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ARTICLES OF AMENDMENT
T : OF THE
T ' AR’I‘ICLESOF]NCORPORAT]ON
TR PO OF

A GEOCOMMAND, INC.
(Under Section 607.0602 of the Florida Business Corporation Act)

L The undersigned, being the President of GEOCOMMAND, INC., (the “Corporation”™), a corporation
"~ organized and existing under and by virtue of the Business Corporation Act of the Statc of Florida (the
“*Corporation”™), bearing document number P99000028420, does hereby certify that the following resolutions -
. were duly adopted by the Board of Direclors of‘ the Corpcrat;on as ncqulred by Scctlon 607 0602 of the Flonda "
" Busmcss Corporation Act (the “Florida Act™):

: RESOLVED, that by virtue of the authority contained in the Articles of Incorporation of the
--Corporation, the Corporation has authority to issue 2,000,000 shares of $.0001 par value per share preferred
. stock, the designation and -amount thereof and. series, together with the. powers, preferences, rights,
. qualifications, limitations or reswictions thereof, to be detcnmncd by the Board of Dlrectors pursuant to the -
" applicable laws of the State of Florida; and T . - : Ce -

. RESOLVED, that pursuant to the authority granted to the Board of Directors under the Articles of
" Incorporation, .there is hereby created a series of Preferred Stock, to be denominated as the Corporation’s . .. .
. “Series A Cumulative Convertible Preferred Stock,” consisting of 1,950,000 shares of preferred stock, $. 0001 L

- par value per share, having the rights, preferences, privileges, powers am.l limitations set forth helow.

. RES()LVED thit Article 111 of the Corporation’s Amcles of Incorporanon CAPITAL STOCK be o
- and th:: same hereby replaced, inits enurety, by the following: - . . e

. ARTICLE IV
“CAPITAL STOCK -~

L The maximum number of shares of stock which this Corporation shall be authorized 1o issue shall be T
o Twenty Two Million (22, 000,000) shares, which are chwded into two classes as follows ) e i,

- ‘: e 20 000,000 shares of common stock, par value $0.0001 per share; and
“.. - 2,000,000 shares of preferred stock, par value $0.000) per share. -

. The preferred siock may be created and issued from time to time in one or more series and. with such
. designations, rights, preferences, conversion rights, cumulative, relative, participating, optional or other rights, . -

" ~including voting rights, qualifications, limitations or restrictions thereof as shall be stated and expressed in the
resolution or resolutions providing for the creation and issuance of such preferred stock as may be adopted from -
time' to time in the sole dnscrenon of the Carporatlon s Board of Darectors pursuant 10 the authonty in this -~ -
paragraph given. ' : . ,

_ Pursuant 1o the foregoing authority granted to the Board of Directors, there is hereby created a series of - -~

" preferred stock, to be denominated as the Corporation’s “Series A Cumulative Convertible Preferred Stock,” - -

~.consisting of 1,950,000 shares of Preferred Stock, $.0001 par value per share, wﬂh ‘the followmg nghts e
prefcrcnccs, powers prlwleges and resmct]ons quahf' catmns and hmnatmns : U
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“1. ' Dividends.

' Dividends at the rate per annum of eight percent (8%) per annum of the Series A Original Issue Price

" (as defined below) shall accrue on such-shares of Series A Preferred Stock (subject to appropriate adjustment in

.- the event of any stock dividend, stock split, combination or other similar recapitalization with respect to the - . -.

" . Series A Preferred Stock) (the “Accirning Dividends™). "Accruing Dividends shall accrue from day to day,

. whether or not declared, shall be cumulative and shall be compounded annually; provided however, that except

. "as set forth in the following sentence of this Section_1 or in Subsections 2.1 and 6, such Accruing Dividends .

" . shall be payable quarterly, ‘in amrears, commencing eighteen (18) months following the date of issuance of the ..
" Series A Preferred Stock, only when, as, and if declared by the Board of Directors and the Corporation shall be .

under no obligation to pay such Accruing Dividends. The Corporation shall not declare, pay or set aside any

" dividends on shares of any other class or series of capital stock of the Corporation (other than dividends on -
" shares of Common Stock payable in shares of Common Stock) unless (in addition to the obtaining of any
© - consents required elsewhere in the Articles of Incorporation) the holders of the Series A Preferred Stock then - -
- —outstanding shall first receive, or simultancously receive, a dividend on each outstanding share of Series A | . -
"-. Preferred Stock in an amount at least equal 1o the greater of (i) the amount of the aggregate Accruing Dividends
" then accrued on such share of Series A Preferred Stock and not previously paid and (if) (A) in the case of a
. dividend on Common Stock or any class or series that is convertible into Common Stock, that dividend per
-. share of Series A Preferred Stock as woutd equal the product of (1) the dividend payable on each share of such
* " . class or series determined, if applicable, as if all shares of such class or series had been converted into Common
- Stock and (2) the number of shares of Common Stock issuable upon conversion of a share of Series A Preferred
~ . Stock, in each case calculated on the record date for determination of holders entitled to receive such dividend -
-~ or (B) in the case of a dividend on any class or series that is not conventible into Common Stock, at a rate per
. . share of Series A Preferred Stock determined by (!) dividing the amount of the dividend payable on each share
. "of such class or series of capita! stock by the original issuance price of such class or series of capital stock =
. {subject to appropriate adjustment in the event of any stock dividend, stock split, combination er other similar
 Tecapitalization with respect to such class or series) and (2) multiplying such fraction by an amount cqual to the

Series A Original [ssue Price (as defined below); provided that, if the Corporation declares, pays or sets aside,

. “on the same date, a dividend on shares of more than one class or series of capital stock of the Corporation, the
- dividend payable to the holders of Series A Preferred Stock pursuant to this Section 1 shall be calculated based

upon the dividend on the class or series of capital stock that would result in the highest Series A Preferred Stock

.~ dividend. The “Series A Original Issue Price” shall mean $4.00 per share, subject to appropriate adjustment in
-1 the event of any stock dividend, stock split, combmauon or other similar recapuahzatmn with respec! 1o the
o Series. A Preferred Stock. ’ : : . .

N . 2.0 Ltquldanon, Dissolution or Winding Up; Certain Mergers, Consohdattons and Asset Salm

2.1 ' Preferential Payments to Holders of Series A Preferred Stock. Upon the occurrence of

** any Liquidation Event (as defincd below), the holders of shares of Series A Preferred Stock then outstanding
" shall be entitled to be paid out of the assets of the Corporation available for distribution to its shareholders
_ " before any payment shall be made to the holders of Common Stock by reason of their ownership thereof, an
.. amount per sharc equal 10 one (1) times the Series A Original Issue Price, plus any Accruing Dividends accrued
_ . but unpaid thereon, whether or not declared, together with any other dividends declared but unpaid thereon. If .
~. " upon any such Liguidation Event, the assets of the Corporation available for distribution to its shareholders shall =~ .
- .be msufﬁclent to pay the holders of shares of Series A Preferred Stock the full amount to which they shail be s

.. - distribution of the assets avallable for distribution in proportion to the respective amounts which would ) )

.- otherwise be payable in respect of the shares held by thein upon such distribution if all amounts payable opor . =~

" ... with respect 10 such shares were paid in full. The aggregate amount which a holder of a share of Series A ,
.- - Preferred Stock is entitled to receive under thls Subsectlon 2.1 is heremaﬁer referred to as the “Serles A-

qumdahon Amount L
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2.2 Distribution of Remaining_Assets. 'In the event of the occurrence of a Liquidation

" Eveny, after the payment of all preferential amounts required to be paid to the holders of shares of Series A -
- Preferred Stock, the remaining assets of the Corporation avaiiable for distributior 1o its shareholders shall be
" distributed among the holders of the Common Stock and any other classes of securities that are junior to the -

. - Series A Preferred Stock, and the holders of Series A Preferred Stock shall have no right to participate therein. - :

o 23 . Deemed Liquidation Events.

