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' GEOCOMMAND, INC.

ARTICLES OF AMENDMENT

OF

SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 607.0602 OF THE FLORIDA BUSINESS CORPORATION ACT

The undersigned, Albert Koenigsberg and Peter A. Hickey, do hereby certify that:

1. They are the Chairman and CEQ and Comptroller, respectively, of GEOcommand,
Inc.., a Florida corporation (the " Corporation” ).

2. The Corporation is authorized to issue 10 million shares of preferred stock, 162,500 of
which have been issued.

3. The following resolutions were duly adopted by the board of directors of the
Corporation (the " Board of Directors” ):

o~  Mazw \] 21D

WHEREAS, the AMENDED AND RESTATED ARTICLES OF INCORPORATION of the
Corporation provide for-a class of its authorized stock known as preferred stock, comprised of
10 million shares, $0.0001 par value per share, issuable from time to time in one or more series;

WHEREAS, the Board of Directors is authorized to fix the dividend rights, dividend rate,
voting rights, conversion rights, rights and terms of redemption and liquidation preferences of

any wholly unissued series of preferred stock and the number of shares constituting any series
and the designation thereof, of any of them: and

WHEREAS, the Board of Directors, pursuant to its authority as aforesaid, to fix the
rights, preferences, restrictions and other matters relating to a series of the preferred stock, by
way of an Amendment to the Articles of Incorporation, filed September 9, 2012, created a series
of preferred stock designated as SERIES A CUMULATIVE CONVERTIBLE PREFERRED
STOCK, consisting of 1,950,000 shares of Preferred Stock, $0.0001 par value per share, which
the Corporation had the authcrity to issue.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors does hereby
confirm the issuance of said series of preferred stock for cash or exchange of other securities,

rights or property and does hereby restate the rights, preferences, restrictions and other matters
relating to such series of preferred stock as follows:

1. Dividends.

Dividends are at the rate 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
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Series A Preferred Stock) {the “Accruing 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 [ or in Subsections 2.1 and 6, such Accruing Dividends
shail be pavable quarterly, in arrears, commencing eighteen (18) months following the datc of issuance of the
Series A Preferred Stock, only when, as, and if declared by the Board of Directors and the Covporation shall be
under no obligation Lo pay such Accruing Dividends. The Corporation shall not declare, pay or sct aside any
dividends on sharcs of any other class or serics of capital stock of the Corporation {other than dividends on
shares of Common Siock pavable 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 Siock then
outstanding shall first receive, or simultaneously receive, a dividend on cach outstanding share of Series A
Preferred Stock in an amount at least equal to the greater of (i) the amount of the aggregate Accruing Dhiwidends
then accrued on such share of Series A Preferred Stock and not previously paid and (ii) {A) in the casc of a
dividend on Common Stock or any class or series that is convertible into Common Stock, that dividend per
share af Series A Preferred Stock as would 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 Serics 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 inte Comimon Stock, at a rate per
share of Secries A Preferred Stock determined by (1) dividing the amount of the dividend payable on each share
of such class or series of capital stock by the original issuance price of such class or series of capital stock
(subjeet to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to such class or series) and (2) multiplying such fraction by au amount equal io the
Series A Original Issue 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 ciass or series of capital stock of the Corporation, the
dividend payable to the holders of Series A Preferred Stock pursuant to this Section | shall be calculated Eascd
upon the dividend on the class or scries of capital stock that would result in the highest Series A Préferred-Btock
dividend. The “Series A Original Issue Price” shall mean $4.00 per share, subject to appropriate adjustnignt in

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

Series A Preferred Stock. : N
2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations and Asset Salés. H
Y

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

any Liquidation Event (as defined below), the holders of shares of Series A Preferred Stock thgn'ousstanding
shail be entitled to be paid out of the assets of the Corporation available for distribution to its sharcholders
hefore any payment shall be made to the holders of Common Stock by reason of their ownership thereof, an
arnount per share equai to onc (1) times the Scrics A Original [ssue 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 Liquidation Event, the assets of the Corporation available for distribution to its sharcholders shall
be insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which they shall be
entitled under this Subsection 2.1, the holders of shares of Series A Preferred Stock shall share ratably in any
distribution of the assets available for distribution in proportion to the respective amounts which would
otherwise be payable in respect of the shares held by them upon such distribution if all amounts payable on or
with respect to 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 this Subsection 2.1 is hercinafler referred to as the “Series A
Liguidation Amount.”

2.2 Distribution of Remaining Assets.  In the cvent of the occwrrence of u Liquidation
Event, after the payment of all preferential amounts required to be paid te the holders of shares of Scries A
Preferred Stock, the remaining assets of the Corporation available for distribution to its shareholders shall be




2.3 Deecmed Liguidation Events,

331 Definition. As used herein, “Liquidation Event” shall mecan (x) any
liquidation, dissolution or winding up of the Coiporation, or (¥) a “Deemed Liquidatton Event” and 2
“Deemed Liquidation Event” shall mean any onc of the following (unless the holders of at least sixty-six and
swo-thirds percent (66 2/3%) of the outstunding shares of Series A Preferred Stock elect otherwise by written
nolice sent to the Corporation at least fifteen (15) days prior to the cffective date of any such event):

{a) a merger or cansolidation in which
(i)  the Corporation is a constituent party or

