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Item 3.02 Unregistered Sales of Equity Securities.

On February 21, 2018, the obligations under that certain promissory note issued by Norris Industries, Inc., formerly known as International Western
Petroleum, Inc. (the “ Company ), to JBB Partners, Inc. in a principal amount of $750,000 (the “ Note ), has been automatically converted into 1,000,000 shares
of Series A Preferred Stock of the Company upon the creation of Series A Preferred Stock (see the disclosure in Item 5.03 below) and pursuant to the terms of the
Note.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On February 21, 2018, the Company filed a Certificate of Amendment with the Secretary of State of Nevada to (1) change its name from “International
Western Petroleum, Inc.” to “Norris Industries, Inc.” (the “ Name Change ), (2) effect an increase in the Company’s authorized shares of stock from 90,000,000 to
170,000,000, of which 150,000,000 shares are designated as common stock, par value $0.0001 per share, and 20,000,000 shares are designated as preferred stock,
par value $0.0001 per share (“ Preferred Stock ), and (3) create a single class of “blank check” Preferred Stock for the issuance of up to 20,000,000 shares of
Preferred Stock, having such terms, rights and features as may be determined by the board of directors of the Company (the “ Board ) from time to time. A copy
of the Certificate of Amendment is filed as an exhibit to this Current Report on Form 8-K.

On February 21, 2018, immediately after the filing of the Certificate of Amendment, the Company filed a Certificate of Designation with the Secretary of
State of Nevada to create the Series A Preferred Stock of the Company (the “ Series A Preferred Stock ) and fulfill the Company’s obligations under the Note. The
Series A Preferred Stock consists of 1,000,000 shares of Preferred Stock and has certain dividend, liquidation, voting and conversion rights as previously described
in the Proxy Statement of the Company, filed with the Securities and Exchange Commission on November 7, 2017. A copy of the Certificate of Designation is

filed as an exhibit to this Current Report on Form 8-K.

Item 8.01 Other Events.

Symbol Change

In connection with the Name Change described in Item 5.03 above, FINRA assigned the Company a new stock symbol: NRIS. This new symbol took
effect at the open of business on February 26, 2018.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Exhibit Description
Number
3.1 Certificate of Amendment, as filed with the Secretary of State of Nevada on February 21. 2018

32 Certificate of Designation, as filed with the Secretary of State of Nevada on February 21. 2018




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

NORRIS INDUSTRIES, INC.

Dated: February 26, 2018 By: /s/ Patrick Norris
Name: Patrick Norris
Title: Chief Executive Officer and President
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Certificate of Amendmeant to Arti ration

For Mevads Profil Corporations
{Pursuant to NRS 7E.380 ang 78.390 - After lesuance of Stock)

1. Name of corporation
lJnt::uttnnaI Westemn Peroloum, Ine.
r

2. The articies have been amanded as follows: [provide arice numbere, if avaisbig!

iArti:Ies FIRST and FOURTH of the Articler of Incorporation will be deleted in its entirety and be replaced
i by the following:

|
|FIRST: The name of the corporation is "Norris Industries, Ine." (the *Corporation”)

|A. The tota] nomber of shares of stock which the Corporation shall have the authority to 1s5us 15
| 170,000,000 which are divided into 150000 000 shares of common stosk, par vatue $0.0001 per share
[("Commor Stock™. and 20,000,000 shares of preferred stoék. par vaiue $0.0001 per share ("Preferred

| Shock "} |conL onths stached Anner i Cordficars of Armesdenenr)

IFOURTH: ‘
i

3. The volte by which the stockholders holding shares in the corporation entiling them to exsrcise
at l=ast & majorty of the voting power ‘o7 such greater proportion of the voting power as may be
requirac in the case of 2 vole by clesaes or series, or es may be required by the provisione of the

articies of incorporation” nave voted in favor of the amendment i's:[ 68 598 606 !

Date: | B 1 Time: | I

4. Effective date ang time of fillng (optional} =
(muet mot be ke than 80 daye aher the cerfficate & Fed)

E. Signature; {reguired)

x Heish gl

Bigneture of Officer

! any proposed amendment would eber or change any orefarence or any meiaive or other right given o any dess or sanes of
cutstanding shares, then the amendment musl be approved by e vole, in addiion to the afimmefive wete otherwise requirsd, of
e holders of shams representing @ majoriy of the volmg power of each olese or senes afiscied by e amendmant regardiess: o
lirdtafions o resinotions on the voling cower thamof

IMPORTAMNT: Febume i inciude any of fhe sboee infomanon snd saomi with the proper fess may cause ns filing 1o oo reesad.

ef'E ol
Thiw form must be dccarnpan'as b apwoonste fees Pevadn Sacatary of ima bamend ki




B.

AT 685 ..

Annpex to Certificate of Amendment
of
interuational Western Peiroleum, Inc.

The board of dueciors of the Corporenon (the “Toard of Directors™) iz expressly granted
authoriy to 155ue one or mors series of Prefemmed Stock and with respect w any suck senes w fix
Iy regolution or reschutions the pumbers, powers. designations, praferences and relative,
paricipanng. optonal or oter oghts. and such gualifications, mitations or resirictons thereof,
ineludmg, bm withow miong the generality of the foregomng, the following:

i The number of shares o constmte suck serick and the distnctive designations thereof;

(s The dividend raie to winch such shares shall be entitled and the resmctions, limmanons
and conditions upon the payimen of such dividends, whether diidends shali be
cumulative, the datz or dates from which dividends (1f cumulative) shall accumuolate and
the dates on whoch dividends (i declared) shali be poyoble;

() Whether or nol the sharss of such senes shall be redeemable and, if o tie erms,
limitations and resmriciions with respect to such redempéon, including withoot limitetion
the manner of selecting shercs for redempuion if less than all ehares are 1 be redeamed,
and the amount, i any. in addiion m any accrued dividends therson, which the holders of
shares of such serizs shall be entitled to receive upon the redempiion thereof, wiich
amount may vary aL different redemption dates and may be diffzrent with respect
shures redesmed through the operation of any purchase, reurement or simkmg fund and
with respecr to shares ntherwise rodesmed

{iv]  The amount in addition 1 any agcrusd dividends thereon which the holders of shares of
such series shall be enttled 1o receive upon the voluntary or iovolumary oguidation,
digsolution or windine up of the Corporation. which amount may vary ar different darss
and may vary depending on whether such Tiguidation, dissolurion or wimding up is
volunuary or involumary;

ivi  Whether or not the shares of such senes shall be supject to the operauon of & purchage,
rearement or sikang fund and, it so, the wems, hmitanons and resrictions with respect
thersto, including without Emitation whether such purshase, retirement or sinking fund
shall be cumulative o non-cumularive, the exwent o and the manner in which such fund
shal! be applied to the purchase, retrement or redemption of the shases of such senes for
renrement o to other corporaic purposes and the terms and provisions relative to the
operation thereof;

fvr) Whether or nat the shares of such series shall have corversion privileges and, if so, prices
or rates of conversion and the method, i any, of adjusting the same;