231 Definition. . As used herein, “Liquidation Event” shall mean (x) any .

liquldatlon, dissolution or winding up of the Corporation, or (y) a “Decmed Liguidation Event” and a ,
.. “Deemed Liquidation Event” shal} mean any one of the following (unless the holders of at least sixty-six and = =~

two—t}nrds percent (66 2/3%) of the outstanding shares of Series A Preferred Stock elect otherwise by wntten
L not:ce sent to lhe Corporation at least fifteen (15) days prior to the effective date of any such evcnt)

(@) . a merger or consolidation in which ..
.‘ - (D) the Corporation is a constituent party or

o W R ) A subsnd:ary of the Corporation is a constituent party and the |
Tt T T e R . Corporation issues shares of its caplta] smck pursuant to such :
Ceen RTINS -mcrgcrorconsohdanon. . . .

- “except any such merger or consolidation involving the Corporation or a subsidiary in which the shares of capital
* . stock of the Corporation outstanding immediately prior to such merger or conselidation continue to represent, or
.. are converted into or exchanged for shares of capital stock that represent, immediately following such merger or
consolidation, at least a majority, by voting power, of the capital stock of (1) the surviving or resulting
- gorporation or (2) if the surviving or resulting corporation is a wholly ewned subsidiary of another corporation '
- immediately following such merger or consolidation, the parent corperation of such surviving or resuiting
*..corporation (provided that, for the purpose of this Subsection 2.3.1, all.shares of Common Stock issuable upon

" . -exercise of Options {as defined below) outstanding immediately prior to such merger. or consolidation or upon
g _' conversion of Convertible Securities (as defined below) outstanding immediately prior to such merger or
- :consolidation shall be deemed to be outstanding immediately prior to such merger or consolidation and, if

. applicable, converted or exchanged in such merger or consohdatlon on the same lemls 4s, lhe acmal outsta.ndmg '
- shares of Common Stock are converted or. exchangcd), or . :

(b) the sale, lease, transfer, exclusive license or other disposition, in &

smg]c transaction or series of related transactions, by the Corporation or any subsidiary of the Corporation of ali

.. or substantially all the assets of the Corporation and its subsidiaries taken as a whole, or the sale or disposition
._(whether by merger or otherwisc) of one or more subsidiaries of the Corporation if substantialty all of the assets
_of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where -

-+ _such sale, Iease transfer, excluswe hcense ‘or other d:spos:non is to- a wholly owned subsxdlary of thc Lo
: '-' Corporahon S - e . S

: . power to effect a Deemed Ligquidation Event referred to in Subscction 2.3.1(a}i) unless the agreement or plan of

merger or consolidation for such transaction (the “*Merger Agreement”) provides that the consideration payable

" 10 the shareholders of the Corporation shall be allocated among thc holdcrs of capnal stock of lhe Corporanon in e

accordanca w:th Subscﬂuons 2.1 and 2.2,

H 1200022433 63

23 2 Effecting a Deemed Liquidation Event. The Corporation shall not have the © =~ "~~~

2.3.3 Amount Deemed Paid or Distributed. The amount deemed paid or distributed . . e
‘10 the holders of capn:al slock of the- Corporanon upon any such merger, consohdatmn sale transfer, excluswe o
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D -‘hcense. other disposition or redemption shall be the cash or the value of the property, rights or securities paid or
-+ distributed to such hoiders by the Corporation or the acquiring person, firm or other entity. The value of such
... . property, nghts or securmes th" be determmed in good faxth by the Board of Directors of the Corpomtnon. -

2.3.4 * Allocation of Escrow. In the event of a Deemed Liquidation Event pursuant to
Subsection 2.3.1(a)(i), if any portion of the consideration payable to the shareholders of the Corporation is
-~ -placed into escrow and/or is payable to the shareholders of the Corporation subject to contingencies, the Merger
© o Agreement shall provide that (a) the portion of such consideration that is not placed in escrow and not subject to
any contingencies (the “Initial Consideration™) shall be allocated among the holders of capital stock of the
""Corporation in accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only
-.consideration payable in connection with such Deemed Liguidation Event and (b) any additional consideration
- -which becomes payable to the sharcholders of the Corporation upon release from escrow or satisfaction of
.- contingencies shall be allocated among the holders of capital stock of the Corporation in accordance with
© - Subsections 2.1 and 2.2 2 aﬂcr takmg mto account lhc prewous paymem of thc lnmal Cons:deratzon as part of the
L same transactton : T . . -

3.-" Voting. -~ - ... Ce T T .
- 31 General. On any matter presented to the shareholders of the Corporation for their
. ..action or consideration at any meeting of shareholders of the Corporation (or by written consent of sharcholders
in lieu of meeting), each holder of outstanding shares of Series A Preferred. Stock shall be entitled to cast the
" number of votes equal to the number of whole shares of Common Stock into which the shares of Series A
- Preferred Stock.held by such holder are convertible as of the record date for determining shareholders entitled to
- vote on such matter. Except as provided by Iaw or by the other provisions of these Articles of Amendment,
holders of Series A Preferred Stock shall vote together with the holdcrs of Commen Stock as a single class,

. 32 Election of Directors. The helders of record of the shares of Series A Preferred Stock,
--_cxcluswely and as a separate class, shall be entitled to elect one (1) director of the Corporation (the “Series A .
Director”). The holders of record of the shares of Common Stock, exclusively and as a separate class, shall be
~ entitled to elect six (6) directors of the Corporation. Any director elected as provided in the two preceding
... - sentences may be removed without cause by, and only by, the affirmative vote of the holders of the shares of the
~-._ class or series of capital stock entitled to elect such director or directors, given either at a special meeting of :
such shareholders duly called for that purpose or pursuant to a writien consent of shareholders. Ifthe holdersof . -~
""" shares of Series A Preferred Stock or Common Stock, as the case may be, fail to elect a sufficient number of
.~ directors to fill all directorships for which they are entitled to elect directors, voting exclusively and as a
. -separate class, pursuant to the first sentence of this Subsection 3.2, then any directorship not so filled shall
. _remain vacant until such time as the holders of the Series A Preferred Stock or Common Stock, as the case may
~be, elect a person 10 fill such directorship by vote or written consent in lieu of a meeting; and no such
. directorship may be filled by shareholders of the Corporation other than by the shareholders of the Corporation
.. "that are entitled to elect & person to fill such directorship, voting exclusively and as a separate class. The holders
. of record of the shares of Common Stock and of any other class or series of voting stock {including the Series A
. - Preferred Stock), exclusively and voting together as a single class, shail be entitied 10 ¢lect the balance of the
- tota} number of directors of the Corporation. At any ‘meeting held for the purpose of electing a director, the
. ‘presence in person or by proxy of the holders of a majority of the outstanding shares of the class or series
.-~ entitled to elect such director shall constitute a quorum for the purpose of electing such director. Exceptas =~
- . otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the holders of any elass or
" -series shall be filled only by vote or written consent in lieu of a meeting of the holders of such class or series or
.. by any remaining director or directors elected by the holders of such clags or series pursuant to this Subsection
" 3.2. The right of holders of Series A Preferred Stock to elect the Series A Director shall terminate on the earlier o
to oceur of (a) immediately prior 1o the effective date of a registration statement filed by the Corporation under

