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Corparations Division
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BUSINESS CORPORATION .

ARTICLES OF AMENDMENT TO THE

ARTICLES OF INCORPORATION
(To Be Filed In Duplicate Original)

Pursuant to the provisions of Section 7-1.1-56 of the General Laws, 1956, as amended, the undersigned corporation
adopts the following Articles of Amendment to its Articles of Incorporation:

1. The name of the corporationis  Ross-Simons of Warwick, Inc.

2. The shareholders of the corporation (or, where no shares have been issued, the board of directors of the
corparation)
on May 7 2002 , in the manner prescribed by Chapter 7-1.1 of the General Laws, 1956, as amended,
adopted the following amendment(s) to the Articles of Incorporation:

[Insert Amendment(s) ]
{If additional space is required, piease list on separate attachment)

Anrticle Fourth of the Articles of Incorporation, as amended, is further amended as recited
on Exhibit A attached hereto.

Article Fifth of the Articles of Incorporation, as amended , is further amended by
deleting sama in its entirety and shall read: "NONE".

3. The number of shares of the corporation outstanding at the time of such adoption was 8,608,755 :and
the number of shares entitled to vote thereon was 8,608,755

4. The designation and number of outstanding shares of each class entitled to vote thereon as a class were as follows: (If
inapplicable, insert “none.”)

Class Number of Shares
Class A Common 8,603,755

Series A Preferred 5,000
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5. The number of shares vated for such amendment was 8,481,415 . and the number of shares voled
against such amendment was  -0-

6. The number of shares of each class entitled to vote thereon as a class voted for and against such amendment,
respectively, was: (If inapplicable, insert “none.”)
Number of Shares Voled

Class For Against
Class A Common 8,476,415 -0-
Serias A Preferred 5,000 -0-

7. The manner, if not set forth in such amendment, in which any exchange, reclassification, or cancellation of issued
shares provided for in the amendment shall be effected, is as follows: {If no change, so state)

The manner is set forth in the amendment as attached in Exhibit A.

8. The manner in which such amendment effects a change in the amount of stated capital, and the amount (expressed
in dollars) of stated capital as changed by such amendment, are as follows: (If no change, so state)

No change

9. As required by Section 7-1.1-57 of the General Laws, the corporation has paid all fees and franchise taxes.

10. Date when amendment is to become efiective _upon filing.
(not prior to, nor more than 30 days after, the filing of these articles of amendment)

Date: j“/?/@ R Ross-Simons of Warwick, Inc.
o Print Corporate Name

2,
istent Secretary (check one)

STATE OF Rhode Island
COUNTY OF Providence

In ka stz .onthis _ 9 - day of }4/]4 »; , 26 ¢ - personally appeared
beforeme  [grvr <l <. Ra 55 who, beiné by me first duly sworn, declared thal nefsise-
is the Vresidou i~ of the corporation and that he/sie signed the foregoing document as

such officer of the corporation, and that the statements herein contained are true.

L

| L | (406t
Notary Public //g\

My Commission Expires: 3 5// 63




Fee Calculations for Articles of Amendment

DOMESTIC BUSINESS

CORP ID# 22216

NAME OF
CORPORATION  ROSS-SIMONS OF WARWICK, INC.

CONTACT Phone

ADDRESS

ADDRESS

CITY STATE Z1P

Total number of authorized shares currently of record:

Total number of authorized shares with increase:

LICENSE FEE $2,400.00

FILING FEE $50.00

TOTAL FEE $2,450.00
Comments

12,000,000

13,200,000

3353 05/08/2002 11:11:16 AM



EXHIBIT A
TO ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION

Articlz FOURTH, as amended, 1s hereby deleted in its entirety and the followirg substituted
therefor:

“FOURTH: CAPITAL STOCK

A. Classes of Stock. The aggregate number of shares which the corporation has the
authonty to ssue is 13,200,000 shares, consisting of (1} 11,995,000 shares of Class A Common
Stock with a par value of $0.01 per share (the “Common Stock™), (i1) 5,000 shares of Series A
Preferred Stock with a par value of S0.01 per share (the “Series A Preferred Stock™), and (iii)
1,200,000 shares of Senes B Preferred Stock with a par value of $0.01 per share (the “Series B
Preferred Stock” and, collectively with the Scnes A Preferred Stock, the “Preferred Stock™).

