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Pursuant to Section 021006 of the Florida Bysiness Corporation Act of the Stare &F ﬁonéf—,
the undersigned Chief Executive Officer of INTERCHANGE MEDICAY, INC. (the “*Coripany’), a
corparation organized and exjsting under the laws of the State of Florida, certifies that pursnant to
the anthority contained in the Company’s Anticles of [ncorporation and in accordance with the

F-004

provisions of the resolution creating 2 series of the class of the Company’s authorized Preferred .

Stock designared as Series A 8% Convertible Preferred Stock:

FIRST: The Articles of lncorporation of the Company authorizes the issuance of 50,000,000
shares of blank check preferrad stock (the “Freferred Stock™), and forther authorizes the Board of
Directors of the Company, by resolution or resolutions, at any time and from time to time, to divide
and cstablish any or all of the unissced shores of Preferred Stock not then allocated to any scrics into
coe or more series, withour Yimiting the generality of the foregoing, o fix and determine the
designation of each such share, the number of shares which shall constitute such sexies, certain
preferences, limitations and relatve rights of the shares of each serics so established.

SECOND: By unanimous written consent of the Board of Directors of the Company
dated Tune 25, 2004, the Board of Direcrors designated §,000,000 shares of the Preferred Stock as
Series A 8% Convertible Preferred Stock. The desigmarions, powers, prefarences and rights, and the
qualifications, limitations or resirictions thereof, in respect of the Preferred Siock shall be as follows:

Series A 8% Convertible Preferred Stock

Accordingly, the Article IV of the Articles of Incorporation of this Company is amended to
inciude the following:

1. Designations and Amougrs. 5,000,000 shares of the Company’s anthorized Preferred
Stock are designated as Series A 8% Convertible Preferred Stock (the “Series A Preferred Stock™).
The stated value of the Series A Preferred Stock shall be $2.50 per share (the “Stared Value™).

2, Dividends. The holders of cutstanding Series A Preferred Stock shall be entitled to
receive dividends at 2 rate of 8% per share semi-annually payable in cash or shares of Series A
Praferred Stock art the option of the Company. The dividend payment dates shall be payable semi-
annually on June 30 and Dec 31. The first Dividend payment shall be made on December 31, 2004,

3, Liguidation Rights. Inthe event of any liquidation, dissolution, or winding up of
the Company, whether voluntary or involyatary, the holders of each share of Series A Preferred
Stock then ourstanding shall be entitled 1o be paid out of the assets of the Company available for
distribution to i1s shareholders, before any payment or declararion and setting apart for payment of
any amount shall be made in respect to the Cornmeon Stock or any outstanding preferred stock
ranking junior to the Series A Preferred Stock.

4. Conversion.
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(a) Conversion Rights. The Series A Preferred Stock shall have the following
conversion rights (the “Conversion Rights™):

(i)  Optional Cogversion. Holders of outstanding shares of Series A
Prefarred Stock shall have an option to convert one share of Series A Preferred Stock into two shares
of the Company’s Common Stock (the "Conversion Value™) a; any time through December 31,
2008,

{Iiy  Agtomaric Conversion, Each share of Series A Preferred Stock will
automatically convert into two shares of the Company’s Common Stock at the earlier of (i)
December 31, 2009; (i1} vpon a merger or consolidation (including 2 sale by the Company of all or
substantially all of its assets) where the Company does not survive the merger or consolidation; or
(iil) upon the Company becoming a public company pursuant te an initial publi¢ offering, reverse
acquisition, or otherwise,

Each holder of Series A Preferred Stock to be converted shall surrender the
cerificate or certificates representing such shares to the Company, in the manner and ar the place
designated in the Conversion Notice, and thereupon the reguisite munber of shares of Common
Stock shall be issyed in the name of the person whose name appears on the surrendered certificate or
certificates as the owner thereof, and each surrendersd certificate shall be canceled and retired,
Notwithstanding that the certificates evidencing any of the shares of Series A Preferred Stock shall
not have been surrendered, all rights with respeet to such shares shall forthwith after the Conversion
Dare, terminare, except only the right of the holders 1o receive the appropriate number of shares of
Common Stock upon surrender of their cemrificate or certificates,