H12000224336 3
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"~ the Securities Act of 1933, as amended (other than a registration statement on Form S-8 or S-4), (ii) when the
Corporation first becomes subject to the reporting requirements of Section 12(g) or 15(d) of the Securities
-Exchange Act of 1934 as amcnded (the “Exchange Act”), and (n) on the effectwe datc ofa Deemcd Luqu:dauon

: _vaem C SRR s . ) - . .. .
. 3 3 Series A Preferred Stock Supermajority Protective Provisions. At any time when at
" least 600,000 shares of Series A Preferred Stock (subject to appropriate adjustment in the event of any stock
" ""dividend, stock split, combination or other similar recapitalization with respect to the Series A Preferred Stock)
- are outstanding, the Corporation shall not, either directly or indirectly by amendment, merger, consolidation ot
otherwise, do any of the foliowing without (in addition to any other vote required by -law or the Certificate of
. Incorporation} the written consent or affirmativé vote of the holders of at least sixty (60%) of the then- ...
. outstanding shares of Series A Preferred Sthk, gnven in wrmng or by vote at a mecnng, consemmg or votlng (as :
S the: case may be) scparately asac!ass T o

e ’ (a) liguidate, dissolve or wind up the affairs of the Company, or effect any -
E Deemcd quuadauon Event (as def’ ncd in the Cemﬂcatc of Demgnauon), R ‘

i (b) amend, alter or repeal any provision of the Articles of Incorporation or
~ . ‘Bylaws of the Company, as amcnd.ed in any manner that adverscly affcc.!s 1he nghts of ho\ders of the Pretened
. Shares ar . _ L ST R .
ol ) (¢} take any action to reclassify any outstanding equity security of the Company
-+ “into an equity security having rights or preferences senior to or on a parity with any series of Preferred Stack. -

o 3.4  Series A Preferred Stock Protective Provisions. At any time when at least 400,000

shares of Series A Preferred Stock. (subject to appropriate adjustment in the event of any stock dividend, stock
~-split, combination or other similar recapitalization with respect to the Series A Preferred Stock) are outstanding, -

. "the Corporation shall not, either directly or indirecily by amendment, merger, consolidation or otherwise, do any -
_of the following without (in addition to any other vote required by law or the Certificate of Incorporation) the
. . written consent or affirmative vote of the holders of at least a majority of the then-cutstanding shares of Series A
. .- Preferred Stock, gwen in wrmng or by vote al a meetmg, conscmmg or vonng (as thc case may be) separate[y as

S a class . . . . ’

} (a) create or authorize the creation of or issue any other security convertible
. _into or exercisable for any equity security, having rights, preferences or privileges | semor to or on a parity with . -
the Preferred Shares, or mcreasc the number of shares of Series A Preferred Stock,

o (b) purchase or redeem or pay any dividend on any capltal stock prior to the .
-. - Preferred Shares, other than stock repurchased from former employees or consultants in connection wtth the . .- -~ =
. cessation of thelr employmemlscrv:ccs, at the lower of fair market value orcost; ~ - : R

L " (c) create or authorize the creation of any debt security in an aggregate amount . -
+ .. exceeding $1 million unless such debt sccunty has rece:ved the prior approval of thc Board of Directors, .. " .
- ch]udmg the Series A Dlrector: -

L {d) increase the number of shares of Common Stock authorized for issuance to o

- --.employees, consultants, directors and other service providers to the Company pursuant to a stock incentive plan . ..
+ -~ -or otherwise, unless such increase has recclved the  prior approval of the Bpard of Dlrectors, mcludlng the Scnes

= .A Dxrector; or .. R
s "--(e) increase or decrease the size of the Board of Directors.

PR
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R ‘Optional Conversion.

o 111& hotders of the Senes A Prcfcrrcd Stock shall have conversion nghts as. follows 0he “Conversmn SN

a1 R ht 10 Convert. I

_ 4.1.1 Conversion Ratio. Each share of Series A Preferred Stock shall be convertible,
- .at the option of the holder thereof, at any time and from time to time, and without the payment of additional

- .- consideration by the holder thereof, into such number of fully paid and nonassessable shares of Common Stock
as is determined by dividing the Series A Original Issue Price by the Series A Conversion Price (as defined

__ below) in effect at the time of conversion. The “Series A Conversion Price” shall initially be equal to $1.56. e
“Such initial Series A Conversion Price, and the rate at which shares of Series A Preferred Stock may be__ e
convcrtsd mlo shares of Common Stock, shall be subject to adjustiment as provided below.

i 4 1.2 Termination of Conversion Rights. In the event of a notice of redemption of -
. " any shares of Series A Preferred Stock pursuant to Section 6, the Conversion Rights of the shares designated for
.- redemption shall terminate at the close of business on the last full day preceding the date fixed for redemption,
" . unless the redemption price is not fully paid on such redemption date, in which case the Conversion Rights for
- . _ such shares shall continue until such price is paid in full. In the event of a Liquidation Event or a Deemed

-. Liquidation Event, the Conversion Rights shall terminate at the close of business on the last full day preceding = -.
- the date fixed for-the payment of any such amnumq dlsmbutable on such event to the holders of Senes A -
Prcfcm:d Stock T . . . . :

Lo 4,2 Fractiogal Shares. -No fractional shares of Common Stock shall be issued upon
- conversion of the Series A Preferred Stock. In lieu of any fractional shares to which the holder would otherwise
. - be entitled, the Corporation shall pay cash equal to such fraction muitiplied by the fair market value of a share of
. . Common Stock as determined in good faith by the Board of Directors of the Corporation. Whether or not
fractional shares would be issuable upon such conversion shall be determined on the basis of the total number of -
shares of Series A Preferred Stock the holder is at the time convertmg into Common Stock and the aggregatc_ o
number of shares of Common Stock issuable upon such convers:on . . - . -
- 4.3 - Mechanics of Conversion. = "
4.3.1 Notice of Conversion. In order for a holder of Series A Preferred Stock to
voluntarily convert shares of Series A Preferred Stock into shares of Common Stock, such holder shall surrender
- the certificate or centificates for such shares of Series A Preferred Stock (or, if such tegistered holder alleges that
" . such certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably
. . acceptable to the Corporation to indemnify the Corporation against any claim that may be made against the
. .+ Corporation on account of the alleged loss, theft or destruction of such certificate), at the office of the transfer
agent for the Series A Preferred Stock (or at the principal office of the Corporation if the Corporation serves as
. its own transfer agent), together with written notice that such holder elects to convert all or any number of the
. - shares of the Series A Preferred Stock represented by such certificate or certificates and, if applicable, any event
" on which such conversion is contingent. Such notice shali state such holder’s name or the names of the .
.- nominees in which such holder wishes the certificate or certificates for shares of Common Stock to be issued. If . -
“required by the Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
 written instrument or instruments of transfer, in form satisfactery to the Cerporation, duly executed by the .
- . registered holder or his, her or its attomey duly authorized in writing. The close of business on the date of .
.~ receipt by the transfer agent (or by the Corporation if the Corporation serves as its own transfer agent) of such
. certificates (or lost certificate affidavit and agreement) and notice shall be the time of conversion (the
" “Conversion Time™), and the shares of Commaon Stock.issuable upon conversion of the shares represented by