B. Rights, Preferences and Restrictions of Preferred Stock.

1. Dividend Provisions.

(a) The holders of shares of Series B Preferred Stock shall be entitled
to receive quarterly dividends, prior and in preference to any declaration or payment of
any dividend (payable other than in Common Stock or other securities and rights
convertible 1nto or entitling the holder thereof to receive, directly or indirectly, additional
shares of Common Stock) on Serics A Preferred Stock or Commeon Stock of the
corporation, payable on September I, December 1, March | and Junc 1 of cach year
(each a “Dividend Date”), in an amount per share equal to 2.5% of the Series B
Liquidation Preference (as hercinafter defined) per share (the “Series B Dividend”™). All
dividends paid with respect to the shares of Series B Preferred Stock shall be paid pro
rata to the holders entitled thereto.

(b) After the Series B Dividend has been declared and paid, or set
apart for payment, the holders of Series A Preferred Stock shall be entitled to receive
quarterly dividends, prior and in preference to any declaration or payment of any
dividend (payable other than in Common Stock or other sccuritics and rights convertible
into or entitling the holder thereof to receive, directly or indirectly, additional shares of
Common Stock) on the Common Stock, payable on cach Dividend Date, in an amount
per share equal to 5% of the Series A Liquidation Preference (as hereinafter defined) per
share (the “Series A Dividend”). All dividends paid with respect to the shares of Series
A Preferred Stock shall be paid pro rara to the holders entitled thereto.

(c) Each dividend shall be payable if, as and when declared by the
Board of Dircctors from legally available assets and shall be fully cumulative and shall
accrue (whether or not declared) on a daily basis from the last Dividend Date and, if not
declared and paid 1n cash, shall be added to the Series A Liquidation Preference or the
Series B Liquidation Preference, as the case may be, on the next Dividend Date.
Dividends on the sharcs of Preferred Stock shall be paid to the holders of record at the
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close of business on the date specified by the Board of Directors at the timc such
dividend 1s declared; provided, however, that such date shall not be more than 60 days
nor less than 10 days prior to the relevant Dividend Date.

(d) So long us any shares of Series A Preferred Stock or Serics B
Preferred Stock shall be outstanding, no dividend, whether in cash or property, shall be
paid or declared, nor shall any other distribution be made, on any Common Stock or other
cquity securitics to which any of the Preferred Stoclk ranks prior (collectively, “Junior
Securities™), nor shall any shares of any Junior Securities be purchascd, redecmed, or
otherwise acquired for value by the corporation (cxcept for acquisitions of Common
Stock by the corporation pursuant to agreements which permit the corporation to
repurchase such shares upon termination of services to the corporation) until all dividends
set forth in this Section B.1 shall have been paid or declared and sct apart. In the event
dividends are paid on any Junior Securities, an additional dividend shall be paid with
respect to all outstanding shares of Preferred Stock in an amount equal per share (on an
as-if-converted to Common Stock basis for the Series B Preferred Stock) to the amount
paid or sct aside for each Junior Sccurity. The provisions of this Section 1(d) shall not,
however, apply to a dividend or distribution payable solely in Junior Securitics.