{vii}  The voung powers, if any, of such series; and

{wiii)  Any other rebative rights, preferences and limitsbions pertaining o sush ssries
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(Pursuant to NRS T78.1855)
1. Name of corperation.
Nerris Industries, Inc

2. By resolution of the board of directors pursuant to 2 provision in the articles of mcorporation this
certificate establishes the following regarding the voling powers, designations, oreferences,
limitations, restrictions and relative rigts of the following class or series of stock,

"WHEREAS, the 'ﬁﬂﬂlﬂca.w of lnL.urpumtmn of the Company authorizes ten millien (10, ﬂ[]l:] U-J}I}] shares u"
jpreferred stock, par value $.001 per share, of the Company (the “Preferred Stock™) issuable from time to
tlme In one or More Seres; and
"WHEREAS, the Board of Directors is authorized by the Certificate of Incorporation to establish and fix
Hrom time 1o tims the number of shares w be included i any scrics of Preferred Stock and the designation,
|preferences and rights of the shares of each such series and the gualifications, limitations and restrictions
Itherenf;

‘NOW, THEREFORE. BE IT RESOLVED, that the Board of Directors deems it advisable to, and hereby
rdoes, designate Series A Preferred Stock, par value $.001 per share, and fixes and determines the rights,
preferences, qualifications, fimitations and restrictions relating to such Series A Preferred Stock as follows:

[cont. on the attached Annex to Certificate of Designations)

3. Effective date of filing. {optional) _" o

{must not pe later than 50 days atier the cenificale ks fied)
4. Sionature; (required)

X P‘Kﬁr ﬂ/hm

Signature nf Officer

Filing Fee: $175.00
IMPORTANT: Failure to incluge any of the above information and submit with the proper fees may cause tis filing 10 be rejecisd

y 1 Havada Becralary of Bfale Swck Casgnalion
Thig form must be accompeanied by aepreanahe fees nmﬂ‘.p-u




ANENE TO CERTIFICATE OF DESIGNATIONS
OF
INTERNATIONAL WESTERN PETROLEUM, INC.

PREFERRED STOCK

100000 shares out of the 10000000 shaves of the authorized and unissued Preferred Swock of
the Corporation are hereby desigmated “Senes A Preferred Stock™ wath the [ollowing nghts, preferenees,
powers, privileges and resmetions, qualifications and lrmitanons, Undess otherwise indicated, references
Lo “sections” or “subsections” in this Part B of this Aricle Fourth refer to sections and subsections of Part
B of flus Artcle Fourth

L Dividends.

The Corporation shall oot declare, pay or set agide uny dividends on shares of any other class or
series of capital stock of the Cowporation (other than dividends on shares of common stock of the
Corporation {the “Comman Stock™) payable i shares of Commen Stock). IF a dividend is 1w be paid ona
¢lags or senes of equity thal bas the equivalent of an original issuance price, then (b addition w the
obtaining of any consents required elsewhere in the Certificate of Incorporation) the holders of the Series
A Preferred Stock then outstanding shall first receive, or simullaneously receive, & dividend or each
oustanding share of Series A Preferred Stock in an amount at leas: equal te a rate per share of Series A
Preferred Stock determiped by (A) dividing the amount of the dividend pavable on each share of such
class or series of capital stock by toc original issnance price of such class or seres of capital stock
(subject 10 appropriste adjustment i the event of any stack dividend, stock splil, combination or other
similar recapitalization with respect to such class or series) and (B) muliiplying such fraction by un
amount equal 1o the Series A Onyminal Issue Price {as defined below), If the dividend 15 to be paid on the
Common Swck, then sach share of Series A Preferred Swek will be endtled, when and if’ declared w
dividends squal w the dividends which would have been pavable if the Series A Prefemsd share hes besn
converted into the Commen Stock on the date of the determunation of the holders of Common Stock
entitied to receive suck dividend. [f the Corporatics declares, pavs or serz aside, on the same date, a
dividend on shares of more than one ciass or series of capital sock of the Corporation, the dividend
pavable tn the holders of Scries A Preforred Stock pursuant to tus Seclion | shall be calenlated baged
upot the dividend on the class or scries of capital stock that would result in the bighest Seqies A Preferred
Stock dividend. The “Series A Original lssue Price” shall mean $0.75 per share, subject 1o appropeiate
adjustment o the evenl of any stock dividend stock spht, combination or other sirmilar recapitalization
with respect oo the Series A Proferred Stock

2 Liguidation. Dissolution or Winding Up; Certain Maergers, Congolidations and Asset

Sales.

2.1 Preferential Pavments w0 Holders of Series A Preferred Stock. In the event of any
voluntary or mvoluntary hguidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, the holders of shares of Servies A Preferred Stock then outstanding shall be entitled to be paid out
of the assets of the Comparanon avarlable for distribugion to i stockholders before any payment shall be
made to foe bolders of Common Stock by reason of thetr ownership thereof, an amount per share squal o
three fmes the Senes A Original Izsue Price, plus anv dividends dectared but unpaid thereon. I upon any
such hquidanon, dissoludon or winding up of the Carporation or Dieemed Liquidation Bvent, the assers of
the Corparation available for distribution to its stockholders shall be msufficient 10 pay the holders of
shares of Series A Preferred Stock the full umownt to whick they shall be entitled under this Subsection
2.1, the holders of shares of Senes A Preferred Swock shall share ratabby in eny distribution of the assets
available for diswibution m proportion fo the respective amounts which would otherwise be payable in

IGT4GRE,1




vespect of the sheres held by them Upan such distribution if all mounts payable on or with respect o such
shares were paid 1o full

2.2 Diswibunon of Remaming Asseis.  In the event of any vohmtery or imvoluntary
liguidatior, dissobution or winding up of the Corporation or Deemed Liquidation Event, after the payment
of oll preferential amounts reguired tc be paid to the bolders of shaves of Series A Preferred Stock the
remaining assers of the Corporaden evatlable for distribution o its stockholders sball be disiributed
among the hoiders of the shares of Series A Preferred Stock and Common Swck pro rata based on the
number of shares held by esch such holder as if the Series A Preferred Stock and Comman Stock were
one clags. The aggregate amount which & holder of & sbare of Senes A Preferred Stock is entitled to
recaive under Subsections 2.1 and 2.2 ig hereinafter referred to a8 the “Series A Liguidation Amount,”

2.3 Drecmed Liguidation Events

2.3 Definition. Esch of the following svents shall be considered @ “Decmed Liguidation
Event™ unless the bolders of et least & majority of the autstanding shures of Series A Prefamed Stek elea
otherwise by writien notice sent 1o the Corporation ar least 20 days prior w the effeccve date of any such
event:

(al a merger or congolidation in whiek
{i) the Corporation 15 a constituent party, or

{if & subsidiamy of the Corporation 1 & constituent party and the Corporation isauss
anares of its capital sock pursuant m such meroer or congalidation,

cxcopt any sech merger or consolidation involving the Corparation or & subsidiary 1o which the
shares of capital stock of the Corporaton outstunding immediately prior @ such merger or consolidation
continue 1o represent o1 are converted into or cxchanged for shares of capital siock tha! represent
immediately following such merger or consobidation. a1 least & majorty, by votmg power, of the capital
stock of {1} the surviving or resoling corporation: or (2) if the surviving or resulling corporation s &
wholly owned subsidiary of another corporation immediately following such merger or consolidation, the
parent corporanion of such surviving or resulting corporation; or

{n} the aale, lease. transfer, exclusive license or other disposition, in & single mansaction or
series of relaed mansactioms. by the Corporation or any subsidiary of the Comporation of all ar
substantially all the assets of the Corporatiop and s subsidiaries taken as & whole, or the sale or
disposition (whether by merger, consolidanon or otherwise) of one or more subsidiaries of the
Corporation if substanally all of the agyer of the Corporation and ils subsidinries wken as a whols are
held by such subsidiury or subsidiaries, excenr where such sale, lease. rensfer. exclusive license or other
dispasition is to & wholly owned subsidiary of the Carporation.

213 Effecting a Deemed Liguidation Event.

(&} The Corporation shall nou have the power to effect & Deemed Liguidation Event referred
o w Subsection 1.3 1{a)i) uniess the agreemen! or plan of merger or consclidation for such ransaction
{the “Merger Apreement™) provides that the consideration pavable o the siockhoiders of the Corporation
shall be allocated among the heldets of capital stock of the Corperstion in accordance with Subsections
2.1 and 2.2,

GRS, |




{b) In the event of & Deemed Liguidation Event referved to in Subsection 2.3.1{a)(ii) or
230}, if the Corporation dees no effect o dissolution of the Corporation under the General Corporation
Law withit ninery {90] days aftes such Deemed Liguidation Event, then (1) the Corporation shall send a
written notice in each holder of Sefes A Preferred Stock no larer than the mineneth (90th) day afier the
Deemed Liguidation Event adviging auch holders of their right {and the requirements to be mat to secure
such right) pursuant o the terms of the following elause; (i) w require the redemption of such shares of
Series A Preferved Stock, amd (i) if the holders of at least & majority of the then owstanding shares of
Series A Preferred Siock so réquest m o written instrument delivered 1 the Corporation not late: than one
hundred  twenty ([20] davs afier such Deemed Liguidation Ewvent, the Corporabion shall use the
consideration received by the Corporation for such Deemed Liguidatiom Event (nei of any retained
liabilmies agsociated with the assers 80id or technology licensed, a2 determined in good faith by the Board
of Directors of the Corporation). topether with any ofber assets of the Corporation available for
digrribution 1o i steckholders, all w the extent permitted by Nevads law governing digtributions o
siockholders (the “Available Procseds™), on the one hundred Gftieth (150th) dav alier suck Deemed
Liguidation Event, to redeem al! outstanding shares of Series A Preferred Stock ot a price per share equal
to the Seniee A Liguidation Amount.  Notwithstanding the forepoing, in the event of & rodempiion
PUrSLART 1o the preceding sentence, if the Available Moceeds are not sufficient w redecm all ouEranding
shares of Scries A Preferred Stock. the Cotporation sball ratably redeem each holder's shares of Series A
Preferred Stock to the fullast extent of such Aveilable Procesds, and shall redeem the remaming shares as
soon us 1 may lawfully do so under Mevads law poverning distributions to stoclkholders.  Prior to the
dismibution ar redemption provided for in this Subsection 2.3 2(k), the Corporation shall now expend or
digsipate the consideration received for such Deemcd Liquidation Evenl, sxcepl fo discharge expenses
incurred in connection with such Dreemed Liquidation Event or in the ardinury course of business.

235  Amoum Deemed Paid or Distributed. The amount desmed paid or diswibuted o the
holders of capital stock of the Comparation upon any such merger, consobdation, sale, transfer, exclusive
license, other disposition ar redemprion shall be the cash or the value of the property, nghts or securites
paid or disrribnged to fuck holders by the Corporation ar the acguinng persan, firm o other entity. The
value of such property, rights or securities shall be datermined 1 good fuith by the Board of Dicectots of
the Carporation.

234  Allocation of Escrow and Contingent Considermtion. In fhe event of o Deemed
Liquidanion Event pursuan! to Subsection 2.3, 1{a)(i). if any portion of the consideration payvable to the
stockholders of the Corporation is payable only upon sensfaction of contingencies (the “Additiopal
Congiderabon™), the Merper Agreement shall provide thar {a) the portion of such consideration that iz nof
Additional Consideration (such portion. the “jnitial Consideration™ shall be allocated emong the holders
of capital swck of the Corporation i accordance wiln Subsecuons 2.1 and 2.2 az if the Initial
Consideration ware the only consideration pavable in connection with such Drecmed Liquidation Event,
und (b} any Additional Congideration which becomes pevable Lo the stockholders of the Corporation upon
gatiafaction of such contingencizs shall be allocatsd among the holders of copital stock of the Corporation
in accordance with Subsections 2.0 and 2.2 afer taking nto account the previous payment of the initial
Consideration as part of the same transaction. For the purposes of s Subsccton 2.3.4, consideration
placed into escrow or retained as holdback to be available for satisfaction of mdemnification or similar
obligations in conneetion with such Desmed Ligquidation Event shall be deemed w be Additional
Consideration,

3 Voting,
3l General. On apy matter presented o the hobders of Common Stock of the Corporation

for their setion or congidesation st any meeting of stockhelders of the Corporation (or by written consent
of stockholders in liew of meeting), ineluding for the elecston of directors, cach holder of oumstanding
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shares of Series A Preferred Stock shall be entitled to cast the number of votes equal o the mumber of
whole shares of Common Siock inte which the Series A Preferred Stock may be converted as beld by
such holder as of the record date for determining those stockholders entitled to vote on sech matter. The
Series A Preferred Stock will vote or act by written consent separately from all the other classes of copital
amck enatled w vote tereon, including separate from the Commaon Stock, on all marters as which a class
vote is reserved by law or the Cenificate of Incorporation: ag 1o matters reserved o & class determanation,
the wote or consent shall be approved by a majority of the shares of Series A Preferred Swck then
outstandmng and enutled to vote.

