance with the provisions hereof shall, from and
after the date such certificates are so required to be surrendered, be deemed to have been
retired and canceled and the shares of Series B Preferred Stock represented thereby
converted into Common Stock for all purposes, notwithstanding the failure of the holder
or holders thereof to surrender such certificates on or prior to such date. As soon as
practicable after the date of such automatic conversion and the surrender of the certificate
or certificates for Series B Preferred Stock as aforesaid, the Corporation shall cause to be
issued and delivered to such holder, or to her, his or its written order, a certificate or
certificates for the number of full shares of Common Stock or other secunties issuable on
such conversion in accordance with the provisions hereof.

6.6. Certain Adjustments to Conversion Price for Stock Splits, Dividends,
Mergers, Reorganizations, Etc.

A. Adjustment for Stock Splits, Stock Dividends and
Combinations of Common Stock. In the event the outstanding shares of Common
Stock shall, after the filing of this Amendment, be subdivided (split), or combined
(reverse split), by reclassification or otherwise, or in the event of any dividend or other
distribution payable on the Common Stock in shares of Common Stock, the Series B
Conversion Price in effect immediately prior to such subdivision, combination, dividend
or other distribution shall be adjusted so that the registered holder of any share of Series
B Preferred Stock thereafter surrendered for conversion shall be entitled to receive the
number and kind of shares of Common Stock and other securities which such holder
would have owned or have been entitled to receive after the happening of any of the
events described above had such share been converted immediately prior to the
happening of such event. An adjustment made pursuant to this subparagraph (A) shall
become effective immediately after the record date in the case of a dividend or other
distribution and shall become effective immediately after the effective date in the case of
a subdivision or combination.

B. Adjustment for Merger or Reorganization, Etc. In the event of

a reclassification, reorganization or exchange (other than described in Section 6.6(A)
above) or any merger, acquisition, consolidation or reorganization of the Corporation
with another Corporation (other than a merger, acquisition or other consolidation or
reorganization as defined in Section 4.3, which shall be considered a liquidation pursuant



to Section 4 above), each share of Series B Preferred Stock shall thereafter be convertible
into the kind and number of shares of stock or other securities or property to which a
holder of the number of shares of Common Stock of the Corporation deliverable upon
conversion of the Series B Preferred Stock would have been entitled upon such
reclassification, reorganization, exchange, consolidation, merger or conveyance had the
conversion oceurred immediately prior to the event; and, in any such case, appropriate
adjustment (as determined in good faith by the Board) shall be made in the application of
the provisions herein set forth with respect to the rights and interests thereafter of the
holders of the Series B Preferred Stock, fo the end that the provisions set forth herein
(including provisions with respect to changes in and other adjustments of the applicable
Series B Conversion Price) shall thereafter be applicable, as nearly as reasonably may be,
in relation to any shares of stock or other property thereafter deliverable upon the
conversion of the Series B Preferred Stock.

C. Adjustments for Other Dividends and Distributions. In the
event the Corporation, upon approval of the holders of at least sixty percent (60%) of the
then outstanding shares of Series B Preferred Stock (as provided by Section 2.3(D)), at
any time or from time to time after the filing of this Amendment, makes, or fixes a record
date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable in securities of the Corporation other than shares of Common
Stock, evidences of indebtedness, assets (including cash), or rights, options, warrants or
Convertible Securities, then and in each such event (unless the holders of Series B
Preferred Stock receive a comparable dividend or distribution under Section 3.1),
provision shall be made so that the holders of Series B Preferred Stock shall receive upon
conversion thereof, in addition to the number of shares of Common Stock receivable
thereupon, the kind and amount of securities, evidences of indebtedness, assets (including
cash), or rights, options, warrants or Convertible Securities of the Corporation which they
would have received had their Series B Preferred Stock been converted into Common
Stock immediately prior to the date of such event and had they thereafter, during the
period from the date of such event to and including the conversion date, retained such
securities, evidences of indebtedness, assets (including cash), or rights, options, warrants
or Convertible Securities receivable by them as aforesaid during such period, subject to
all other adjustments called for during such period under this Section 6.6 with respect to
the rights or the holders of the Series B Preferred Stock. Any adjustment contemplated
by this paragraph (C) shall become effective immediately after the record date for the
determination of shareholders entitled to receive such dividend or other distribution.

