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ARTICLYLS OF AMENDMENT TO AMENDED AND RESTATED ARTICLES OF
INCORPORATION AND STATEMENT OF RIGIITS AND PREFERENCES OF
PREFERRED STOCK OF TRANSSOLVE, INC.

Pursnaut to Scction 6071000 of {he Florida Bustuess Carpotation Act, the undersigned
Corporation adopts {hese Anticles of Amendment.

TIRST: The name of the Corporation is T RANSSOLVE, INC.

QRCOND:  The Amended and Restated Articles of Incorporation of this Cotporation arc
amended by changing Arlicle V so that, as amended, satd Asticlc shall read as follow;s‘:g <

i

— o
0 = 7
TICLE 72 & -
ARTICLE Y ???:‘, *:3 -
CAPITAY STOCK Do P
r .- B 14
. . . _ : . D E e
I. Authorized Capital Stock. This Corporationis authorized to issue an ag'gtqgate@{ P
Ten Million Five Hundred Thousand (10,500,000) shares of capital stocl@_ﬂ}_ﬁdéd—
as follows: fé% -

=
Al Ten Million (10,000,000) shaics of Common Stock, par value $0.01
per share (“Common Stock™),

B. Five [undeed Thousand (500,000) shares of Preferred Stock, par
valug $0.01 per share (*Proferved Stock™).

2. Sevies of Prelerred Stock, The Board of Directors is authorized to eslablish a sexics
oF the Preferred Stock and, by filing the appra priate Articles of Amendment with the
Secretary of Statc of Florida, to establish fom time to fime (he number of sharcs 10
be included in each such serics, and to fix the designation, powers, preferences and
rights of the shares of each such serics and the qualifications, limitations or
rostrictions thereof.

The authority of the Board of Directors with regpact to cach such series shall include,
bul not he limited to, Jetermination of {lig fallowing:

(2)  thenumber of sharcs constituting that serics and the distinetive designation
of that serfes;

()  the dividend ratc on tho shares of that scries, whether dividends shall be
cumulative, and, il so, from which date or dates, and the relative rights of
priority, if any, of payments of dividends on shares of that series;

(¢)  whether (hat serics shail have voting rights, in addition to the voting rights
provided by law, and, if so, the terms of such voting rights;
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whether that serics shall have conveysion privileges, and, if so, the terms and

- conditions of such converston, incinding provision for adjustment of the

conversion rate in such cvents as th: Board of Direclors shall detepmine;

whether or not {he shares of thai scries shall be redecmiable and, il so, the
terms and conditions of such redemyition, including the date or dates upon or
alter which they shall be redeemable, and the amount por share payable in
case of redemplion, which amount may vary under different conditions and
at different redemplion dates;

whether that scries shall have a sinkiny fumd for the redemption or purchase
of shares of that series, and, if 30, the torms and atmount of such sinking find;

the rights of the shares of that scries ini the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, and the relative
rights of priority, if any, olpaymett of shares of that series; and

any other relalive rights, preferonces and limitations of that series.

3. Issnance of Capital Stock. The Boeard of Dircelors shall have full authority to
authorize the issnance, [rom time to {hmne, without any vole or action by the
sharcholders, of any or all of the shares of stack of this Corporation of any class or
serics at any time authorized, and any options, rights or warrants to purchase or
aequire any such shares, in each case to such persons and on such terms (including
as a dividend or distribution on or with respect to, or in connection with a split or
combination of, the outstanding shares of stock of the same or any other class or
series) as {he Board of Directors from il lo time in its discretion lawfully may
delermine. Shares so issued shall be fully paid stock, and the holders of such stock
shall not be liable to any futther call or ausessment thercon.

THIRD:

Pursnant to Section 607.0602 of the [florida Business Cotporation Act, the

Corporation adopts the Statement of Righis and Prefcrences of Prelerred Stock attached hereto as

Lxhibit A:

FOURTH:

These amendmonts 1o the Amerwled and Restated Asticles of Incorporation

of the Corporation set forth above were adopted on Juns 25, 2001,

FOURTH:

The number of voles cast for the amendments by the Sharcholders was

suflicient for approval,
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Signed on Junc 25,2001, )
TRANSSQLVE, INC.

