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AMENDED AND RESTATED ? § § " &}: Q
ARTICLES OF INCORPORATION

BYE BYE NOW.COM, INC. Fee
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Pursuant to the provisions of Sections 607.1006 and 607.1007 oft!ﬁe Florida Busméést DA
Corporation Act, BYE BYE NOW.COM, INC., a Florida corporation (the “Corporation™), in
accordance with actions adopted and approved by the Board of Directors of the Corporation as of —
October 14, 1999, shareholder approval is not required; hereby adopts the following amendments
to its Articles of Incorporation.

I Article 11 B. Preferred Stock of the Articles of Incorporation of the Corporation is
hereby amended to include the following descriptions of Series A Convertible Preferred Stock,
Series B Convertible Preferred Stock and Series C Convertible Preferred Stock:

DESCRIPTION OF SERIES A PREFERRED STOCK

1. Designation. The 2,600,000 shares of Series A Convertible Preferred Stock, par
value $.001 per share (the “Preferred Stock™), shall have the following rights, terms and
privileges:

2. Liquidation, Dissojution or Winding Up ‘ o

(a)

Treatment at Liguidation, Dissolution or Windi

6] In the event of any liquidation, dissolution or winding up of the
Company, whether voluntary or involuntary, before any distribution may be made with respect to
the Common Stock or any other series of capital stock, holders of each share of Preferred Stock
shall be entitled to be paid out of the assets of the Company available for distribution to holders of
the Company’s capital stock of all classes, whether such assets are capital, surplus, or capital
earnings, an amount of 8,50 per share of Preferred Stock (which amount shall be subject to
equitable adjustment whenever there shall oceur 2 stock split, combination, reclassification or
other similar event involving the Preferred Stock).

(i)  Ifthe assets of the Company available for distribution to its
stockholders shall be insufficient to pay the holders of shares of Preferred Stock the full amount of
the Liquidation Amount to which they shall be entitled, the holders of shares of Preferred Stock
shall share ratably in any distribution of assets according to the amounts which would be payable
with respect to the shares of Preferred Stock held by them upon such distribution if all amounts
payable on or with respect to said shares were paid in full.

(iiiy  After the payment of the Liquidation Amount shall have been made
in full to the holders of the Preferred Stock or funds necessary for such payment shall have been
set aside by the Company in trust for the account of holders of the Preferred Stock so as to be
available for such payments, the holders of the Preferred Stock shall be entitled to no further
participation in the distribution of the assets of the Company, and the remaining assets of the



Company legally available for distribution to its stockholders shall be distributed among the
holders of other classes of securities of the Company in accordance with their respective terms.

(b)  Distributions in Cash. The Liquidation Amount shall in all events be paid in
cash. Whenever a distribution provided for in this Section 2 is paid in property other than cash,
the value of such distribution shall be the fair market value of such property as determined in good
faith by the members of the Company’s Board of Directors.

3. Voting Power. Except as otherwise expressly provided in Section 5 hereof, or as
required by law, each holder of Preferred Stock shall be entitled to vote on all matters and shall be
entitled to that number of votes equal to the largest number of whole shares of Common Stock
into which such holder’s shares of Preferred Stock would then be convertible, pursuant to the
provisions of Section 4 hereof, at the record date for the determination of stockholders entitled to
vote on such matter or, if no such record date is established, at the date such vote is taken or any
written consent of stockholders is solicited. Except as otherwise expressly provided herein or as
required by law, the holders of shares of Preferred Stock and Common Stock shall vote together
as a single class on all matters. In all cases where the holders of shares of Preferred Stock have
the right to vote separately as a class as provided in Section 5 hereof, or as required by law, such
holders shall be entitled to one vote for each share held by them.

4, Conversion Rights for the Preferred Stock. The holders of the Preferred Stock
shall have following rights with respect to the conversion of the Preferred Stock into shares of
Common Stock:

(8  General, Subject to and in compliance with the provisions of this Section
4, any share of the Preferred Stock may, at the option of the holder, be converfed at any time into
fully-paid and non-assessable shares of Cornmon Stock. The holders of Preferred Stock shall be
entitled to receive one share of Common Stock for each share of Preferred Stock upon conversion
(the “Applicable Conversion Rate™).