2. Liquidation Prefercnce.

(a)  Inthe event of any voluntary or involuntary liquidation, dissolution
or winding up of the affairs of the corporation, holders of the shares of Series B Preferred
Stock then outstanding shall be entitled to receive, prior and in preference to any
distribution of any of the assets of the corporation to the holders of Scrics A Preferred
Stock and Common Stock, by reason of their ownership thereof, out of the asscts of the
corporation available for distribution to its shareholders, an amount in cash per share
cqual to the greater of (1) (1} $5.00 (the “Original Series B Issue Price™) plus (i1) the
amount of all dividends that have been added to the Serics B Liquidation Preference
pursuant to Section B.1(c) of this Article Fourth (collectively, the “Series B Liquidation
Preference”), plus (iii) an amount in cash equal to all accrued but unpaid dividends
thereon not theretofore added to the Scrics B Liquidation Preference to the date fixed for
liquidation, dissolution or winding up, before any payment shall be made or any assets
distributed to the holders of Series A Preferrcd Stock or Common Stock or (2) the
amount such holder would have received as a holder of Common Stock 1f such holder
had converted such share of Series B Preferred Stock into shares of Common Stock. If
the assets of the corporation arc not sufficient to pay in full the liquidation payments
payable to holders of the outstanding shares of Serics B Preferred Stock, then the holders
of all such shares shall share ratably and proportionately in such distnibution of assets in
accordance with the amount that would be payable on such distnibution 1f the amounts to
which holders of the outstanding shares of Series B Preferred Stock are entitled were paid
in full.

(b)  Upon completion of the distribution required by subsection (a) of
this Section 2, if asscts remain 1n the corporation, holders of the shares of Series A
Preferred Stock then outstanding shall be cntitled to receive, prior and in preference to
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any distribution of any of the assets of the corporation to the holders of Common Stock,
by reason of their ownership thercof, out of the assets of the corporation available for
distribution to its shareholders an amount in cash per share equal to (i) $1,000, plus (ii)
the amount of all dividends that have been added to the Series A Liquidation Preference
pursuant {0 Szction B.1(c) of this Aniicle Fourth (collectively, the “Serics A Liguidation
Preference™), plus (111} an amount in cash equal to all accrued but unpaid dividends
thereon not theretofore added to the Scrics A Liquidation Preference to the date fixed for
liquidation, dissolution or winding up, bcfore any payment shall be made or any assets
distributed to the holders of Common Stock. If the asscts of the corporation are not
sufficient to pay in full the liquidation payments payablec to holders of the outstanding
shares of Senes A Preferred Stock, then the holders of all such shares shall share ratably
and proportionately in such distribution of assets in accordance with the amount that
would be payablc on such distribution if the amounts to which holders of the outstanding
shares of Series A Preferred Stock are entitled were paid in full.

(c) Upon completion of the distributions required by subsections (a)
and (b) of this Section 2, all of the remaining assets of the corporation available for
distribution to shareholders shall be distributed among the holders of Coramon Stock pro
rata bascd on the number of shares of Common Stock held by each.