)

By: __ .4 e

Uon J, LIufitgr, Prcéidcnt

HQ1000076130
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EXHIBIL A o
TRANSSOLVE, INC. -

STATEMENT OF RIGH't'S AND
PREFERENCES OF PREFERREDR STOCK

DESIGNATION OF 8% SERIES A MANDATORY-CALL PREFERRED STQCK

‘The shares of this serics shall be designated the 8% “Serics A Mandatory-Call Preferred
Slock” {ihc “Series A Proforred Stock™), and shall consist of Five Hundred Thousand (500,000)
shares, $.01 par value per share. A statement of the relative powers, dividends, preferences,
rights, qualifications, Timitalions and restriclions of the Suics A Preferred Stock is as follows:

1. Pividends.

{a)  The holders of the Serios A Preferred Stock shall be entitled o recetve, out
of tands logally available for the declaration of divid ends, preferential dividends in cash equal to
$.03 por shate pet annum, payable quarterly on August 13, November 15, February 15 and May
15 of each year (unless such date is not a busincss day, in which case on the noxt subsequent
business day), and shall be paid pro rata umong (e holders of the Serics A Preferred Stock.
Any unpaid dividends shall acorue on the shares of Serivs A Preferred Stock and be cumulative
from and afler the date such dividends became payable. The dividend amonnt specified above
shall be eguitably adjusted for any combinations, consnlidations, recapitalizations, stock splits,
stock dividonds and the like. So long as any share of Serics A Preferred Stock remains
outstanding, no dividends shall be paid upon, or declarcd or sct apart for, the Common Stock or
any other class of capital stock of the Corporation ranking junior to the Series A Preferred Stock
with rospect to payment of dividends or rights on liquidation (the Common Stock and any other
class of capital stock of the Corporation ranking junicr 1o the Series A Proferred Stock being
cellectively referred Lo as “Junior Scoyyitics™), unless and vntil all accrued and unpaid dividends

on {he then outstanding shares of the Series A Preferred Stock for all past periods shall have heen
or concurrently shall be paid.

(b)  The holders of the shares of Common Stock shall be entitled to dividends
when, as, and if declared by the Board of Directors, pro rata among the holders thercof bascd
upon the number of shares of Common Stock held by such holdet, subject to the dividend
preferences sct forth above for the Series A Preferrad Siock.

2. No Voting Rights, Exccpl as requircd by law or otherwise expressly stated
hvrein, the holders of the Series A Preferred Stock shall noi be eniilied to vote on any matter,

a. Linuidation Preference.

(8)  Scries A Preferred Stock. Upon the occurrence of a Liguidaling Event (as
dufined below), whether voluntary or involuntary, (e holders of the Series A Preferred Stock
shall he entitted 1o receive, oul of the asscts of the Corporation available for distribution to its
sharcholdors or from the procecds from a sale or merger, as applicable, prior to and in prefercuce
1y any payment ot distribution niade in respect of (he Cotporation’s Junior Securitics, One Dollar
(%1.00) in cash for cach share of Serfes A Preforred Siock (together with all acerued and unpaid
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dividends thereon) (the “Series A 1 Aquidation Preference’™). 11, upon such Liquidating Event, the
assers distribitable to {he holders of e Series A Preferred Stock shall be insufficient to permit
{he payment in foll of the Qerics A Liquidation Preference, the assets of the Corporation shall be
distsibuted 1o the holders of the Serics A Proforred Stock ratably until the holders shall have
roceived the [uil amount to which they would othorwise be entitled. If the asscls of the
Corporation are sufficient to permit the payment of (e Serjes A Liquidation Preference 10 the
holders of the Series A Proferred Stock, the remainder of the asscts of the Corporation, if any,

chall be distributed and divided as provided for in Section 3(h).

()  Other Distribuions. Any assels of e Corporation remaining after the
payments specified in Section 3(a) above shatl be dis0 ibuted with respect to the ouistanding
shaves of Common Stock pro rat.