(ii) a subsidiary of the Corporation is a constituent party and the
Carporation issues shares of its capital stock pursuant to such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the shares of capital
stock of the Corporation outstanding itnmediatcty prior to such merger or conselidation continue to represent, or
are converted into or exchanged for shares of capital stock that represent, inunediately following such merger or
consolidation, at least a majority, by voting power, of the capital stock of (1) the surviving or resulting
corporation or (2) if the surviving or resulting corporation is a wholly owned subsidiary of another corporation
immediately following such merger or consolidation, the parent corporation of such surviving or resulting
corporation (provided that, for the purpose of this Subsection 2.3.L, all shares of Common Stock™issuable ypon
exercise of Options (as defined below) outstanding immediately prior (o such merger or consolidation of tipon
conversion of Convertible Securities (as defined below) outstanding immediately prior to such merger or
consolidation shail be deemed to be owtstanding immediately prior to such merger or consolidation and, if
applicable, converted or exchanged in such merger or consolidation on the same terms as the actual outstanding

shares of Common Stock are converted or exchanged); or )
. '

'}

(b) the sale, lease, transfer, exclusive license or other dispositionQin i
single transaction or series of related transactions, by the Corporation or any subsidiary of the Corporation.of all
or substantially all the assets of the Corporation and its subsidiarics taken as a whole, ar the sale-or dispodition
(whether by merger or otherwisc) of one or more subsidiaries of the Corporation if substantially ali of the assets
of the Corporalion and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where
such sale, lease, transfer, exclusive license or other disposition is (o whally owuned subsidiary of the
Cormporation,

232 FEffecting a Deemed Liguidation Tvent. The Corporation shall not have the
power to cffect a Deemed Liguidation Event referred to in Subsection 2.3.1(a)(i) uniess the agreement or plan of
merger or consolidation for such ransaction (the “Merger Agreement”) provides that the consideration payable
to the shareholders of the Corporation shall be allocated amonyg the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2,

233 Amount Deemed Paid or Distributed. The amount deemed paid or distributed
1o the holders of capital stock of the Corporation upon any such merger, consolidation, sale, transfer, exclusive
license, other disposition or redemption shall be the cash or the value of the property, rights or sccurities paid or
distributed to such holders by the Corporation or the acquiring person, firm or other entity. The value of such
property, rights or securities shall be determined in vood faith by the Board of Directors of the Corporation.

2.3.4  Aligcation of Escrow. [n the event of a Deemed Liquidation Event putsuant to
Subsection 2.3.[(a)}D), if uny portion of the consideration payabie to the shareholders of the Corporation is
placed into cscrow and/or is payable to the sharcholders of the Corporation subject to contingencies, the Merger




Agreement shall provide that (a) the portion of such consideration that is not placed in escrow and not subject 10
any contingencics (the “Initial Consideration™) shall be allocated among the holders of capital stock of the
Corporation in accordance with Subscctions 2.1 and 2.2 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event and (b) any additional constderation
which becomes payable to the sharcholders of the Corpaoration upon release from escrow o satisfuction of
contingencies shull be allocated among the halders of capital stock of the Carporation in uccordance wilh
Subsections 2.1 and 2.2 after taking into account the previous payment of the Initial Consideration as part of the

same transaction.

3. Voting,

3.1 Generai.  On any matter presented to the shurcholders of the Corporation far their
action or consideration at any meeting of sharcholders of the Corporation {or by written consent of sharchoiders
in lieu of meeting), each holder of outstanding shares of Series A Preferred Stock shall be entitled to ca;\t)the
number of votes equal to the number of whole shares of Comimon Stock into which the shares of Scrigs A
Preferred Stock held by such holder are convertible as af the record date for deterinining shareholders entittéd o,

vote on such matter. Except as provided by law or by the other provisions of these Articles of Amendment, **

holders of Scrics A Preferred Stock shall vote together with the holders of Common Stock as a singleclass__,

32 Election of Directors. The holders of record of the shares of Series A Preferred Slock

e
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exclusively and as a separate class, shall be entitled to elect one (1) director of the Corporation (the “Serigs A -~/

Director”). The holders of record of the shares of Common Stock, exclusively and as a separate class, shal] be
entitled to elect six (6) directors of the Corporation. Any dircctor elected as pravided in the mwo ‘preceding
sentences may be removed without cause by, and only by, the affirmative vote of the holders of theshares of the
class or series of capital stock entitled to elect such director or directors, given either at a special meeting of
such sharcholders duly cailed for that purpose or pursuant to a written consent of shareholders. [f the holders of
sharcs of Series A Preferred Stock or Common Stock, as the case may be, fail o clect a sufficient number of
directors to fill all directorships for which they are entitled to elect dircctors, voting exclusively and as a
separate class, pursuant 1o the first sentence of this Subsection 3.2, then any directorship not so filled shatl
remain vacant until such lime as the holders of the Series A Preferred Stock or Common Stock, as the casc may
be, elect a person lo fill such directorship by vote or written consent in licu of a meeting; and no such
directorship may be filled by shareholders of the Corporation other than by the shareholders of the Corporation
that arc entitled to elect a 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 scries of voting stock {including the Serics A
Preferred Stock), exclusively and voting topether as a single class, shall be entitled to elect the balance of the
total number of dircctors 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 sharcs af the class or series
entitled to elect such director shall constitute a quorum for the purpose of electing such director. Except as
otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the holders of any class or
series shall be filled only by vote or written consent in licu of a mecting of the holders of such class or senes or
by any remaining director or directors clected by the holders of such class or serics 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
to occur of (a) immediately prior to the effective date of a registration statement filed by the Corporation under
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 reparting requirements of Section 12(g) or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and (i) on the effective date of a Deemed Liquidation
Event.