3 Chanee of Control Redemption of Preferred Stock

(a) Change of Control. If at any time after the first issuance of shares
of Preferred Stock, there shall occur a Change of Control (as hereinafier defined), then,
subject to Scction B.3(a)(3) of this Article Fourth, the holders of the shares of Preferred
Stock shall have the redemption nights hereinafler set forth. As used herein, “Change of
Control” shall mean (1) prior to an [PO (as hereinafter defined), the failure by Freeman
Spogh & Co. LLC, a Delaware limitcd hability company (“FS&C”’) and its Affiliates (as
hercinafter defined) to collectively own, directly or indirectly, beneficially and of record,
shares representing at lcast 45% of the aggregate ordinary voting power represented by
the issued and outstanding capital stock of the corporation; (i1) after an PO, the failure by
FS&C and its Affiliatcs to collectively own, directly or indircctly, beneficially and of
rccord, shares representing at least 15% of the aggregate ordinary voting power
represented by the issucd and outstanding capital stock of the corporation; (ii1) after an
IPO, any person or entity or group (within the meaning of Rule 13d-5 under the United
States Secunties Exchange Act of 1934 as in cffect on the date hereof), other than FS&C
and its Affiliates, shall beneficially own, directly or indircctly, sharcs of capital stock of
the corporation representing a percentage of the aggregate ordinary voting power
represented by the issued and outstanding capital stock of the corporation that is greater
than the percentage thereof represented by shares owned by FS&C and its Affiliates or
(iv) occupation of a majority of the seats (other than vacant seats) on the Board of
Directors of the corporation by persons who are not Continuing Directors (as hereinafter
defined). For purposes of the foregoing, any shares of capital stock of the corporation
that arc held by any person or entity shall, to the extent that FS&C or any of its Affiliates
has the power to direct the voting of such shares, be deemed to be owned, bencficially
and of record, by FS&C. For purposes hercof, “Affiliate” shall mean, with respect to a
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specified person or entity, another person or entity that directly, or indirectly through one
or more intermediaries, Controls or is Controlled by or is under common Control with the
person or entity specified; “Continuing Directors” shall mean the dircctors of the
corporation on the date of, and after giving effect to, the consummation of the
‘ransactions contemrlated by ihe Recapitalization Agreemeni dated as of June 22, 2000
by and among the corporation, FS&C and the sellers identified therein, and cach other
direcior if, n each case, such other director’s nomination for election to the board of
directors of the corporation is recommended by a majonty of the then Continuing
Directors or such other director receives the vote of FS&C or its applicable Affiliate in
his or her clection by the sharcholders of the corporation; “Control” shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a person or cntity, whether through the ability to exercise
voting power, by contract or otherwise and “Controlling” and “Controlled” have
meanings corrclative thereto; and “IPO” shail mean the issuance by the corporation of
shares of its common stock to the public pursuant to a bona fide underwritten public
offering, resulting in the receipt by the corporation of at lcast $70,000,000 of gross cash
proceeds;

(1) If the corporation will not be the surviving corporation
following a proposed Change of Control, the corporation shall notify the holders
of Preferred Stock in writing of the possibility of such Change of Control at least
15 days prior to the occurrence thereof, shall offer to purchase for cash (x) any
and all outstanding shares of Series B Preferred Stock at a price equal to 100% of
thc Scries B Liquidation Preference per share, plus accrued and unpaid dividends
from the last dividend payment date to the date of redemption to the extent not
therctoforc added to the Series B Liquidation Preference and (y) any and all
outstanding shares of Series A Preferred Stock at a price equal to 101% of the
Serics A Liquidation Preference per sharc, plus accrued and unpaid dividends
from the last dividend payment date to the date of redemption to the extent not
theretofore added to the Serics A Liquidation Preference, in either case,
simultaneously with (and as a condition to) the occurrence of the Change of
Control, and shall purchasc at such time all shares of Preferred Stock with respect
to which the holders have accepted such offer; provided that if the funds of the
corporation legally available for redemption of the Preferred Stock are insufficient
to redeem the total number of shares of Preferred Stock to be redeemed on such
date, those funds that arc legally available will be used first to redeem the
maximum possible number of sharcs of Series B Preferred Stock ratably among
the holders of such shares to be redeemed based upon their holdings of Serics B
Preferred Stock with respect to which such holders have accepted the offcr and
second to redcem the maximum possible number of shares of Series A Preferred
Stock ratably among the holders of such shares 1o be redeemed based upon their
holdings of Sertes A Preferred Stock with respect to which such holders have
accepted the offer. The shares of Preferred Stock not redecmed shall remain
outstanding and entitled to all the rights and preferences provided herein. At any
time thereafter when additional funds of the corporation arc legally availablc for
the redemption of shares of Preferred Stock such funds will immediately be used

TC1:467325. 4



TC1.467325.

to redeem the balance of the shares which the corporation has become obliged to
redeem but which it has not redeemed utilizing the same priority with respect to
shares of Preferred Stock that were previously redeemed pursuant to this Section
B.3(1) of this Article Fourth.