(¢}  Valnafion of Sceurities. For puiposcs of this Section 3, if any asset
Jistribnted to sharcholders upon the occurrence of any Tiquidating Event consists of propeity
othar than cash or sceurities, the vatue of such disteibviion shall be deemed to be the [air market
valie thercof at the time of such distribution, as doteinined in good faith by the Board of
Directors of the Corporation, Any securities to e deliverad purstant to this Section 3 shall be
valaed as follows:

(1) Securilics mot subject to investment lelfcr or other similar
restrictions on free marketability covered by Section 3(c)(ii) bercof shall bo
valued at the Market Price (as defined below); and

(i)  Sccurities subject to investnvint letter or other restrictions on frce
marketabilily (other than resteictions atising solely by virlue of a stockholdet’s
status as an affiliate or former affiliate) shall be valucd al an appropriate discount
from the Market Price, 4s reasonably doto mined by the Board of Directors in
good faith, to reflect the adjusted Tair maskel, value thereol,

For purposes of this Stalement, *Market Price” of any security means the average of the closing
prices of such security’s sales on the principal securitics exchanges on which such sccurity may
at the time be listed, or, if there bas heen no salcs on any such exchange on any day, the average
of the highest bid and lowest asked prices on all such exchunges 4l the cnd of such day, or, if on
any day such sccurity Is sot so listed, the average of the reprosentalive bid and asked priccs
quoled in the NASDAQ System as of 4:00 2.M., New Yoik time, or, ifon any day such security
;s not guoted in the NASDAQ System, the averape of ihe highest bid and lowcest asked prices on
svch day in the domestic over-the-counter miarket as repos (ed by the National Quotation Burcau,
Ircorporated, or any similar successor organization, in cach such case averaged over a period of
five days consisting of the day prior to the day as of which Market Price is being determined and
t1:¢ four consecutive business days prior to such day. Ifal aay time such securily is nol listed on
aay scourities exchange or quoted in the NASDAQ System ot the over-the-counter matket, (he

Market Price shall be the fair value thereof determined in good faith by the Corporation’s Board
of Dircctors

(1)  Liquidating Event. Any of the following shall be considered 2
“Liquidating Dveni”, and shall entitle the holders of the Series A Preferred Stock and the

2 H01000076130
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Common Slock to reccive at the closing, in cush, securiiics or other properly, amounts as
specified in Sections 3(a) and 3(b) (valued as provided in Sertion 3(c) ahove):

@ any Hquidaiion, dissolution i winding up of the Corporation;

(i)  any merger or consolidation of the Corporation with or into any
ollier corporation, eplily or person, or 2ay other comporale reorganization, in
which the sharcholders of the Corporation immediatcly prior fo such merger,
consolidation or reorganization own loss fhu 50% of the Corporation’s voting
power immediately afler such morger, consolidation or reorganization, Or any
{ransaction or series of rclated transaclions in wliich in excess of 50% of the

Corporalion’s vofing power is transferred;, or

(i) 2 sale, leasc or other Jisuosition of all or substantially zll the
Corporation’s assets; ,

pravided, however, {hat if the holders of a majority of the shares of Scries A Preferred Stock so
elect by giving written notice to the Corporation bofors the elfective datc of a merger, corporale
reorganization, combination or consolidation that would otherwise be a Liquidating Event as
defined herein, such merger, corporate reorganization, combinalion of consolidation shall not be
decmed a Liquidating Event.

{¢&)  Notico of Liguidation Lvent. The Corporation shall give to each holder at
least Mhirty (30) days prior written notice of any Liquidating Event by dclivery of such notice via
first class mail, postage prepaid, at the holder’s address as set forth in the records of [he
Cerporation.

4, Redemption.

(2) Mandatory Call and Redemption _pf Series A Preferred Stock, The
Corporation shall, as of June 26, 2006, (the "Redemption Eligibility Date®), call for the
redemption and repurchase of any and/or all shares of Scrics A Preferred Stock for a purchase
price per share equal to the Series A Liquidation Prefercnce (the "Scries A Rodemption Price").
S1ch redemption and repurchase shall be made from favls legally available for such purposc and
which arc not otherwise restricted.