32 Senes A Preferred Srock Protective Provagions. AL any ome while 81 least 10% of the
shores of Scrics A Prefomed Stock (subject to appropriate adjustment o toe svent of any stock dividend.
stock split combination or other similar recapitalization with respect 1o the Series A Preforred Stock) are
ourstanding, tne Corporanon shall not, either directly or indirectly by amendment, menges, consolidation
or otherwise. do anv of the following without {(in addition o any other vote required by law ot the
Certificae of lnsorporation) fhe written conscnl or affirmatve vote of the holders of &1 icast & majority of
the then ouwstanding shares of Senes A Preferred Stock, given in writing or by vole & & meefing
CONSMLME ar voting {as the casc mav be) separately @5 a class, and any such act or ransaction entersd
into withou such consent or vote shall be moll ané void ab mito, and of no foroe or effect

320 liquidate, dissoive or wind-up the business and affairs of the Corporation. effect any
merger or consolidation or any other Deemed Liquidation Evenl, or consent to any of the foregoing:

321 amend alter or repeal any-provision of the Certificats of Incorporation or Byvlaws of the
Clorporation 10 & manmer that adversely affects the powers, preferences or rights of the Senes A Praferred
Stock:

323 greate. or authorize the creation of, o issue any shares of any acddilional class or serizs of
capital gock or other sscurily convertible fnlo or cxcissble for any equity security, baving righte,
preferences or privileges semior to or on panty with the Senes & Preferred Stock or inorease the
authorized number of shares of Series A Preferred Stock ar any additional shares of Series A Preferred
Stock or create by apy means and issue anv ather class of Preferred Stock:

124 reciassify, alter or amend (i} any existing security of the Corporation (hat is pan passu
with the Series & Preferred Stock in respeot of the dismibution of assets on the liguidaton. dissoluaon o
winding up of the Corporation. toe payment of dividends or rights of redemption, if such reslussificanon,
alwraton or amendment would render sucth other stcurily senior to the Senes A Preferred Stock in
vespest of any sush right, prefersnce. of privilege os (ii) any existing secunty of the Corporation tha is
Jjumior Lo the Serizs A Preferred Stock m respect of the disidbution of assets oo the liquidation, dissolution
or winding up of the Corporstion. the peyment of dividends or nghte of redemption, if soch
reclassificarion. alteration or emendmenr would render such otber security seaior (o or par passu with the
Serics A Preferved Swock in respect of any such nghe, preforence or privilege;

325 purchase or vedeem [of permit any subsidiwy to purchage or redeem) or pay or declare
any dividend or make any distribuvon on, any shores of capial stocl: of the Corporation other than {i)
redemptions of or dividends or dismimmtions on the Series A Preferred Stock as expressly authorized
heremn, (i) dividends or other disributions peyable on the Commaon Stock solely in the form of additional
shares of Common Stock mnd (i) repurchases of stock from former employess, officers. divectors.
consultanis or other persons who performed serviess for the Corporation or any subsidiary in connection
with tne cessation of such employment or service at the lower of the original purchase price or the then-
eurrent fair market value thereof,
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336  create. or authorize the orestion of o issue, o authorze the issuance of any deid
security, or permit anv subsidiary to take any suck setion with respect to epv debd security, if the
aggrepate indebteduess of the Corporation and its subsidieries for borrowed money following sush action
woubd excecd §250,000,

3.LT enter into any ransaction with a “related person™ as defined i lem 404 of Regulation 5-
K under the Securitizs Exchangs Act of 1934, us amended, ar with any dircctor, officer, er employee of
the Corporation or any “associate” {as defined in Rule 12b-2 promulgared under the Secunties Exchange
Act of 1934, as amended) of any such director, officer, or empioyec.

4 Optional Conversion.

The holders of the Series A Freferved Stock shall have cooversion rights as follows (the
“Conversion Rights")

4.1 Right to Copwer.,

4.1.0  Copversion Batio, The Series A Preferred Stuck shall be convertible, at the option of the
holder thereof. at any time and from nme o time, and withoue the payment ef addinonsl consideration by
the hobder thersol e such aumber of fully pmd and nop-assessable shares of Common Stock as 15
determined by the nwmber of sharey Senies A Preferred Swck, divided by the product of (i) the Seres A
Conversion Price in effect ar the ime of conversion and (iih 0.02. The “Series A Conversion Price” shall
initially be equal w $0.75 (as an exampic: 10,000 shares of Series A Preferred Stock .75 x 0.02) will
egual G66,666,66 shares of common stwock]  Such Senes A Conversion Price, shall be subjesi to
adiustment s provided below,

4.2 Fractiona: Bhares, Mo fractiongl shares of Common Stock shall be issued upon
canversion of the Senes A Preferred Swock. In liew of any fractional shares to wiich the holder wounld
otherwise be ennitled, the Corporation shall pay cash equal w such fraction muloplied by the fair marker
value of & share of Common Stock as determined in good faith by the Board of Direciors of the
Corporation.  Whether o not fractional sharss would he issuable wpon such comversion shall be
derermined on the basis of the wml numbear of shares of Series A Prefamed Stock the holder 15 et the tume
converting inth Common Stock and the apmregatr number of shares of Common Stock ssuable upen such
conversion.

4.2 Mechanics of Conversion

4.3.]  MNooece of Conversion, 1o ordes for a holder of Series A Preferred Stock to voluntariiy
convert shares of Senes A Prefomed Swock imo shares of Common Steck. such holder sball (a) provide
writicn noriee to the Corporation's transfer agent al the office of the wansfer agent for the Series A
Preferred Stock {or at the principal office of the Corparation if the Corparation serves as its own mansfer
agent) that suck holder eleets o convert all or any number of such holder's shares of Series A Preferved
Srock end. 1f appheable, sny eveni on which such conversion 18 conungent and (hj. if such holder's ghares
gre cenificared, surrender the cemificate or cerificates for such shares of Series A Prefemed Stock (o, if
suck registered holder alleges that such certificate has been loal stolen or destroyed. o lost certificate
affidavit and agreement reasonably scceptable tw the Corporation o indemnify the Corporation against
any claim that may be made agamst te Corporation on aceount of the alieged loss, theft or destruction of
such cerfificate), 8t the office of the transter agent for the Series A Preformred Stock (or ar the principal
office of the Corparation if the Corporation serves as its own transfor egenth. Such notice shelk state such
holder's name or the nagmes of the nominess i which such holder wishes the shares of Common Stock o
be issued  If required by the Corporation, any cenificates surendered for conversion shall be endorsed or
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accompanied by & writen mstrument or instuments of transfer, in forms sansfactory o the Corporation,
dulyv executed by the registered holder or his, lver or 15 attomey duly awthonized in writng. The close of
pusiness op the date of receipt by the teansfer apent (or by the Corporation if the Corporanion serves B its
own transfer agent) of such notice and il applicable, cenificates (or lost centificare affidavit end
agreement) shall be the tme of conversion (the “Convermon Time"), and the shares of Common Stock
issuable upon conversion of the specified shares shall be deemed to he outstanding of record as of such
date. The Corporation shall, &s so0n as practicable afier the Conversion Time (i1 1ssue and delrver 10 such
holder of Sexies A Preferred Stock, or to his. her or it nominees, a notee of issuance of uncertificated
ghares and may, upon written request, issue and deliver p certificate or certificates for the number of full
shares of Common Stock 1ssuable upon such conversion in accordaves with the provizions hereof and
may, il applicable and upen writlen requesl issue and deliver ¢ certificaie for the mamber (if any) of the
shares of Series A Preferred Stock represented by the surrendered certificats thal wers no convened into
Common Stock. (i} pay in cash such amount as provided in Subsection 4.2 m hew of any fraction of a
share of Commmon Stock atherwise issuable upon such converasion and {ii) pay all declared bor unpaid
dividends on the shares of Senes A Preferred Stock converted

