Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "SPAR GROUP, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-NINTH DAY OF
NOVEMBER, A.D. 1995, AT 3:30 O'CLOCK P.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-SECOND
DAY OF FEBRUARY, A.D. 1996, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "PIA
MERCHANDISING SERVICES, INC." TO "SPAR GROUP, INC.", FILED THE
EIGHTH DAY OF JULY, A.D. 1999, AT 4:15 O'CLOCK P.M.

CERTIFICATE OF RENEWAL, FILED THE FIFTH DAY OF OCTOBER, A.D.
2001, AT 9 O'CLOCK A.M.

CERTIFICATE OF RENEWAL, FILED THE FOURTEENTH DAY OF
DECEMBER, A.D. 2006, AT 8:30 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-EIGHTH DAY OF
MARCH, A.D. 2008, AT 4:46 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

z . z . 92"
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6750461

2565983 8100H

080815592 DATE: 07-24-08

You may wverify this certificate online
at corp.delaware.gov/authver.shtml
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Harriet Smith Windsor, Secretary of State
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You may wverify this certificate online
at corp.delaware.gov/authver.shtml



STATE OF DELALARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:30 FM 11/29/1995
950276721 - 2565983

CERTIFICATE OF INCORPORATION
OF
PIA MERCHANDISING SERVICES, INC.

FIRST: The name of the corporation is PIA Merchandising Services, Inc.
(the "Corporation").

SECOND: The address of the registered office of the Corporation in the State
of Delaware is Corporation Trust Center, 1209 Orange Street, in the City of Wilmington,
County of New Castle 19801, The name and address of the Corporation’s registered agent
in the State of Delaware is The Corporation Trust Company, Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, County of New Castle 19801.

THIRD: The purpose of the Comporation is to engage in any lawful act or
activity for which a corporation may now or hereafier be organized under the Gieneral
Corporation Law of the State of Delaware.

FOURTH: The total number of shares of stock which the Corporation ghall
have autharity to issue is 18,000,000, consisting of 15,000,000 shares of common stock, par
value $.01 per share, and 3,000,000 shares of preferred stock, par value $.01 per share.

FIFTH: The business and affairs of the Corporation ghall be managed by and
under the direction of the Board of Directors. The exact numbesr of directors of the
Corporation shall be fixed by or in the manner provided in the Bylaws of the Corporation
(me ||Bthsn).

- SIXTH: In furtherance and not in limitation of the powers conferred by
statute, the Board of Directors is expressly authorized:

(a) to adopt, repeal, rescind, alter or amend in any respect the
Bylaws, and to confer in the Bylaws powers and authorities upon the directors of the
Corporation in addition to the powers and authorities expressly conferred upon them by
statute;

(b)  from time to time to set apart out of any funds or assets of the
Corporation available for dividends an amount or amounts to be reserved as working capital
or for any other lawful purpose and to abolish any reserve so created and to determine
whether any, and, if any, what part, of the surplus of the Corporation or its nat profits
applicable to dividends shall be declared in dividends and paid to its stockholders, and ail
rights of the holders of stock of the Corporation in respect of dividends shall be subject to
the power of the Board of Directors so to do;

() subject to the laws of the State of Delaware, from time to time
to sell, lease or otherwise dispose of any part or parts of the properties of the Corporation
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and to cease to conduct the business connected therewith or again to resume the same, as it
may deem best; and

(d)  in addition to the powers and authorities hereinbefore and by the
laws of the State of Delaware conferred upon the Board of Directors, to execute all such
powers and to do all acts and things as may be exercised or done by the Corporation:
subject, nevertheless, to the €xpress provisions of said laws, of the Certificate of
Incorporation of the Corporation and its Bylaws.

SEVENTH: Meetings of stockholders of the Corporation may be held within
or without the State of Delaware, as the Bylaws may provide. The books of the Corporation
may be kept (subject to any provision of applicable law) outside the State of Delaware at
such place or places as may be designated from time to time by the Board of Directors or in
the Bylaws.

EIGHTH: The Corporation reserves the right to adopt, repeal, rescind, alter
or amend in any respect any provision contained in this Certificate of Incorporation in the
manner now or hereafter prescribed by applicable law, and all rights conferred on
stockholders herein are granted subject to this reservation.

NINTH: A director of the Corporation shall not be personally liable to the
Corporation or its stockholders for mornetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the director’s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware
General Corporation Law, as the same exists or hereafter may be amended or (iv) for any
transaction from which the director derived an improper benefit. If the Delaware General
Corporation Law hereafter is amended to authorize the further elimination or limitation of the
liability of directors, then the liability of a director of the Corporation, in addition to the
limitation on personal liability provided herein, shall be limited to the fullest extent permitted
by the amended Delaware Corporation Law. No amendment to or repeal of this Article
Ninth shall apply to or have any effect on the liability or alleged liability of any director of
the Corporation for or with respect to any acts or omissions of such director occurring prior
to such amendment or repeal.

TENTH: No action required to be taken or which may be taken at any annual
or special meeting of stockholders of the Corporation may be taken without a meeting, and
the power of stockholders to consent in writing, without a meeting, to the taking of any
action is specifically denied.