) diusonent for § lits and Combipations. If the Company at any time
or fom Hme to rime affer the Original Issue Dawe of the Seriss A Preferred Stock effecis a
subdivision of the outstanding Cormmon Stock, the Conversion Value then in effect immediately
before that subdivision shall be proportionately decreased, and conversely, if the Campany at any
time or from time to time afier the original date of issyance of the Series A Preferred Stock combines
the outstanding shares of Commion Stock, the Conversion Value then in effect immediately before
the combinarion shalt be proportionately increased. Any adjustmentunder this Paragraph 4(b) shall
become effective at the close of business on the date the spbdivision or combination becomes
effective.

{c) Adiu T sificarion. or Substitution. I the Common
Stock issusble upon the conversion of the Series A Preferred Srock is changed inte the same ora
different number of shares of any class or classes of stock, whether by capital reorganization,
reclassification, or otherwise (other than a sybdivision or combination of shares or stock dividend
provided for above, or a reorganization, merger, consolidation, or sale of assets provided for
elsewhere in this Paragraph 4), then and in each such event the holder of each share of Series A
Preferred Stock shall have the right thereafier to convert such share into the kind and amount of
shares of stwock and other securities and property receivable upon such recrganizaton,
reclassificarion, or other change, by holders of the number of shares of Common Stock into which
such shares of Series A Preferred Stock might have been converted immediately prior 10 such
rcorganization, reclassification, or change, all subject 1o forther adjustments as provided herein,

{Z06894.0001/N04T2404_1 | 2
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(d)  Notices of Record Date. In the event of (i) any taking by the Company of a
record of the holders of any class or series of securities of the purpose of determining the bolders
thereof who are enntled to receive any dividend or other distribution; or (ii) any reclassification or
recapitalization of the capital stock of the Company, any merger or censolidation of the Company, or
any wansfer of all or substantially all of the assets of the Company ro any other corporation, enrity,
or person or any voluntary or involumary dissolution, liquidation, or winding up of the company, the
Company shall mail to each holder of Series A Preferved Stock at least 30 days prior to the record
date specified therein, a notice specifying (A) the date on which any such record is to be taken for
purpose of such dividend or distribution and 2 description of such dividend or distribution, (B) the
dare on which any such reorganization, reclassification, wansfer, consolidarion, merger, dissolution,
liquidation, or winding up is expected 1o become effective, and (C) the time, if any is 10 be fixed, as
ta when the holders of record of Common Stock (or other securities) shall be entitled 1o exchange
their shares of Common Stock (or other securities) for securities or other property deliverable upon
such reorganizanon, reclassification, transfer, conselidavion, merger, dissolution, liquidation, or
winding up.

()  Fractiopal Shares. No fractional shares of Common Steck shall be issued
upon conversion of Series A Preferred Stock.

(63) Notices. Any notice required by the pravisions of this Paragraph 4 to be given
to the helder of shares of the Series A Preferred Stock shall be deemed given when personally
delivered to such holder or five (5) business days after the same has been deposited in the United
Srares mail, certified or registered mail, retum receipt requested, postage prepaid, and addressed to
each holder of record ar his address appearing on the books of the Company,

(£) Payment of Taxes. The Company will pay all taxes and other governmental
charges that may be imposed with respect to the issue or delivery of shares of Common Stock upon
conversion of shares of Series A Preferred Stock.

()  Ne Dilution or Impeirment. The Company shall not amend its Arricles of
Incorporation or participate in any reorganizarion, transfer of assets, consolidation, merger,
dissohition, issue, or sale of securities or any other voluntary action, for the purpose of avoiding or
seeking to avoid the observance or performance of any of the terms to be abserved ar performed
hereunder by the Company, but will ar all times in good faith assist in carrying oot all such action as
may be reasonably necessary or appropriate in order 10 protect the conversion rights of the holders of
the Series A Preferred Stock against dilution or othey impairment.

