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ARTICLES OF INCORPORATION OF e
NORTH AMERICAN TEL-COM GROUP, INC. >

In ascordanes with Section 607.1007 of the Flarida Statutes, the Amended and
Restatad Articles of Incorporation of NORTH AMFRICAN TEL-COM GROUP,
INC., & Florida corporation (the "Cetporation™), are hereby amended and restatad (such
amended and restatod Articlas of Incorporation to he referred to herein as the "Articles
of Tneorporation" to raad in their entiraty as follows:

ARTICLE X - NAME,
The name of the Corporation is North Amarican Tel-Com Group, Inc.
ARTICLE II - ADDRESS

The mailing address and prineipal place of business for the Corporation ia 2240
Palm Beach Lakes Boulavard, West Palm Beach, Florida 33400,

ARTICLE III - DURATION
Ths duration of the Corporation shall be perpetual.
ARTICLE IV - PURPOSY

;l‘ha Corporation is orgenized to engage in any activity or business permitted
under the laws of the United States and the Stais of Florida.

The address of the registered offica of the Corporation is 2240 Palm Baach Lakes
Boulevard, Waat Palm Beach, Florida 83409, and the nams of the registared agent of
the Corporation at such address is Willlam J. Mercuria. '

-

., The total number of sharea of capital astock of the Corporation which the

. Corporation shail have the authority to issus is 100,000,000, conaisting of (i) 98,000,000

shares of common .stock, each of which ghall hava a par value of $.01 per share
("Common Stock™, ineluding 10,000,000 shares of Class A Common Stock (*Olass A

Common Stock™ and 20,000,000 sharea of Clasa B Common Stoek ("Clazs B Common

Stock™) and 68,000,000 shares of undesignated common stosk ("Common Stock™), and

(i) 2,000,000 shares of Prefortred Stock, each of which shall have a par value of $.01 par

e ghare ("Preferred Stock”) and 100,000 shares of which ars hereby designated as "Series
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A Convertible Preferred Stock." The rights, prmlages. vote, liquidution preferance,
convertibility, dividend and redemption provisions for the SBeries A Convertible
Preforred Stock are set forth on Exhibit A attashed hereto,

Bubjecttothaaxplmstamsofthe Preferradshnckandanynlaas or seTied thereof. Tha
powaers, praferences and rights of the Class A Commoi Btoek, the Class B Common
Stock and the Common Stock, and the qualifications, limitations and restrictions
thereof, shall in all respects be identieal, exeapt as otherwise required by law ar as
expraesly provided in the agreament among the stockholders of the Corporation in the
agreement among the stockholders of the Corporation dated as of March 31, 1898,

1.  Yoiine Rights, Except as otherwise required by law or a8 may be
provided by the reeolutions of the Board authorizing the issuance of aty class or series
of the Preferred Stock, as hereinafler provided, all rights to vota and all voting power
ghall ba vested exelusivsly in the holders of ths Common Stock. The holders of sharas
of Clags A Comman Stock and Clags B Common Stock ghall have the following voting

rights:

2. - 'The holders of Class A Common Stock shall be entitled o
one vote for each share of Class A Common Stock held, provided,
however, that in no event shall the Class A Common Stock, in the
aggregate, ba entiftlad to more than 20% of the total numbar of votes
alloeable to all igsued and outstanding voting sharas of eapital stock of the
Corporation, In the event that the total number of issusd and
outatanding shares of Class A Common Stock shall be greater than 20%
of all votes entitied to be cast by holders of issued and outstanding shares
of capital stook of the Corporation, each share of Class A Common Stock
shall be entitled to that number of votes sgqual fo a fraection, the
numerstor of which shall ba 20% of the total number of votes entitled to
be east by holders of sharas of capital stoek of the Corporation and the
denominator of which shall be the total number of shares of Class A
Comunon Stock then issued and outstanding.

b The hélders of Cless B Common Stock shall be entitled to
one vote for each share of Clasa B Cammon Stock hald.

2. Dividends, Subject to the rights of the holders of the Preferred
8tock, the holders of the Common Btock shall be entitled to receive when, as and if
declared by the Board, out of funds lagally available therefor, dividends and other
distributions payable in casgh, property, stock (including shaves of auy class or series of
the Corporation, whether or not shaves of such class or ssries ars alrendy outstanding
or otherwise,

2 )
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8.  Copversion
a.  Mandatory Conversion, Immediately prior to the earliest to

occur of (i) the aequisition by the Corporation (Whether by aequisition of
all of tha autstanding shares of such oparating company oy substantially
all of the asssets of such operating company) of the third operating
company asquired by the Corporation after the date hereof; (i) the
effective date of the Corporation’s initial public offering of Cotnrnon
Stock; or (iif) the conversiony of the Corporation’s Series A Convertible
Preferred Stock into Common Stock {the "Convergion Dats™: then each
shurs of Class B Qommon Stock then issued and outastanding shall
theraupon be converted sutomatically ax of sush Conversion Date into one
fully paid and nonasgessabla shere of Common Stock (without clasa
designation), an-may be proportionately adjusted by tha Board of Directors
for the dikutive effects of additiona) Issuances of Common Stock, and will
have one vote per share (a "Mandatory Conversion); and each share of
Claas A Comunon Stock shall ba converted into one fully psid and
nonasyessable share of Common Stock (without class designation), an may
" ba proportionately adjusted by the Board of Divectors for the dilutive
offacts of additional iasuances of Common Stock; provided howaever, that
upon the Mandatory Conversion, the shares of Commen Stock issuable
upon the conversion of the Class A Common Stock will represent no more
than 20% nf the onutstanding voting ahares of the Carporstion. Naotice of
such Mandatory Conversion shall be given by the Corporation as soon as
practicable, but no-later than the next meeting of shareholders of the
Corporation, by means of written notite to al! holders of Class A and
Class B Common Stack, and the Sacretary of the Corporation shall be
instructed to and shall prompily request that each holder of Class A and
Class B Common Stock .promptly deliver, and each such holdey shell
promptly deliver, the certificata or cartificates representing each share of
such Class A end Class B Common Stock to the Corporation or the
Transfer Agent. I so required by the Corpération or the Transfer Agent,
any certificate for shares surrendered for conversion shall be agcompanisd
by instruments of transfer, in form satisfactory ta the Corporation or the
Transfer Agent, duly executed by the holder of such shares or the duly
authorized representative of such holder, together with funds for the
Eament of any tranafer tax required purnuanj: to paragraph (e) of this
ubgection 8.