(b)  Automatic Conversion. All Preferred Stock shall automatically convert
into Common Stock at the Applicable Conversion Rate in the event of a Public Offering. For
purposes hereof, the term “Public Offering™ shall mean an underwritten public offering pursuant
to an effective registration statement under the Securities Act of 1933, as amended.

(c) Capital Reorganization or Reclassification. If the Common Stock issuable
upon the conversion of the Preferred Stock shall be changed into the same or different number of

shares of any class or classes of stock, whether by capital reorganization, reclassification or
otherwise (other than a subdivision: or combination of shares or stock dividend provided for
elsewhere in this Section 4 or by a Reorganization), then and in each such event, the holder of
each share of Preferred Stock shall have the right thereafier to convert such share into the kind
and amount of shares of stock and other securities and property receivable pon such capital
reorganization, reclassification or other change by holders of the number of shares of Common
Stock into which such shares of Preferred Stock might have been converted immediately prior to
such capital reorganization, reclassification or other change.



(@  Exercise of Conversion Privilege. To exercise its conversion privilege, a
holder of Preferred Stock shall surrender the certificate or certificates representing the shares

being converted to the Company at its principal office, and shall give written notice to the
Company at that office that such holder elects to convert such shares. Such notice shall also state
the name or names (with address or addresses) in which the certificate or certificates for shares of
Common Stock issuable upon such conversion shall be issued. The certificate or certificates for
shares of Preferred Stock surrendered for conversion shall be accompanied by proper assignment
thereof to the Company or in blank, The date when such written notice is received by the
Company, together with the certificate or certificates representing the shares of Preferred Stock
being converted, shall be the “Conversion Date.” As promptly as practicable after the Conversion
Date, the Company shall issue and shall deliver to the holder of the shares of Preferred Stock
being converted, or on its written order, such certificate or certificates as it may request for the
number of whole shares of Common Stock issuable upon the conversion of such shares of
Preferred Stock in accordance with the provisions of this Section 4, and cash, as provided in
Section 5(e), in respect of any fraction of a share of Common Stock issuable upon such
conversion. Such conversion shall be deemed to have been effected immediately prior to the close
of business on the Conversion Date, and at such time the rights of the holder as holder of the
converted shares of Preferred Stock shall cease and the person or persons in whose name or
names any certificate or certificates for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares of
Common Stock represented thereby. The Company shall pay any taxes payable with respect to
the issuance of Common Stock upon conversion of the Preferred Stock, other than any taxes
payable with respect to income by the holders thereof.

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

§3) Partial Conversion. In the event some but not all of the shares of Preferred
Stock represented by a certificate or certificates surrendered by a holder are converted, the
Company shall execute and deliver to or on the order of the holder, at the expense of the
Company, a new certificate representing the number of shares of Preferred Stock which were not
converted.

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

5. Restrictions and Limitations.

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

least 2 majority of the then outstanding shares of Preferred Stock if such amendment would:

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

(i  cancel or modify the conversion rights of the holders of the
Preferred Stock provided for in Section 4 herein;

(i)  cancel or modify the rights of the holders of the Preferred Stock
provided for in this Section 5.

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

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

(b)  any voluntary or involuntary dissolution, liquidation or winding up of the
Company,

then and in each such event the Company shall mail or cause 16 be mailed to each holder of the
Preferred Stock a notice specifying (i) the date on which any such record is to be taken for the
purpose of such distribution or right and a description of such distribution or right, (ii) the date on
which any such reorganization, reclassification, recapitalization, transfer, merger, dissolution,
liquidation or winding up is expected to become effective and (i) the time, if any, that is to be
fixed, as to when the holders of record of the Common Stock (ot other securities) shall be entitled
to exchange their shares of Common Stock (or other securities) for securities or other property
deliverable upon such reorganization, reclassification, recapitalization, transfer, merger,
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dissolution, Hiquidation or winding up. Such notice shall be mailed at least ten (10} business days
prior to the date specified in such notice on which such action is to be taken.