33 Series A Preferred Stock Supermajority Protective Provisions. Al any time when at
least 600,000 shares of Series A Preferred Stock (subject to appropriate adjustnent in the eveni of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Scries A Preferred Stock)
arc owtstanding, the Corporation shalt not, either directly or indirectly 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




{ncorporation) the written consent or afficmative vote of the holders of at least sixty (60%) of the then-
outstanding shares of Series A Preferred Stock; given in writing or by vote at a mecting, consenting ot voting (as
the case may be) separately as a class:

{a) liquidate, dissolve or wind up the affairs of the Company, or cffect any
Deemed Liguidation Event (as defined in the Certificate of Designation),

(b) amend, alier or repeai any provision of the Articies of Incorporation or
Bylaws of the Company, as amended, in any manner that adversely affects the rights of holders of the Preferred

Shares; or

{c) take any action to reclassify any outstanding cquity sccurity of the Company
into an equity security having rigtus or preferences senior to or on a parity with any series of Preferred Stack.

74  Series A Preferred Stock Protective Provisions. Al any time when at least 400,000
shares of Scrics A Preferred Stock (subject o 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 or otherwise, do any
of the following without {in addition to any other vote required by law or the Certificate of Incorparation} the
written consent or affirmative vote of the holders of at least a majority of the then-outstanding shares of Serics A
Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may be) separately as

a class;

(a) create or authorize the creation of or issuc any other security convertible
into or exercisable for any equity security, having nghts, nreferences or privileges senior to or on a parity with
the Preferred Shares, or increase the number of shares of Scries A Preferred Stock,

(b) purchase or redcem or pay any dividend on any capital stock prior to the
Preferred Shares, ather than stock repurchased from former employees or consultants in conncciion with the
cessation of their employment/services, at the fower of fair market value or cost;

(c) create or authorize the creation of any debt security in an aggregate amount
exceeding $1 million unless such debt security has received the prior approval of the Board of [irectars,
including the Series A Director;

(d) increase the number of shares of Common Stock authorized for issuance to

emptoyees, consultants, dircctors and other service providers to the Company pursuant to a stock incentive plan
or otherwise, unless such increase has received the prior approval of the Board of Dircctors, including the Series

A Director; or .

. . . - b
(¢) increase or decrease the size of the Board of Directors. : <
: I
4. Optional Conversion, : R ;

—_-— P

The holders of the Series A Preferred Stock shall have conversion rights as follows (the “Conversion™
Rights™): . -
_ = '

4.1 Right to Convert. @ &L

4.1.1 Conversion Ratio. Each share of Serics A Prefetred Stock shall he convertible.
at the option of the holder thereof, at any time and from time to time, and without the payment of additignal
consideration by the holder thereof, into such number of fully paid and nonassessable shares of Comnion Stock
as is determined by dividing the Series A Qriginal Issue Price by the Series A Conversion Price (as defined
below) in effcct at the time of conversion, The “Series A Conversion Price” shall initially be equal to $1.56.
Such initial Series A Conversion Price, and the rate at which shares of Series A Preferred Stock may be
converted into shares of Common Stock, shall be subject 1o adjustment as provided below.




4.1.2 Tenmination of Conversion Rights. In the event of a notice of redemption of
any shares of Series A Preferred Stock pursuant 10 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 redemprion date, in which case the Conversion Rights for
such shares shall continue untl such price is paid in full. In the cvent of 2 Liquidation Event or a Deemed
Liguidation 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 amounts distributable on such event to the holders of Series A
Preferved Stack.

4.2 Fractional Shares. No fractional shares of Common Stock shall be issued upon
conversion of the Scrics A Preferred Stock. In licu of any fractional shares to which the holder would othenwise
be entitled, the Corporation shall pay cash equal to such fraction multiptied 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 issuabte 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 converting into Common Stock and the aggregate
number of shares of Common Stock issuable upon such conversion. T -

M
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43 Mechanics of Conversion. v o
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4.3.1 Notice of Conversion. [n order for a holder of Series A Preferred Stock to-
voluntarily convert shares of Series A Preferred Stack into shares of Common Stock, such holder shall sﬁ‘r"rend_er'_1
the certificate or certificates for such shares of Series A Preferred Stock (or, if such registered holder alleges that~
such certificate has been lost, stolen or destroyed, a lost certificate affidavit and apreemetit, reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that may be made agé¥ast the
Corporation on a2ccount 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 Serics A Preferred Stock represented by such certificate or certificates and, if applicable, any event
on which such conversion is contingent. Such notice shall state such holder’s name or the nanes of the
nominces in which such holder wishes the certificate or certificates for shares of Coinmon Slock to be issued. If
required by the Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instauments of transfer, in form satisfactory to the Corporation, duly executed by the
registered holder or his, her or its attorney duly authorized in writing. The close of business on the datc 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 Common Stock issuable upon conversion of the shares represented by
such cenificate shall be deemed to be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time, (i) issuc and deliver to such holder of Serics A Preferred Stock, or to his,
her or ity nominees, a certificate or certificates for the number of full sharcs of Common Stock issuable upon
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 Comnion
Stock, (ii) pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction of a share of Camumon
Stock otherwise issuable upon such conversion and (iii} pay all declared but unpaid dividends on the shares of
Scries A Preferred Stock converted.