Eﬁﬂﬂmm As pmmpﬂy as pracﬁwablﬂ falldmns the
surrender for conversion of & ceriificate represanting shares of Class A
and Class B Common Stock in the manner provided in paragraph (a) of
this Subsection 3, as applicable, any required instruments of transfer and
the payment in cash of any amount reguired by the provisions of
paragraph {e) of this Subsection 8, the Corporation ghall ism1s and deliver
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or cause to be issued and delivered to such holder or such holder's
nomines or fieminaes, a certificate or certificatas rapresenting the aumber
of sharas of Common Stock issued upon such converaion in guch name or
names as such holder may direct, Mandatory Conversions shall be
deemed to have besn effected on ths Conversion Date on which the
condition pet forth in paregraph (a) of this Subsectien 3 ia determinad by
the Board to have oceurred. Upon ths date the conversion is deomad
affectad all rights of the halder of such ghares of Class A or Clasa B
Common Stoek so converted, as the holder of such shaves, ghall coase, and
the person OrF persEons in whoss name o NAMGH the certificate or
certificates representing the shares of Class A or Clasa B Common Stock
are issued shall ba trastad for all purposes as having become the record
holder or holders of such shares of Common Stack on that date; provided,
however, that if any surrender and payment pursuant fo a Mandatory
Conversion otcurs on any date whan the stock transfer books of the
Corporation shell be closed, the person or parsons in whase name or
nawes the cartificate or cortificates reprasenting shares of Common Stock
are issued shall be deemed the record holder or holders tharsof for all
purposes on the next suesseding dsy on which the stock transfer books
£Te Cpen. '

e.  Adiustments. No adjustments in respect of dividends shail
be made upon the Mandatory Conversion of any shares of Class A or
Class B Common Stock; provided, howevar, that if a share of Class A or
Class B Cloramon Stock shall be convartad subsequent to the rocord date
for the payment of & dividend or other diatribution on Class A or Class B
- Common Stoek but prior to such payment, then the registered holder of
guch share of Clags A or Class B Common Stock at the cloge of business
on auch record date ahall be entitled fo receive the dividend or other
distribution payable on such share of Class A or Class B Commeon Stock
on guch date notwithetanding the Mandatory Conversion thereof or the
Corporation’s default in payment of the dividend due on such date,

d, - Avsilehilitv of € . 1. ' sion: Registration
The Corporation shall at all times reserve and keep available out of its
authorized but unissusd sharas of Common Stock, solely for the purpose
of issuance upon conversion of the outstanding shares of Class A
Commeon, Class B Common and Series A Convertible Preferred Stock,
such number of shares of Cornmon Stock that shall be issuable upon the
conversion of all such shares of Class A Common, Class B Common and
Series A Convertible Preforred Stock then outstanding. If any shares of
Cornmon Stock requira registration with vr approval of any governmental
euthority under any féderal or state law before such shares shall be issued

upon couversion, the Corporation shall cause such shares to be duly

registered or approved, as the casa may be. All shares of Common Stock
that shall be Issuad upon converaion of the fully paid and nonassessabla

e
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ghares of Class A Common, Class B Common or Series A Convertible
Preferred Stock shall, upon igsue, be fully paid and nonassessable,

e Cayment of Taxes upop Conversipn. The issuanca
of certificates for sharvea of Common Btock issuable upon the Mandatory
Conversion shall be made without charge to the converting holder
provided, however, that if eny certificate is to be issued in a name other
than that of the record holder of the shares being converted, the
Corporation shall not be required o jasus or deliver any such certificate
unlasr and uni]l the person requesting the issuance theraof shall have
paid to the Corporation the amount of any tax that may be payable with
respect to any tranafer involved in the isspance and dslivery of such
cartifieata or has established to the satiafaction of the Corporation that
puch tax has been paid,

4.  Splits or Combinations. If the Corporation shall in any manner
aplit, subdivide or combine the ocutstanding shares of Class A Common Stock or Class

B Common Btock, then the outatending shares of the otlher such class of Common Stoeck
shall be proportionately split, subdividad or combined in the sama manner and on the
same bagis ag the outstanding shares of the claza that has been eplit, subdividsd or
combined.

: B. Mergaraand Consolidations. In the event of s marger, consnlidation
or cambination. of the Corporation with anothey entity (whether or not the Corporation
is the surviving entity), the holders of Class A Comman Stock and Cluss B Common
Staclk shall be sntitled to receive the same per share congideration in that iransaction,
axeopt that any common stoek that holdems of Class A Common Stock are entitled to
roceive in any such svent may diffor as to voting rights and otherwise to the extent and
only the extent that the Class A Common Stock and the Class B Common Stock differ
as set forth in this Section B. .

6.  Liguidating Digtritmtions Upon any liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, and after the holders
of the Preferred Stock shall have been paid in full the amounts to which they shall be
entitled, if any, or a sum sufficient for such payment in fidll shall have bean set aside,
the remaining net assets of the Corporation, if any, shall be divided among to the
holders of Clags A Common Stock and Class B Common Stock pro rata based on the
number of each class then outstanding, provided, however, that in no event shali the
holders of the Class A Common Stock receive more than 20% of the retnaining net-
agsets and the holders of the Class’' B Common Stock receive less than 80% of the

remaining het asaats.

7. Sales and Repurehages. The Board shall have the power to eause
the Corporalion. to issue and sell shares of Class A or Class B Common Steck to such
individuals, paritnerships, foint ventures, lmited Lisbility corapanies, associations,
corporations, trusts or other legal entities (colloctively, "persons™ and for such
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consideration as the Board shall from time to time in its discretion determine, whether
or not greater conmideration could be received upen the issus or zale of the same
number of sharaa of the other elags of Common Stock, and as otherwiss permittad by
law, The Board shall inve the power to cause the Corporation te purchsse, out of
funds legally aveilable therefor, shares of either clase of Common Stock from euch
persons and for such eonsideration as the Board shall from time to time in its
diseration defermine, whether or not loss conaideration could be paid upon the purchase
of the same number of shares of the other clnes of Common Stock, and as otherwise
parmitted by law.