DESCRIPTION OF SERIES B PREFERRED STOCK T

1. Designation. The 4,000,000 shares of Series B Convertible Preferred Stock, par
value 8.001 per share (the “Preferred Stock™), shall have the following rights, terms and
privileges:

2. Liquidation. Dissolution or Winding Up . S e A
(a)  Treatment at Liquidation, Dissolution or Winding Up.

® In the event of any liquidation, dissolution or winding up of the
Company, whether voluntary or involuntary, before any distribution may be made with respect to
the Common Stock or any other series of capital stock, holders of each share of Preferred Stock
shall be entitled to be paid out of the assets of the Company available for distribution to holders of
the Company’s capital stock of all classes, whether such assets are capital, surplus, or capital
earnings, an amount of $1.00 per share of Preferred Stock (which amount shall be subject to
equitable adjustment whenever there shall occur a stock split, combination, reclassification or
other similar event involving the Preferred Stock).

(i)  If the assets of the Company available for distribution to its
stockholders shall be insufficient to pay the holders of shares of Preferred Stock the fisll amount of
the Liquidation Amount to which they shall be entitled, the holders of shares of Preferred Stock
shall share ratably in any distribution of assets according to the amounts which would be payable
with respect to the shares of Preferred Stock held by them upon such distribution if alt amounts
payable on or with respect to said shares were paid in full.

(iiy  After the payment of the Liquidation Amount shall have been made
in full to the holders of the Preferred Stock or funds necessary for such payment shall have been
set aside by the Company in trust for the account of holders of the Preferred Stock so as to be
available for such payments, the holders of the Preferred Stock shall be entitled to no further
participation in the distribution of the assets of the Company, and the remaining assets of the
Company legally available for distribution to its stockholders shall be distributed among the
holders of other classes of securities of the Company in accordance with their respective terms.

()  Distributions in Cash. The Ligquidation Amount shall in all events be paid in
cash. Whenever a distribution provided for in this Section 2 is paid in property other than cash,
the value of such distribution shall be the fair market value of such property as determined in good
faith by the members of the Company’s Board of Directors.

3. Voting Power. Except as otherwise expressly provided in Section 5 hereof, or as
required by law, each holder of Preferred Stock shall be entitled to vote on all matters and shall be
entitled to that number of votes equal to the largest number of whole shares of Common Stock
into which such holder’s shares of Preferred Stock would then be convertible, pursuant to the
provisions of Section 4 hereof, at the record date for the determination of stockholders entitled to
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vote on such matter or, if no such record date is established, at the date such vote is taken or any
written consent of stockholders is solicited. Except as otherwise expressly provided herein or as
required by law, the holders of shares of Preferred Stock and Common Stock shall vote together
as a single class on all matters. In all cases where the holders of shares of Preferred Stock have
the right to vote separately as a class as provided in Section 5 hereof, or as required by law, such
holders shall be entitled to one vote for each share held by them.,

4. Conversion Rights for the Preferred Stock. The holders of the Preferred Stock
shall have following rights with respect to the conversion of the Preferred Stock into shares of

Conmoon Stock:

(8  General Subject to and in compliance with the provisions of this Section
4, any share of the Preferred Stock may, at the option of the holder, be converted at any time into
fully-paid and non-assessable shares of Common Stock. The holders of Preferred Stock shall be
entitled to receive one share of Common Stock for each share of Preferred Stock upon conversion

(the “Applicable Conversion Rate™).

(b)  Automatic Conversion. All Preferred Stock shall autornatically convert
into Comimon Stock at the Applicable Conversion Rate in the event of a Public Offering. For
purposes hereof, the term “Public Offering™ shall mean an underwritten public offering pursuant
to an effective registration statement under the Securities Act of 1933, as amended.