ELEVENTH: The name and mailing address of the incorporator of the
Corporation are as follows:
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Janis B. Salin, Esq.

c¢/o Riordan & McKinzie

300 South Grand Avenue, 29th Floor
Los Angeles, California 90071-3155

I, the undersigned, being the incorporator hereinbefore named, for the purpose
of forming a corporation pursuant to the General Corporation Law of the State of Delaware,
do make this Certificate, hereby declaring and certifying that this is my act and deed and the
facts herein stated are true, and accordingly have hereunto set my hand this 29th day of
November, 1995.

Janis B.%alin, Inoorpo}ator

18621.2
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STATE OF DELALARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 FM 02/22/1996

960051565 - 2565983

AGREEMENT AND PLAN OF MERGER
BETWEEN
P1A HOLDING CORPORATION,
A CALIFORNIA CORPORATION,
AND
PIA MERCHANDISING SERVICES, INC.,
A DELAWARE CORPORATION

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agreement”)
is entered into as of this 22nd day of February, 1996 by and between PIA Holding
Corporation, a California corporation ("Merging Corporation”), and PIA Merchandising
Services, Inc., a Delaware corporauon ("Surviving Corporition™).

1 Merging Corporation is authorized to issuc 5,000,000 shares of
preferred stock, no par value (the "Merging Corporation Preferrcd Stock”), and.10,000,000
shares of common siock, no par value (the "Merging Corporation Common Stock™). As of
the date hegeof. there are no shares of Merging Corporution Preferred Stock outstanding and
there are 3,563,929 ghares of Merging Corporaton Common Stock outstanding.

2. Surviving Corporation is authorized 10 issue 15,000,000 sharcs of
common stack, $.01 par value (ihe “Surviving Corporation Common Stock™), and 3,000,000
shares of preferred stock, $.01 par vatue (the “Surviving Corporation Preferred Stock”). As
of the date hercof, no shares of Surviving Corporation Common Stock or Surviving
Corporation Preferred Stock are outsianding.  No vote of stockholders of surviving
carporauon shall be necessary to authorize this merger agreement, as no shares-of swock have
been issued prior to the adoption of the board of directors of the resolution approving this
agreement pursuant to Section 251 f.

3 Merging Corporation shall be merged with and inio Surviving
Corporation (the “Merger”) in accordance with the California General Corporation Law and :
the General Corporation Law of the Staie of Delaware and on the terms and conditions ‘
hereinafter set forth At the Effective Time of the Merger (a8 hereinafier defined), the
separate existence of Merging Corporation ghall cease, Surviving Corporation ghall be the
surviving corporation and Surviving Corporation shall spceeed, without other transfer, to all
the rights and property of Merging Corporation and shall be subject 1o all the dehts and
liabilitics thereof in the same manger as if Susviving Corporation had itself incurred them.
All rights of creditors and all liens put on the property of each corporation shall be preserved
unimpaired; provided thar such liens upen property of Merging Corporation ahall be limited
to the property affected thereby immediately prior 1o the Effective Time of the Merger,

4. At the Effective Time of the Merger, cach share of Merging
Corporation Common Stk outstanding immediately prior 1o the Effective Time of the
Merger (collectively, the "Shares”) shall be converted into one (1) share of Surviving
Carporaidon Commeon Stock.

5. The conversion of Shares a8 provided in this Agreement ghall occur
automatically upon the Effective Time of the Merger without acton by the holders thereof.
Each hoider of such Shares thereupon shall surrender his certificate or certificaes to
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Surviving Corporation and shall be entitled to receive in exchange therefor a certificate or
certificatcs representing the mumber of shares s which his Shares thereinfore represented
by a cenificate or certificates so surrendered shall have been converted as aforesaid.

6. As of the Fffective Time of the Merger, Surviving Corporation will
assume and contimie Merging Corporation’s 1990 Stock Opticn Plan, as amended, and the
outstanding and unexercised portions of all options to buy Common Stock of Merging
Corporation shall become options to purchasc the same number of shares of Common Steck
of Surviving Corporation as the number of shares of Common Stock of Merging Corporation
subject to such options, with no othat changes in the terms and conditions of such options,
including exercise prices, and, as of the Fifective Time of the Merger, Surviving
Corporation hereby assumes the outstanding and unexercised portions of such options and the
obligations of Merging Corporation with respect thereto.

7. As of the Effective Time of the Merger, Surviving Corporation will
agsume all obligations under all ouistanding warrants and other rights to purchase shares of
Common Stock of Merging Corporation, and the outstanding but unexercised portions of all
suich warrants or other rights (o purchase Common Stock of Merging Corporation shall
represent the right to acquire the same mmber of shares of Common Stock of Surviving
Corporation as the numnber of shares of Common Stock of Merging Corporation then subjec!
(o such warrants or other rights, with no other changes 10 the terms and conditions of such
warranis and other rights, including exercise prices.