.._- L ',A_.“é; R ~.,..-. ‘- o - . . .
Ll T e HI2000224336 3
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._such certificate shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as

" practicable after the Conversion Time, (i} issue and deliver to such holder of Series A Preferred Stock, or to his,

" her or its nominees, s cerlificate or certificates for the number of full shares of Common Stock issuable upon - e

" .such conversion in accordance with the provisions hereof and a certificate for the number (if any) of the shares

. . of Series A Preferred Stock represented by the surrendered certificate that were not converted into Common

. Stock, (ii) pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction of a share of Common

" Stock otherwise issuable upon such conversmn and (m) pay all dcclared but unpatcl dlwdends on lhe sharcs of
o Sencs A Preferrcd Stock converted . )

. 43.2 Reservation of Shares. The Corporation shall at all times when the Series A - -
" Preferred Stock shatl be outstanding, reserve and keep available out of its authorized but unissued capital stock, .
, for the purpose of effecting the conversion of the Series A Preferred Stock, such number of its duly authorized
" ~shares of Comman Stock as shall from time to time be sufficient to effect the conversion of all outstanding
. ‘Series A Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock
-~ shal} not be sufficient to effect the conversion of all then gutstanding shares of the Series A Preferred Stock, the
‘Corporation 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 purposes, including, without
limitation, engaging in best efforts to obtain the requisite shareholder approval of any necessary amendment to
.- the Certificate of Incorporation. Before taking any action which would cause an adjustment reducing the Series
" A Conversion Price below the then par value of the shares of Common Stock issuable upon conversion of the
" Series A Preferred Stock, the Corporation will take any corporate action which may, in the opinion of its -
.- counsel, be necessary in order that the Corporation may validly and legally issue fuliy pmd and nonassessable :
'.shar&s of Common Stoc,k at such adjusted Series A. Convcrsmn Pnce T e I

T "4.3.3 Effect of Conversion. All shares Df Series A Preferred Stock which shall have
-~ ‘been surrendered for conversion as herein provided shall no longer be deemed to be outstanding and all rights
" with respect to such shares shall immediately cease and terminate at the Conversion Time, except only the right
_of the holders thereof to receive shares of Common Stock in exchange therefor, to receive payment in lieu of
. any fraction of a share otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive
~ - payment of any accrued but unpaid Accruing Dividends. Any shares of Series A Preferred Stock so converted
shall be retired and cancelled and may not be reissued as shares of such series, and the Corporation may
thereafier take such appropriate action (without the need for sharcholder acUon) as may be necessa.ry to reducc
" the authonzed number of shares of Series.A Preferred Stock accordingly. .- S . T

: 4 34 No Further Ad;ustmenl Upon any such conversion, no adjustment 1o the Series =
_. ‘A Conversion Price shall be made for any declared but unpaid dividends on the Series A Preferred Stock
L surrendercd for convers:on or.on t.he Common Stock delivered upon conversion. S .

T 43.5 Taxes. The Corporation shall pay any and all-issue and other similar taxes that -~ =
". may be payable in respect of any issuance or delivery of shares of Common Stock upon conversion of shares of =
. Series A Preferred Stock pursuant to this Section 4. The Corporation shall not, however, be required to pay any
. tax which may be payable in respect of any transfer involved in the issuance and delivery of shares of Common
" Stock in a name other than that in which the shares of Series A Preferred Stock so converted were registered, -
- ‘and no such issuance or delivery shall be made uniess and until the person or entity requesting such issuance has
-+ .. paid to the Corporation the ammmt of any such tax or has estabhshed, to the satlsfacnon of the Corporanon that
C 'suchmxhas bccn pald ' = . .

4 q - Ad]ustments to Series A Conversion P Pncc for Dﬂutmg Issues.

. - .4.4_.1_ -_@tal Definitions. For_pm'po_ses ,of this Amcle _Fourth, the ‘following
"definitions shall apply: -+~ Tl e T T T T T b
e ‘H120002243363 " "-.
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e (a) - “Ophon shall mean rights, options or warrants . 10 subscnbc for, ‘ L
. purchase or otherw:se acquxre Common Stock or Convertible Securities. o '

. (b) “Series. A Origmal lssue Date shall mean the datc on whu:h lhe f rst
- share of Scncs A Preferred Stock was issued. " -~ .

L - (c) . “Convertibla Securities” shall mean any evidences of indebtedness, -
“'shares or other securities dlrectly or mdxrectly convemble into or exchangeable for Common Stock but -

' 'cxcludmg Optlons i S . . . - - .

_ (d) “Ratchet Transaction” shall ‘mean any transaction mvolvmg the -
N nssuance or sale of Addltlonal Shares of Commeon Stock afier the Series A Original Issue. - .-

X (e) “Addiuonai Shares of Common Stock” shall mean all shares of
.- Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be issued) by the Corporation afier
. the Series A Original Issue Date, other than (1) the following shares of Common Stock and (2) shares of .-
. ‘Common Stock deemed issued pursuant to the followmg Opt:ons and Canvembic Sccurmes (clauses (l) and
' (2), collectwely, “Exempted Securmes") - et . - )

~(i}. - - securities on conversion of the Preferred Shares or as dmdends =
.. or distributions on the Preferred Shares, S T -

() -, securities on the conversion of any debeuture. warram, opuon .
“or other convertible secunty, MRS - :

_ . L "(iii) . " securities upon a stock split, stock dividend or any subdmsmn _ .
T ;ofshares of Commen Stock or. Preferred Stock, :

R I (% I " securities (or OpthnS o purchase securities) issued to I ..
St e T * employees or directors of, or consultants to the Company

“-.pursuant o any Plan approved by the Board of Directors,
intluding the Series A Director (as hereinafier defined), .- ~

il .. (v) | securities issued pursuant to & bona fide business acquisition of . -
o Tt o7 -0 77 or by the Company (whether by merger, consolidation, sale of -
§ . .- - assets, sale or exchange of stock or otherwise), provided that - ..~ "
e T such transaction is approved by the Board Qf Dlrectors ! ’
e B -_mcludmg the. Series A Director, .. - .