4.32 Reservation of Shares. The Corporation shall at all times when the Serics A
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but unissued capital stock,
for the purpese of effecting the conversion of the Series A Preferred Stock, such number of its duly authorized
shares of Common Stock as shall from time to time be sufficient o 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
shail not be sufficient to ¢ifect the conversion of all then outstanding shares of the Scrics 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




limisation, engaging in best efforts to obtain the requisite shareholder approval of any necessary amendment (o
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
Serics A Preferred Stock, the Corporation will take any corporate action which may, m the opinion of its
counsel, be necessary in order that the Corporation may validly and legally issue fully paid and nonassessalile
shares ol Common Stock at such adjusted Series A Conversion Price.

4.3.3 Effect of Conversion. All shares of Series A Preferred Stock which shall have
been surendered for conversion as herein provided shall no longer be deemed to be autstanding and all rights
with respeet to such shares shall immediately cease and terminate at the Conversion Thue, except only the right
of the holders thereof to receive shares of Common Stack in cxchange therefor, 1o receive payment in fieu 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 Scries A Preferred Stock so converted
shall be retired and cancelled and may not be reissued as shares of such series, and the Corporalion may
thereafter take such appropriate action (without the need for shareholder action) as may be necessary to reduce
the authorized number of shares of Series A Preferred Stock accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no adjustment to the Series
A Conversion Price shall be made for any declared but unpaid dividends on the Series A Preferred Stock
surrendered for conversion or on the Commaon Stock delivered upon conversion.

435 Taxes. The Corporation shall pay any and all issuc and other similar laxes 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
Steck 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 madc unless and until the person or entity requesting such issuance has
paid 1o the Corperation the amount of any such tax or has established, to the satisfaction of the Comoration, that
such tax has been paid.

4.4 Adiustnents 1o Scries A Conversion Price for Diluting Issues.

4.4.1 Special Definitions. For purpases of this Article Fourth, the following

definitions shalt apply: ST
- <<
_ - o
() “Option” shall mean rights, oplions or warrants to’ subscribe for, y
purchase or otherwise acquire Common Stock or Convertible Securitics. ) IR,
-
(b) “Series A Original Issue Date” shall mean the date on whichsthe firsty
share of Series A Preferred Stock was issued. h e
Ve, Y-
(<) “Convertible Securitics” shall mecan any evidences-oflindebledness,

shares or other securities dircctly or indirectly convertible into or exchangeable for Common Sfb'ck, but
exc¢luding Options.

(d) “Ratchet Transaction” shall mean any wansaction involving the
issuance or sale of Additional Shares of Common Stock after the Scries A Original Issue.

(e) “Additional Shares of Common Stock” shall mean all shares of
Common Stock issued (or, pursuant to Subsection 4.4.3 helow, deemed 1o be issued) by the Corporation after
the Series A Original Issue Date, other than (1) the following shares of Common Stock and (2) sharcs of
Cormmon Stock deemed issucd pursuant to the following Options and Convertible Securiues (clauses (1) and
{2), collectively, “Exempted Securities™):



(1) securitics on conversion of the Preterred Shares or as dividends
or distributions on the Preferred Shares,

(i) securitics on the conversion of any debenture, warrant. option
or other canvertible security,

(1) securitics upon a stock split, stock dividend or any subdivision
of shares of Common Stock or Preferred Stock,

{(iv) securities (or options to purchase secunties) 1ssued to
etuployees or directors of, or consultants to the Company
pursuant to any Plan approved by the Board of Dircctors,
including the Series A Director {as hercinafier defined),

() securities issued pursuant to a bona fide business acquisition of
or by the Company (whether by merger, consotidation, sale of
assets, sale or exchange of stock or otherwise), provided that
such transaction is approved by the Board of Directars,
including the Series A Directar,

(vi}  securities issued or issuable to equipment lessors pursuant to an
cquipment leasing transaction approved by the Board of
Directors, including the Scries A Director,

(vii)  securities issucd on connection with an initial public offering of
the Company’s securities; and

(viii)  securities issued in connection with a strategic transaction
involving the Company and other cntitics nat primarly for
financing  purposes, inctuding  (A)  joint  ventures,
manufacturing, marketing or distribution arrangements and (B)
technology transfer or development arrangements; provided
such strategic transaction and ihe issuance of securities therein
have been approved by the Board of Directors, including the
Series A Director,

4.472 No Adjusunent 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 Corporation receives written notice from the holders of at least sixty-six"and twgithicds
percent (66 2/3%) of the then-outstanding shares of Series A Preferred Stock agreeing that no such adjusiment

shati be made as the result of the issuance or deemed issuance of such Additional Shares of Common Stadk. oy
4.4.3  Deemed Issue of Additional Shares of Common Stock. -~
S

(a) [f the Corporation at any time or from time to time after the Stries-A

Original lssue Date shall issuc any Options or Convertible Securitics {excluding Options:or Coftvertitie
Securitics which are themselves Exempted Securities) or shall fix a record date for the determination ég’holdcrs
of any class of securities entitfed to receive any such Options or Convertible Seeuritics, tien the maximum
number of shares of Common Stock (as set forth in the insirument relating thereto, assuming the satisfaction af
any condilions 1o exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjusiment of such number) issuable upon the exercise of such Options or, it 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
recard date shall ave been fixed, as of the closc of business on such record date.