8. The Certificate of Incorporation and Bylaws of Surviving Corporation
a5 in effect at the Effective Time of the Merger shall contimue 10 be the Ceruficate of
Incorporation and Bylaws of Surviving Corporation after consummation of the Merger,

9 From time o time as and when required by Surviving Corporation or
its successors or assigns, there shall be executed and delivercd on behalf of Merging
Corporation such deeds and other instruments, and there shall be taken or caused to be taken
such further and other actions a8 shail be appropriale or necessary in order to vest or petfect
in or o confirm in record or otberwise in Surviving Corporation the title to and possession
of all the property, intéresi, asses, rights, privileges, immounities, powers, franchises and
authority of Merging Corporation, and otherwise 1o carry out the purposes of this Merger
Agreement, and the officers and directors of Surviving Corporation are fully authorized in
the name and oo behalf of Merging Corporation or otherwise to take any and all such actions
and to execute and daliver any and all such deeds and other instruments,

10, Prior to the filing of this Merger Agreement with the Secretary of Sate
of the State of California and with the Secretary of State of the State of Delaware, this
Merger agreement may be amended by written agrecment of the boards of directors of
Merging Corporation and Surviving Corporation, or by their respective officers autharized by
such boards of directors, norwithsianding approval of this Merger Agreemsnt by the
shareholders of Merging Corporation.

Bres LS Zos



11 The effective date of the Merger is February 22, 1996 (the "Effective

Time of the Merger™).

12 This Merger Agreement may be executed ic any qumber of
counterparts, each of which shall be deemed w be an original.

IN WITNESS WHEREOF, the parties have caused this Agreement apd Plan of

Merger to be execuied as of the dare firat above written.

PIA HOLDING CORPORATION,
a California corporation

By:

S AR Y e

C. Haden
Secretary
PIA MERCHANDISING SERVICES, INC.,
a Delaware corporation
“\> (‘\-
By: SV My Y
M Do,
tive Vi ident
A
T
ick . Haden
Secretary
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CERTIFICATE OF APPROVAL
OF

AGREEMENT AND PLAN OF MERGER
BY
PIA MERCHANDISING SERVICES, INC.

Larry M. Dorr and Patrick C. Haden hereby certify that:

1. They are the Lxecutive Vice President and the Secretary, respectively,
of PIA Merchandising Services, Inc., a Dclaware corporation (the “Surviving Corporation”).

2. The Agreement and Plan of Merger in the form atfached was duly
approved by the Board of Dircctors of the Surviving Corporation.

3 No shares of stock of the Surviving Comoration have becn issucd.

We further declare under penalty of perjury under the laws of the State of
California that 1he matiers sct forth in this certificate are true and correct of our own

knowledpe.

Date: February 22, 1996

Patick C. mten
Secretary
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. , i STATE OF DFELAWARE
Sent by: RIDRDAN & MCKINZIE- 714 549 3244, O7/0B/98  B:29AN; JetiRETARYCGF 288 ¥E <

DIVISION OF CORPORATIONS

FILED 04:15 PM 07,/08/1999
991279308 — 2565983

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
PIA MERCHANDISING SERVICES, INC.

The undersigned carporation, orgamzed and existing under and by virtue of the
General Corporation Law of the State of Delaware does hereby certity as follows:

1. That Cathy L. Wood is the duly clected and acting Secretary and Chief
Financial Officer of PIA Merchandising Services, Inc., a Delaware corparation (the “Corporation”).

2. That Article FIRST of the Certificate of Incorporation of the Corporation 1s
amended to read in full as follows:

“FIRST. The name of the corporation is SPAR Group, Inc. (the
“Corporauon”).”

3. That Article FOURTH of the Certificate of Incorporation of the Corporation
is amended to read in full as follows

“FOURTH: The total number of shares of stock which the Corporation shall
have the authority to issue is 50,000,000, consisting of 47,000,000 shares of
common stock, par value $ 0] per share, and 3,000,000 shares of preferred
stock, par value $.01 per share. The preferred stock may be issued at any
pme, and from time to time, in ope or more series pursiant hereto or to a
resolution or resolutions providing for such issue duly adopted by the board
of directors (the “Board”) of the Corporatian (authority to do so being hereby
expressly vested in the Board), and such resolution or resolutions shall also
set forth the voting powers, full or limited, or none, of each such series of
preferred stock and shall fix the designations, preferences and relative,
participating, optional or other special rights and qualifications, limitations or
restrictions of each such series of preferred stock.”

4. That Article TENTH of the Certificate of Incorporation of the Corporation
is hereby delered and Anicle ELEVENTH is hereby renumbered as Article TENTH.

5 That this Centificate of Amendment of Certiticate of Incorporation has been
duly approved by the Board of Directors of the Corporation.

6. That this Certificate of Amendment of Certificate of Incorporation has been
duly approved by the holders of a majority of the outstanding shares of' common stock, $.01 par value
per share, of the Corporation in accordance with the applicable provisions of Section 242 of the
General Corporation Law of the State of Delaware,
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IN WITNESS WHEREOF, the Corporation has caused this Ceruificate to be signed
by Cathy L. Wood this $th day July 1999

Secretary and Chief Financial Officer

CMIDOCS; 774802



STATE OF DELAWARE
SECRETARY OF STATE
DIVISTON OF CORPORATIONS
FILED 09:00 aAM 10/05/2001
010510883 — 25659832

STATE OF DELAWARE
CERTIFICATE FOR RENEWAL
AND REVIVAL OF CHARTER

SrPar crouvd /Me, 2

corporation organized under the laws of Delaware, the charier of which was voided for
non-payment of taxes, how desires to procure a restoration, renewal and revival of it

charter, and hereby certifies as follows:
1. The name of this corporation is Snd WU/Q NVE .
3. Tts registered office in the State of Delaware is located at /2 OF
OeANG € Sireet, City of_ L/t o Yoo i
Zip Code / fl cP of County of M&Sﬂ‘{he name and

address of itg registered agent is 7Ze o4 #TT 0',’,‘-,’.,-._7_2_"‘FJ

(Hbove Company o
3. The date of/ﬁlin f the ariginal Certifidate of Incorporation in Delaware
w11/ 22125 |
4 The date when restoration, renewal, and revival of the charter of thig .