4327 Reaservation of Sheres The Corporanon shall ar all tines when the Senes A Preferred
Suock chall be ourstanding, reserve and kesp available ow of i authorized bor unissued capital stocl. for
the purpose of effecting the copversion of the Sencs A Preferred Swck such number of s duly
authorized shares of Common Stock s shall from dme to dme te sufficien: to offect the conversion of all
outstanding Series & Preferred Stock; and if avany tmme the number of authorized but umsseed shies of
Common Stock ghall not be sufficient o effect the conversion of all then outstanding shares of the Series
A Prefared Stock, the Corporation shall take such corporaw action a5 may be pecessary w increase it
anthorized byt unissued sheres of Common Swel: w such number of shaves as shall be sufficient for such
purposes, including, withow limitation, enpaging in best efforts to obrain the reguisite stockbolder
appravel of any necessary amendment 0 the Certifeate of Incorporation. Before tling any action which
would cause an adjustument reducing the Senes A Conversion Price below the then par value of the shares
of Common Siock issuable upon conversion of the Series A Preferred Smck, the Corporanion will take
any corporale action which may. in the opinion of its counsel, be necessary in order that the Corporation
may validly and legaliv issue fullv paid and nop-assessable shares of Common Stock a such adjusted
Senes A Conversion Price.

433  Effes of Cooversion Al shares of Series A Preferred Swck which gimll bave ‘neen
surrendersd for conversion ax heresn provided shall ne longer be deemed to be outstanding and all rights
with respect o spch shares shall immediately cease and wwommate ar fhe Conversion Time, axcent anby the
right of the holders thereof w receive shures of Commeon Stock in exchange therefor, to receive paymen:
in liew of any fraction of & share otherwise isspabie upon suck conversion 8z provided in Subsecton 4.2
and o receive paviment of amy dividends declared but unpuid therson. Any sharves of Series A Prefermed
Smek so converted shall be retired and concelied and mav nod be reissucd as shares of such senes, and the
Corporation may thereafier ke such appropriate action (withour the nesd for stockholder action] as may
be necessary to reduce the authorzed number of shares of Series A Preferred Stock accordingly. Omee
the Series A Preferred Stock is cancelled, 1t shall retum oo the statoe of authorized bur wnissued shares of
preferred stock, subjecr to future designation,

434 Wo Further Adjustment Upen any sech conversion, no adiustment to the Senes A
Conversion Price shall be made for any declared bul unpeid dividends on the Series A Proforred Siock
surrendersd for conversion or on e Common Stock deliversd upon conversion.

435  Taxes. The Corporation shall pav any and all issne and other similar taxes that may be

pavible in respect of uny issuance or delivery of shares of Common Stock upon conversion of shares of
Series A Preferred Stock pursuant to this Secton 4. The Corporation shall nol bowever, be reguired w
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pay any e which may be pavable in respect of any transfer anvalved in the iysuance and debivery of
shargs of Common Stock W o name ofher thae that in which the shares of Series A Preferred Stock so
converted were regstersd, and no sueh ssusnee or defivery shall be made uniess and until the person or
entity requesung such issuance has paid w the Corporation the amoun: of any such @x or has established.
W the saisfaction of the Corporation, that such tax has heen paid

44 Adjustments to Series A Conversion Price for Diluting Issues,

441  Special Definiions  For purposes of this Articls Fourth, the following definitions shall
apply:

{a) “Option” ghall mean rights, opuons or werrants to sebseribe for, purchase or otherwise
ecguire Common Stock or Convertible Securities.

(b “Genies A Ongingi 1ssue Date™ shall mean the date oo which the Grst share of Series A
Praferred Stock was sued

(ch “Convertible Secunues™ sball mean any evidences of mdebiedness. ghares or other
securities divectly or indirectly comveriible into or exchengeable for Common Stock, bur exchuding
Ciptions

(d) “Additional Shares of Common Stoek” ghall mean all shares of Common Stock issucd
{or. pursuant w Subsection 4.4.3 below, desmed to be 1msued) by foe Corporation afier the Series A
Orignal lsmue Date, other than (17 the fallowing shares of Common Sweck and (2] sharcs of Common
Stock desmed msued pursuant 1o the following Options and Converriple Sceunties (elanses (1) and (2,
collectively, “Exempted Securitics™);

{il shares of Common Stock, Options or Convertble Secursties issued as & dividend or
diamibution on Series A Preferred Stoci

{1i) sharas of Common Stock, Options or Coovertible Securities issued by reason of a
dividend swock splic split-up or other diswibution ov shares of Commen Stock thar is covered by
Subgection 4.5, 4.6, 4.7 or 4.§:

(i) sharee of Common Stock or Oprions issusd w emplovess or divestons of, o consubtants o
advisars to. the Corporation or aoy of 1ts subsidianes pursuant o ¢ plan agrecment or arangsment
approved by the Board of Direstors of the Corporation;

(ivl  shares of Comnmon Stock or Convertble Securities aemually issued upon te exercise of
Optons or sheres of Common Stock actually issued upon the conversion o exchange of Convertible
Securities, in sach case provided such issuance is pursuant w the terms of such Opuon or Convertible
Securiry,

(L] shares of Common Stock, Options or Convertible Scounines ssued to banlts, eguipment
lessors of other finuncial institurions. or to real property lersors, pursuant to & debi finensing, equipmen:
leasing or real property leaging eransaction approved by the Board of Direcrors of the Corporation that,
when added wath the aggregate sumber of shares of Common Stwck (ncluding shares underlyving (directhy
or indirectly) any such Opuons or Convertile Securities) previously issued in accordance with
Subssction 4.4 Hd)v), (vih and {vii], do not exceed an aggregate of 250.000 shares of Common Stock
{imehuding shares underiying (dircctly or indirsctly) any suck Options or Convertible Securities);
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(vil  shares of Common Stock, Oprions or Convertible Securities issusd tn seppliers or thivd
party servics providers in counection with the provision of gnods or services pursusnl to TANSACHONS
approved by the Board of Directors of the Corporation thal, when added with the agyregate number of
shares of Common Stock (mcluding shares underlyving (dircctly or mdirectly) any such Options ar
Convertible Securities) previously issusd i accordance with Subsection 4 4_1(d){v). (i} and {vii). do not
cxceed an ageregale of 250,000 shares of Common Sock(ineluding shares wnderlying (directly or
mdirectly) any such Options or Convertibie Securmies); or

(vii)  shares of Common Stock, Options or Coovertible Scecurities issued 10 comnection with
sponsored yesearch collaboration, technology license, development OBEM, marketing or otner similar
agresments or sirategic parmerships approved by the Board of Dircetors of the Corporation that, when
added with the aggregare number of shares of Common Stock (including shares underiying (direstly or
mdueetly) any such Oprions or Convertible Securities previoushy issucd in accordance with Subsection
&.4.1{dVv), ivi) and (vii). do not exceed an aggregate of 250,000 shares of Common Stock(including
shares underlying (directly or indirectly) any such Opiions or Converlible Securities).