(vi)  securities issued or issuable to equipment lessors pursuant to an S
‘. U equipment leasing transaction approved by the Board of '
© .- . Directors, including the Series A Director, - - T :

VPt T 07 1) " securities issued on connection wnhanmmal pubhc oﬁ'ermg of
: e . -theCompanyssecunncs,and

o LT+ {viil) securities issued in connection with a strategic transaction
S o . . involving the Company and other entities not primarily for
. -financing  purposes, inchuding (A) joint  ventures, i
.. - manufacturing, marketing or distribution arrangements and (B) - .
~. technology -transfer or development ‘arrangements; provided . .

o8
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.~ .- such strategic transaction and the issuance of securities therein - -
have been approved by the Board of Dlrectors, mcludmg, the - .
Sencs A Diregtor. e ) . .

‘ 442 No Adijustment of Series A Conversion Price. No adjustment in the Series A
‘Conversion Price shall be made as the result of the issuance or deemed issuance of Additional Shares of
:Common Stock if the Corparation receives written notice from the holders of at least sixty-six and two-thirds

- “percent (66 2/3%) of the then-outstanding shares of Series A Preferred Stock agreeing that no such adjustment. .

"+ . shall be madc as the resuit ofthe i Issuance or deemed i issuance of such Addmonai Shares of Common Stock L

4 4 3 Dccmed Issue of Additional Shares of Common Stock.

. (a) If the Corporation at any time or from time to time after the Series A
... Original 1ssue Date shall issue any Options or Convertible Securities (excluding Options or Convertible
~ . ' Securities which are themselves Exempted Securities) or shall fix a record date for the determination of holders

~.. of any class of securitics entitled to receive any such Options or Convertible Securities, then the maximum
.. " number of shares of Common Stock (as set forth in the instrument relating thereto, assuming the satisfaction of
" any conditions to exercisabilily, convertibility or exchangeability but without regard 10 any provision contained

.- therein for a subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case

. . of Convertible Securities and Options therefor, the conversion or exchange of such Convertible Securities, shall

- be deemed to be Additional Shares of Common Stock issued as of the time of such issue or, in case such a
. record daie shall have been fi xed, as of the closc of busmess on such record date. .

(b) lf‘ the terms of any Option or Convertible Security, the issuvance of -
"+ “"which resulted in an adjustment to the Series A Conversion Price pursuant to the terms of Subsection 4.4.4, are
. '~ revised as a result of an amendment to such terms or any other adjustment pursuant to the provisions of such .. * -
-, 'Option or Convertible Security {but excluding automatic adjustments to such terms pursuamnt to anti-dilution or
. . similar provisions of such Option or Convertible Security) to provide for either (1) any increase or decrease in
- - the number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such
.. Option or Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation -
~upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease becoming -
-, -, efTective, the Series A Conversion Price computed upon the original issue of such Option or Converiible
. Security (or upon the occurrence of a record date with respect thereto) shall be readjusted to such Series A
“.. Conversion Price as would have obtained had such revised terms been in effect upon the original date of
. “issuance of such Option or Convertible Security, Notwithstanding the foregoing, no readjustment pursvant o -
* this clause (b} shall have the effect of increasing the Series A Conversion Price to an amount which exceeds the
. lower of (i) the Scries A Conversion Price in effect immediately prior to the original adjustment made as a result " .
. of the issuance of such Option or Convertible Security, or (ii) the Series A Conversion Price that would kave -~
‘. “resulted from any issuances of Additional Shares of Common Stock (other than deemed issuances of Additional .
"".._Shares. of Common Stock as a result of the issuance of . such Opnon or Convemble Secur;ty) bctwcen the
. onglna! ad_;ustment date and such readjustmem date. . -

. (c) If the terms of any Option o Convertible Security (excludmg Options - "~
- - . “or Convertible Securities which are themselves Exempted Securities), the issuance of which did not resultinan -
.. adjustment to the Series A Conversion Price pursuant to the terms of Subsection 4.4.4 (either because the
*- - consideration per share (determined pursuant to Subsection 4.4.3) of the Additional Shares of Common Stock
" subject thereto was equal to or greater than the Series A Conversion Price then in effect, or because such Option -
.. or Convertible Security was issued before the Series A Qriginal Issue Date), are revised afler the Series A
*. QOriginal Issue Date as a result of an amendment to such terms or any other adjustment pursuant to the provisions
of such Option or Convertible Security (but excluding automatic adjustments to such terms pursuant to anti-
dilution or similar provisions of such Option or Convertible Security) to. provide for either (1) any increase in

'..A_9_ "’ e -
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" the number of shares of Common Stock issuable upon the exercise, conversion or exchange of any such Option
- or Convertible Security or (2) any decrease in the consideration payable 1o the Corporation upon such exercise,

conversion or exchange, then such Option or Convertible Security, as so amended or adjusted, and the

... Additional Shares of Common Stock subject thereto (determined in the manner provided in Subsection 4. 4 3! a)) o
‘ sha]l be deemed to have been issued effccuve upon such increase or decrease becoming effective. :

(d) Upon the expiration or termination of any unexercised Option or

e unconvened or unexchanged Convertible Security (or portion thereof) which resulted (either upen its original
" .issuance or upon a revision of its terms) in an adjustmem to the Senes A Conversion Pnce pursuant | to the terms '

e would havc obtamed had such Opnon or Convertible Security (or portion thereof) never been issued.

(e) If the number of shares of Common Stock issuable upon the exercise,

.~ conversion and/or exchange of any Option or Convertible Security, or the consideration payable to the - _
- Corporation upon such exercise, conversion and/or exchange, is calculable at the time such Option or = -~

Convertible Security is issued or amended but is subject to adjustment based upon subsequent events, any

.- adjustment to the Series A Conversion Price provided for in this Subsection 4.4.3 shall be effected at the time of
"' such issuance or amendment based on such number of shares or amount of consideration without regard to any
. provisions for subsequent adjustments (and any subseguent adjustments shall be ireated as provided in clauses . -

- (b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon the exercise,

.. conversion and/or exchange of any Option or Convertible Security, or the consideration payable to the

.- Corporation upon such exercise, conversion and/or exchange, cannot be calculated at all at the time such Option -

.. or Convertible Security is issued or amended, any adjustment to the Series A Conversion Price that would result

. under the ierms of this Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at

" the time such number of shares and/or amount of consideration is first calculable (even if subject to subsequent

" adjustments), assuming for purposes of calcuiating such adjustment to the Series A Ccmvers:on Prlcc that such '

1ssuance or amendment took place at the time such calculation can first be made.

4.4.4 Adjustment of Series A Conversion Price Upon Issuance of Additional Shares -

.- For purposes of the foregoing formula, the following definitions shall apply:

T 'prmr t0 such issue nf Addmonal Shares of Common Stock L R

~.of Common Stock. In the event the Corporation shall at any time afier the Series A Original Issue Date issue

-Additional Shares of Common Stock (including Additional Shares of Common Stock deemed to be issued

- pursuant to Subsection 4.4,3), without consideration or for a consideration per share less than the Series A
.- Conversion Price in effect immediately prior to such issue, then (i) if such issuance accurs on or before the third
.. (3rd) year anniversary of the Series A Original Jssue Date, the Series A Conversion Price shall be reduced, .
“‘concurrently ‘with such issue, to the consideration per share received by the Corporation for such issue or .

deemed issue of the Additional Shares of Common Stock; provided that if such issuance or deemed issuange

- was without consideration, then the Corporation shall be deemed to have received an aggregate of $.001 of
. consideration for all such Additional Shares of Common Stock issued or deemed to be ‘issued, or (i) if such
" " issuance occurs at any time after the third (3rd) year mnxversary of the Series A Conversion Price, the Series A - - .
.. Conversion Price shall be reduced, concurrently with such issue, to a price. (ca!culated to thc nearest, one- ..
L hundredth ofa cent) determined in aecordance with the following formula: :

. CPy=CP*(A+ B) = {A +C).