{©) Capital Reorganization or Reclassification. If the Common Stock issuable
upon the conversion of the Preferred Stock shall be changed into the same or different number of

shares of any class or classes of stock, whether by capital reorganization, reclassification or
otherwise (other than a subdivision or combination of shares or stock dividend provided for
elsewhere in this Section 4 or by a Reorganization), then and in each such event, the holder of
each share of Preferred Stock shall have the right thereafter to convert such share into the kind
and amount of shares of stock and other securities and property receivable upon such capital
reorganization, reclassification or other change by holders of the number of shares of Common
Stock into which such shares of Preferred Stock might have been converted immediately prior to
such capital reorganization, reclassification or other change.

(d)  Esxercise of Conversion Privilege. To exercise its conversion privilege, a
holder of Preferred Stock shall surrender the certificate or certificates representing the shares
being converted to the Company at its principal office, and shall give written notice to the
Company at that office that such holder elects to convert such shares. Such notice shall also state
the name or names (with address or addresses) in which the certificate or certificates for shares of
Common Stock issuable upon such conversion shall be issued. The certificate or certificates for
shares of Preferred Stock surrendered for conversion shall be accompanied by proper assignment
thereof'to the Company or in blank. The date when such written notice is received by the
Company, together with the certificate or certificates representing the shares of Preferred Stock
being converted, shall be the “Conversion Date.” As promptly as practicable after the Conversion
Date, the Company shall issue and shall defiver to the holder of the shares of Preferred Stock
being converted, or on its written order, such certificate or certificates as it may request for the
number of whole shares of Common Stock issuable upon the conversion of such shares of
Preferred Stock in accordance with the provisions of this Section 4, and cash, as provided in
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Section 5(¢), in respect of any fraction of a share of Common Stock issaable upon such
conversion. Such conversion shall be deemed to have been effected immediately prior to the close
of business on the Conversion Date, and at such time the rights of the holder as holder of the
converted shares of Preferred Stock shall cease and the person or persons in whose name or
names any certificate or certificates for shares of Coramon Stock shali be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares of
Common Stock represented thereby. The Company shall pay any taxes payable with respect to
the issuance of Common Stock upon conversion of the Preferred Stock, other than any taxes
payable with respect to income by the holders thereof.

(¢)  Cashin Lieu of Fractional Shares. The Company may, if it so elects, issue
fractional shares of Common Stock or scrip representing fractional shares upon the conversion of
shares of Preferred Stock. If the Company does not elect to issue fractional shares, the Company
shall pay to the holder of the shares of Preferred Stock which were converted 2 cash adjustment in
respect of such fractional shares in an amount equal to the same fraction of the market price per
share of the Common Stock (as determined in a reasonable marmer prescribed by the Board of
Directors) at the close of business on the Conversion Date. The determination as to whether or
not any fractional shares are issuable shall be based upon the total mumber of shares of Preferred
Stock being converted at any one time by any holder thereof, not upon each share of Preferred
Stock being converted.

43} Partial Conversion. In the event some but not all of the shares of Preferred
Stock represented by a certificate or certificates surrendered by a holder are converted, the
Company shall execute and deliver to or on the order of the holder, at the expense of the
Company, a new certificate representing the number of shares of Preferred Stock which were not
converted.

(g)  Reservation of Common Stock. The Company shall at all times reserve
and keep available out of its authorized but unissued shares of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Preferred Stock, such number of its shares
of Common Stock as shall from time to time be sufficient to effect the conversion of alt
outstanding shares of the Preferred Stock, and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock, the Company shall take such corporate action as may
be necessary to increase its awthorized but unissued shares of Coramon Stock to such number of
shares as shall be sufficient for such purpose.

5. Restrictions and Limitations.

(8}  Amendments to Charter. The Company shall not amend its certificate of
incorporation without the approval, by vote or written consent, by the holders of at least a
majority of the then outstanding shares of Preferred Stock, if such amendment would amend any
of the rights, preferences, privileges of or limitations provided for herein for the benefit of any
shares of Preferred Stock. Without limiting the generality of the preceding sentence, the
Company shall not amend its articles of incorporation without the approval by the holders of at
least a majority of the then outstanding shares of Preferred Stock if such amendment would:
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(i) reduce the amount payable to the holders of Preferred Stock upon
the voluntary or involuntary liquidation, dissolution or winding up of the Company, or change the
relative seniority of the lquidation preferences of the bolders of the Preferred Stock to the rights
upon liquidation of the holders of other capital stock of the Company;

(i)  cancel or modify the conversion rights of the holders of the
Preferred Stock provided for in Section 4 herein;

(i)  cancel or modify the rights of the holders of the Preferred Stock
provided for in this Section 5.