G B Relating t grrad Stock Shares of Preferrad Stock may he
issued from time to time in one or more sariss. The Baard of Directors is authorized
to fix the number of shares in each serips, the designation thereof and the ralative
rights, preferences and limitutions of each series ineluding, but not limited to: (a) the
dividend rate; (b) redeemablp foatures, if any; (¢) rights upon lquidation; (d) whether
or not the shares of such serics shall be subject to a- purchase, retirement or sinking
fund provision; (a) whether or not the shares of such savias ghall ba sonvertible into or
exchangeabls for shares of amy other clasa and, if eo, the rate of convarsion or
exchange; (f) restrictions, if any, upon the payment of dividends on Coramon Stock: (g)
resirictions, if any, upon the creation of indebtednass; (b) voting powers, if any, of the
shares of each series; and (i) such other rights, preferences and limitations as shall not
he inconsistent with the laws of the State of Florida.

The holdors of the Preferrad Stock ehall be entitled to dividends thereon at the
rate established by the Board of Directors. All remaining profits which the Board of
Directora may detarmine to apply in payment of dividends shall be distributed among
the holders of Common Stock exclusively. Upon dissolution, whether volurtary or
involuntary, the holders of Proferred Stock shall first be entitled to receivs, out of the
net assets of the Corporation, the liquidating value established by the Board of
Directors, of their shares plus unpeid eccumulated dividends and auy other
distributiona declared thareon, .

-

* =
L UNIRIOT

D.  Shave Reclpapification. Immediatoly upon the filing hereof, each then
outstanding share of the Corporation’s Common Stack (the "Existing Common Stock”)
shall, automatically and without any action by the holdsr, be raclassifled and esnvertad
into 194.888 validly issued, fully paid and nonassassable shares of Class A Common
Stock, Each certificate that theretofore represented shares of Existing Common Stock
shall thereafter rapresent the numbar of shares of Class A Common Stock into which
the shares of Existing Cominon Stock representod by such certifieata were reclassified
and converted hereby; provided, however, that each person holding of record a stock
certificate or certificates that represented shares of Existing Common Stack shall
racaive, upon surrender of each such ceriificate or cortificates, a new cartificate or
certificates evidencing and representing the nwnber of shares of Class A Common Stock
{0 which such person is emtitled. Upon consummation of the reclassification of the
Existing. Common Btock of the Corporation provided for in this Section D (the
‘Reclasaification”), the holders of the Class A Common Stock of the Corporation shall

AV ATINVTT A o IMNNNNNGRTAR O
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have all rights aceorded them by law and these Articles of Incorporation. The lususnce
of certificates repregenting shares of Class A Common Stock issusble upon the
Raclassification shall be made without charge to the holdera of Existing Common Stock;
provided, howaver, that.if any ceriificats is to be issued in a nama cther than that of
the record holder of the shares of Existing Common Stock being reclassified pursuant
to the Reclassification, the Corporation shall not he required to issue or daliver any
such certificate unleas and until the person requesting the issuance thereof skall have
paid to the Corporation the amount: of any tex that may be payable with respact to any
transfer involved in the issnance and delivery of such certificats or has established to
the satisfaction of the Corporation that such tax has besn paid. If aa reguired by the
Corparation or the Transfer Agent, any eertificate for sharas of Existing Common Stock
surrendersd in connection with the Reclassifleation shall be ascompanied by
ingtrumenta of transfer, in form satisfastory to the Corporation or the Transfer Agent,
duly exoouted by the halder of sueh shares or the duly authorized representative of such
holdar, together with funds for payment of any transfor tax requirad as set forth abavs.
As promptly as practicable following the surrender of a certificate representing shares
of Class A Common Stock in the foregoing wanner, sny required instruments of
tranafar and the payment in cash of any amount for ths payment of any transfer tax,
the Corporation shall {ssue and deliver or cause to be issued and deliverad to su
holder or such holder’s nominee or nominees, a certificate or certificates representing
the number of chares of Class A Common Stock issued upon the Reclassification to
which such holder is entitied, in such name or names as such holder may dirsct.

The number of directora ghall be determined by the Board of Directors in
accordance with the Bylaws of the Corporation and shall consiet of not less than 5, nor -
more than 11 mambars. A director shall hold offics until the annusl meeting for the
year in which his torm expires and until his suecesaor shail be electad and shall qualify,
subject, however, to prior death, resignation, retivement, disqualification or removal
from offics in accordance with the Bylaws of the Corporation. - .

The Corporation elects not to be governed by Florida Btatube Section 607.0502,
as amendsd, relating to control-share actuisitions (the "Control-Shere Act”™. The
Corporation is expressly authorized to the fullest extent permitted by the Control-Shars
Aot to redeem eantrol shares acquired in a control-share scquisition at the fair value
thereof pursuant to procedures adopted by the Board of Directora. :

The Corpoeration elects not to be governed by Florida Statutes Section 607.0801,
as amended, concerning affiliated trangactions,

- . , s :
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ARTICLE X - DIRECTOR LIABILITY

A director of the Corporation shall not he personally liable to the Corporaticn
or ite shareholders for monstary damages for braack of fiduciary duty as 2 direetor,
excapt {0 the extent that such exempiion from Uability or limitation thersof is not
pormittad under the Florida Business Corporation Act as currently in effect or as the
same muy hereafter be amonded, No amendmeant, modification or ropeal of this Article

. X (inelnding any amandment or repeal of this Article X made by virtus of euy change
in the Florida Business Corporation At after the date heraof) shall adversely affost any
right or pratection of a director that exiats at tha tima af such, amendment, modification
ﬁepeiila on gceount of any action taken er any fajlurs to act by such director prior to
‘ timea.

IN WITNESS WHEREOF, the undersignad has executed theza Articles of
Incorporation this 31t dey of March, 1998,

William J. M
PTLI.090752.8 Pregident and

B
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CERTIFICATE TO AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF NORTH AMERICAN TEL-COM GROUP, INC.

The undersigned, William J. Mercurio, President and Chief Executive Officer of
NORTH AMERICAN TEL-COM GROUP, INC, a Florida corporation ({the
“Corporation"), does hereby certify as follows: i

1. In apcordance with Beetion 6071008 of the Florida Statutes, the Board of
Direstors of the Cerporation recommended by writtan consent on
March 27, 1908, that the ehersholders of the Corporation approve, and
shareholders having unapimously approved by written consent on
March 27, 1988, the number of votas cast by the shareholders heing
sufficient for such approval, in accordance with Ssetions 607.1003 and
607.1008 of the Florida Statutes, the amendment and restatement of the
Corporation’s Artlelea of Incotporation as attachad hersto.

2 The undarsigned officer of the Corporation has heen duly authorized to
submit these Amandad and Restated Articlea of Incorporation of the
Carparation to the Department of State of Florida for filing in accordanes
with Section 607.1007 of the Florida Statutes,

NORTH AMERICAN M GEOUF, INC.

