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compounded quarterly (wt 1.25% per quarter), payable in cash or in shares of of ° it
the Corporation. The principal amount upon which such interost is calculmed shafl be set forthin . -
mmmhmammm R

Sﬁmmwhmmmmmmﬁm
securities, the Preferred Stock shatl be convertible s the clection of the holder thareof imto shares
of commaon stock of the Corporation aftey a period of one year from the date of issuance, The
number of shares of comsnon stock of the Corparation to be jsmed uvpon conversion of the shares
ofmws:ockdnllhcsubpammemdmemmhmmdﬂw
MMBWMMWMMWM

o mm&wmwﬁﬁnummmmmmm
voling rights. distribngion preference be a1 par value {5.0001 share, This
Ammmnyaﬂomdbyﬂnmdofnmcwsmogbclzm el

The Series “B” Convertible Preferred Stock (the “Preforred Stock™) may be convered
muwﬁmhmmmmkmmﬂnm(w)mmhmwmofunmmz
Mﬂnhpumtﬂﬂandhqmmmwmw Inc. (the

™. The conversion shall be based upon the face vaiue of the Proforred
Stock which is $3,500,000 worth of comunon sheres of World Encrgy Solutions, Inc, The
ramber of common shgres recetved upon conversion shall be baved on the average of the five (5)
day closing price prior to the conversion dete. For example, if the shares traded 8t an average
ﬁudﬂychs&mmofilﬂﬂpumm&moMmmm“ﬂmMm
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conversion of of} of the Prefcrned Stock.  The aversge five day closing prics per share of the
mmuﬂm&mmm“m(mnpum 'meeommﬂwuwillbc
salgble pursuant to Rude 144,

Anytime afier six months and befose the 60° month anniversary of the Aoguisition
Agreeraont, World Energy Solutions, inc. will hove the right (but not the obligaion) at its sole
discretion, to repuschase suy o all of the shaves of Prefizred Stock that have not boen converted
a8 Tolloves:

Within 12 months ~ 105% vatus
Within 15 and 24 montis - 110% value
Within 25 ~ 36 months — 115% velve
Greator than 36 motiths ~ 120% valne

. There will be 0o coupon sssocisted with the Preforned Stock - The Series “B” Convertible
MMSMMIMmmm The asset distribution preference shall be gt fhee
value ($3,500,000) and be subordinate to the Sevies “A” Convertible Preferred Stock. This
Amendment was duly adopted by the Boand of Directors on June 11, 2008.

The Series “C™ Convestible Preferred Stock (the “Preferred Siock™ may be converted by
holder 6t sy time into commen stook prior to the sixty (60) month snniversary of the cxecution
of the Agreement mad Plan of Aoquisition reganding H-Hytrid Techmologies, Inc, (the
*Acquisition The conversion shall be besed upon the face value of the Proferred
Stock which is $3,750,000 worth of common shares of Workd Energy Solutions, Inc. The
rusmber of common shares received upon conversion shall be based on the average of the five (53
Ay closing price prior to the conversion date, For example, if the shares traded a2 an svempge

. five day closing price of $1.00 per share, then 3,730,000 common shares wil be issued vpon
mwuﬂouofalloﬂhe!’rdcmdsm The average five day closing price per share of the
common stock shall be no lesa than one cont ($0.01) per share, Ths commona shares will be

~ galnble pursuant to Ruje 144, '

mmmmmmmw‘mmwmmm

_Agreemeni, Workd Energy Solutions, Inc. will have the right (bus not the obligation) st its sole
discretion, to repurchase any or el of the shares of Preferred Stock thar have not been converied
s follows: .

Within 12 months — 103% value

Within 13 and 24 months - 110% value

Whtin 25 - 36 monthg —~ 1153% valbe

Gresier than 36 months ~ 120% valne

There will be no coupon associated with the Preferved Stock. The Series “C™ Convertible
Preftrred Stock shall have no voting rights or dividend rights. The aseet distribution preference
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shall be at face value ($3,750,000) and be subordinate 1o the Series “A™ and “B” Convertible
PrcRarod Stock. This Amendment was duly adopted by the Board of Dircclors on Sepicmber 18,
2008.

"

Pe ™ r a

The World Encrgy Sohstions, ne. (the “Company™) Serivs 17" Proferred Stock {the
*Preferved S1ock™) shalt entitke the holder of any such shaves to vote on cach and every matier
submifted W a vore of sharcholders # a mecting of shareholders. The Prefersed Swoek shall bave
live hundred (300) vines per shuse with respect 10 each matter that is submitted o snd voted
apon by the shareholders and cach shareholder group of (he Company at u mweeting of
sharcholders.

. There will be no coupon associated with the Preferred Stock. The Serics “D” Preferrcd
Stock shall hove no dividend dghts and itx asser disiribution prefercnes shall be ot par value
{$.0004) per share amd shall be subordinate o the Serics “A”, “B”, aml “C™ Conwvertible
Preferred Stock. This Amendmont was duly adopted by the Board of Direcwsrs om February 10,
2009. -

In af} other respocts, the Ameaded and Restated Aﬂu!cs ol lsm»rpomhm shail remain g
they were prior to this Amondment being adopued,

Dae:  Pebryary 11, 2009

WORLD ENERGY SOLUTIONS., INC.

Benismin .«ffmﬁmﬁﬁ o o

o Chief Exdebtive Officer, Dinecior

~ ; Omﬁ‘%’[

:( mmigiss, Scerctary, Direchw
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