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

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

(b)  any voluntary or involuntary dissolution, liquidation or winding up of the
Company,

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

DESCRIPTION OF SERIES C PREFERRED STOCK

1. Designation. The 7,400,000 shares of Series C Convertible Preferred Stock, par
value $.001 per share (the “Preferred Stock™), shall have the following rights, terms and
privileges:



2. Liquidation, Dissolution or Winding Up

(2)  Treatment at Liquidation, Dissolution or Winding Up.

(i) In the event of any liquidation, dissolution or winding up of the
Company, whether voluntary or involuntary, before any distribution may be made with respect to
the Common Stock or any other series of capital stock, holders of each share of Preferred Stock
shall be entitled to be paid out of the assets of the Company available for distribution to holders of
the Company’s capital stock of afl classes, whether such assets are capital, surplus, or capital
earnings, an amount of $1.00 per share of Preferred Stock (which amount shall be subject to
equitable adjustment whenever there shall occur a stock split, combination, reclassification or
other similar event involving the Preferred Stock).

(i)  Ifthe assets of the Company available for distribution to its
stockholders shall be insufficient to pay the holders of shares of Preferred Stock the full amount of
the Liquidation Amount to which they shall be entitled, the holders of shares of Preferred Stock
shall share ratably in any distribution of assets according to the amounts which would be payable
with respect to the shares of Preferred Stock held by them upon such distribution if all amounts
payable on or with respect to said shares were paid in full,

(iiiy  After the payment of the Liguidation Amount shall have been made
in full to the holders of the Preferred Stock or funds necessary for such payment shall have been
set aside by the Company in trust for the account of holders of the Preferred Stock so as to be
available for such payments, the holders of the Preferred Stock shall be entitled to no further
participation in the distribution of the assets of the Company, and the remaining assets of the
Company legally available for distribution to its stockholders shail be distributed among the
holders of other classes of securities of the Company in accordance with their respective terms.

(b)  Distributions in Cash. The Liquidation Amount shall in all events be paid in
cash. Whenever a distribution provided for in this Section 2 is paid in property other than cash,
the value of such distribution shall be the fair market value of such property as determined in good
faith by the members of the Company’s Board of Directors.

3. Voting Power. Except as otherwise expressly provided in Section 5 hereof, or as
required by law, each holder of Preferred Stock shall be entitled to vote on all matters and shall be
entitled to that number of votes equal to the largest number of whole shares of Common Stock
into which such holder’s shares of Preferred Stock would then be convertible, pursuant to the
provisions of Section 4 hereof, at the record date for the determination of stockholders entitled to
vote on such matter or, if no such record date is established, at the date such vote is taken or any
written consent of stockholders is solicited. Except as otherwise expressly provided herein or as
required by law, the holders of shares of Preferred Stock and Conmmon Stock shall vote together
as a single class on all matters. In all cases where the holders of shares of Preferred Stock have
the right to vote separately as a class as provided in Section 5 hereof, or as required by law, such
holders shall be entitled to one vote for each share held by them.



4, Conversion Rights for the Preferred Stock. The holders of the Preferred Stock
shall have following rights with respect to the conversion of the Preferred Stock into shares of
Common Stock:

(@  General. Subject to and in compliance with the provisions of this Section
4, any share of the Preferred Stock may, at the option of the holder, be converted at any time info
fully-paid and non-assessable shares of Common Stock. The holders of Preferred Stock shall be
entitled to receive one share of Common Stock for each share of Preferred Stock upon conversion
(the “Applicable Conversion Rate™). -

(b)  Automatic Conversion. All Preferred Stock shaf} automatically convert
into Common Stock at the Applicable Conversion Rate at the earlier of (i) the event of a Public
Offering or (ii) February 1, 2001. For purposes hereof, the term “Public Offering” shall mean an
underwritten public offering pursuant to an effective registration statement under the Securities
Act of 1933, as amended.