By: (w{

William J, Meretrio _
President and Chief Executive Qfficor

b d 060PLGT9CY ON/9V- 21 "L8/26°C1 86,1 7 (THW) Hoyd
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Exhibit A S

NORTH AMERICAN TEL-COM GROUP, INC.
ESCRITP OF SERIES A PRE CK
1. Designation. The 100,000 shares of Series A Convertible Preferred Stock, par

value $.01 per share (the “Breferred Stock™), shall have the following rights, terms and privileges
(terms used herein and not otherwise defined shall have the meanings set forth in the Purchase

Agreement (as referred to below)):
2. Dividends.

()  Dividends The holders of the then cutstanding shares of Preferred Stock
shall be entitled to receive, out of funds legally available therefor, cummulative annual dividends
when and as may be declared from time to time by the Board of Directors of the Company at an
annual rate per share equal to eight percent (8%4) of the oripinal purchase price paid per share of
the Preferred Stock. Such amount shall be compounded anrually such that if the dividend is not
paid for such year the unpaid amount shall be added to the original purchase price paid per shace
of the Preferred Stock for purposes of caleulating succeeding years® dividends, Such dividends
shall be deemed to accrue on the Preferred Stock and be cumulative, whether or not eamed or
declared and whether or not there are profits, surplus or other fimds of the Company legally
available for the payment of dividends. If such cunmlative dividends in respect of any prior or
current anmual dividend period shall not have been declared and paid, or if there shall not have
been a sum sufficient for the payment therefor set apart, the deficiency shall first be fully paid
before any dividend or other distribution shall be paid or declared and set apart with respect to
any class of'the Company's capital stock, now or hereafter outstanding, Anything contained
herein to the contrary notwithstanding, the accrued dividends shall be immediately due and
payable in cash, upon the carliest occurrence of any of the following (each a “Dividend Date™):

(1) A Public Offering (as hereafter defined);
(2) A sale of'the Company or a sale of all or substantially all of the

Company’s assets; or
(3)  April 15, 2005,

For purposes of this Section 2, unless the context requires otherwise, “distribution™ shall mean the
transfer of cash or property without consideration, whether by way of dividend or otherwise, or
the purchase or redemption of shares of capital stock of the Company for cash or property,
including any such transfer, purchase or redemption by a subsidiary of the Company.

Notwithstanding the foregoing, the Company shali not declare or pay a dividend on the Preferred
Stock prior to the Dividend Date.

(b) Dividends in Kind. In the event the Company shall make or issue, or shall
fix a record date for the determinatior of holders of common stock entitled to receive, a dividend
or other distribution with respect to the common stock payable in (i) securities of the Company
other than shares of common stock or (if) assets, then and in each such event the holders of

men 164760 (342209).00C)
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3. Liquidation, Dissolution or Winding Up
(&  Treatment at Viquidation, Dissolution or Winding Up.

converted into common stock immediately prior to such event of liquidation, dissolution or
winding up pursuant to the provisions of Section 5 (the “Liquidation Amount™) and the holders of
the Preferred Stock shall be treated as if'they had converted the Preferred Stock into commen
stock,

required by law, each holder of Preferred Stack shall be entitled 1o votc on all matters and shall be
entitled to that number of votes equal to the largest number of whole shares of common stock

5. Conversion Rights for the Preferred Stack The holders of the Preferred Stock
shail have following rights with respect to the conversion of the Preferred Stock into shares of
Contmon Stock: : S ] '

(@  General Subject to and in compliance with the provisions of this Section
5, all but not Jess than all of the shares of the Preferred Stock may, at the option of the holder, be
converted at any time into fully-paid and nop-assessable shares of Common Stock; provided,
however, that the conversion must be done simultaneously with the conversion of the Note . The
number of shares of Common Stock to which 3 holder of Preforred Stock shall be entitled upon
conversion shall be the product obtajped by multiplying the Applicable Conversion Rate
(determined as provided in Section 5(b)) by 160,000 (i.e., the number of shares of Preferred
Stock being converted).

2 FAX AUDIT NO.: H98000006235 9
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®) licable Conversion Rate. The conversion rate in effect at any time (the
“Applicable Conversion Rate™) shall be the quotient obtatned by dividing $114.34688 by the
Applicable Conversion Value, calculated as provided in Section 3(c).

. (& Applicable Conversion Value, The Applicable Conversion Value shall be
$5.00, except that such amount shall be adjusted from time to time in accordance with this

Section 5.
(d)  Adjustments fo Applicable Conversion Values,

(i (A) Fiscal Year 1999 Adjustment. If the EBITDA of Mich-Com
Cable Services Incorporated, a Michigan corporation, Cablemasiers Corp., a Pennsylvania
corporation, Excel Cable Construction, a Florida cotporation and Kenya Corporation, a
Kansas corporaion (the “Acquired Corporations™) for the twelve months ended December
31, 1999 is less than $10,215,000 (i.c., 80% of the 1999 budget), then the Applicable
Conversion Rate shall be increased to 2 number that causes the holders of the Preferred Stock
to increase the number of shares of the common stock of the Company on a fully diluted '
basis they would receive upon conversion of the Preferred Stock by ten percent (10%6) of the
Company’s fully diluted number of shares (e.g., from 23.5% of the common stock to 33.5%
of the common stock). If the EBITDA of the Acquired Corporations for the twelve months
cnded December 31, 1999 is less than $11,492,000 (Le., 90% of the 1099 budget), but
greater than $10,215,000, then the Applicable Conversion Rate shall be increased to a
number that causes the holders of the Preferred Stock to increase the number of shates of
common stock of the Company on a fully diluted basis they would receive upon conversion
of the Preferred Stock by a pro rated portion of ten percent (10%) equal to the percentage by
which the Acquired Corporation’s EBITDA as a percentage of the 1999 budget was less than
90% of the 1999 budget (for example, if the EBITDA is 83% of the 1999 budget, then 83% is
7% less than 90% and the holder shall be entitled to receive 23.5% plus 7% of the common
stock upon such conversion). The adjustment in this Section 5 (dXD(A) shall be computed
based upon the audited financial statements of the Company for fiscal 1999 and shail be
effeclive upon delivery of calculation of the foregoing by the Company’s independent
accountants, in the absence of computational etror. The term “EBITDA" shall mean the
Acquired Corporations” eartings before interest, taxes, depreciation, amortization (excluding
extraordinary gains and Josses, and any earnings or losses of any businesses or assets
acquired after the date hereof), and prior to any deduction for non-cash charges relating to
stock grants, any of the Company’s corporate overhead charges or any management fees, all
calenlated based upon generally aceepted acoounting prineiples, consistently applied,