(»)  Noticc of Redemption. At least sixty (60) but not more than incty (90}
dys ptior to the redempiion of any shares of Series A Vreferred Stock pursuant to this Section 4,
{l:e Corporation shall transmit nolice (ihe "Redemption Netice") by way of first class mail,
postage prepaid, to each holder of rocord of sharcs of Scries A Prefarred Stock to be redecmed
pursuant 1o this Scoiion 4, at the holder's address sgt fosth in the records of the Corporation.
Sneh notice shatl state the date fixed for redemption {the "Redemption Date"), the location al
which such holder(s) shall surcender their Series A I'r¢ forred Siock certificates, and the Scries A
Rodemption Price. On the Redemplion Date, each holdcer of shares of Series A Preferred Stock
enlied for redemption shall surrender the certificaie or cuttificates evideneing such shares to the
Corporation at the place designaied in such notice in exchanpge for payment of the Series A
Tiedemption Price. Such certificates, shall be pro perly stamped for fransfer and daly endorsed in
Llank or accompanied by proper instrumenis of assipninent and transfer thereof duly executed in

HG1000076130
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blanh. If any holder of Qerics A Preforved Stock shali fuil to tender its shares of Series A
Prefigred Stock as provided above, the Corporation shall kave {he right to cancel guch shares
upos: ils books and to pay to such holder the Scries A Redomption Price for such shares, Any
such cuneclled sharcs shall for all purposes be considerud to have been redeemed as provided
herein.

) Payment of Scries A Redemplion Pricg. payment of the Redemption Price
shall be in immediately available funds. '

2. Conversion of Series A Preferred Stock, Sories A Preferred Siock may, at the
option of the holder(s) thercof, be converted into shares of s Common Stock of the Corporation
as {ollows:

(&)  Conversion, Subject to and in comyrliance wilh the provisions of this
Qeciion §, any shares of the Series A Preferrcd Stock not redesmed as of the Redemption Date
may, at the option of {hc holder(s) thereof, be conveiiod for onc year from the Redemption
Fligibility Date, into that number of fully paid and ponseessable shares (calculated as 1o cach
couversion to the largest whole sharc) of Common Stock s is equal to the quotient delermined
by dividing (1) the product determined by multiplying (A) {he number of shares of Serics A
Preferred Stock to be converted, by (B) the sum of Onc Dallar (§1.00) plus accrucd and unpaid
Jividends on each share of Series A Preferred Stock; by (i) the Conversion Price (as defined
betow) then in effect.

(o)  Conversion Price, The initial conversion price per share of Series A
Proferved Stock (the “Conyersion_Price”) shall be cqual to Fifty Cents ($.50), subject to
adiustmen as hereinafler provided.

o If and whenever the Corporation issucs or sells, or in accordance
wilh Section 5(¢) below is deemed 1o have tssued or sold, any shares of Common
Slock for a consideration pet sharc Jess than the Conversion Price in elfcol
immediately pior to the time of such icsus or sale, then immediately upon such
jesue or sale or deemed issue or salc the Conversion Priec shall be reduccd io the
Conversion Price determined by dividing (1) the sum of (i) the product derived by
mulliplying the Conversion Prica in effcct inmediately prior to such issue or sale
by the number of sharcs of Commen Stock Deemed Ontstanding (as defincd
below) immediately prior to such issue oF sale, plus (i) the consideration, if any,
rooeived by the Corporation uporn such issite or salg, by (b) the number of shares
of Common Stock Deemed Outstanding jmmediately after such issuc or sale,
“Commeon Stock Dee: el Ouislanding"™ means, al any given time, the numbcer of
shares of Common Stock actualty oulsianding st such time, plus the pumber of
shares of Common Siock deemed to be outstanding assuming exercise and/or
conversion of the Corporation’s Options (as defined below) and Converlible

Securities (as delined below), whether or not such Oplions or Convertiliie
Qecuritics arc actually excreisable al such fie.