{c)  Capital Reorganization or Reclassification. If the Comomon Stock issuable

upon the conversion of the Preferred Stock shall be changed into the same or different number of
shares of any class or classes of stock, whether by capital reorganization, reclassification or
otherwise (other than a subdivision or combination of shares or stock dividend provided for
elsewhere in this Section 4 or by a Reorgarization), then and in each such event, the holder of
each share of Preferred Stock shall have the right thereafier to convert such share into the kind
and amount of shares of stock and other securities and property receivable upon such capital
reorganization, reclassification or other change by holders of the number of shares of Common
Stock into which such shares of Preferred Stock might have been converted immediately prior to
such capital reorganization, reclassification or other change.

(d)  Exercise of Conversion Privilege. To exercise its conversion privilege, a
holder of Preferred Stock shall surrender the certificate or certificates representing the shares
being converted to the Company at its principal office, and shall give written notice to the
Company at that office that such holder elects to convert such shares, Such notice shall also state
the name or names (with address or addresses) in which the certificate or certificates for shares of
Common Stock issuable upon such conversion shall be issued. The certificate or certificates for
shares of Preferred Stock surrendered for conversion shall be accompanied by proper assignment
thereof'to the Company or in blank. The date when such written notice is received by the
Company, together with the certificate or certificates representing the shares of Preferred Stock
being converted, shall be the “Conversion Date.” As promptly as practicable afier the Conversion
Date, the Company shall issue and shall deliver to the holder of the shares of Preferred Stock
being converted, or on its written order, such certificate or certificates as it may request for the
number of whole shares of Common Stock issuable upon the convetsion of such shares of
Preferred Stock in accordance with the provisions of this Section 4, and cash, as provided in
Section 5(e), in respect of any fraction of a share of Common Stock issuable upon such
conversion. Such conversion shall be deemed to have been effected immediately prior to the close
of business on the Conversion Date, and at such time the rights of the holder as holder of the
converted shares of Preferred Stock shall cease and the person or persons in whose name or
names any certificate or certificates for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares of
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Common Stock represented thereby. The Company shall pay any taxes payable with respect to
the issuance of Common Stock upon conversion of the Preferred Stock, other than any taxes
payable with respect to income by the holders thereof.

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

3] Partial Conversion. In the event some but not all of the shares of Preferred
Stock represented by a certificate or certificates surrendered by a holder are converted, the
Company shall execute and deliver to or on the order of the holder, at the expense of the
Company, a new certificate representing the number of shares of Preferred Stock which were not
converted.

(2)  Reservation of Common Stock. The Company shall at all times reserve
and keep available out of its authorized but unissued shares of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Preferred Stock, such number of its shares
of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Preferred Stock, and if at any time the number of authorized but
unissued shares of Common Stock shalt not be sufficient to effect the conversion of all then
outstanding shares of the Preferred Stock, the Company shall take such corporate action as may
be necessary to increase its authorized but unissued shares of Common Stock to such rumber of
shares as shall be sufficient for such purpose,

5. Restrictions and Limitations.

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

@ reduce the amount payable to the holders of Preferred Stock upon
the voluntary or involuntary liquidation, dissolution or winding up of the Company, or change the
relative seniority of the liquidation preferences of the holders of the Preferred Stock to the rights
upon liquidation of the holders of other capital stock of the Company;
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(i)  cancel or modify the conversion rights of the holders of the
Preferred Stock provided for in Section 4 herein;

(i)  cancel or modify the rights of the holders of the Preferred Stock
provided for in this Section 5.

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

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

(b)  any voluntary or involuntary dissolution, liquidation or winding up of the
Company,

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

II. Except as expressly provided herein, all of the terms and provisions of the Articles of
Incorporation, as amended, shall remain in full force and effect and are hereby ratified and
confirmed.

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Incorporation this 1S day of tedelots 1999.

e/

William FB?han, President
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