(B)  Upon Sale of Common Stock. If the Company shall, while there

are any shares of Preferred Stock outstanding, issue or sell {or in accordance with Section
S(ENC) below is deemed to have issued or sold) shares of its comumon stock without
consideration or at a price per share less than the Applicable Conversion Value in effect
immediately prior to such issuance or sale, then in each such case such Applicable
Conversion Value for the Preferred Stock, upon each such issuance or salg, except as
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hereinafter provided, shall be lowered so as to be equal to an amount determined by
multiplying the Applicable Conversion Value by a fraction:

(1)  the numerator of which shall be (&) the pumber of
shares of common stock outstanding immediately ptior to the issuance of such additional
shares of common stock, plus (b) the number of shares of gommon stock which the net
aggregate consideration, if any, received by the Cotnpany for the total number of such
additional shares of common stock so issued would purchase at the Applicable Conversion
Value in effect immediately prior to such issuance, and

(2)  the denominator of which shall be (a) the number of
- shares of commen stock outstanding immediately prior to the issuance of such additional

shares of common stock plis (b) the number of such additional shares of common stock
S0 issued,

©

Common Stock,

(1)  For the purposes of this Section 5(d)(i), the issuance
of any warrants, options, subscriptions, or purchase rights with respect to shares of
common stock and the issuance of any sceurities convertible into or exchangeable for
shares of common stock (or the issuance of any warrants, options or any rights with
respect to such convertible or exchangeable securities) shall be deemed an issuance of
such common stock at such time if the Net Consideration Per Share (as hereinafter
determined) which may be received by the Company for such ¢common stock shail be less
than the Applicable Conversion Value at the time of such issuance. Any obligation,
agreement, or undertaking to issue waants, options, subscriptions, or purchase rights at
any time in the future shall be deemed to be an issuance zf the time such obligation,
agreement or undertaking is made or arises. No adjustment of the Applicable Conversion
Value shall be made under this Section S(d)(®) upon the issuance of any shares of common
stock which are issued pursuant to the exercise of any warrants, options, subscriptions, or
purchase rights or pursuant to the exercise of any conversion or exchange rights in any
convertible securities if any adjustment shall previously have been made or deemed not
required hereunder, upon the issuance of any such warrants, options, or subscription or
purchase rights or upon the issuance of atty convertible securities (or upon the issuance of
any warrants, options or any rights therefor) as provided above.

Should the Net Consideration Per Share of any such warrants, options, subscriptions, or
purchase rights or convertible securities be decreased from time to time, then, upon the
effectiveness of each such change, the Applicable Conversion Value shail be adjusted to
such Applicable Conversion Value as would have obtained (1) had the adjustments made
upon the Issuance of such warrants, aptions, rights, or convertible securities been made
upon the basis of the decreased Net Consideration per share of such securities, and (2) had -
adjustments made to the Applicable Conversion Value since the date of issuance of such
securities been made to the Applicable Conversion Value as adjusted pursuant to (1)

above,

e 18760 (st pocy FAX AUDIT NO.: H98000006235 9

€1 d 060PLG19CY ON/9F:C1 '18/E4 21 86 .1 7 (QEM) foyd



FAX AUDIT NO.: H98000006235 9

(2)  For purposes of this paragraph, the “Net

Consideration Per Share” which may be received by the Company shalt be determined as
follows: '

()] The “Net Consideration Per Share” shalt
mean the amount equal to the total amount of consideration, if any, received by the
Company for the issuance of such warrants, options, subscriptions, or other
purchase right$ or convertible or exchangeable securities, plus the minimum
ameunt of consideration, if any, payable to the Company upon exercise or
conversion thereof, divided by the aggregate number of shares of common stock
that would be issued if all such warrants, options, subscriptions, or other purchase
rights or convertible or exchangeable securities were exercised, exchanged, or
converted.

(i}  The “Net Consideration Per Share” which
may be received by the Company shall be determined in each instance as of the
date of issuance of warrants, options, subscriptions, or other purchase sights or
convettible or exchangesble securities without giving effect to any possible future
upward price adjustments or rate adjustments which may be applicable with
respect to such warrants, options, subscriptions, or other purchase rights or
convertible or exchangeable securities.

(D)  Stock Dividends. Tn the event the Company shall make or
issue a dividend or other distribution payable in common stock or sacurities of the
Company convertible into or otherwise exchangeable for the common stock of the
Company, then such common stock or other securities issued in payment of such dividend
shall be deemed to have been issued without consideration (except for dividends payable
in shares of common stock payable Pro rata to holders of Preferred Stock and to holders
of any other class of stock).

(E)  Consideration Qther than Cash. For purposes of this Section

S(d), if a part or all of the consideration received by the Company in connection with the
issuance of shares of the common stock or the issuance of any of the securities described
in this Section 5(d) consists of property other than cash, such consideration shall be
deemed to have a fair market value as is reasonably determined in good faith by the Board
of Directors of the Company.

(F)  Shares Issued Pursuant to Additional Acquisitions. For the
purposes of the calculation of adjustments to the Applicable Conversion Rate or Value
pursuant to this Section 5(d), until such time that the Company has issued 1.8 million
shares of common stock or common stock equivalents (beyond those outstanding on the
date hereof) pursnant to the acquisitions of other companies from independent third
parties, upon the issuance of any additional shares hereafier {(and only umii such 1.8
million additional shares are issued) the Applicable Conversion Rate or Value shall be
adjusted so that the holders of the Preferred Stock will continue to have the right to
convert the Preferred Stock into the same percentage of the Company’s common stock as
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(G)  Exceptions. This Section 5(d)(@) shal! not apply under any of
the circumstances which would constitute an Extraordinary Common Stock Event (as

Purchase Agreement, dated ag of March 31, 1998 (the “Purchase Agreement™). The
number of shares in this Section {G) shall be Proportionately adjusted to refisct any stock
dividend, stock split or other form of recapitalization occurting after the date hereof

(i)  Upon Extraordinary Common Stock Event. Upon the happening of

respect to the Preferred Stock by a fraction, the numerator of which shall be the mimber of shares
of cothmon stock outstanding immediately ptior to such Extraordinary Common Stock Event and

immediately after such Exiraordinary Common Stock Event, and the product so obtained shall
thereafter be the Applicable Conversion Value, The Applicable Conversion Value for the
Preferred Stock shall be readjusted in the same manner upon the happening of any syccessive

“ ordinary Co tock Event” shell mean (i) the issue of additional shares
of common stock as a dividend or other distribution on outstanding common stock
Or on any class or series of preferred stock, urless made Pro tata to holders of
Preferred Stock, (if) a subdivision of outstanding shares of common stock inio a
greater number of shares of common stock, or (iii) 2 combination of outstanding
shares of the common stock into o smaller number of shares of common stock.