5. Ontonal Redemption. The Company shall have the right, but not the obligation, to
purchase and redeem all, or any portion, of the then ontstanding Series A Preferred Stock.
{a)  Notice of Redemption. Except as otherwise provided herein, the Company

shall mail written notice of sach rademption of any Series A Preferred Stock 1o ¢ach record holder
not more than sixty {60} nor Jess than thirty {30) days prior to the date on fixed far redemprion {the
*Redemprion Date”). Snch notice shall include the date for redemption and the number of Series A
Preferred Stock held by such holder to be redeemed.

1206854.0001/N0372404,_1} 3
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(b)  Redemption Price. The Company shall redeem shares of the Series A
Preferred Stock at the Stated Value. In the event the Company redeems shares of the Series A
Preferred Stock prior 1o June 30, 2006, the Company shall pay a premium of 8% plus the Siated
Value.

{c) Merthod of Payment of Redemplion Prize. This Company shall complers the
redemption of any Series A Preferred Stock by mailing to the registered holders, on the Redemption
Date, an amoyny in cash out of moneys legally available and sufficient to redeem the Series A
Preferred Stock held by each such holder, at the Redemption Price, upon surrender by such holders
of the certificates evidencing the shares being redeemed, which certificates shall be properly
endorsed in blank. In case fewer than the total number of Series A Preferred Stock represented by
any certificate are to be redeemed, 2 new certificare representing the aumber of unredeemed Series
A Preferred Stock shall be issued to the holder thereof without cost to such holder within five (5)
business days after surrender of the centificate representing the redeemed Series A Preferred Stock.
Al rights with respect o Series A Preferred Siock called for redemption shall cease and terminare
on the Redemption Date, except only the right of the holders to receive the Redemption Price
without interest upon surrender of their certificates. All Series A Preferred Stock which are in any
manner redeemed or scquired by this Company shall be retired and canceled and none of such shares
shall be reissued.

If the funds of the Company legally available for redemption of Series A
Prefarred Stock on any applicable Redemption Date are insufficient to redeem the total number of
Series A Prefarred Stock called for redemption, those fimds which are legally available shall be used
to redeem the maximum possible number of Series A Preferred Stock called for redemption pre rata
among the holders of the Series A Preferred Srock. At any time after redemption that addirional
funds ofthe Company becoms legally available for the redemption of Series A Preferred Stock, such
funds shall immediarely be used 1o redeem any Series A Preferred Stock called for redemption pro
rata among the holders of the Series A Preferred Stock.

Upon the giving of a written notice from the Company of a redemption, and
prior to the date fixed by such notice for redemption of the Series A Preferred Stock, a holder of
Series A Preferred Stock may elect to convert, prior to redemprion, in 2ccordance wirh this Section,
all or 2 part of the number of Series A Preferred Stock fixed by the notice for redemption from such
holder. In such evenr, the number of Series A Preferred Stock to be redeemed from such holder shall
be reduced by the number of shares that the holder of such Series A Preferred Stock shall have
elecred to convert prior to redempiion.

6. Voting Rights. Unless otherwise provided under the laws of the State of Florida, the
Series A Preferred Stock shall have no voting rights.

7. Logt or Stolen Certificates. Tpon receipt by the Company of evidence satisfactory to
the Company of the loss, theft, destruction or mutilation of any Series A Preferred Stock
Certificates, and, in the case of loss, theff or destruction, of any indemmification undertaking by the
holder 1o the Company and, in the case of murilation, upon sarrender and cancellation of the Series
A Preferred Srock Certificate(s), the Company shall execute and deliver new preferred stock
certficate(s) of like tenor and date; provided, however, the Company shall not be ebligated 1o re-
issue preferred stock certificates if the holder contemporaneousty requests the Company to convert
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such Series A Preferred Stock into Common Stock in which case such Series A Preferred Stock
shall be canverted pursyant to the terms of this Certificate and a preferred stock certificate shall
only be issued if required pursuant to the terms hereof.

N WITNESS WHEREOF, the Company has caused this Certificate of Designation to be
duly executed by its Chief Execunive Officer this June 25, 2004,

INTERCHANGE MEDICAL, INC.

ki i D

Ahmad Moradi
Chief Execontive Officer
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