6.7. Adjustment to Conversion Price for Issue or Sale of Additional Shares
of Common Stock. If, at any time or from time to time_ after the filing of this
Amendment, the Corporation shall issue or sell Additional Shares of Common Stock,
Convertible Securities or rights, warrants, or options to subscribe for, purchase, or
otherwise acquire Additional Shares of Common Stock or Convertible Securities for an
Effective Price per share less than the applicable Series B Conversion Pricethen in effect,
then and in each such case, the applicable Series B Conversion Price shall be reduced to
an adjusted conversion price (computed to the nearest cent, a half cent being treated as a
full cent), as of the opening of business on the date of such issue or sale, determined by
multiplying such Series B Conversion Price by a fraction, (i) the numerator of which




shall be the sum of (x) the number of shares of Common Stock outstanding immediately
prior to the issuance of such Additional Shares of Common Stock (excluding treasury
shares) plus all shares of Common Stock then issuable upon conversion, exercise or
exchange of any outstanding Series A Preferred Stock, Series B Preferred Stock,
Convertible Securities, rights, warrants, and options to subscribe for, purchase or
otherwise acquire Comumon Stock, plus (y) the number of shares of Common Stock
which the net aggregate consideration received by the Corporation for the total number of
such Additional Shares of Common Stock so issued would purchase at the Series B
Conversion Price (prior to adjustment), and (ii) the denominator of which shall be the
sum of (x) the number of shares of Common Stock outstanding imumediately prior to the
jssuance of such Additional Shares of Common Stock (excluding treasury shares) plus all
shares of Common Stock issuable upon conversion, exercise or exchange of any
outstanding Series A Preferred Stock, Series B Preferred Stock, Convertible Securities,
rights, warrants, and options to subscribe for, purchase or otherwise acquire Common
Stock, plus (y) the number of such Additional Shares of Common Stock so issned.

6.8. Further Provisions for Adjustment of Conversion Price. For the
purpose of Section 6.7 above, the following provisions shall be applicable:

A. Issuance Provisions for Adjustment of Conversion Price. If, at
any time on or after the filing of this Amendment, the Corporation shall issue or sell any
Convertible Securities, there shall be determined as of the date of issue the Effective
Price per share for which Additional Shares of Common Stock are issuable upon the
conversion or exchange thereof, such determination to be made by dividing (i) the total
amount received or receivable by the Corporation as consideration for the issue or sale of
such Convertible Securities, plus the minimum aggregate amount of additional
consideration, if any, payable to the Corporation upon the conversion or exchange
thereof, by (ii) the maximum number of Additional Shares of Common Stock issuable
upon conversion or exchange of all of such Convertible Securities; and such issue or sale
shall be deemed to be an issue or sale for cash (as of the date of issue or sale of such
Convertible Securities) of such maximum number of Additional Shares of Common
Stock at the price per share so determined.

If such Convertible Securities shall by their terms provide for an increase or
increases, with the passage of time, in the amount of additional consideration, if any,
payable to the Corporation, or in the rate of exchange, upon the conversion or exchange
thereof the adjusted Series B Conversion Price shall, forthwith upon any such increase
becoming effective, be readjusted to reflect the same.

If any rights of conversion or exchange evidenced by such Convertible Securities
shall expire without having been exercised, any adjusted Series B Conversion Price shall
forthwith be readjusted to be the adjusted Series B Conversion Price which would have
been in effect had an adjustment been made on the basis that the only Additional Shares
of Common Stock issued or sold in respect of such Convertible Securities were those
actually issued upon the conversion or exchange of such Convertible Securities, and that
they were issued or sold for the consideration actually received by the Corporation upon
such conversion or exchange, plus the consideration, if any, actually received by the
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Corporation for the issue or sale of such Convertible Securities as_were actually
converted or exchanged.

B. Grant of Rights, Warrants, or Options for Commeon Stock. If,
at any time on or after the filing of this Amendment, the Corporation shall grant any
rights, warrants, or options to subscribe for, purchase or otherwise acquire Additional
Shares of Common Stock, there shall be determined as of the date of issue the Effective
Price per share for which Additional Shares of Common Stock are issuable upon the
exercise of such rights, warrants, or options, such determination to be made by dividing
(i) the total amount, if any, received or receivable by the Corporation as consideration for
the granting of such rights, warrants, or options, plus the minimum aggregate amount of
additional consideration payable to the Corporation upon the exercise of such rights,
warrants, or options, by (ii) the maximum number of Additional Shares of Common
Stock of the Corporation issuable upon the exercise of such rights, warrants, or options;
and the granting of such rights, warrants, or options shall be deemed to be an issue or sale
for cash (as of the date of the granting of such rights, warrants, or options) of such
maximum number of Additional Shares of Common Stock at the price per share so
determined.