(2)  If the corporation is or will be the surviving corporation
following such Change of Control, the corporation shall notify the holders of tlz
Preferred Stock in wniting of the possibility or occurrence of such Change of
Control, as the case may be, no later than five days following the later of (x) the
date of such Change of Control and (y) the date the corporation becomes aware of
the fact that such Change of Control has occurred, shall offer to purchase for cash
(x) any and all outstanding shares of Scries B Preferred Stock at a price equal to
100% of the Series B Liquidation Preference per share, plus accrucd and unpaid
dividends from the last dividend payment date to the date of redemption to the
extent not theretofore added to the Senes B Liquidation Preference and (y) any
and all outstanding shares of Series A Preferred Stock at a price equal to 101% of
the Series A Liquidation Preference per share, plus accrued and unpaid dividends
from the last dividend payment date to the date of redemption to the extent not
theretofore added to the Senies A Liquidation Preference, in either case, at a datc
not less than 15 nor more than 60 days following the datc of such notice and shall
purchase at such date all shares of Preferred Stock with respect to which the
holders have accepted such offer; provided that if the funds of the corporation
legally available for redemption of the Preferred Stock are insufficient to redcem
the total number of shares of Preferred Stock to be redeemed on such date, those
funds that are legally available will be used first to redeem the maximum possible
number of shares of Series B Preferred Stock ratably among the holders of such
shares to be redeemed based upon their holdings of Series B Preferred Stock with
respect to which such holders have accepted the offer and second to redeem the
maximum possible number of shares of Series A Preferred Stock ratably among
the holders of such shares to be redeemed based upon their holdings of Scries A
Preferred Stock with respect to which such holders have accepted the offer. The
shares of Preferred Stock not redeemed shall remain outstanding and entitled to
all the rights and preferences provided herein. At any time thercafier when
additional funds of the corporation are legally available for the redemption of
shares of Preferred Stock such funds will immediately be used to redeem the
balance of the shares which the corporation has become obliged to redeem but
which 1t has not redeemed utilizing the same prionty with respect to shares of
Preferred Stock that were previously redecmed pursuant to this Section B.3(2) of
this Article Fourth.

(3)  Notwithstanding anything contained in these Articles of
Incorporation, if the provisions of any agreement or instrument governing any
indebtedness of the corporation for borrowed money (“Indebtedness”) would
prohibit the corporation from redeeming or offering to rcdecm the Preferred
Stock, or 1f the consummation of such a redemption or offer to redeem would
cause a default or ¢vent of default under any such agrcement or instrument, then
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(a) the corporation shall not be entitled to purchase or redeem, or offer to
purchase or redeem, the Preferred Stock and (b) the holders of shares of the
Preferred Stock shall not be entitled to require the corporation to purchase or
redeem, or offer to purchasc or redecm, the Preferred Stock, n cach case until the
carlier of (i) the mandatory redemntion date for such scrics of Preferred Stock set
out in Section B.4 of this Articlc Fourth and (i1) the date on whuch all such
Indchtedness has bwen repaid in full in cash (and 2ll commitments to o
thereunder have been terminated) or the holders of such Indebtedness consent to
the redemption. The only remedy the holders of shares of Preferred Stock shau
have as a result of the corporation’s failure to redecm or offer to redcem the
Preferred Stock or the corporation’s failure to comply with any other provision of
these Articles of Incorporation shall, in the case of the Series A Preferred Stock,
be an increasc in the Series A Dividend payable on each Dividend Date to 5.1%,
and shall, in the case of the Series B Preferred Stock, be an increase in the Series
B Dividend payable on each Dividend Date to 2.8%.

(h) Notice of Change of Control Recdemption. The notice of

redemption from the corporation to the holders of shares of Preferred Stock shall state:
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(1) that a Change of Control may occur or has occurred, as the
case may be, and that each holder of shares of Preferred Stock has the nght to
require the corporation to redeem any or all of such shares at the redemption
price;

(2) the anticipated date for redemption, which shall be no later
than the date specified in whichever of Section B.3(a)(1) or Section B.3(a)(2) of
this Article Fourth is applicable;

(3) a description of the Change in Control; and

(4)  that the holder is to surrender to the corporation, in the
manner and at the place designated, the certificate or ccrtificates representing
shares of Preferred Stock with respect to which the holder has accepted the
corporation’s redemption offer.