company is to commence is the 2P day of Fe b.

same being prior to the date of the expiration of the charter. This renewal
and revival of the charter of this corporation is to be perpetual.
This corporation was duly :gg.nimd and carmied on the business authorized

by its charter until the_ / day of ﬂ?{?@éL AD. 2ol

at which time its charicr became inoperative and void tor non-payment of
taxes and this certificate for renewal and revival is filed by authority of the
duly elected directors of the corporation in accordance with the laws of the
State of Delaware.
IN TESTIMONY WHEREOF, and in compliance with the provisions of Section
312 of the General Corporation Law of the State of Dglaware, a5 amended, providing for
the renewal, extension and restoration of charters, _ \/4 MES LS 7o

the last and acting authorized officer hereuntp sct his’het hand to this certificate this
zo¥ day of _ Jﬁp Lo lee” AD._ 202/

o
v

By:

g s

Pri T
Title: Tﬁn&g r&ygc v/ /LfL.«
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State of Delaware
Secretary of State
Division of Corporations
Delivered 08:30 AM 12/14/2006
FILED 08:30 AM 12/14/2006
SRV 061147774 - 2565983 FILE

STATE OF DELAWARE
CERTIFICATE FOR RENEWAL
AND REVIVAL OF CHARTER

The corporation organized under the laws of Delaware, the charter of which was voided
for non-payment of taxes, now desires to procure a restoration, renewal and revival of its
charter, and hereby certifies as follows: . _

1. The name of this corporation is S 2% (50 “p L e

2. Its registered office in the State of Delaware is located at /2°7 6 £Ar5e
& Treat (street), City of _£”"/ . foo
ZipCode s/ F§°. County of /Ves 4574  the name of
its registered agentis__ 7 < Topocati L, 7 avsdaov 8

3 The date of filing of the original Certificate of Incorporation in Delaware
w. o //29/759)
4, The date when restoration, renewal, and revival of the charter of this

company is to commenceisthe _ 2§  day of £eb rof, 2008
same being prior 1o the date of the expiration of the charter. This renewal
and revival of the charter of this corporation is to be perpetual.

5. This corporation was duly organized and carried on the business authorized

by its charter untilthe / “ day of /Pe ek AD _Z0cg ,

at which time its charter became inoperative and void for non-payment of
taxes and this certificate for renewal and revival is filed by authority of the
duly elected directors of the corporation in accordance with the laws of the
State of Delaware.
IN TESTIMONY WHEREOF, and in compliance with the provisions of Section
312 of the General Corporation Law of the State of Delaware, as amended, providing for
the renewal, extension and restoration of charters the last and acting authorized officer
hereunto set his/her hand to this certificate this & 7 day of
Cegct » ~ AD._Z20cg |

By:

] 7 __Authorized Qfficer .

Name/ ~J A~2-1 oc},«z%_
Print or Type

Thtte: [’4&1 ﬂe,‘j,z/f,j A "”’f &,f, {/Z/\.




State of Delaware
Secretary of State
Division of Corporations
Delivered 04:35 FM 03/28/2008
FILED 04:46 PM 03/28/2008
SRV 080371068 - 2565983 FILE

Certificate of Designation
of
Series "A" Preferred Stock
of
SPAR Group, Inc.
As of March 28, 2008

The undersigned, duly authorized officer of SPAR Group, Inc., a corporation organized and
existing under the laws of the State of Delaware (the "Corporation”), in accordance with the provisions of
Section 103 General Corporation Law, and pursuant to Section 151 thereof, DOES HEREBY CERTIFY:

1. The Certificate of Incorporation of the Corporation, as amended, (a) authorizes the
Corporation to issue a maximum of 3,000,000 shares of Preferred Stock of a par value of one cent ($.01)
each, and (b) expressly vests in the Board of Directors of the Corporation the authority, by resolution or
resolutions, (i) to approve the issuance of any or all of said shares in one or more series and (ii) to fix the
voting powers (full, limited or none), designations, preferences and relative, participating, optional or other
special rights and qualifications, limitations or restrictions of each such series of preferred stock to be issued.

2. The Board of Directors of the Corporation, pursuant to such express authority, on
March 27, 2008, duly adopted the resolutions attached hereto as Exhibit A creating a series of 3,000,000
shares of Preferred Stock designated as "Series A Preferred Stock”.
Signed on March 28, 2008.
SPAR Group, Inc.