If such rights, warrants, or options shall by their terms provide for an increase or
increases, with the passage of time, in the amount of additional consideration payable to
the Corporation upon the exercise thereof, the adjusted Series B Conversion Price shall,
forthwith upon any such increase becoming effective, be readjusted to reflect the same.

If any such rights, warrants, or options shall expire without having been
exercised, any adjusted Series B Conversion Price shall forthwith be readjusted to be the
adjusted Series B Conversion Price which would have been in effect had an adjustment
been made on the basis that the only Additional Shares of Common Stock so issued or
sold in respect of such rights, warrants and options were those actually issued or sold
upon the exercise of such rights, warrants, or options and that they were issued or sold for
the consideration actually received by the Corporation upon such exercise, plus the
consideration, if any, actually received by the Corporation for the granting of all such
rights, warrants, or options, whether or not exercised.

C. Grant of Rights, Warrants, or Options for Convertible
Securities. If, at any time on or after the filing of this Amendment, the Corporation shall
grant any rights, warrants, or options to subscribe for, purchase or otherwise acquire
Convertible Securities, there shall be determined as of the date of issue the Effective
Price per share for which Additional Shares of Common Stock are issuable upon the
exercise of such rights warrants or options for such Convertible Securities, such
determination to be made by dividing (i) the total amount, if any, received or receivable
by the Corporation as consideration for the granting of such rights, warrants, or options,
plus the minimum aggregate amount of additional consideration payable to the
Corporation upon the exercise of such rights, warrants, or options, by (ii) the maximum
number of Additional Shares of Common Stock of the Corporation issuable upon the
exercise of such rights, warrants, or options and the conversion or exchange of all of such
Convertible Securities; and the granting of such rights, warrants, or options shall be




deemed to be an issue or sale for cash (as of the date of the granting of such rights,
warrants, or options) of such maximum number of Additional Shares of Common Stock
at the price per share so determined.

If such rights, warrants, or options shall by their terms provide for an increase or
increases, with the passage of time, in the amount of additional consideration payable by
the Corporation upon the exercise thereof, any adjusted Series B Conversion Price shall,
forthwith upon any such increase becoming effective, be readjusted to reflect the same.

If any such rights, warrants, or options shall expire without having been
exercised, the adjusted Series B Conversion Rate shall forthwith be readjusted to be the
adjusted Series B Conversion Rate which would have been in effect had an adjustment
been made on the basis that the only Convertible Securities so issued or sold in respect of
such rights, warrants and options were those actually issued or sold upon the exercise of
such rights, warrants, or options and that they were issued or sold for the consideration
actually received by the Corporation upon such exercise plus the consideration, if any,
actually received by the Corporation for the granting of all such rights, warrants, or
options, whether or not exercised.

D. Determination of Consideration. Upon any issuance or sale for a
consideration other than cash, or a consideration part of which is other than cash, of any
Additional Shares of Common Stock or Convertible Securities or any rights, warrants, or
options to subscribe for, purchase or otherwise acquire any Additional Shares of
Common Stock or Convertible Securities, the amount of the consideration other than cash
received by the Corporation shall be deemed to be the fair value of such consideration as
determined in good faith by the Board. In case any Additional Shares of Common Stock
or Convertible Securities or any rights, warrants, or options to subscribe for, purchase or
otherwise acquire any Additional Shares of Common Stock or Convertible Securities
shall be issued or sold together with other stock or securities or other assets of the
Corporation for a consideration which covers two or more thereof, the consideration for
the issue or sale of such Additional Shares of Common Stock or Convertible Securities or
such rights, warrants, or options shall be deemed to be the portion of such consideration
allocated thereto in good faith by the Board.

E. Duration of Adjusted Conversion Price. Following each

computation or readjustment of an adjusted Series B Conversion Price as provided above
in this Section 6, the-new adjusted Series B Conversion Price shall remain in effect until a
further computation or readjustment thereof is required by this Section 6.