(a) “CP;” shall mean the Sencs A Convers:on Price i in cffect |mmedlalely .

B o aﬁersuch issue of Addmonal Shaxes of Common Stock N . s

(b} “CP,” shall mean the Senes A Couvers:on Pnce in effect ammedlately e

et

P oo~

- ,:_0-.., : f, S
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(c) “A” shall mean the number of shares of Common Stock outstanding
o Jmmcdlatcly prior to such issue of Additional Shares of Common Stock (treating for this purpose as outstandmg
. all shares of Common Stock issuable upon exercise of Options outstanding immediately prior to such issue or _
- . "upon conversion or exchange of Convertible Securitics (including the Series A Preferred Stock) outstandmg D
L _(assummg exerc1se of any outstandmg Optxons thcrcfor) u-nmedlatcly pnor to such lssue), RN

S (d) “B” shall mean the number of shares of Common Stock that would
.. " have been issued if such Additional Sharcs of Common Stock had been issued at & price per share equal to Ccp, .
Sl (dctermmcd by dmdmg the aggregale conmderauon recewcd by the Corporauon in respcct of such :ssue by s

o (& - “C shal mgaq the nymbe[ of such Additional Shares of Common . "
-Stock issued in such transaction. ..~ - - T T e

S 4.4.5 Determination of Consideration. For purposes of this Subsection4.d, the . -~
- conmderatlon received by thc Corporatlon for Lhc 1ssue of any Addmonal Shares of Common Stock shall be
. campuled as foiIOWS ) . e : _

A"_(‘a)\ ) .Cash and Property: Such consideration shall:

, ) _ insofar a3 it consists of cash, be computed at the aggregate
. . ‘'amount of cash received by the Corporatlon excludmg ’
| amounts paid or payable for accrued interest; - P

.- i)  insofar as it consists of property other than cash, be computed
* " at the fair market value thereof at the time of such issue, as ~ - -
. determined in ‘good faith by the Board of Dtrectors of the
‘ Corporatwn, and . ' . . : : _ o

-(iii) in the event Additional Shares of Common Stock are issued -
"~ together with other shares or securities or other assets of the
- Corporation for consideration which covers both, be the
_.'proponion of such consideration so received, computed as L
. provided in clauses (i) and (ii) sbove, as determined in good N
* faith by the Board of Directors of the Corporation. .. T

(b} Ogtnons and Convertible Securities. The consideration per share : .
» recech by the Corporation for Additional Shares of Commeon Stock deemed to have been issued. pursuant to L
. Subsecnon 4. 4 3, relating to Optlons and Convertlb!e Securlucs, shall be determived by dwndmg ’

e - (i) “the total amount, if any, recewed or receivable by the -
.. e T © ] "~ Corporation as consideration for the issue of such Options or - ..
e T " . Convertible Securities, plus the minimum aggregate amount of ... ~ .-
STt oo 77 additional consideration (as set forth in the instruments relating
e T T - 0 thereto, without regard 1o any provision contained therein for a
R LR . -subsequent adjustment of such consideration) payable to the
- L e e *“Corporation "upon the exercise of such Options or the
“~ . conversion or exchange of such Convertible Securities, or in -~
" the case of Dptions for Convertible Securities, the exercise of . . . -~
ella : "
" HI20002243363 -
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RN _ e . T " such Options for Convertible Securities and !he conversion or_ '
S T : --exchange of such Convertible Securities, by - .

LT e T (i) “the maximum number of shares of Common Stock (as set forth - -~ .
R “.. 7.« .-, in the instruments relating thereto, without regard to any ’
. provision contained therein for a subsequent adjustment of .
. such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities, or in
. N . the case of Options for Convertible Securities, the exercise of
oo such QOptions for Convertible Securilies and thc conversion or,
o ‘exchange of such Convertible Securities.. ~ . g
e 4 4.6 Multiple Closing Dates. In the event the Corporation shall issue on more than
" - one date Additiona! Shares of Common Stock that are a part of one transaction or a series of related transactions
~-and that would result in an adjustment to the Series A Conversion Price pursuant 1o the terms of Subsection
- 4.4.4, and such issuance dates occur within a period of no more than ninety (90) days from the first such
" issuance to the final such issuance, then, upon the final such issuance, the Series A Conversion Price shall be
. “readjusted to give effect to all such issuances as if they occurred on the date of the first such issuance (and
- without g\vmg effect \o any addmonal adjusvncms as 3 mult of any. such subsequent msuances wlthm such
o perlod) . . . b

. 4 5 Adjustment for Stock Splits and Combinations. If the Corporation shali at any time or °
-, . from time to time afler the Series A Original lssue Date effect a subdivision of the outstanding Common Stock,
- - the Series A Conversion Price in effect immediately before that subdivision shall be proportionately decreased
© so that the number of shares of Common Stock issuable on conversion of each share of such series shall be -
. increased in propottion to such increase in the aggregate number of shares of Common Stock outstanding. 1f the :
“Corporation shall al any time or from time 1o time after the Series A Original [ssue Date combine the R
- outstanding shares of Common Stock, the Series A Conversion Price in effect immediately before the .~
- . -combination shall be proporticnately increased so that the number of shares of Common Stock issuable on - -
*- conversion of each share of such series shall be decreased in proportion to such decrease in the aggregate - .~
 number of shares of Common Stock cutstanding. Any adjustment under this subsection shall bccomc eﬂ'cchve '
" atthe. close of busmcss on the date the subdivision or combination becames effeclwe

4.6 °  Adjustment for Certain Dividends and Distributions. ]n the event the Corporation at
any time or from time to time after the Series A Original [ssue Date gshall make or {ssue, or fix a record date for
" the determination of holders of Common Stock entitled to receive, a dividend or other distribution payable on
", the Common Stock in additional shares of Common Stock, then and in each such event the Series A Conversion |
. "Price in cffect immediately before such event shall be decreased as of the time of such issuance or, in the event . ...
.. "such a record date shall have been fixed, as of the close of husmess on such record datc, by multtplymg the .
- Serics A Conversmn Pnc: then in effect by . fraction: | ' . :

€1) - - the numerator of which shall be the total number of shares of Common - "~
... .. Stock issued and outstanding immediately prior to the time of such_ e
R 1ssunncc or the ¢lose of busmess on sych record date, and - :

SR ) I the denominator of which shall be the total number of shares of -
* - _ Common Stock issued and outstanding immediately prior to the time of
_such issuance or the close of business on such record date plus the .
. o . * number of shares of Common Stock 1ssuable -in payment of su::h. S Lt
wroa T d1v1dend or dlsmbunon T . .
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" Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is not fully paid
or if such distribution is not fully made on the date fixed therefor, the Series A Conversion Price shall be
. . ‘recomputed accordingly as of the close of business on such record date and thereafier the Series A Conversion
" . Price shall be adjusted pursuant to this subsection as of the time of actual payment of such dividends or
- .. distributions; and (b} that no such adjustrnent shall be made if the holders of Series A Preferred Stock
-+ simultanecusly receive a dividend or other distribution of shares of Common Stock in a number equal 10 the
" number of shares of Commaon Stock as they would have received if all omstandmg shares of Ser:es A Preferrcd .
Stock had bcen convcrted into Common Stock on the date of such event, | . B