By:
JamegAY. Segreto, Chief Financial Officer and Secretary

-1- Series A Preferred Designation
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Exhibit A
SPAR Group, Inc.
Resolations of its Board of Directors
Adopted March 27, 2008

Series A Preferred Stock Designation

WHEREAS, the Certificate of Incorporation of SPAR Group, Inc. (the "Corporation"), as
amended, (a) authorizes the Corporation to issue a maximum of 3,000,000 shares of Preferred Stock of a par
value of one cent (5.01) each, and (b) expressly vests in the Board of Directors of the Corporation the
authority, by resolution or resolutions, (i) to approve the issuance of any or all of said shares in one or more
series and (ii) to fix the voting powers (full, limited or none), designations, preferences and relative,
participating, aptional or other special rights and qualifications, limitations or restrictions of each such series
of preferred stock to be issued; and

WHEREAS, the Board of Directors of the Corporation (the "Board™) has determined that it
is desirable for the Corporation to raise additional capital through the issuance of shares of preferred stock as
hereinafter provided; and now, therefore, it is

RESOLVED, that pursuant to the authority vested in the Board in accordance with the
provisions of its Certificate of Incorporation, a series of the Preferred Stock of the Corporation shall be, and
it hereby is, created, and that the voting powers (full, limited or none), designations, preferences and relative,
participating, optional or other special rights and qualifications, limitations or restrictions thereof shall be and
hereby fixed are as follows (all of which may be referred to as this "Designation™):

{(a) Designation and Amount of the Series A Preferred Stock.

(i) The shares of such series shall be and hereby is designated as "Series A Preferved Stock” and the
maximum number of shares constituting such series shall be 3,000,000 (as reduced from time to time
as hereinafter provided, the "Maximum Share Number").

(ii) The Maximum Share Number may be decreased, at any time and from time to time, by resolution of
the Board; provided, however, that no decrease shall reduce the Maximum Share Number to a
number less than the full number of the shares of Series A Preferred Stock then outstanding,

(i)  The Maximum Share Number shall be reduced automatically from time to time by the number of
shares of Series A Preferred Stock converted into shares of the Corporation's common stock, $.01
par value (the "Common_Stock™), pursuant to this Designation. However, the Maximum Share
Number shall not be reduced by the number of shares of Series A Preferred Stock redeemed at the

option of the Corporation.
() Potential Dividend Accruals and Dividend Declarations.
(i) Holders of shares of Series A Preferred Stock shall be entitled to receive, as hereinafter provided,

cumulative dividends on each share of Series A Preferred Stock at a rate of 2.5% per calendar
quarter (the "Quarterly Rate") {i.e., 10% per annum) of the purchase price paid for such share (the
"Purchase Price"}).

(i) Potential dividends on each share of Series A Preferred Stock (each a "Quarterly Accrual" and
collectively the "Cumulative Accruals") (A) shall automatically accrue as of the last day of each
March, June, September and December in each year (each a "Accrual Date™) for the three month
calendar quarter then ending or such shorter period as such share may have been issued and
ocutstanding (each a "Accrual Period"), (B) shall for the applicable Accrual Period be equal to the
product of (x) the Quarterly Rate, times (y) the applicable Purchase Price for such share, times (2)
the Accrual Period Fraction (as hereinafter defined), and (C) shall be added to and be cumulative
with all prier Cumulative Accruals. However, the Cumulative Accruals shall be reduced from time to
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time (without duplication) upon declaration by the amount of each Dividend (as hereinafter defined)
declared or deemed declared therefrom and upon payment by the amount of the Cumulative Accruals
or portion thereof paid in liquidation or redemption as hereinafter provided. "Accrual Period
Fraction" shall mean either (x) 1.0000 for each Accrual Period that is a full calendar quarter, or (y)
shall be equal to the quotient (expressed as a decimal carried to four places) of the actual number of
days such share was issued and outstand ing during any shorter Accrual Period (counting any day part
as a whole day) divided by the full number of calendar days in the applicable calendar quarter,

At the discretion of the Board, outstanding Cumulative Accruals (as hereinafter defined) respecting
the Series A Preferred Stock may be declared in whole or in part to be payable as a dividend, when,
if and as declared by the Board and made out of any amounts legally available therefor, through
cither (A) the payment of cash as hereinafter provided (a "Cash Dividend"), or (B) the issuance of
shares of Common Stock as hereinafter provided (a "Stock Dividend"). In the case of a Stock
Dividend, the Cumulative Accruals shall be deemed paid in an amount equal to the number of shares
issued times the Per Share Market Value (as hereinafier defined) of a share of Common Stock at the
record date for such dividend. Cash Dividends and Stock Dividends may be referred to individually
as a "Dividend” and collectively as "Dividends".

"Per Share Market Value" means on any particular date (A} the closing bid price per share, or the last
sale price per share, as applicable, of the Common Stock on such date on the Nasdaq or another
registered national stock exchange on which the Common Stock is then listed, or if there is no such
price on such date, then the closing bid price on such exchange or quotation system on the date
nearest preceding such date, or (B) if the Common Stock is not listed then on the Nasdaq or any
other registered national stock exchange, the closing bid price for a share of Common Stock in the
over-the-counter market, as reported by the OTC Bulletin Board or in the National Quotation Bureau
Incorporated or similar organization or agency succeeding to its functions of reporting prices) at the
close of business on such date, or (C) if the Common Stock is not then reported by the OTC Bulletin
Board or the National Quotation Bureau Incorporated (or similar organization or agency succeeding
to its functions of reporting prices), then the average of the "Pink Sheet” quotes for the relevant
conversion date, as determined in good faith by the Corporation’s Board, or (D) if the Common
Stock is not then publicly traded the fair market value of a share of Common Stock as determined by
an independent appraiser selected in good faith by the Corporation’s Board; provided, however, that
all determinations of the Per Share Market Value shall be appropriately adjusted for any stock
dividends, stock splits or other similar transactions during such period. The determination of fair
market value by an independent appraiser shall be based upon the fair market value of the
Corporation determined on a going concern basis as between a willing buyer and a willing seller and
taking into account all relevant factors determinative of value, and shall be final and binding on all
parties. In determining the fair market value of any shares of Common Stock, no consideration shall
be given to any restrictions on transfer of the Common Stock imposed by agreement or by federal or
state securities laws, or to the existence or absence of| or any limitations on, voting rights.