F. Other Action Affecting Common Stock. In case, after the filing
of this Amendment, the Corporation shall take any action affecting its shares of Common
Stock, other than an action described above in this Section 6, which in the good faith
opinion of the Board would have a materially adverse effect upon the conversion rights of
the Series B Preferred Stock granted herein, the Series B Conversion Rate shall be
adjusted in such manner and at such time as the Board may in good faith determine to be
equitable in the circumstances. -
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G. Certificate as to _Adjustments. Upon the occurrence of each
adjustment or readjustment of the Series B Conversion Price pursuant to this Section 6,
the Corporation at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each holder of Series B Preferred Stock a
certificate setting forth such adjustment or readjustment and showing in reasonable 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 Series B Preferred Stock, furnish
or cause t0 be furnished to such holder a like certificate setting forth: (i) such
adjustments and readjustments; (ii) the applicable Series B Conversion Price at the time
in effect; and (iii) 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 the Series B
Preferred Stock.

6.9. 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 determining the
holders thereof who are entitled to receive any dividend or other distribution, any capital
reorganization of the Corporation, any reclassification or recapitalization of the
Corporation’s capital stock, any consolidation or merger with or into another
Corporation, any transfer of all or substantially all of the assets of the Corporation or any
dissolution, liquidation or winding up of the Corporation, the Corporation shall mail to
each holder of Series B Preferred Stock at least ten (10) days prior to the date specified
for the taking of a record, a notice specifying the date on which any such record is to be
taken for the purpose of such dividend or distribution.

6.10. Additional Notices. In the event the Corporation shall propose to take
any action of the types described in Sections 6.6, 6.7 or 6.8 the Corporation shall give
notice to each holder of shares of Series B Preferred Stock, which notice shall specify the
record date, if any, with respect to such action and the date on which such action is to
take place. Such notice shall also set forth such facts with respect thereto as shall be
reasonably necessary to indicate the effect of such action (to the extent such effect may
be at the date of such notice) on the Series B Conversion Price and the number, kind or
class of shares or other securities or property which shall be deliverable or purchasable
upon the occurrence of such action or deliverable upon conversion of shares of Series B
Preferred Stock. In the case of any action which would require the fixing of a record
date, such notice shall be given at least ten (10) days prior to the date so fixed, and in
case of all other action, such notice shall be given at least ten (10) days prior to the taking
of such proposed action. '

6.11. Common Stock Reserved. The Corporation shall reserve and keep
available out of its authorized but unissued Common Stock such number of shares of
Common Stock as shall from time to time be sufficient to effect (a) conversion of the
Series B Preferred Stock and (b) issuance of Common Stock pursuant to any outstanding
option, warrant, or other rights to acquire Common Stock.

6.12. Payment of Taxes. The Corporation will pay all taxes (other than taxes
based upon income) and other governmental charges that may be imposed with respect to
the issue or delivery of shares of Common Stock upon conversion of shares of Series B




Preferred Stock, other than any tax or other charge imposed in connection with any
transfer imvolved in the issue and delivery of shares of Common Stock in a name other
than that in which the shares of Series B Preferred Stock so converted were registered.

7. No Reissuance of Series B Preferred Stock. No share or shares of Series B
Preferred Stock acquired by the Corporation by reason of redemption, purchase,
conversion or otherwise shall be reissued.

8. Notices. Unless otherwise specified in the Corporation’s Articles of
Incorporation or Bylaws, all notices or communications given hereunder shall be in
writing and, if to the Corporation, shall be delivered to it as its principal executive
offices, and if to any holder of Series B Preferred Stock, shall be delivered to it at its
address as it appears on the stock bocks of the Corporation.
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9. No Preemptive Rights. Shareholders shall have no preemptive rights except as
granted by the Corporation pursuant to written agreements.

Article II. Date Amendment Adopted

The amendment set forth in these Articles of Amendment was adopted on April 5, 2002.

Article III. Shareholder Approval of Amendment

The amendment set forth in these Articles of Amendment was adopted by the
Corporation’s Board of Directors and no shareholder approval was required.

The undersigned executed this document on the date shown below.
By: W o. %cr&q/\
)

Name: Michael D. Farkas
Title: Executive Vice President/Director
Date: Y4 5(02