4, Mandatory Redemption by the Corporation.

(a) Redemption,

(N All outstanding shares of Senies A Preferred Stock shall be
redeemed on the eighth anniversary of the first issuance of the shares of Scries A
Preferred Stock (the “Series A Redemption Date™), at a redemption price equal
to the Series A Liquidation Preference per share plus accrued and unpaid
dividends from the last dividend payment date to Series A Redemption Date to
the extent not theretofore added to the Senies A Liquidation Preference (the
“Series A Redemption Price”); provided that if any shares of Series B Preferred
Stock are outstanding on such date, the Series A Redemption Date shall be the
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first date following such date that no shares of Scries B Preferred Stock are
outstanding.

(2)  Atanyume after the fifth anniversary of the first 1ssuance
of the shares of Scrics B Preferred Stock. vper: the request of holders of a
majority of the outstanding Series B Preferred Stock, all of the outstanding shares
of Series B Preferred Stock shall be redecnied (the date of such redenption,
“Series B Redemption Date™), at a redempticn price cqual to the Series B
Liquidation Preference per share plus accrued and unpaid dividends from the last
dividend payment date to the Seres B Redemption Date to the cxtent not
theretoforc added to the Series B Liquidation Preference (the “Series B
Redemption Price”).

(b) Notice of Mandatory Redemption of Preferred Stock. The notice

of redemption from the corporation to the holders of shares of Preferred Stock shall state:
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(1) the date fixed for redemption, which shall be the Series A
Redemption Date if Senes A Preferred Stock is to be redecemed and the Series B
Redemption Date if Series B Preferred Stock is to be redeemed; and

(2) that the holder 1s to surrender to the corporation, in the
manner and at the place designated, its certificate or certificates representing its
shares of Series A Preferred Stock or Serics B Preferred Stock, as the case may
be.

(c) Payment Upon Mandatory Redemption.

(1)  Scoes B Preferred Stock. The Senies B Redemption Price
shall be payable in cash on the Senies B Redemption Date, upon surrender of the
certificates representing the shares of Series B Preferred Stock. If the funds of
the corporation legally available for redemption of the Series B Preferred Stock
on the Series B Redemption Date are insufficient to redecm the total number of
shares of Series B Preferred Stock to be redeemed on such date, those funds that
are legally available will be used to redeem the maximum possible number of
shares of Scrics B Preferred Stock ratably among the holders of such shares to be
redeemed based upon their holdings of Series B Preferred Stock. The shares of
Series B Preferred Stock not redeemed shall remain outstanding and entitled to all
the nghts and preferences provided herein. At any time thereafter when
additional funds of the corporation are legally available for the redemption of
shares of Scrics B Preferred Stock such funds will immediately be used to redcem
the balance of the shares which the corporation has become obliged to redcem on
the Series B Redemption Date but which 1t has not redeemed.

(2) Scrics A Preferred Stock. The Series A Redemption Price
shall be payable in cash on the Series A Redemption Date, upon surrender of the
certificates representing the shares of Series A Preferred Stock. If the funds of the

corporation iegally available for redemption of the Series A Preferred Stock on
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the Series A Redemption Date are insufficient to redcem the total number of
shares of Serics A Preferred Stock to be redeemed on such date, those funds that
are lcgally available will be used to redeem the maximum possible number of
shares of Senes A Preferred Stock ratably among the holders of such shares to be
redeemcd vased upon their holdings of Series A Preferrad Stock. The shares of
Series A Preferred Stock not redeemed shall remain outstanding and entitled to all
thc rizhts and preferences provided herein. At any tine thereafier when
additional funds of the corporation arc legally available for the redemption of
shares of Serics A Preferred Stock such funds will immediately be used to redeem
the balance of the shares which the corporation has become obliged to redeem on
the Series A Redemption Date but which it has not redeemed.