(it} Notwilhstanding any provision in this Scetion 5, there shall be no
adjustment {o the Conversion Price herouader with respect to (A) the issuance of

4 HO1000076130
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sale of up to Two Hundred and Fifty Thousand (250,000) shares or options to
purchase shares of the Corporalion Cowanion Stock to employecs, officers,
directors, agents, representatives and consultants of the Corporation and its
subsidiaries (as such pumber ol sharcs is appropriately adjusted for subsequent
stock splits, stock combinations, stock dividends and recapitalizations) pursuant
to plans or arrangements approved by the Cuosporation’s Board of Directors; (B)
(he issuance of Common Stock upon conversion of the Series A Preferred Stock,
and (¢} the issuance of up lo Onc Hundred Thousand (100,000) shares of
Cominon Stock in connection with stmicgic or collaborative relationships,
acquisitions and lending lransactions approved by the Board of Directors of the
Corporation.

{¢) Effect on Conversion Price of Cerfain Hvents. For purposes of
det.mmining the adjusted Conversion Price undey Saction 5(b) above, the following shall be
applicable:

@ Issuance of Rights of Options. 1f the Corporalion in any manner
sramis or sclls any rights, wamants or options to subscribe for or purchasc
Common Stock or Convertible Securities {as defined below) (“Ontions”) and the
price per share for which Common Stovi is issuable npon the cxercise of such
Options, or upon conversion or exchange of any stock or securities directly or
indircctly convertible into or exchangeable for Common Stock (“Converiible
Securities™) issuable upon cxercise of such Options, 1 Iess than the Conversion
Price in coffect immediately prior 1o (he time of {he graniing or sale of such
Options, then the lotal maximum numb.r of shares of Commeon Stock jssuable
upon the exercisc of such Options or upon conversion of exchange of the total
maxinm amount of such Converlible Sceuritios issuable upon the cxercise of
such Options shall bo deemed {o be ontsianding and to have been issued and sold
by the Corporation at the time of the granting or sale of such Options for such
price per share. L'or purposes of this maragraph, the “pricg per share for which
Common Stock is issuable” shall be detctmined by dividing (A) the lotal amount,
if any, received or receivable by tho Corporation as consideration for the granting
or salc of such Oplions, plus the aggrousts amount of additlonal consideration
payable to the Corporation upon exercise af all such Options, plus in the case of
such Options which relatc to Converlible Seeuriiics, the aggregaie amount of
additional consideration, if any, payasbla to the Corporation upon the issuance or
sale of such Convertible Scourities and the conversion or exchange thereof, by (BB)
Uhe total smber of shares of Commaon Stock issuable upon the exercise of such
Ohptions or upon the conversion or exchange of all such Convertible Securitias
issuable upon the exercise of such Options. No further adjustment of the
Conversion Price shall be made when Coaveriible Sconrities are actually issucd
upon the excivise of such Options or whea Common Stock is actnally issued upon

the exercise of such Options or the conversion or exchange of such Counvertille
Securities.

(i)  Issuance of Convertibly Sucuritics. If the Corporation in any
manner issues or sclls any Conveitille Sgourities and the price per share for

5 HO1000076130
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witich Common Stock is issuablc vpon conversion or exchange thereof s less
than the Conversion Price in elfoct immediutely prior to the time of such issue or
sate, then the number of shares of Comnion Stock issuable upon conversion ot
exchange of such Converlible Becurities shall be deeined fo be ouistanding and to
thave been issucd and sold by the Corporation &t the time of (he issuance ot sale of
cuch Convertible Securities for such price pur share. For the purposcs of this
paragraph, the “nrigg per share for which, Coromor Stock js issnable” shall be
determined by dividing (A} the total wnoimt received or Teceivable by the
Corporation as consideration for {he issue or sale of such Convertible Securities,
plus the aggregatc amount of additional consideration, if any, payable to the
Corporation upon {he conversion ar exchangs {hereof, by (B) the total mymber of
shares of Common Stock jssuzble npon the conversion or exchange of all such
Converlible Securities. No further adjusmuent of the Clonversion Price shall be
roade when Common Stock ts actually issued upon {he conversion or cxchange of
such Convertible Qecutities, and if any aueh jssue or sale of such Converlible
Yeeurities is made upon exercise of any Options for which adjustments of the
Conversion Price had boen or arc {o be made pursuant to other provisions of this

Qeclion 5, no further adjustment. of the Conversion Price shall be made by rcason
of such issue or sale.