{b) [f the terms of any Option or Convertibie Security, the issuunce of
which resulted in an adjustment to the Series A Conversion Price pursuant to the terms of Subsection 4.4.4, arc
revised as a result of an amendment o sucl: terms or any other adjustment pursuant to the provisions of such
Option or Convertible Security (but excluding automatic adjustments 1o such terms pursuant to unli-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 Cotmmon Stock issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Sceurity or (2) any increase or decrease in the consideration payable to the Corporation
upon such exercise, conversion and/or exchange, then, cffective upon such increase or decrease beeosing
effective, the Series A Couversion Price computed upon the original issue of such Option or Convertible
Seeurity (or upon the occurrence of a record date with respect thereto) shall be readjusted Lo such Series A
Conversion Price as would have oblained had such revised terms been in effect upon the original date of
issuance of such Option or Convertibie Security. Notwithstanding the foregoing, no readjusiment pursuant (o
this clause (b) shall have the effect of fncreasing the Series A Conversion Price to an amount which exceeds the
lower of (i) the Series A Conversion Price in effect immediately prior to the original adjusunent made as a result
of the issuance of such Option or Convertible Security, or (ii) the Series A Conversion Price that would have
resulted from any issuances of Additional Shares of Common Stock {ather than deemed issuances of Additional
Shares of Comnmon Stock as a result of the issuance of such Option or Convertible Sccunty) between the
original adjustment date and such readjustinent date.

{c) [f the terms of any Option or Convertible Security (excluding Options
or Convertible Securities which are themselves Exempted Securities), the issuance of which did not result in an
adjustment to the Series A Conversion Price pursuant to the terms of Subsection 44.4 (either because the
consideration per share (determined pursuant o Subsection 4.4.5) of the Additional Shares of Common Stock
subject thereto was equal to or greater than the Series A Conversion Price then in ¢ffect, or because such Option
or Convertible Security was issued before the Series A Original [ssue Date), are revised afler the Series A
Original Issue Date as a result of an amendment ta such terms or any other adjustment pursuant to the provisions
of suck Option: or Convertible Security (but excluding autornatic adjustments to such terms pursuant to anli-
dilution or similar provisions of such Option or Convertible Security) to provide for either (1) any increase in
the number of shares of Common Stock issuable upon the excrcise, conversion or exchange of any such Option
or Convertible Security or (2) any decrease in the consideration pavable to the Corporation upon such exercise,
conversion or exchange, then such Option or Convertible Sccurity, as so amended or adjusted, and the
Additional Shares of Common Stock subject thereto (determined in the manner provided tn Subsedtion 4:4.3(a))
shall be deemed to have been issued effective upon such increase or decrease becoming effective.. = =7

. —
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(d)  Upon the expiration or termination of any unexercised Clption .ot !
unconverted or uncxchanged Convertible Security (or portion thereaf) which resulied (either upon its-original
issuance or upon a revision of its terms) in an adjustment to the Series A Conversion Price pursuant to;the terms,
of Subsection 4.4.4, the Series A Conversion Price shall be readjusted to such Scries A Conversion®Pricc. as

’

would have obtained had such Option or Convertible Security (or partion thercof) never been issued. W2 =4

..... a2

(e) If the number of shares of Comumon Stock issuable Upon th%acxcrcisc,
conversion and/or exchange of any Option or Convertible Security, or the consideration payable to the
Corporation upon sucli exercise, conversion andfor cxchange, is calculable at the time such Option or
Canvertible Security is issued or amended but is subject (o adjustment based upon subsequent evenis, any
adjustment to the Series A Conversion Price provided for in this Subscction 4.4.3 shall be cffected at the time of
such issuance or amendment based on such number of shares or amount of consideration without regard to any
provisions fur subsequent adjustinents (and any subsequent adjustments shall be treated 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 Sccurity, or the consideration payable to the
Corporation upon such exercise, conversion and/or exchange, cannot be calculated at 2ll at the time such Option




or Convertible Security is issued or amended, any adjustment to the Serics A Conversion Price that would result
under the terms of this Subsection 4.4.3 at the time of such issuance or amendment shall instead he etfected at
the time such number of shares and/or amount of consideration is tirst caleulable (even if subject w subsequent
adjustments), assuming for purposcs of calculating such adjustment to the Series A Conversion Price that such
issuance o amendment took place at the time such catculation can first be made.

444 Adjustment of Series A Conversign Price Upon [ssuance of Additional Shares
of Comumon Stock. n the event the Corporation shall at any fime after 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 kess than the Series A
Conversion Price in effect immediately prior ta such issug, then (i} if such issuance occurs on or before the third
(3rd) year anniversary of the Series A Original lIssue Date, the Scries A Conversion Price shall be reduced,
concurrently with such issue, to the consideration per share received by the Corporation for such issue or
decned issue of the Addilional Shares of Common Stock; provided that if such issuance or deemed 1ssuance
was without consideration, then the Corporation shall be deemed to have received an aggrepaic 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 anniversary of the Series A Conversion Price, the Series A
Conversion Price shall be reduced, concurrently with such issue, to a price {calculated to the nearest one-
hundredth of a cent} determined in accordance with the following formula:

CP,=CP*(A +B) + (A+C).
For purposes of the foregoing formula, the tollowing definitions shall apply:

(a) “CP,"” shall mean the Series A Conversion Price in ¢ffect immediately
after such issue of Additional Shares of Cornmon Stock

(b) “CP,” shall mean the Serics A Conversion Price in effect immediately
prior to such issue of Additional Shares of Common Stock;

(c) “A” shall mean the number of shares of Comunon Stock outstanding
immediately prior to such issuc of Additional Shares of Common Stock (treating for this purpose as outstanding
all shares of Common Stock issuable upon exercise of Options owtstanding immediately prior [O:S(ICh issye or
upon conversion or exchange of Convertible Securities (including the Series A Preferred Stock) outstanding
(assuming exercise of any outstanding Options therefor) inunedialely prior to suclt issue); b .
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{(d) “B" shall mean the number of shares of Common Stock that™would
have been issued if such Additionat Shares of Common Stock had been issued at a price per sharc equal;to CPyT
(determined by dividing the aggregate consideration received by the Corporation in respect of -such issue by
CP,); and BT

______ L
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{c) “C” shall mean the number of such Additional Share§ of Cermmon
Stock issuced in such transaction.

445 Detennination of Consideration. For purposes of this Subsection 4.4, the
consideration received by the Corporation for the issue of any Additional Shares of Common Stock shall be
computed as follows:

(a) Cash and Property: Such consideration shali:

(1)  insofar as it consists of cash, be computed at the apgregate
amount of cash received by the Corporation. excluding
amounts paid or payable for accrued interest;



(il) insofar as it consists of property other than cash, be computed
at the fair market value thercof at the time of such issue, as
determined in good faith by the Board of Ducctors of the
(Corporation; and

(iii) in the event Additional Shares of Common Stock arc issucd
together with other shares or securitics or other assets of the
Corporation for consideration which covers bath, be the
proportion of such consideration sa received, cowputed as
provided in clauses (i) and (i1) above, a3 detenmined in good
faith by the Board of Directors of the Corporation.

{(b) Options_and Convertible Securities.  The consideration per share
received by the Corparation for Additional Shares of Common Stock deemned to have been issued pursuant to
Subscction 4.4.3, relating to Options and Cenventible Securities, shall be determined by dividing

(i} the total amount, if any, received or receivable by the
Corporation as consideration for the issue of such Qptions or
Convertible Securities, plus the minimum aggregate amount of
additional consideration (as set forth in the instruments relating
thereto, without regard to any provision contained therein for a
subsequent adjustment of such consideration) payable to the
Corporation upon the exercise of such QOptions or the
conversion or exchange of such Convertible Sccurilies, or in
the case of Options for Couvertible Securities, the exercise of
such Options for Convertible Sceurities and the conversion or
exchange of such Convertible Securitics, by

(i)  the maximum number of shares of Common Stock (as set forth
in the instruments relating thereto, without regard to any
provision contained therein for a subsequent adjustment of
such number) issuable upon the exercise of suchOptions™3r the
conversion or exchange of such Convertible Securitieszror in
the case of Options for Convertible Sceurities, the exetcise of ¥
such Options for Convertible Securitics and the converston i
exchange of such Convertible Securities. oo

S o

446 Multiple Closing Dates. In the ¢vent the Corporation shal} issue on mare thaii
one date Additional Shares of Common Stock that are a part of one transaction or a serics of related transactions
and that would result in an adjustment to the Serics A Conversion Price pursuant to the termsof SubBpction
4.4.4, and such issuance dates occur within a period of no more than nincty (90} days fromi the first such
lssuance to the final such issuance, then, upon the finat 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 giving effect to any additional adjustments as a result of any such subsequent issuances within such
period).

4.5 Adjustment for Stock Splits and Combinations. [f the Corporation shall at any time or
from time to time after the Series A Original Issue Date effect a subdivision of the outstanding Comnnmon Stock,
the Series A Conversion Price in effect immediately before that subdivision shall be proportionately deereased
so that the number of shares of Common Stock issuable on conversion of cach share of such series shall be
increased in proportion to such increase in the aggregate number of shares of Common Stock outstanding. I the
Corporation shali at any time or from time 1o time after the Series A Original Issue Datec combine the
outstanding shares of Commeon Stock, the Series A Conversion Price in effect immediately before the




combination shall be proportionately increased so that the number of shares of Comumon Stock issuable on
couversion of each share of such serics shall be decreased in proportion to such degrease in the aggregaie
number of shares of Common Siock outstanding. Any adjustinent under this subsection shall become cffective
at the close of business on the date the subdivision or combination becomes effecuve.

4.0 Adiusument for Cerlain Dividends and Distributions. In the event the Corporation at
any lime or from time to time atter the Series A Original Issue Date shall make or issuc, or fix a record date for
the determination of holders of Common Stock entitled to receive, a dividend or ather distribution payable on
the Commean Stock in additional shares of Common Stock, then and in cach such cvent the Series A Conversion
Price in effect immediately before such event shall be decreased as of the nme of such issuance or, in the event
cuch a record date shall have been fixed, as of the close of business on such record date, by multiplying the
Series A Conversion Price then in effect by a 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
issuance or the close of business on such record date, and

(2) 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 ar the close of business on such record date plus the
number of shares of Conunon Stock issuable in payment of such
dividend or distribution,