(&)  Dividends In the event the Company shall make or issue, or shall fix 2
fecord date for the deterruination of holders of common stock entitled to receive, a dividend or
other distribution with respect to the common stock payable in (1) securities of the Company other
than shares of common stock or (i) assets, then and in each such event the holders of Preferred
Stock shall receive, at the same time such distribution is made with respect to common stock, the

63 QMMMMLKMM If the common stock issuable
upon the conversion of the Preferred Stack shall be changed into the same or different number of
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shares of any class or classes of stock, whetker by capital reorganization, reclassification or
otherwise (other than a subdivision or combination of shares or stock dividend provided for
elsewhere in this Section 5 or by a Reorganization), then and in each such event, the holder of
each share of Preferred Stock shall have the tight thereafter to convert such share into the kind
and amount of shares of stock and other securities and property receivable upon such capital

such capital reorganization, reclassification or other change.

-4 M@M&Mﬁ&ﬂg If at any time or from

time to time there shail be a capital reorganization of the common stock (other than a subdivision,
combination, reclassification or exchange of shares provided for elsewhere in this Section 5) or g
merger or consolidation of the Company with or into another corporation, or the sale of all pr
substantially all of the Company's properties and agsets to any other person, or any transaction or
series of related transactions in which more than fifty percent (50%) of the cutstanding voting
securities of the Company (on an as converted basis) is sold or assigned (any of which evenis is
herein referred to as a “Reorganization”), thet as 2 part of such Reorganization, provision shali be
made so that the holders of the Preferred Stock shall thereafter be entitled to receive upon
conversion of the Preferred Stock, the number of shares of stock or other securities or property of
the Company, or of the successor corporation resulting from such Reorganization, to which such
holder would have been entitled if such holder had converted its shares of Preferred Stock
immediately prior to such Reorganization, In any such case, appropriate adjustment shall be made
in the application of the provisions of this Section 5 with respect to the rights of the holders of the
Preferred Stock after the Recrganization, to the end that the provisions of this Section 5
(including adjustment of the Applicable Coaversion Value then in effect and the number of shares
tssuable upon conversion of the Preferred Stock) shall be applicable after that event in as nearly
equivalent 2 tnanner as may be practicable,

(h) ificate 83 0 Adjustments: Notice by C pany. In each case of an
adjustment or readjustment of the Applicable Conversion Rate, the Company at its expense will
furnish each holder of Preferred Stock with & certificate, executed by the president and chief
financial officer (or in the absence of 2 perzon designated as the chief financial officer, by the
treasurer) showing such adjustment or readjustment, and stating in detail the facts upon which
such adjustment or readjustment is based.

6] Exercise of Cogversion Privilege. To exercise its conversion privilege, a
holder of Preferred Stock shall surrender the certificate or certificates representing the shares
being converted to the Company at its principal office, and shall give written notice to the
Company at that office that such holder elects to convert such shares. Such notice shall also state
the name or names (with address or addresses) in which the certificate or certificates for shares of
Common Stock issuable upon such conversion shall be issued. The certificate or certificates for
shares of Preferred Stock surrendered for conversion shall be accompanied by proper assigmment .’
thereof to the Company or in blank. The date when such written notice is received by the
Company, together with the certificate or certificates representing the shares of Preferred Stock
being converted, shall be the “Conversion Date.” As premptly as practicable after the Conversion
Date, the Company shall issue and shail deliver to the holder of the shares of Preferred Stock
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being converted, or on its written order, such centificate or certificates as it may request for the
number of whole shares of common stock issuable upon the conversion of such sharas of
Preferred Stock in accordance with the provisions of this Section 5, and cash, as provided it
Section 5(j), in respect of any fraction of a share of Common Stock issuable upon such
conversion. Such conversion shall be deemed to have been effected immediately prior to the close
of business on the Conversion Date, and at such time the rights of the holder as holder of the
converted shares of Preferred Stock shall cease and the person or persons in whose name or
names any certificate or certificates for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares of
Common Stock represented thereby. The Company shall pay any taxes payable with respect to
the issuance of Common Stock upon conversion of the Preferred Stock, other than any taxes
payable with respect to income by the holders thereof.

)] Cash in Lieu of Fractional Shares. The Company may, if it so elects, issue

fractional shares of Common Stock or scrip representing fractional shares upon the conversion of
shares of Preferred Stock, Ifthe Company does not elect to issue fractional shares, the Company
shall pay to the holder of the shares of Preferred Stock which were converted a cash adjustment in
respect of such fractional shares in an amount equal to the same fraction of the market price per
share of the Common Stock (as determined in a rezsonable manner prescribed by the Board of
Directors) at the close of business on the Conversion Date. The determination as to whether or
not any fractional shares are issuable shall be based upon the total mumber of shares of Preferred
Stock being converted at any one time by any holder thereof, not upon each share of Preferred
Stock being converted,. - - .

O B,ggemﬁm of Common Stock. The Company shall at all times reserve

and keep available out of its authorized but unissued shares of Common Stoclk, solely for the
purpose of effecting the conversion of the shares of the Preferred Stock, such number of its shares
of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Preferred Stack, and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock, the Company shall take such corporate action as may
be necessary to increase its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purpose,

& No Reissuance of Preferred Stock. No share or shares of Preferred Stock acquired

by the Company by reason of redemption, purchase, conversion or otherwise shall be reissued,
and all such shares shall be canceled, retired and sliminated from the shares which the Company
shall be anthorized to issue, The Company may from time io time take such appropriate

corporate sction as may be necessary to reduce the authorized number of shares of the Preferred
Stock accordingly,

7. Redemption

(8)  Optional Redemuti o alified Fublic Offering. Effective upon the
closing of a Qualified Public Offering (as hereinafter defined), the Company may require the
holders of the Preferred Stock to convert their Preferred Stock into Common Stock and ERITDA.
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. Options (as hereinafter defined) by sending notice thereof, to gether with a calculation of the
Applicable Conversion Value, at least ten bysiness days prior to the closing of the Qualified Public
Oflering, to all holders of Preferred Stock. The mandatory conversion shall be effective as of the
closing date of the Qualified Public Offering and on and after such date the certificates
representing the Preferred Stock shall only represent the right to receive the Conversion Shares
and EBITDA Options, For purposes hereof, the term “Quplified Pyublic Offering” shall mean an
underwritten public offering pursuant to an effective registration statement under the Securities
Act of 1933, as amended {the « ities Act”), covering the offer and sale of common stock for
the account of the Company in which the uggregate net proceeds to the Company equal at least
$25,000,000 and in which the price per share of cormmon stock is at least two and one hatf (2.5)
times the then Applicable Conversion Value of the Preferred Stack.