4.7 Adjustments for Other Dividends and Distributions. In the event the Corporation at any
. time or from time to time after the Series A Original Issue Date shall make or issue, or fix 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 a distribution of shares of Common Stock in respect of outstanding = -
. shares of Common Stock) or in other property and the provisions of Section 1 do not apply to such dividend or . ' .-
--distribution, then and in each such event the holders of Series A Preferred Stock shail receive, simultaneously
. with the distribution to the holders of Common Stock, a dividend or other distribution of such securities or other
. | property in.an amount equal to the amount of such securities or other property as they would have received if all
- outstandmg shares of Senes A Preferred Slock had been converted into Common Stock on mc date of such ..

- 4.8 Adjustment for Merger or Reorganization, etc. Subject to the provisions of Subsection |
. 2.3, if there shall ocour any reorganization, recapitalization, reclassification, consolidation or merger involving
.| the Corporation in which the Common Stock (but not the Series A Preferred Stock) is converted into or
-, exchanged for securities, cash or other property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7),
““then, following any such reorganization, recapitalization, reclassification, consolidation or merger, each share of _ ,
- "Series A Preferred Stock shall thereafter ‘be convertible in lieu of the Common Stock into which it was & °° . .-
" convertible prior to such event into the kind and amount of securities, cash or other property which e holder of - .~
the number of shares of Common Stock of the Corporation issuable upon conversion of one share of Series A
. - Preferred Stock immediately prior 10 such reorganization, recapitalization, reclassification, consolidation or
.- .merger would have been entitled to receive pursuamt to such transaction; and, in such case, appropriate
. --. adjustment (as determined in good faith by the Board of Directors of the Corporation) shall be made in the - - ™
.- - application of the provisions in this Sgction 4 with respect to the rights and interesis thereafter of the holders of . .
... the Series A Preferred Stock, to the end that the provisions set forth in this Section 4 (including provisions with .
_ ‘respect to changes in and other adjustments of the Series A Conversion Price) shall thereafier be applicable, as e
. . nearly as reasonably may be, in relation 10 any securmes or other property thcreaftcr delwerable upon the T
e conversmn of the Senes A Preferred Stock. : . o

: 49 Cemﬁcate as to Adjustments. Upon the occurrence of each adjustment or readjustment
- " of the Series A Conversion Price pursuant to this Section 4, the Corporation at its expense shall, as promptly as
.-reasonably practicable but in any event not later than ten (10) days thereafter, compute such adjustment or
.. readjustment in accordance with the terms hereof and furnish to each holder of Series A Preferred Stock a "+
" «certificate setting forth such adjustment or readjustment (including the kind and amount of securities, cash or -~ -
. other property into which the Series A Preferred Stock is convertible) and showing in detail the facts upon -
- which such adjustment or readjustment is based. The Corporation shall, as promptly as reasonably practicable
after the written request at any time of any holder of Series A Preferred Stock (but in any event not later than ten
. (10} days thereafter), furnish or cause to be furnished to such holder a certificate setting forth (i) the Series A .. |
. -Conversion Price then in effect, and (i) the number of shares of Common Stock and the amount, if any, of other - ...
._securities, cash or property which then would be received upon the conversion of Series A Preferred Stock. -

13- >
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- . ' 4._10 " Notjce of Record Date. In the event; -
R " (a) the Corporation shall take a record of the holders of its Commeon Stock
" ... .(or other capital stock or securities at the time issuable upon conversion of the Series A Preferred Stock) for the
- purpose of entitling or enabling them to receive any dividend or other distribution, or 1o receive any right to
_subscribe for or purchase any shares of capltal stock of any class or. any other secumles or o recewe any cher T
; _secunty, or : L ,

. (b) " of any capital reorpanization of the Corporation, any rcclassnf‘ ca.ticn of
. the Common Slock of the Corporatmn, of any Deemed quuldatlon Event,or. -~ .. .
: ‘ ' (c) - of the voluntary or inveluntary dissolution, liquidation ot winding-up -

. -then, and in each such case, the Corporation will send ot cause 1o be sent 1o the holders of the Series A Preferred

" - Btock a notice specifying, as the case may be, (i) the record date for such dividend, distribution or right, and the

" . amount and character of such dividend, distribution or right, or (ii) the effective date on which such

‘reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is

" proposed to take place, and the titne, if any is to be fixed, as of which the holders of record of Common Stock

" . (or such other capital stock or securities at the time issuable upon the conversipn of the Series A Preferred

".  Stock) shall be entitled 1o exchange their shares of Common Stock (or such other capital stock or securities) for

" ..securilies or other property deliverable upon such reorganization, reclassification, consolidation, merger,

~ - transfer, dissolution, Jiquidation or winding-up, and the amount per share and character of such exchange

_— _apphcable to the Series A Preferred Stock and the Common Stock. Such notice shail be sent at, Ieast ten (10}
. days prlor to the record date or cffcchve date for lhe event spcclﬁed in such mmce . .. R

. S. Lo _umvlsu)n’ A"-,... L TR e e e ,.‘n.‘. ...‘ ) - _-.- Lt u.. . ,‘_.‘ - -

5.1  “Put” Right. Commencing on the fourth (4™) anniversary of the Series A Initial Issue
" Date (the “Put Commencement Date™), cach holder of Series A Preferred Stock shall have the right to require )
the Corporation to purchase, out of funds lawfully available therefore, all, but not part, of such holder’s Series A © + -
. Preferred Stock, at a price equal to 90% of the Series A Original Purchase Price per share, pius any Accruing
.+, ~ Dividends accrued but unpaid thereon, whether or not declared, logether wnh any other dmdends dcclared bul
" unpald thercon (the “Put Price™). = . . cee i -

. 52  Procedural Reguirements. A holder of Series A Preferred Stock desiring to put its - - . -
. Senes A Preferred Stock to the Corporation shall send written notice 1o the Corporation of its irrevocable
.- election to put to the Corporation all, but not part, of such holder’s Series A Preferred Stock (the “Put Notice™).
. 7. The Put Notice shall not be sent in advance of the Put Commencement Date. The Put Notice shall identify the
. "' . holder of Series A Preferred Stock, the number of shares of Series A Preferred Stock to which the Put Notice ..~ = -
© - relates, the address to which the Put Price shall be delivered, and a date, which shall not be less than sixty (60)
- days following the date of the Put Notice, on which the Put Price shall be payable to the holder (the “Put
Payment Date™). The holder’s Put Notice shall be accompanied by his, her or its certificate or certificates for all
. “such shares (or, if such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
- ~affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
.. ¢laim that may be made against the Corporation on account of the alleged loss, theft or destruction of such
. . certificate) 1o the Corporation at the place designated in such notice. If so required by the Corporation,
", .- centificates surrendered for conversion shall be endorsed or accompanied by written instrument or instruments of .
.- transfer, in form satisfactory to the Corporation, duly executed by the registered holder or by his, her or its
" anomey duly authorized in writing. All rights with respect to'the Series A Preferred Stock put to the Corporation
- pursuant to sgcuog 5.! will termmate on the Pui Paymcnt Date, except only the nghts of lhe holders thercof, to
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o receive the Put Price. Shares of Serics A Preferred Stock purchased by the Carporation pursuant 1o Section 5.1
.- shall be retired. and cancelled and may not be reissued as shares of such series, and the Corporation may -
. thereafter take such appropriate action (without the need for action) as may be neccssary to reduce. thc,