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 tully made on the date fixed therefor, the Scrics A Conversian Price shall be
recomputed accordingly as of the close of business on such record date and thereafter 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 adjustment shall be made if the holders of Series A PreferredrStock
simultaneously receive a dividend or other distribution of shares of Common Stock in a number equal‘td the
number of shares of Comnton Stock as they would have received if all outstanding shares of Series A Preferred .
Stock had been converted into Connmon Stock on the date of such event. T - o
-

4.7 Adjustinents for Other Dividends and Distributigns. In the event the Comoratiunuqt any.—
time or from time to ting after the Series A Original [ssue Date shalt make or issue, or fixa record date for the !
determination of holders of Commen Stock entitled to receive, a dividend or other distribution .payabte in=
sccurities of the Corporation (other than a distribution of shares of Cammen Stock in respectdf outstanding
shares of Common Stock) or in other property and the pravisions of Section | do not appiy to such divideénd or
distribution, then and in each such event the holders of Scries A Preferred Stack shall reccive, 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 1o the amount of such securities or other property as they would have received if all
outstanding shares of Serics A Preferred Stock had been converted into Common Stock on the date of such
gvent,

4.8 Adiustment for Merger or Reorganization, etc. Subject to the provisions of Subsection
2.3, if there shall oceur 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 ather property (other than a transactian covered by Subsections 4.4, 4.6 or 4.7),
then, following any such reorganization, recapitatization, reclassification, consalidation or merger, cach share of
Series A Prefered Stock shall thereafter be convertible in leu of the Common Stock into which it was
convertible prior (o such event into the kind and amount of securities, cash or other property which a holder of
the number of shares of Common Stock of the Corporation issuable upon conversion of one share of Series A
Preferred Stock imumediately prior to such rcorganization, recapitalization, reclassification, consolidation or
merger would have been entitled to receive pursuant 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 Sectign 4 with respect to the rights and interests thereafter of the holders of
the Series A Preferred Stock, i the end that the provisiuns set forth in this Section 4 (including provisions with
respect 1o changes in and other adjustments of the Series A Counversion Price) shall thereafter be applicable, as
nearly as reasonably may be, in relation to any sccurities or other property thereafter deliverable upon the
conversion of the Serics A Preferred Stock.

4.9 Certificate as to Adjustments. Upon the occurrence of cach adjustment or readjustment
of the Serics A Conversion Price pursuant to this Section 4, the Corporation at its expense shall, as nromplly 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 cach holder of Serics 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 rcadjustment is based. The Corparation 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 sctting forth (i) the Series A
Conversion Price then in etfect, and (ii} the number of sharcs 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.

4.10 Notice of Record Date. In the cvent:

(a) the Corporation shall take a record of the holders of its Comman Stock
{or other capital stock or sceurities at the time issuable upon conversion of the Serics A Preferred Stock) fot the
purpose of entitling or enabling them to receive any dividend or other distribution, ot 10 receive any right to
subscribe for or purchase any shares of capital stock of any class or any other sccuritics, or to receive any other
security; or

(b} of any capital reorganization: of the Corporation, any reclassification of
the Common Stock of the Corporation, or any Deemed Liguidation Event; or

() of the voluntary or involuntary dissolution, liquidation ar winding-up
of the Corporation,

then, and in cach such case, the Corporation will send or cause to be sent to the holders of the Series A Preferred
Stock 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
rcorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
proposed to take place, and the time, if any is to be fixed, as of which the holders of record of Common Stock
{or such other capital stock or securitics at the time issuable upon the conversion of the Serics A Preferred
Stock) shall be entitled to exchange their shares of Common Stack (or such other capital stock or sccuritics) for
securities or other property deliverable upon such reorganization, reclassification, consolidation, merger,
wansfer, dissolution, liquidation or winding-up, and the amount per share and character of such exekange
applicable to the Series A Preferred Stack and the Conunon Stock. Such notice shall be sent at-least wa (10).

days prior to the record dare or effective date for the event specified in such notice. = ‘i
-,_._: r"-

5 “Put” Provision. ; —
E— Sy
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5. “Put” Right. Commencing on the fourth (4%) anniversary of the Scrigs A- Initial Issue/
Date (the “Put Commencement Date”), cach holder of Series A Preferved Stock shall have rhc:rfght to';'rcquim
the Corporation to purchase, out of funds lawfully available therefore, ati, but not part, of such holder'§8erics A
Preferred Stock, at a price equal to 90% of the Series A Original Purchase Price per share, plus any Accruing
Dividends accrued bur unpaid thereon, whether or not declared, together with any other dividends declared but
unpaid thereon {the “Put Price”}.



5.2 Procedural Requirements. A holder of Series A Preferred Stock desiring to put (s
Serics A Preferred Stock to the Corporation shall send written notice to the Corparation of its irrevocable
election to put to the Carporation all, but not part, of such holder’s Serics A Preferred Stock {the “Put Notice™}.
The Put Notice shall not be sent in advance of the Put Commencement Date. The Put Notice shall identify the
holder of Series A Preferrcd Stock, the number of shares of Series A Preferred Stock te 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 agrecment reasonably accepiable (o the Corporation to indemnify the Corporation against any
claiin that inay be made against the Corporation on account of the aticged loss, theft or destruction of such
certificate) to the Corporation at the place desigaated in such notice. 1f so required by the Corporation,
certificates surrendered for conversion shall be endorsed or accompanied by written instrument or insirurnents of
transfer, in fonn satisfactory to the Corporation, duly executed by the regisiered holder or by his, her or its
attomey duly authorized in writing, All rights with respect t the Scrics A Preferred Stock put to the Corporation
pursuant 1o Section 5.1, will terminate on the Put Payment Date, except only the rights of the holders thereof, 10
receive the Put Price. Shares of Series A Preferred Stock purchased by the Corporation pursuant to Section 3.1
shail be retired and canceiled and may not be reissued as shares of such series, and the Corporation may
thereafter take such appropriate action (withowt the need for action) as may be necessary to reducc the
autharized number of shares of Series A Preferred Stock accordingly.