“EBITDA. Options” shall mean one or more option agreements to be executed
prior to a Qualified Public Offering by the Company in favor of the holders of the Preferred
Stock granting them the right to acquire the addifional shares of the Company’s common stock
that they may otherwise have received in the amounts and on the terms and conditions as set forth
in Section S(d)(i)(A) had the Preferred Stock not been redeemed by the Company, with an
exercise price equal to $.01 per share of common stock.

Nothing contained in Section 7(a) shall (i) in any way restrict or prohibit the holders of the
Preferred Stock from exercising their conversion rights pursuant to Section 5 hereof prior to the
effective datc of the redemption to be effected hereunder; provided, however, that any such
vonversion under Section 7(2) may be subject to the closing of the Qualified Public Offering.

(®  Optional Redemption by the Holder Following Defayit.

_ (1) In the event there is an Event of Defilt under the Purchase
Agreement and the applicable cure petiod, if any, has expired (2 “Default™), then the holders of at
least fifty-one percent (51%) of the then outstanding shares of Preferred Stock may request the
Company to redeem any or all of the shares of Preferred Stock then held by such holders at the
price equal to the greater of (j) the original purchase price of the Preferred Stock (as adjusted to
reflect any stock split, stock dividend or other form of recapitalization), together with all accrzed
and unpaid dividends (whether or not declared) thereon to be caleulated and paid through and.

. including the date of redemption or (i) fair market value thereof, as of the date of such, proposed
redemption, as determined, at the Company’s sole expense, by a nationally recognized investment
banking firm (mutuvally acceptable to both the Company and the Holders), taking into account, in
valuing such Shares, all relevant facts and circumstances; provided, however, that thers shall be
no discount to reflect the fact that the Sharas represent a minority interest in the Company (the
“Holder Redemption Prige™). Such request (the “Defanlt Redemption Request”) shall be
submitted to the Company in writing within thirty (3Q) days after the Company notifies all of the
holders of the Preferred Stock in writing of the Default. No cure of such Default during such
thirty (30) day period shall vitiate such Defanlt Redemption Request and the failure to make such
a Default Redemption Request within such thirty (30) day period shail not result in the waiver of
such remedy,
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()] Upon receipt of a Defanit Redemption Request, the Company shait
promptly give notice thereof (the “Defimlt Redemption Notice”} to each holder of Preferred
Stock. Such Default Redemption Notice shall specify the number of shares of Preferred Stock
covered by the Default Redemption Request and the Holder Redemption Price to be paid with
respect thereto. Any holder of Preferred Stock who wishes to join in the Default Redemption
Request may do so by so advising the Company in writing within 15 days after receipt of the
Defanlt Redemption Notice specified in the preceding sentence. No holder of Preferred Stock _
shall be required to participate in such redemption. The Company shall redeem all sharee of
Preferred Stock covered by the Defanky Redemption Request (inchuding those held by holders who
have requested & redemption following receipt of the Default Redemption Notice) at a closing to
be held not more than thirty (30) days after the date of the Defanlt Redemption Request, Atthe
closing, the Company shall pay for the shares of Preferred Stock so redeemed in an amount equal
to the Holder Redemption Price, payable in cash.

{c) Optional Redemption hy Holders. At the election of the holders of at {east

fifty-one percent (51%) of the then outstanding shares of Preferred Stock, the Company shafl, to
the extent it may do so under applicable faw, redcem pro rata from sll holders of Preferred Stock
on April 15, 2005 the shares of Preferred Stock oufstanding on the date of such redemption (the
“Final Redemption Date™). The Company shall give the holders of the Preferred Stock at [east
ninety (90) days' notice of the Final Redemption Date (the “Einal Redemption Notice™). In the
event that the Company does not provide the Final Redemption Notice, the option of the holders
of the Preferred Stock to require the Company to redeem the remaining shares of Préferred Stock
on the Final Redemption Date shall be extended beyond the Final Redemption Date to a date
which is ninety (90) days from the date that the Company elects to mail the Final Redemption
Notice. In the event shares of Preferred Stock scheduled for redemption are not redeemed
because of a pohibition under applicable law, such shares shall be redeemed as soon as such
prohibition no longer exists, The redemption price for each share of Preferred Stock redeemed
pursuant to this Section 7(c) shail be equal to the Holder Redemption Price,

In the event that the holders of the Preferred Stock do not elect to have the
Preferred Stock redeemed pursuant to this Section 7(c), the shares of Preferred Stock shall remain
outstanding and subject to the rights and preferences contained herein,

(d) Redemption Notice. If an election is made pursuant to Section 7(c) bereof,
written notice of such election shall be mailed, postage prepaid, to the Company, not later than
sixty (60) days before the date fixed for each redemption pursuant to Section 7(c) or, in the event
the Company does not provide the Final Redemption Notice pursuant (o Section 7(c) hereof, not
later than sixty (60) days before the date that the Final Redemption Date has been extended as
provided in Section 7(c) (each of the dates fixed for redemption and the extended redemption date
is hereinafier referred 1o as a “Redemption Date™). If such election is made and appropriate
notice is given, then, at least forty-five (45) days before the Redemption Date, written notice
(hercinafter referred to as the “Redemption Notice™) shall be mailed by the Company, postage
prepaid, to each holder of record of Preferred Stock at its address shown on the records of the
Company; provided, however, that the Company's failure to give such Redemption Notice shall in
0o way affect its obligation to redeem the shares of Preferred Stock of the obligation of the
holders to redeem their shares of Preferred Stock as provided in Section 7(c) hereof. The
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Redemption Notice shali contain (i) the number of shares of Preferred Stock held by the holder
and the total nursber of shares of Preferred Stock held by all holders subject to redemption as of
such Redemption Date; and (ii) the Redemption Date and the applicable Holder Redemption
Price. Any holder of Preferred Stock who wishes to do so may, by giving notice to the Company
prior to the Redemption Date, convert into common stock any or all of the shares of Preferred
Stock held by him atd scheduled for redemption on such Redemption Date.