(i) Change immyﬁgc,gc_.pnvcrsiog Rate. 1f the purchase priec
provided for inany Options, the addiliona consideration, if any, payable upon tho
conversion or exchange of any Converlible Geourities or the ratc &t which any
Convettible Scourities are convettible into or exchangeable for Common Stock
changes at any time, the Conversion Price in offect at the time of such change
shall be immediatcly adjusted 10 the Conversion Price which would have becn in
offect at such time had such Oplions o¥ Cauvertible Securitics still ounistanding
provided for such changed purchase price, sditional consideration or conversion
rute, as the case may be, at the time jnitizlly granted, issued or sold.

(iv)  Treatment of Expired Oplions : and Unexercised Converlibla
Seourities, Upon the cxpiration of any {)ptions or the tormination of any right to
convert or exchange any Convertible Securities without the excrcise of any such
Options or rights, the Conversion Price then in effoct hereunder shall be adjusted
immediately to the Conversion Price whiclh would have boen in effect al the fime
of such cxpiration or lerminationt had sach Options or Converlible Scourities, {0

the oxtent outstanding simmediately prios to such expivation or termination, nevet
been issued.

(v)  Caloulation of Consideration Reccived, 1€ any Comimon Stock,
QOptions or Convertible Securities are issilcd or sold or decmed to have been
issued or sold for cash, the considoralion received therefor shall be deemed 1o be
the amount reecived by the Corporation therefor {net of discounls, commissions
and related expenscs). If any Common Stock, Options or Converlible Sccutitics
are issucd or sold for a consideralion other than cash, the amount of the
copsideration other than cash received by the Corporation shall be the fair value
of such consideration, except where such consideration consists of securities, in

6 H01000076130

P 10/14




.JUN—EE—Ul MON 12:58 PM  MCGUIRE WOODS LLP

FAX NO. 8047983207 P. 11/14

HOL000076130

which case the amount of consideration reccived by the Corporation shall be the
Market Price thereof as of the datc of reeeipt, 1f any Common Stock, Options or
Convertible Scourities are sssued o ihe owners of the non-surviving entity n
connection with any merger in which the Corporation is the surviving corporation,
the amount of consideration therefor shall be deerned to be the fair vaiue of such
portion of the net assels and busincss of (he non-surviving entity as s altribulable
1o such Coramon Stock, Options or Converlible Securitics, as the case may be.
The fair value of any consideration oller than cash and seccurities shall be
determined in pood faith by the Corporation’s Bourd of Directors.

(vi) lntegrated Trangactions. In case any Options ate issued in
connection with the issue or qale of othet seeurities of the Corporation, together
comptising one integrated transaction inn which no specific consideration is
ajlocaled to such Options by (he pacties (hetelo, the Oplions shall be deemed to
have been issued for such consideralion a8 shall be determined in good faith by

the Corporation’s Board of Brircctors.

(viiy Treasury Sharcs. The sumber of shares of Common Stock
outstanding at any given tine chall not include shares owned or held by or for the
account of the Corporation ot any subwidiary, and the disposition of any shares s0
owned or held shall be considered an 1esue o sale of Common Stock.

(vili) Rgeord Dale. If the Corporition iakes 2 record of the holdets of
Common Stock for the parposc of entitling them (A) to receive a dividend or
ottier distribution payable in Common Stocl:, Options or in Converlible Sccuritics
or (B} lo subscribe for or purchase Conguon Stock, Options or Convertible
Qocurities, then such record date shall be deemed to be the date of the issuance o
sale of the shares of Common Stock decenad Lo have been issued or sold upon the
doclaration of such dividend or upon the muking of such other distribution or the
date of the granting of such right ol subsaription or purchase, as the case may be.