442 Mo Adpusunent of Series A Converston Price. No adjusoment in the Series A Conversion
Frice shall be mads as the regult of the issuanc: or deemed ssuanee of Additional Shares of Common
Stock i the Corporation receives written notice from the holders of al least & majonty of the then
outstanding shares of Series A Preferred Swock zgresing that no such adjustment ghall be made as (he
result of the wsuance or deemed issuance of sueh Addinonal Sharss of Common Stock,

4.5 Deemed Issue of Addigonal Shares of Common Soock;.

(8} 1f the Corporation at any fime or from fime 1o fime after the Series A Original ssue Date
shall issus any Options or Copvertibie Securines {cxcluding Options or Converdble Securities whish are
tnemsetves Exempted Securities) ar shall fix a record date for the detsmrination of holders of any class of
recurities entitled o receive any such Options or Convertible Securities, then the maximum number of
shares of Common Stock {as s forth in the insmumen: reloting thereto, assuming the satisfaction of any
conditions 1o exercisability, convertibility or cxchangeahility bur withow regard to soy provision
contained therein for 2 subsequem adjustment of such number) issuable upop the exercise of such Options
0z, i the case of Convemible Securites and Options therefor, the comversion or exchange of such
Convenible Securities, snall be deemed to be Additional Shares of Common Stock issved as of the time
of such issue or, o case such o record date shall bave been fixed as of the close of business on such
record date,

(h) If the terms of any Cptian or Conventible Securivy, the issuance of which resulied in an
adiusiment to the Series A Conversion Price pursuant o the terms of Subsection 4.4.4, are revised a5 a
rosull of ap amendment o such terms or any other adjustment pursuant o e provisions of such Option
or Convertible Securiy (bur excluding automatic sdjusiments 1o such terms pursuant o anti-dilution o
similar provisions of such Option or Coovenlible Secunty) to provide for either (1) any increase or
decrease m the number of sbares of Common Swek issuable upon the sxercise, conversion andior
exchange ol any such Option or Converlible Security or {2} any increuse of decreass in the consideration
pavaole w the Comoration upon such exereise, conversion andior exchangs, then. effective upon such
ncreass or decrease beeoming effective, the Series & Conversion Price compuied upon the original issue
of such Optior or Convertible Sesunty (or upon the occurrence of a record dare with respect thereta) shall
be readjusted to such Senes A Conversioe Price as would have obtmined had such revised terms been in
cffect wpon the onginal dare of issuance of such Opoon or Convertible Secunty. Notwithstanding the
foregoing. no readmstment purguant to tme chlause (b shall bave toe effes of mcreazing the Series A
Conversion Price o an smoonl which exceeds the lower of (i) the Series A Conversion Price in effsct
immediately poor wo the onginel adjusiment made as a resull of the issuanee of suck COplien ar
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Converible Security, or (i) the Series A Conversion Price thar would have resulied from any issnances of
Addinonal Shares of Commeon Stock (other than deemed issuances of Additional Shares of Common
Srack as s regult of the issuance of such Option or Convertible Security) berween the atignal adusmmens
date and such readjusmnent date,

e} If the terms of any Option or Coavertible Security (excluding (Opuions o Convertible
Sezurities which are themselves Exempred Securities), the 1ssusnce of which did oot gesull in an
adjusiment to the Series A Conversion Price pursuant to the t=rms of Subscetion 4.4.4 (cither because the
consideration per share {determined pursiwsnt tn Snbsection 4.4.5) of the Additional Shares of Common
Stoek subject therer was equal o or greeter than the Series A Conversion Price then in offect, or because
such Oiption of Convertible Security was issued before the Series A Ornipinal Issue Date), are revised after
the Sertes A Original lssue Date as 2 resull of an amendmen® to such terms or any other adjusemenr
pussnant 5 the provisions of such Ontion or Convertible Security (bur excluding automatic adjustments
such terme pursuani to ant-dilution o similar provisions of such Opuon or Convertible Security) to
provide far either {1} any increass in the number of shares of Common Stock issuable upon the sxersise.
conversion of exchange of anpy such Option or Convertible Secunty or (2} any decrease in the
consideration payabie to the Corporation upow such exsrcise, conversion or exchange, then such Option
ar Convertible Security, as so amended or adjusted, =nd the Addiuonal Sheves of Common Stoek sathyj et
tinerem (delermined in the manner provided in Subscction 4.4.3(a} shall be deemed to have been issucd
effective upon such increase o1 decrease becoming effective,

{d} Upan the expiration or termination of any unexercised Option or unconverted o
unexchunged Comvertinie Security (or portion thereof) which resulted (either upon its ariginal issuance o
upon & revision of its terms) in an adjustment w the Series A Conversion Price pursuant o the terms of
Subgection 4.4.4, the Series A Conversion Price shall be readjusted o such Series A Conversion Price us
wonthd have obtained had such Option or Convertible Security (or portion thersof) nsver been issusd

{a) If the number of shares of Common Stock wsuable upon the exercise, converslon andior
exchange of any Optioo or Conventible Secunty, or the consideration payable to the Corporation upon
such exercise, conversion snd/or enchange, is caleulabls au the dme such Option or Converiible Seourity
i issued or emended bul i subject w adjustmem based upon subsequent events. any adjustment to the
Series A Comversion Price provided for in this Subsection 4.4.3 shall be effected at the time of such
issuancs o amendment based on such number of sheres or amount of consideration withowr regard to any
provisions for subsequent sdjusments (and any subsequent adjustments shall be treared as provided in
clauses (b) and (¢} of this Subseclion 4431 If the number of shares of Common Stock issuable upen the
exercise, convergion and/or exchange of any Option or Convertible Seeurity, or the consideranon payable
to the Corporation upon such exercise, conversion andior exchunee, cannot be caloulaed 2t all ar the time
suck Opticn or Coovertible Security 15 issued or amended. any ediustment o the Senes A Conversion
Price that would result under the terms of this Subsection 4.4.% at the Gme of such 1ssuance or amendment
shal! instend be effectec at the time such number of shures and'or amouni of consideration is firse
calculable {even if subject to subsequent adjustmones), wssuoung for puwposes of culculating such
adjustment to the Scries A Conversion Price that such issusner or amendment tool: place at the time such
calculanion can first be made.