(¢) *  Bumender of Cerificates. Each holder of shares of Preferred Stock to be
redeetned under this Section 7 shall surrender the certificate or certificates representing such
shares to the Company at the place designated in the Redemption Notice, and thereupon the
Company Redemption Price or Holder Redemption Price, as the case may be, for such shares as
set forth in this Section 7 shall be paid to the order of the person whose name appears on such
certificate or certificates. Lrrespective of whether the certificates therefor shail have been
surrendeted, all shares of Preferred Stock which are the subject of 2 Redemption Notice shall be
deemed to have been redeemed and shall be canceled effective as of the Redemption Date, unless
the Company shatl default in the payment of the applicable Redemption Price. :

(4] Sale of the Company. In lieu of the redemption obligations of the
Company as set forth herein, the Company may instead retain a nationally recognized investment

‘banking firm (or other mutually acceptable party) to sell the Company, provided that the

Cornpany acts expeditiously and in good faith and the sale of the Company is consummated no
later than 180 days after the required date of redemption.

B Restrictions and Limitations,

not, and shall not permit any Subsidiary (which shall mean any corporation, association or other
business entity which the Company and/or any of its other subsidiaries directly or indirectly owns
at the time more than fifly percent (50%) of the cutstanding voting shares of such corporation or
trust, other than directors' qualifying shares) to, without the approval by vote or written consent

by the holders of at least a majority of the then outstanding shares of Preferred Stock, voting as a
separate class; ’

of any dividend with respect to, any share or shares of capital stock, except as required or
permitted hereunder or under the terms of Section 4.2 of the Purchase Agreement;

{ii) authorize or issue, or obligate itself to authorize or issue, additional
shares of Preferred Stock;

(i)  authorize or issue, or obligate itself to suthorize or issus, any equity
security senior to or on patity with the Preferred Stock as to liquidation preferences, dividend
rights, or voting rights;
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(v)  merge or consolidate with any other corpotation or sell, agsign,
lease or otherwise dispose of or voluntarily part with the control of (whether in one transaction or
in a series of transactions) all, or substantially all, of its assets (whether now owned or hereinafter
acquired), or consent to any liguidation, dissolution or winding up of the Company, or permit any
subsidiary to do any of the foregoing, except for (A) any wholly-owned subsidiary may merge into
or consolidate with or transfer assets to any other wholly-owned subsidiary, and (B) any
wholly-owned subsidiary may merge into or transfer assets to the Company; or

- (v)  amend, restate, modify or alter the by-laws of the Company in any
way which adversely affects the rights of the holders 6f the Preferred Stock.

{b)  Amendments to Charter, The Company shall not amend its Articles of
Incorporation without the approval, by vote or written consent, by the holders of at least 5
majority of the then outstanding shares of Preferred Stock, if such amendment would amend any
of the rights, preferences, privileges of or limitations provided for herein for the benefit of any
shares of Preferred Stock. Without limiting the generality of the preceding sentence, the
Company shall not amend its Articles of Incorporation without the approval by the holders of at

least a majority of the then outstanding shares of Preferred Stock if such arnendment would:

()] change the relative seniority rights of the holders of Preferred Stock
as to the payment of dividends in relation to the holders of any other capital stock of the
Company, or create any other class or seties of capital stock: entitled to seniority as to the
payment of dividends in relation to the holders of Preferred Stock;

()  reduce the amount payable to the holders of Preferred Stock upon
the voluntary or involuntary liquidation, dissolution or winding up of the Company, or change the
relative seniority of the liquidation preferences of the holders of Preferred Stock to the rights
upon liquidation of the holders of other capital stock of the Company, or change the dividend
rights of the holders of Preferred Stock;

(i)  cancel or modify the conversion rights of the holders of Preferred
Stock provided for in Section 5 herein;

(v)  cancel or modify the redemption rights of the holders of the
Preferred Stock provided for in Section 7 herein; or )

(v} cancel or modify the rights of the holders of the Preferred Stock
provided for in this Section 8. :

9, No Dilution or Impairment. The Company shall not, by amendment of its Articles
of Incotporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance ar performance of any of the terms of the Preferred Stock set forth herein, but shall at
all times in good faith assist in the carrying out of all such terms and in the taking of all such
actions as may be necessary or appropriate in order to protect the rights of the holders of the
Preferred Stock against dilution or other impairment. Without limiting the generality of the
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. foregoing, the Company (a) shall not increase the par value of any shares of stock receivable on
the conversion of the Preferred Stock above the amount payable therefor on such conversion, (b)
shall take all such action as may be necessary or appropriate in order that the Company may
validly and legally issue fully paid and nonassessable shares of stock on the conversion of alf
Preferred Stack from time to time outstanding, and (¢) shall not consolidate with or merge into
any other person or permit any such person to consolidate with or merge into the Company (if the
Company is not the surviving person), unless such other person shall expressly assume in writing
and will be bound by all of the terms of the Preferred Stock set forth herein,

10.  Notices of Record Date. In the event of any taking by the Company of a record of
the holders of any class of securities for the purpose of determining the helders thereof who are
entitled to receive any dividend or other distribution, or any right to subscrbe for, purchase or
otherwise acquire any shares of stock of any class or any other securities or property, or to
receive any other right, or

(2) any capital reorganization of the Company, any reclassification or o
recapitalization of the capital stock of the Company, any merger of the Company, or any transfer
of all or substantially all of the assets of the Company to any other corporation, or any other entity
Or person, or

(bj  any voluatary or involuntary dissolution, liquidation or winding up of the
Company,

then and in each such event the Company shall mail or cause to be mailed to each holder of
Preferred Stock a notice specifying (i) the date on which any such record is to be taken for the
purpose of such dividend, distribution or right and a description of such dividend, distribution or
right, (ii) the date on which any such reorganization, reclassification, recapitalization, transfer,
merger, dissolution, liquidation or winding up is expected to become efféctive and (iii) the time, if
any, that is to be fixed, as to when the holders of record of common stock (or other securities)
shall be entitled to exchange their shares of common stock (or other securities) for securities or
other property deliverable upon such reorpanization, reclassification, recapitalization, transfer,
merger, dissolution, liquidation or winding up. Such notice shall be mailed at least ten (10)
business days prior to the date specified in such notice on which such action is to be taken,
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