(ix) Waiver of Adiusimenl. Notwithstanding anything lo the contrary
conlained herein, therc shatl be no adjussment pursuant 10 this Section 5(¢):

(A) if prior to the issuonce of Common Stock, Options or
Convertible Securitics, ho Coryoraiion receives written notice from {he
nolders of a majority of the then 01 islanding sharcs of Setics A Preferred

Stock agreeing that no cuch adjustrent shall be made as the result of such
i§51ANCe); 0T

By  with respect to shams of Common Stock issued or issuable
{1) as a dividend or distdbution on Series A Preferrcd Stock or (2) by
reason of a dividend, stock split, sit-up or olher distribution on shares of
Clommon Stock described in the foreeoing clanse (1)-

{d) Subdivision or Combination of (‘ommon Stock. Tn the event that the

EE LA Ny

¢ ‘orporation at any time or from: time to time shall declare or pay any dividend cn the Common
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Stocl. payable in Comnion Stock or in any right {o acquin: Common Stock, or shall effect 2
subdivision of the oulstanding sharcs of Common Stock irdo 2 greater numbcer of shares of
Common stock (by stock split, reclassification or ofherwise), or in the cvent the outstanding
shares of Common Stock shall be combined or consoliduatud, by reclassification or otherwise,
into a lecsser vmmber of shares of Common Slock, then ihe Conversion Price in effect
immadialely prior to such event shall, concumrcatly with the effecliveness of such event, be
propuortiemately dectcased or increased, as appropriate,

(e) Extraordinary Ivent. Prior to ihe consummation of any Extraordinary
Bvent (as defined below), the Corporation shall muke apsrejuriale provisions to ensure that cach
of the holders of Serics A Prefcired Stock shall thereafler have the right lo acquire and receive,
upon {he conversion of such holder's Scries A Preferred §itock, such shares of stock, securities or
assets as such holder would have roecived in connection with such Exiraordinary Bvent if such
holJer had converled its Series A Preferred Stock immediately prior 1o such Extraordinary Event.
For purposes of this Scolion 5, “Extraordipary Bvent” miwvans the occnrrence or consummation of
a lrnsaction or sciies of rolaled transactions resulling im: (i) 2 merger, consolidation, salc or
roorganization in which the Corporation or any of its subsidiaries is not the surviving
cowporation; or {ii) a sale, lease or exchange, dircetly ov insdirecily, of all or substantially all of
the property and assets of the Corporation, not in the ordinary course of busincss.

(H Conversion Proceduse,

@ Except as olherwise provided hercin, each conversion of Series A
Preferred Stock shall be decmed o have beon effected as of the close of business
on the date on which the share certilicite(s) evidencing the shares of Series A
Preferred Stock to be converled are survendered o the Cotporalion at its principal
olfice, At the time any such conversion has been effected, the rights of the holder
of the shares converted as a holder of Seyies A Preferred Stock shall cease and the
person or persons in whose name or nares any cerlificale or cerlificates for
shares of Commen Stock are 1o be issued upon such conversion shall be deemed
to have become the holder or holders of record of the shares of Common Stock
represented thereby.

(ii}  Notwithstanding any ofker provision hercof, if 2 conversion of
Series A Preferred Stock is to be made in connection with an Extracrdinary Bveal
or any olher fransaction affecting the Cuoporation or any holder of Series A
Preferred Stock to (he extenl provided hercin, the conversion of any shares of
Series A Preferred Stock may, at the elegtion of the holder thercof, be conditioned
upon the consunumation of such transaetion, in which case such conversion shall
be deemed to be effective Inmediately prior o the consummation of such
transaclion,

(i)  Prompuly {and in any oveni within ten (10) business days in the

case of Seclion S(0{ii}A) bclow) afler a conversion has been efected, the
Corporation shall deliver to the converiing holder:
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(A) @& cerlificatc or cerificates ropresenting the number of
shares of Common Stock issuable by voason of sach conversion in such
name ot names and such denomination or denominations as the converiing

holder has specified; and

(B) payment in an amount cqual to the accrued and unpaid

dividends on the shares of Preferred Gtack being converied; and

{iv) ‘The issuance of cenificates for shares of Comimon Stock upon
conversion of Serics A Preferred Stock shall be made without charge to the
holders of such Series A Preferrcd Qtack foc any issuance tax in respect thereof
(so long as such cettificates are issucd in the name of the record holder of such
Series A Preferrod Stock) or ofher cost jncurred by the Corporation in connection
with such conversion and the related issuance of shares of Common Stock, Upon
conversion of cach share of Series A Pretorred Stock, the Corporation shall take
a1l such actions as arc necessary in order to cnsure that the Common. Stock
issnable with respect 10 such conversion hult be validly issued, fully paid and
nopassessable, frec and clear of all taxes {othor than any taxes relating fo any
dividends paid with respect thorelo or sransfer taxes), liens, charges and