' i‘authonzed number of shares of Series A Preferred Stock accordmg]y - :

5.3 Insufficient Lawful Funds. If the Corporation does not have sufficient funds
legally available to pay the Put Price on any Put Payment Date to one or more holder(s) of Series Preferred

, ‘Stock, the Corporation shall redeem a pro rata portion of each holder’s redeemable shares of such capital stock
- ..out of funds legally available therefor, based on the respective amounts which would otherwise be payable in
"+ respect of the shares to be redeemed if the legally available funds were sufficient to redeem all such shares, and

shall redeem the remaining shares 1o have been redeemed as soon as pracncabic aftcr the Corporatlon has funds

) 6. 'Redempﬁon.. S

6 ] Rcd emption. Outstanding shares of Series A Preferred Stock (a) may be redeemed by

" the Corporauon out of funds fawfully available therefor, from time to time during the two (2} year period
*...commencing three (3} years following the Series A Initial 1ssue Date, at a price equal to 110% of the Series A
... Origina!l Issue Price per share, plus any Accruing Dividends accrued but unpaid thereon, whether or not
. -.declared, together with any other dividends declared but unpaid thereon (the “Redemption Price”), and (b) to
_ . the extent not theretofore redeemed or converted, shall be redeemed by the Corporation owt of funds lawfully
. .. -available therefor, on the fifth (5™ anniversary of the Series A Initial Date, at the Redemption Price. The date .
-+, of each such redemption shal! be referred to as a “Redemption Date”. On each Redemption Date, the - - -
" - Corporation shall redeem, on a pro rata basis in accordance with the number of shares of Series A Preferred
... Stock outstanding on the date fixed for redemption. If the Corporation does not have sufficient funds legally
.- _ available to redeem on any Redemption Date ali shares of Series A Preferred Stock to be redeemed on such
"Redemption Date, the Corporation shall redeem a pro rata portion of each holder’s redeemable shares of such .
- ... capital stock.out of funds legally avaitable therefor, based on the respective amounts which would otherwise be
--.. 'payable in respect of the shares 10 be redeemed if the legally available funds were sufficient to redeem ail such
.. ~ghares, and shall redeem the remaining shares to. havc been rcdee.med as sqon as pracﬂcabte aﬂer thc
o Corporauon has funds, Icgally available therefor, . ,

6.2 Redemption Notice. The Corporation shal] send written notice of the redemption (the

. . “Redemption Notice™) to each holder of record of Series A Preferred Stock not less than thxrty (30) days pnor - . _: . "
loa Redempnon Date. Each Redemptmn Notice shall state: . )

(a) the number of shares of Series A Preferred Stock held by. 1he holder

" that the Corporatlon shall redeem on the Redemption Date specified in the Redemption Not:ce. .

(b) ~. the Redemption Date and the Redemption Price;

(c) thc date upon which the holder 5 rlght to convert such. sbares tennmates )

:(a.s dctzrmmcd in accordance with Subsection 4.1y, and - TR R R

(d) that the holder is to surrender 10 the Corporation, in the manner and at

- " the place desngnated his, her or its cemf' cate or cemﬁcates representmg the shares of Ser:es A Preferrcd Stor..k.‘ B
S *toberedeemed S . . ) .

6 3 Sum:ndcr of Centificates; Payment, On or before the applicable Redemption Date, each

' hulder of‘ shares of Serles A Preferred Stock 10 be redeemed ‘on such Redemptlon Dale unless such holdcr has o

. s
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certificates representing such shares (or, if such registered holder aﬂeges that such centificate has been lost,
. - stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
- - indemnify the Corporation against any claim that may be made against the Corporation on account of the
-alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and at the place designated
" inthe Redemption Notice, and thereupon the Redemption 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. In the event less than all
.~ of the shares of Series A Preferred Stock represented by a cettificate are redeemed, a new certificate. -
S represenung the unredccmed shares of Sencs A Preferred Stock sha]l _promptly be issued to such holder. --

) 6.4 Ri ights Subsequent to Redemption. If the Redemption Notice shail have been duly
given, and if on the apphcable Redemption Date the Corporation is ready, willing and able to tender the
.. Redemption Price payable upon redemption of the shares of Series A Preferred Stock to be redeemed on such
-..Redemption Date, then notwithstanding that the certificates evidencing any of the shares of Series A Preferred
.. Btock so called for redemption shall not have been surrendered, dividends with respect to such shares of Series
- A Preferred Stock shall cease to accrue after such Redemption Date and all rights with respect to such shares - -
“-.shall forthwnth aﬂcr the Redcmptlon Date termmate, except only the nght -of the holders to rece:ve the T

7. Redeemed or (ntherwise Acguired Shares. Any shares of Series A Preferred Stock that are

_ redeemed or otherwise acqmred by the Corporation or any of its subsidiaries shall be automatically and

. immediately cancelled and retired and shall not be reissued, sold or transferred. Neither the Corporation nor any

- - of its subsidiaries may exercise any vonng or other rlghts granted to the. holders of Senes A Preferred Stock
o Zfollnwmg redempuon e S o S -

L 8. Waiver. Any of the rights, powers, preferences and other terms of the Series A Preferred Stock
.. - set forth herein may be waived on behalf of all holders of Series A Preferred Stock by the affirmative written - -
_. consent or vote of the holders of at least saxty-snx and two-thm:ls percent (66 ?JB%) of the shares of Senes A
Prcfcn'ed Stock then outstending. = . S . :

B 9. Not:ces. Any notice required or permitted by the provisions of this Article Fourth to be givento .
. * & holder of shares of Series A Preferred Stock shall be mailed, postage prepaid, to the post office address last =~
- shown on the records of the Corporation, or given by electronic communication in compliance ‘with the_ '
*-provisions of the Flonda Act and shall be deemed sent upon such malhng or eiectromc transmlsswn

[ Signature Page Follaws] .
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L The foregoing resolutions and amendmemt were duly adopted by the Board of Direciors of the
~ Corporation by Unanimous Written Consents in Licu of Meeting dated August 2, 2013 and September 10, 2012,

_ Shareholder approval of these Anticles of Amendment is not rcquued under Section 607 0602 of lhe Flonda
' "Busmess Corporation Act. - , . _

. IN WITNESS WHEREOF, the undersigned, being the President Oﬂ' cer of the Corporatlon, has =
. executed lhcse Amcles of Amendmem as of September 10, 2012 .

o o 'G_EOCOMMAND,INC. o

“By: s/ Albert Koenigsberg . NEE
o - Alben Kocmgsberg
e Prcsident

e T e e H120002243363 -