The Corporation shall pay or distribute the applicable Dividend so declared by the Board on each
share of Series A Preferred Stock, on such payment or distribution date as shall have been fixed by
the Board at the time of the declaration of such Dividend, to the holder of record of such share at the
close of business on such record date as shall have been fixed by the Board at the time of the
declaration of such Dividend, and each such holder shall be entitled to receive such Dividend
applicable to his or her shares so declared.

S0 long as any declared Dividends remain unpaid or any Cumulative Accruals remain outstanding,
without the prior consent of the holders of a majority (or such greater number of shares of Series A
Preferred Stock as shall then be required by applicable law) of the shares of Series A Preferred Stock
at the time outstanding (voting together as a separate class), given by written consent in a manner as
may then be permitted by law or given in person or by proxy by a vote at a meeting called for such
purpose, the Corporation shall not pay, fund or set aside for payment any dividends in cash or
property in respect of any of the Common Stock, or in respect of any other series of preferred stock
1ssued by the Corporation, in each case other than dividends consisting of its Common Stock.

No holder of any Series A Preferred Stock shafl be deemed on account of any Cumulative Accruals
to be a creditor of the Corporation or be entitled to receive payment or distribution of any dividend
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unless, untit and only to the extent the Board has declared a Cash Dividend or Stock Dividend or the
Corporation is deemed to have declared a Stock Dividend with respect thereto.

No holder of any Series A Preferred Stock shall be entitled on account of any such share to any
dividends, whether payable in cash, property or stock, in excess of the Quarterly Accruals and
resulting Cumulative Accruals as provided in this Designation.

Liquidation.

Upon the dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, before any dividend of cash or property or payment or distribution of the assets of the °
Corporation shall be made or set apart for any Common Stock or any other class or series of stock,
eachholder of Series A Preferred Stock then outstanding shall be entitled to receive an amount on
account of each those shares equal to the applicable Liquidation Amount (as hereinafter defined),
whether or not funds are then legally available for the payment of dividends (to the greatest extent
permitted by applicable law) and whether or not camed or declared. "Liquidation Amount" shall
mean for each share of Series A Preferred Stock the sum of (A) the Purchase Price therefor, (B) the
amount of all declared and unpaid Cash Dividends thereon, (C) the value of all declared and unpaid
Stock Dividends thereon (computed at the Per Share Market Value on the first business day
pgeceding the date of payment), and (D) the then outstanding balance of the Cumulative Accrpals
thereon.

In the event the assets of the Corporation available for distribution to holders of shares of Series A
Preferred Stock upon dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which holders of shares of Series A
Preferred Stock are cntitled, no such distribution shall be made on account of any shares of any other
class or series of stock unless and until the Series A Preferred Stock holders shall have received the
full amount of their respective Liquidation Preferences.

After payment in cash to the holders of shares of Series A Preferred Stock of their full Liquidation
Peferences upon' dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, the holders of shares of Series A Preferred Stock as such shall have no right or claim to
any of the remaining assets of the Corporation.

Neither the merger or consolidation of the Corporation into or with any other corporation (provided
the Corporation is the continuing corporation) nor the merger or consolidation of any other
corporation inte or with the Corporation nor the sale, lease, exchange or other disposttion (for cash,
shares of stock, securities or other consideration) of all or substantially all the assets of the
Corporation shall be deemed to be a dissolution, liquidation or winding up, voluntary or involuntary,
of the Corporation.

Redemption at the Option of the Corporation.

The Corporation at its option may, if, as and when authorized by the Board in its discretion and made
out of any amounts legally available therefor, at any time and from time to time redeem all or part of
the shares of Series A Preferred Stock {an "Optional Redemption") on date determined by the Board
{an "Optional Redemption Date") at a redemption price for each holder thereof for each redeemed

share equal to the applicable Liguidation Amount (the "Optional Redemption Price”). A partial
redemption shall be made from the holders of the Series A Preferrad Stock in proportion to the

shares held by them.

Notice of each redemption of shares of Series A Preferred Stock shall be mailed to each holder of the
shares to be redeemed, at the holder's address of record, not more than 60 nor less than 20 days prior
to the Optional Redemption Date, specifying:

(A) the Optional Redemption Date;

(B) the place of redemption, which shall be at the principal office of the Corporation or a bank or
trust company appointed by the Corperation in accordance with subdivision (v) below;
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) the aggregate number of Series A Preferred Stock shares outstanding and held by all holders
}e;n;id the aggregate number of Series A Preferred Stock shares to be redeemed from all
olders;

1)) the number of shares of such holder to be redeemed and the number(s) of the
certificate(s).representing such shares if less than all shares of such holder are to be
redeemed;

(E) the Optional Redemption Price for the shares of such holder to be redeemed, including the
amount of accrued and unpaid dividends that will be part of such Optional Redemption
Price; and

(F the record date, if any, of the closing of the transfer books of the Corporation in connection
with such redemption pursuant to subdivision (iv} below.