444 Adjustment of Series A Conversion Price Upon Issusnce of Additiona) Shares of
Commaon Stock. In the svent the Corporation shall af aoy fime wfier the Series A Original Issus Date
issue Additional Shares of Comman Stock (including Additienal Shares of Common Stack desmed o he
issued pursuant to Subsection 4.4.3), without consideration or for a considersiion per share less than the
Series A Conversion Pries in effect immediacely prior to such issue, then toe Series A Conversion Price
shall be reduced, concurvently with such issue, t o price (calculatcd t the neares: one-hundredth of &
cent} determined in accordance with the fallowing formula;
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X#®  ((A)YY)+ (BWTN)
Y+Z
For purpases of the foregoing formula. the following definitions shall apply:

K" sball mean the Series A Conversion Price in effect immediaely after such mmue of
Additional Shares of Commor. Stock;

“&" ghall mean the Senes A Comwversion Price in effes! immediately prior w such issue of
Additionsl Shares of Common Stock,

" shall mean the number of shares of Comnon Stock oustanding immediately prior w such
iasue of Addinonal Sbhares of Commeon Stock fireating for this purpose s owistanding all shares of
Commaon Stock issuable upor exercise of Options outsianding immediately pnor @0 such issue or wpon
copversion ar exchange of Convertible Securities (inchuding the Sencs A Prefemmed Swck) owstanding
{ussuming exercige of any outstunding Opriens thercfor) immediarelv prior to such issus);

“B” shall mean the consideration received by the Corporation for the issuc of the Additonal
Shares of Common Stock per share; and

“Z27 ghall mesn the number of Additional Shares of Commen Stock ssued.

443  Determinator of Consideration. For purposes of this Subsection 4.4, the consideration
received by the Corporation for the tssue of any Additional Shares of Comman Stock shall he comprted
as foliows:

(a) Cash and Properts: Such consideration shali:

{i) insofar ax il consists of cash, be computed &t the agpregate amount of cash received by
the Corporation. excluding amounis paid or pavable for accrued interest;

{1l insofar as 1t consists of property other than cash, be computed at the fair marks) velue
thereof at the time of such issue, as determined in good faith by the Boand of Directors of the Carporetion;
and

(iii}  in the even: Additional Sharss of Common Stoeck are mseed weether with othar shares or
Recurities of aer gssets of the Corporation for consideration which covers both, be the proportion of
stich consideration so received, computed as provided in ciauses (i) and (1) above, as determined i good
faith hy the Board of Directors of the Corperaron

[1]] Optons and Convertible Securities.  The consideration per share received by the
Corporiation for Additional Shares of Common Stock deemed to have besnt 1ssued pursuant to Subsection
4.4.3, refating to Options and Convertible Secunities. shall be determinsd by dividing;

1 The total amwunt, if any, reeeived ar receivable by the Corporation es consideravion for
the 1asue of such Options or Convertible Securities, plus the mimimum agpresate amount of addiiional
consideration {as set forth 1 the mamuments relating therein, withowr regard W any provision contaimed
therein for a subseguent adjustment of such consideration) pavable 1o tbe Corporation upan the exercise
of such Ontions or the conversion or exchange of such Convertible Securities. or in the case of Options
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for Comvertible Securities, the exercise of such Options for Cozvertible Securities and the conversion or
exchanges of such Convertinie Securities. by

() the maxmum number of shares of Commen Stock (as ser fortl in the instruments relating
thercto, without regard w any provision contained therein for & subsequent adjustment of such number)
issuable upon the exercise of such Options or the conversion or exchange of such Convertible Securitiss,
ar i the case of Options for Convenible Securities, the sxercise of such Options for Convertible
Securities and the conversion or exchange of such Convenible Securities.

4.4.6  Mulnple Closing Dawes. In the even: the Corporation shall issue on more (uan one date
Additenal Shares of Common Stock that are & pan of one mansaction or & series of related ransastions
end that would resull w an adjustment to the Series A Conversion Price pursuant w the terms of
Subsectton 4.4.4, then, upon the foal such tssuance, the Sedes A Conversion Price shall be readjusted to
@ve effect w all such issuances a5 if they occurred or oe date of the first such issuance (and withou
giving effeci to apy addinonal adjusiments as & result of any such subsequent issnances within such
nenod).

4.5 Adjustment for Swock Splis and Combinations. [T the Corporation shall at any tme or
from time to tme after the Series A Original lssue Date offect & subdivision of e omstanding Common
Stock. the Series A Conversion Price in effect immediately befors thar subdivision shall be
proportanately decreased so that the number of shares of Comrmoen Stoek issuable on conversion of cach
shire of such series shall be incressed 1m proportion to such increase ig the sgerepute pumber of shares of
Common Stock cwstanding. If the Corporation shall sl any Bme or from nme tw dme after the Series A
Original lssus Diate combine the ourstanding shares of Common Stock. the Series A Conversion Price in
effect immediately befare the combination shall be propomionately mcreased so that the number of shares
of Camman Stock tssuable oa conversion of sach share of such series shall be decreased in proportion o
such decrease i the aggregate number of shares of Comman Stock ouistanding.  Any adjustment under
this subsection shall become cffective al the close of businsss on the date the subdivision or combination
becomes effective.

4.6 Adpustment for Cenain Drvidsnds and Diswibutions. In the evenr the Comporation o any
lime or from ume to ume after the Series A Ongmal lssue Date shall make or issue, or fix a record dare
for the determmarion of helders of Common Stock entifled 1 receive, a dividend or ather dismributios
payable on the Common Swek in addivonal shaves of Common Stock, then and o cach such even: the
Senes A Conversion Price in effect immediately bafors such event shall be decressed as of the time of
such issuance or, 1o the event such & record date shall have been fixed, ss of the close of business o such
record date, by muluplying the Sexies A Conversion Price then in effect by s fraction

{1} the numerator of which shell be the wtal sumber of shares of Common Stock 1ssucd and
outsunding immediately prior to the time of sweh issuance or the close of business op such record date
and

(2] e denominator of which shall be the tonl sumber of shares of Comman Swack 15sued
end cutsianding immediately prios to the time of such issuance or the ciose of business on such record
datz plus the number of shares of Common Smek ssuable in pavment of sech dividend or distibution.

WNatwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
nat fully paid or if such disibution is nat fully made on the date fixed therefor, the Series A Conversion
Brice ghall be recompured sceardingly as of the closs of business on such record dare and thereafter the
Series A Conversion Price shall be adjusted pussuant to this subsection as of the tme of actual paymen:
of such dividends or diswibutions: and (b} that no such adjusment shall be made if the holders of Series 4
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Preferred Stock simuluneously reesive & dividend or other disteibution of shares of Commen Stock in a
number equal t the number of shares of Commen Swck as they would have received if all outsEnding
shares of Series A Preferred Stack bad been converted nto Common Swock on the date of such svest

4.7 Adjustments for Other Dividends and Distributions. In the event the Corporaton ai any
time or from nme w ume after the Series A Original lssue Date shall make or issne, or fix a record date
for the determinstion of holders of Common Stock corifled 1o receive, 8 dividend or ather dismibution
payable in securities of the Corporation {other than 3 distribution of shares of Commor Stock in respet
of owstanding shares of Cammon Stock) or in other nroperty and the provisions of Section 1 do not apply
to such dividend or distribution, then and in each such evem toe holders of Serigs A Preferred Stock shall
receive, simultaneously with the distribution to the holders of Common Stock & dividend or other
diswribution of such securities or other property in an amount equal @ the amount of such securities or
ather property as they would have received 1f all outstanding sharcs of Series A Preferred Stock had been
eonverted ino Commor Stock on the dats of such svent

4% Adjustment for Merger or Reorganization, etc, Subjec! to the provisions of Subsection
2.3, if there shall oecwr any reorganization. recapialication. reclassificenion. consolidation or merger
imvalving the Corporation in which the Cormmon Stock {bu not the Senes A Preferred Stock) is
converted into or exchanged for securitses. cash or other property (other than & fransachon covered by
Subsections 4.3, 4.5 or 4], then, following any such reorganization, recapitalization, reclassificasion,
consolidation or merper, sach ghare of Series A Preferred Siocl shall thereafter be convertibie in licu of
the Common Stock int which it was conwverdble prior 1o sech even: int the kind and smount of
securities. cash or other property which 2 holder of the number of sharet of Common Stock of fhe
Corporatien issuahle upon converson of one share of Series A Preferred Stock immediatety prios to such
reorgenization. recapialization. reclassification. consolidation or raerger would have bzt entitled w
receive pursuam: to such transaction: and in such case, appropriate adjustment (as determined in good
faith by the Board of Directors of the Carporation) siall be made in the application of the Provisions in
this Section 4 with respect to the rights and interests thereafier of the holders of the Seres A Preferred
Swek. w the end thar the provisions set forth in this Section 4 (netuding provisions with respect to
changes in and other adjustmeants of the Series A Comversion Price) shall thersafter be applicable. as
nearly a5 reasanably may be, in relation w any securities or ather property thereafter delivergnhe upae the
conversion of the Series A Preferred Stock  For the avoidance of doubt nothing in this Subsection 4.8
shall be construed as preventing the holders of Series A Preferred Stoel from sesikmg, any apnraisal rights
w which they are otherwise entitled under the DGOL in connection with & merper CIZEEnng an
adjustment herewndes, nor shall this Subsecuon 4.8 be deemed conclusive evidence of the fair value of Hie
shares of Scries A Preferred Stock e any suck appraisal proceeding

49 Cenificaie s 10 Adjusuments, Upon the occurrence of cach adjusiment o0 readjustment
af the Senes A Conversion Price pursuani w thes Section 4, the Corporation at its expense shall, as
prommdly as reesonably practicable but in any even: nat later than ten (10) daye therealier, compure such
adjustment or readjustment in accordance with the terms hereof and furoish w each holder of Series 4
Prefemred Stock & cenificats seting forth sush adjustment or readjustent (including the kind and amount
of securities, cush or other property into which the Series A Preferred Stock is convertible) ané showing
in deteil the facts upon which such adjusiment or readjusiment is based, The Corporation shall. as
promptly a: reasonably practicable after the written request &t any time of amy holder of Series A
Preferred Siock (but in any event nat later than wn {10} davs thereafier), furnish or cause to be furnished
w0 such holder & certificate setting forth (i) the Series 4 Conversion Price then in cffect and (if} the
nutnber of shares of Common Stock and the amount, if any, of other securities, cash or propery wihich
then would be received upen the conversion of Series A Preferred Swek

410 Nobce of Record Date, In the eyen::
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[E] the Carporation shall take @ record of the holders of it Commor Stock {or ather capital
swek or securities at the time issusbie upon conversion of the Series A Preferred Stock) for the purpose of
emtitiing or emabling them w0 receive any dividend or other distribution. of o receive amy right to
subscribe for or purchase any shares of capital stock of any class or any other sseuriucs, or w receive any
other security; or

[} of any capital reorganizanon of the Corporation any reclasgification of the Common
Stock of the Corporation, vr any Deemed Liquidation Bvent, or

{cl of the voluntgry or mvatuntary dissoiutior, liquidation or winding up of the Corparation.

then, end in each such case. the Corporation will send or cause w be oo to the habders of the
Series A Preferred Stock @ notice specifying. as the case may be, (i) the record date for such dividend
distribution of right, snd the amouni and character of such dividend, dismibution or right, or (i) the
effective date on which such reorganization, reclassification, consolidatior, mergez, ransfer, dissoluion,
liguidation or winding-up is proposed to take place, and the tme, if amy iz to0 be foeed, a0 of wined the
holdees of record of Comnmon Stock (ar sueh other capital stock or securities ar the time issuable upon the
conversion of the Senes & Preferred Stock) shall be entitied o exchange their share: of Common Stoak
(07 such other capital swock or securitiet) for sccuriies or other property deliverable upon such
reargantzation, reclassification, consolidation, merger, wansfer, dissalution, ligmaarion or winding-up,
and the amount per share and character of such exchange applicable to the Serdes A Preferred Stock and
the Commumon Stock. Such notice shall be sent ar least ten {10} days prior to the record dale or effective
dare for the event specified in such notice,

£ [Reserved).
t [Reserved].

7. Acqurred Shares.  Any shaves of Senes A Preferrsd Stock thar are acquired by the
Corporation or any of s subsidiaties shall be automatcaliy and immediately cancelled and retired and
shall nat be reizsued, sold or ransferred, and such shares will be remmed 1o the status of authorized and
untssued shares of Preferved Swock. Neither the Carporation. nor any of its subsidiaries may exetoee anv
voting or other nghis granted to the holders of Series A Preferred Stoch, following redemprion.

B Waiver. Ay of the rights, powers, preforences and other werms of the Series A Prefemed
Stock set forth herein may be waived on behalf of all holders of Series A Preferred Stock by the
affirmative writton consent or vote of the holders of a1 least & majority of the shares of Series A Preferred
Stocl: then outstanding.

& Motices, Any notice required or permited by the provisions of this Articke Fourth to be
giver i a holder of shares of Serics & Preferred Stock shall be mailed, postage prepaid, o the post office
address last shown on the records of the Corporation, or given by elecmonic communicaton in
compliance with the provisions of the General Corporation Law, and shall be desmed s=mn upon such
mailing or elecoronis ransmission
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