sncumbrances with respeet 1o the issuance thereof,

vy The Corporation shall not ¢lose its books against the transfer of
Series A Proferred Stock or of Cotumon siack issued or issuable upon conversion
of Scries A Preferred Stock in any mAnnCT which interfores with the timely
conversion of Serics A Preferred Slock. The Corporation shall, at the holder's
expense, assist and cooperate with any halder of such shares required to make any
governmental filings ot obtain any povernmental approval prior to or in
conneclion with any conversion of such wharcs hereunder (including, without

linuitation, making any filings required o be made by the Corporalion).

No _Fractional Shares. No fractional shure shall be issued upon the
cunversion ol any share of shares of Scries A Preferied Stock. All sharcs of Common Stock
(ircluding fractions thercof) issuable upon conversion bf more than one share of Preferred Stock
by a holder {hereof shall be aggregated for purposes of determining whether {he conversion
v ould result in the issuance of any {ractional share. 1f, afier the aforementioned aggregation, the
conversion would resull in the issuance of a fractiou of a share of Common Siock, the
¢ orporation shall, in licu of issuing any fractional share, pay the holder otherwise cnfitled to
gich fraction a sum in cash equal to the fair markel value of sach fraction on the date of

conversion {as dotermined in good 4ith by the Board of rirectors).

() No Impairment. The Corporatian will mot, by amendment of these
Ariicles oy through any reorganization, iransfer of usents, consolidation, MCTEET, dissolution,
1ssue or sale of sccoritics or any ofher volunlaty action (other than actions taken in good faith),
avold the observance or performance of any of the termy to be ohserved or performed herennder
hy the Corporation but will at all times in good failh assist in earrying out ali the provisions of
1his Scction 5 and in {aking all such aclion as may e nocessary or appropriate in order o protect

ihe conversion rights of the holders of the Serics A Praferred Stock against jmpairment.
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® Certificates ag 1o Adjustments. Upoa the cecurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 5, the Corporation al ifs exponse
shall prowptly compute guch adjustment ot readjustment if accordance with the terms hereof and
prepure and furnish to cach holder of Serics A Preforred Qiock a certificate seiting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
rcadjustinent is based, The Corporation shatl, upon the wiitien request 2t any time of any holder
of Suies A Preferred Siock, furnish or cause t@ be furgished to such holder a Like certificale
getting forth (i) such adjustments and readjusiments, (i) the Conversion Price at the ime in
effect, and (iil) the number of shares of Comyrion Stock and the amoun, if any, of other property
that at the {jime would be received upon the conversion of the Scries A Preferred Stock.

i Noticos of Record Date. In the eveat of any taking by the Corporation of 2
recurd of the holders of any class of scourities for the puipose of determining the holders thercof
whes are entitted to receive any dividend ot other distributlon, any securily or right converlible
into or entitling the holder thereof to reccive additional shaves of Common Stock, or any right to
suberibe for, purchase or otherwise acquiro any shiarss of stock of any class or any otlier
securities or propetly, oF (o Teeeive any olher right, the Coyporalion shall mail to cach holder of
Qeriss A Proferred Stock, at {east 20 days prior to the dale gpecified {herein, a noticc specifying
the date on which any such record is 1o be taken for tho purpose of such dividend.

Reservation of Common Stock. The Corporation shall, at all times when
{he Sories A Preferred Stock shall be cuistanding, TeseTve and keep available out of its authorized
bu: upisaued stock, for the pripose of effecting (he cotversion of the Series A Preferred Stock,
such pumber of its duly authorized shares of Comman atock as shall from time to time be
sulTicient to cffect the conversion of all outsianding Series A Preferred Stock. Before taking any
serion which would cause the offective purchase price for {lie Scries A Preferred Stock fo be less
{hin the par value of {he shaves of Series A Prefered Biock, the Corporation shall take any
corporale action which may, in the opinion of ils couusel, be necessary in order that the

Cuzporation may validly and legally issue fully paid and nonassessable sharcs of such Common.
Stack af such cffoctive purchase price.

WORWEBIE
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