On or prior to the Optional Redemption Date, as the case may be, the holder shall surrender to the
Corporation certificates representmg the shares of Series A Preferred Stock to be redeemed, duly

Redemption Price payable upon redemption of such shares, without interest, on presentation and
surrender of the respective certificates representing such shares. In case less than all the shares
represented by any certificate are redeemed, a new certificate shall be issued representing the
unredeemed shares without cost to the holder thereof.

In order to facilitate the redemption of any shares of Series A Preferred Stock, the Corporation's
Board is authorized to cause the transfer books of the Corporation related to shares of Series A
Preferred Stock to be closed as to such shares no later than seven days prior to such redemption.

Conversion to Common Stock at Holder's Option.

The holder of any shares of Series A Preferred Stock shall have the right, at his or her option, at any
time and from time to time, by written notice to the Corporation (a "Conversion Notice"), to convert
all or any portion (but not less than 100 shares unless such shares constitute all) of the holder's shares
of Series A Preferred Stock into the equivalent number of fully paid and nonassessable shares of
Common Stock of the Corporation. The Conversion Ratio is 1:1, subject to adjustment as provided
below. Notwithstanding the foregoing, the conversion right provided herein shall terminate at the
close of business on the business day immediately preceding the Optional Redemption Date for any
share of Series A Preferred Stock called for Optional Redemption unless, in any case, (a) the
Corporation shall extend such date, (b) the Corporation shall have received the Conversion Notice
prior to the Optional Redemption Date, or (c) a default by the Corporation in payment or providing
for payment of the redemption price shall have occurred and be continuing.

Conversion shall be effected by surrender to the Corporation of the certificates representing the
shares of Series A Preferred Stock to be converted, duly endorsed or accompanied by a duly
executed stock power, together with written notice to the Corporation that such holder elects to
convert a specified number of shares of Series A Preferred Stock surrendered. Shares of Series A
Preferred Stock shall be deemed to have been converted as of the date of the surrender of such shares
for conversion, and the person or persons entitled to receive the shares of Common Stock issuable
upon such conversion shall be treated for all purposes as the record holder or holders of such shares
of Common Stock on such date; provided, however, that no such surrender on any day when the
stock transfer books for the Corporation's Common Stock shall be closed shall be effective to
constitute the person or persons entitled to receive the shares of Common Stock upon such
conversion as the record holder or holders of such shares of Cornmon Stock on such date, but such
surrender shall be effective to constitute the person or persons entitled to receive such shares of
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Common Stock as the record holder or holders thereof for all purposes at the elose of business on the
next succeeding day on which such stock transfer books are open.

extent permitted by applicable law) a Stock Dividend with respect to then outstanding balance of the
Cumulative Accruals thereon, provided that the Corporation shall give the holder(s) notice if it
cannot declare and pay such a Stock Dividend in the full amount of all outstanding Cumulative
Accruals, and such holder(s) shall have a reasonable period of time to withdraw their Conversion
Notices as a result thereof; and (C) except for those payments and deliveries and that deemed Stock
Dividend declaration, (x) no payment of or adjustment of the Conversion Price with respect to any
potential dividends on the Series A Preferred Stock so converted will be made, and (y) all rights to
future Quarterly Aceruals and the resulting future Cumulative Accruals with respect to any shares of
Series A Preferred Stock so converted shall cease and be deemed satisfied.

In case of any consolidation or merger of the Corporation with or into any other person (other than a
consolidation or merger in which the Corporation is the continuing person), or any conveyance or

then be required by applicable law) of the shares of Series A Preferred Stock at the time outstanding
(voting together as a separate class), given by written consent in a manner as may then be permitted
by law or given in person or by proxy by a vote at a meeting calied for such purpose, shall be
required therefore, and (B) the holder of shares of Series A Preferred Stock thereafter surrendered for
conversion shall be entitled to receive (x) payment in full the amount of all declared and unpaid Cash
Dividends thereon, irrespective of whether a later payment or record date may have been specified in
the declaration thereof, and {y) the kind and amount of shares of stock and other securities and
property to be received upon such consolidation, merger, conveyance or transfer by a holder of the
number shares of Common Stock equal to the sum of (1) the number of shares of Common Stock
nto which such Series A Preferred Stock might have been converted immediately prior to such
consolidation, merger, conveyance or transfer, (2) the number of shares of Common Stock under all
declared and unpaid Stock Dividends thereon, irrespective of whether a later payment or record date
may have been specified in the declaration thereof, and (3) the number of shares of Common Stock
that would have been issuable in a duly declared Stock Dividend with respect to then outstanding
balance of the Cumulative Accruals thereon. The above provisions of this clause shall similarly
apply to successive reclassifications, consolidations, mergers, conveyances or transfers.