53 [nsufficient Lawful Funds. [f the Corporation docs not have sufficient funds
legally available to pay the Put Price on any Put Payment Date to one or mare holder(s) of Series Preferred
Stock, the Corporation shali 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 otherwisc- be payaple in
respect of the shares to be redeemed if the legally available funds were sufficient to redeem all suchi shatss, and
shall redeem the remaining shares to have been redcemed as soon 2s practicable afier the Corporation hg‘.fundsh

legally available therefor. : R
ctew e o

6. Redemption. -
S-S

6.1 Redemption. Outstanding shares of Series A Preferred Stock {a) may be fédeemled by
the Corporation out of funds lawfully available therefor, from time to time during the wo —(ﬁﬁ)—'}earﬁi‘)criod
commnencing three (3) years following the Series A Initial Issue Date, at a price equal to [ 10% of the Series A
Original 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 out of tunds lawfutly
available therefor, on the fifth (5™) anniversary of the Series A Inital Date, at the Redemption Price. The date
of each such redemption shall be referred to as a "Redemption Date”. On each Redemption Date, the
Corporation shall redeem, on a pro rala basis n accardance with the number of shares of Series A Preferred
Stock outstanding on the date fixed for redemption. If the Corporation does not have sufticient funds legally
available to redeem on any Redemption Date ail 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 redeemabie 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 legalty available funds were sufficient to redeem all such
sharcs, and shall redeem the remaining sharcs to have been redcemed as soon as practicable after the
Corporation has funds legally available therefor.

6.2 Redemption Notice. The Corporation shall send written notice of the redemption {the
“Redemption Notice™) to cach holder of record of Series A Preferred Stock not less than thirty {30) days prior
t0 a Redermption Date. Each Redemption Notice shall state:



(1) the number of shares of Series A Preferred Stock held by the hoider
that the Corporation shall redeern on the Redemption Date specified in the Redemption Notice;

{b) the Redemption Date and the Redemption Price;

{c) the date upon which the holder’s right ta convert such shares terminates
(as determined in accordance with Subsection 4. 1); and

(d) that the holder is to surrender to the Corporation, in the manner and at
the place designated, kis, her or iis certificate or certificales represcnting the shares of Series A Preferred Stock
to be redeemed.

6.3 Surrender of Certificates: Payment. On or before the applicable Redemption Daic, each
holder of shares of Scries A Preferred Stock to be redeemed oa such Redemption Date, unless such holder has
cxercised his, her or its right to convert such shares as provided in Section 4, shall surrender the certificate or
certificates representing such shares (or, if such registered 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 Corparation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate) to the Corporalion, in the manner and at the place designated
in the Redemption Notice, and thereupon the Redemption Price for such shares shall be payvable to the order of
the person whose name appears on such certificate or certificates as the owner thereof. In the cvent less than all
of the shares of Series A Preferred Stock represented by a certificate are redecined, a new certificate
representing the unredeemed shares of Series A Preferred Stock shall promptly be issued to such holder.

6.4 Riehts Subsequent to Redemption. If the Redemption Notice shall have been duly
given, and if on the applicable 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 Serics A Preferred
Stock so called for redemption shall not have been surrendcered, dividends with respect (b such shares of Series
A Preferred Stock shall cease to accrue after such Redemption Date and all rights with respect to such shares
shall forthwith afier the Redemption Date terminate, except only the right of the holders to receive the
Redemption Price without interest upon surrender of their ceruficate or certificates therefor.

7. Redeemed or Otherwise Acquired Shares. Any shares of Scrics A Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be automatically and
immediately cancelled and retired and shall not be reissued, sold ar transferred. Neither the Corporation nor any
of its subsidiaries may exercise any voting or other rights granted to the holders of Series A Preferred Stock

following redemption. .-
B
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3. Waiver. Any af 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 affirmativésivrittedi ;
consent ar vote of the holders of at least sixty-six and two-thirds percent (66 2/3%) of the sharcs of Series A~

Preferred Stock then outstanding. -
ol
9, Notices. Any notice required or permitted by the provisions of this Article Fourth to be given toy

2 holder of shares of Scries A Preferred Stock shalt be mailed, postage prepaid, to the post office addfess last
shown on the records of the Corporation, or given by electronic communication in conjpliances¥ith the
provisions of the Florida Act, and shall be deemed sent upon such mailing or electronic transmission,

[Signature Puge Follows]



The foregoing resolutions and amendment were duly adopted by the Board of Directors
of the Corporation by Unanimous Written Consents in Lieu of Meeting dated March 13, 2020.
Shareholder approval of these Articles of Amendment is not required under Section 607.0602
of the Florida Business Corporation Act.

IN WITNESS WHEREOQF, the undersigned, being the President and Comptroller of the
Corporation, have executed this Certificate of Designations as of March>3, 2020.

L=

ALBERT KOENIGSBERG, President

ETER HICKEY, cpmptroner
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