During any period during which the Corporation has not, for any reason, redeemed following the
Optional Redemption Date any shares of Series A Preferred Stock that it was otherwise obligated to
redeem or paid when stipulated in the applicable declaration any Cash Dividend or Stock Dividend
that it has lawfully declared (a "Default"), then if a Conversion Notice is delivered and for so long as
any such Default is continuing, the Conversion Ratio in effect with respect to such shares shall be
adjusted so that the holder will receive twice as many shares of Common Stock as would have been
the case absent such Default.
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Priority

Any stock of any series or class of the Corporation shall be deemed to rank:

(A)  prior to the shares of Series A Preferred Stock, either as to dividends or upon liquidation, if

B) on a parity with shares of Series A Preferred Stock (other than other shares of Series A
Preferred Stock), whether or not such shares contain dividend rates or payment dates or
redemption or liquidation prices per share or sinking fund provisions, if any, different from
those of shares of Series A Preferred Stock, if the holders of such series or class shall be

entitled to the receipt of dividends n proportion to their respective accrued dividends per

case may be, without preference or prionity, onc over the other, as between the holders of
shares of such series or class of stock and the holders of shares of Series A Preferred Stock,
but only to the extent approved by them as hereinafter provided; and

Q) junior to shares of Series A Preferred Stock, either as to dividends or upon liquidation, if

The consent of the holders of all of the shares of Series A Preferred Stock at the time outstanding
(voting together as a separate class), given by written consent in a manner as may then be permitted
by law or given in person or by proxy by a vote at a meeting called for such purpose, shall be
necessary for authorizing, approving, effecting or validating the creation, authorization or issue of

unless such shares, obligation or security are to be issued in connection or contemporaneously with
the retirement of all outstanding shares of Series A Preferred Stock which did not vote in favor of
such creation, authorization or issuance, However, such approval shall not be required with respect
to the additional shares of Series A Preferred Stock permitied under this Designation if less than the
permitted maximum Share Number are then outstanding,

Amendments and Voting, Rights as Stockholders Generally

No amendment to or other change in this Designation may be made by the Corporation without the
consent of the holders of all of the shares of Series A Preferred Stock at the time outstanding (voting
togcther as a separate class), given by written consent in 2 manner as may then be permitted by law
or given in person or by proxy by a vote at a meeting called for such purpose.

Except as otherwise provided in this Designation or required by applicable law, each share of Series
A Preferred Stock shall entitle the holder thereof to one vate, to participate in any meeting of
shareholders, to have notice of any meeting of shareholders, to receive any other notice or report and
to have any other right or benefif, in each case as if such share of Series A Preferred Stock were a
share of Common Stock,

On any matters on which the holders of Series A Preferred Stock are entitled to vote, each holder
shall be entitled to one vote for each share held {whether as part of a class or as if a Common Stock
holder).
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(h) Reservation of Shares: No Fractional Shares; Maximum Shares Without Stockholder Vote.
—_____1“___‘____*

(i) The Corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the shares of Series A
Preferred Stock and potential Stock Dividends, such number of its shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of Series A
Preferred Stock and payment of Stock Dividends in respect of all accrued and undeclared Dividends;
and if at any time the number of authorized but unissued shares of Common Stock shall be
insufficient to effect the conversion of all then outstanding shares of Series A Preferred Stock, the
Corporation will use its best efforts to take such action as may be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes.

(ir) No ﬁ'action_al shares or scrip representing fractional shares of Common Stock shall be issued upon
a fraction of a share, an amount in cash shall be paid to the holder thereof equal to such fraction
multiplied by the Conversion Ratio or Per Share Market Value then in effect, as applicable.

(11i) Notwithstanding anything in this Designation to the contrary, the Corporation shail not issue or
comtnit to issue more than 3,600,000 shares of its Common Stock pursuant hereto without the prior

approval of a majority of its stockholders,

(0 Miscellaneous

{1 Shares of Series A Preferred Stock issued and reacquired by the Corporation (including, without
limitation, shares which have been redeemed, but exluding shares that have been converted into
shares of Common Stock) shall have the status of authorized and unissued shares of Preferred Stock,
undesignated as to series, subject to later issuance.

(ii) The stockholders (and to the extent authorized by stockholders, the Board) of the Corporation shatl
have authority at any time and from time to time to provide in the Corporation's Certificate of
Incorporation for the issuance of additional series of Preferred Stock. However, the issuance of any
shares prior or equal to the Series A Preferred Stock shall nevertheless require the consent of the
holders of the Series A Preferred Stock as provided in this Designation.

(ii)  No holder of Series A Preferred Stock of the Corporation shall, because of his ownership of such
Scries A Preferred Stock, have a pre-emptive right to purchase, subscribe for or take any part of any
shares or securities, options or warrants convertible into any shares of the Corporation which may be
issued, optioned for sale or sold at any time by the Corporation.

and it is further

RESOLVED, that the proper officers of the Corporation be, and each of themn hereby is,
authorized, empowered and directed, with each such officer having the full authority to act without the
participation or consent of any other officer, (A) to file with the Secretary of State of Delaware a Certificate
of Designation providing for the issuance of the serics of stock designated in the foregoing resolution, (B) to
execute and deliver any and all further agreements, instruments, cettificates, waivers and other documents or
comrmunications, (C) to do and perform any and all such other acts and things, and (D) to take or omit to take
any and all such further action, in each case in the name and on behalf of the Corporation as such officer(s)
may, in his or her discretion, deem necessary or appropriate in order to perform or otherwns_c satisfy (in
whole or in part) such Resolutions or their purposes or intents, under its corporate seal or otherwise.
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