5. Optional Redemption by the Corporation.

(a) Redemption. So long as no shares of Sencs B Preferred Stock are
then outstanding, the corporation may, subject to Scction B.3(a)(3) of this Article Fourth,
redeem the Series A Preferred Stock, in whole or in part, at any time, at a redemption
price per share equal to the percentages of the Series A Liquidation Preference set forth
below, plus accrued and unpaid dividends from the last dividend payment date to the date
of redemption to the extent not theretoforc added to the Series A Liquidation Prefercnce,
if redeenied during the 12-month penod beginning July 31 of the years indicated below.

Year Redemption Prices

2000 120%

2001 117'/2%
2002 115%

2003 112! 2%
2004 110%

2005 107",%
2006 105%

2007 102} /0,

(b)  Notice of Optional Redemption. Notice of redemption pursuant to
Section B.5(a) of this Article Fourth shall bc mailed at least 15 days before the
redemption date by first class mail to each holder whose Serics A Preferred Stock 1s to be
rcdcemed at such holder’s rcgistcred address. The notice of redemption from the
corporation to the holders of shares of Series A Preferred Stock shall state:

(1) the date fixed for redemption which shall be not less than
15 nor more than 60 days following the date of such notice;

(2) the number of shares of Series A Preferred Stock to be
redeemed and, if fewer than all the shares held by such holder are to be redeemed,
the number of shares to be redeemed from such holder; and
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(3) that the holder 1s to surrender to the corporation, in the
manner and at the place designated, its certificate or certificates representing its
shares of Senes A Preferred Stock.

(c) Pro Rata Basis. If 1css than all of the outstanding shares of Seres A
Preferred Stock are to be redeemed pursuant to Section B.5(a) of this Article Fourth, the
corporation: shall select those shares to be redeemed pro rata (with any fractional sharcs
being rounded fo the nearest whole share).

6. Conversion. The holders of Series A Preferred Stock do not have
conversion rights. The holders of Series B Preferred Stock shall have the following conversion
rights (the “Conversion Rights”):

(a) Right to Convert. On the date specified by wrtten consent or
agreement of the holders of a majority of the then outstanding shares of Serics B
Preferred Stock, each share of Series B Preferred Stock shall be convertible at the office
of the corporation or any transfer agent for such stock, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing (x)(1) the Series B
Liquidation Preference, plus (ii) all accrued but unpaid dividends to the date the
certificate is surrendered for conversion to the extent not therctofore added to the Series
B Liquidation Preference by (y) the Conversion Price in cffect on the date the certificate
is surrendered for conversion. The “Conversion Price” shall initially be $5.00,
provided, however, that the Conversion Price shall be subject to adjustment as sct forth in
Section B.6(d) of this Article Fourth.

(b) Automatic Conversion. Each share of Series B Preferred Stock
shall automatically be converted into shares of Common Stock at the Conversion Price at
the time in effect for the Scries B Preferred Stock immediately upon the corporation’s
sale of its Common Stock in a firm commitment underwritten public offering pursuant to
a registration statement on Form S-1 or Form SB-2 under the Securities Act of 1933, as
amended.

(c) Mechanics of Conversion. Before any holder of Scrics B Preferred
Stock shall be entitled to convert the same into shares of Common Stock, he, she or it
shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
corporation or of any transfer agent for the Serics B Preferred Stock, and shall give
written notice to the corporation at its principal corporate office, of the election to convert
the same and shall state therein the name or names in which the certificate or certificates
for shares of Common Stock are to be issued. The corporation shall, as soon as
practicable thereafler, issue and deliver at such office to such holder of Series B Preferred
Stock, or to the nominee or nominees of such holder, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be entitled as aforesaid.
Such conversion shall be deemed to have been made immediatcly prior to the close of
busingss on the date of such surrender of the shares of Series B Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock
1ssuable upon such conversion shall be treated for all purposes as the record holder or
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holders of such shares of Common Stock as of such date. If thc conversion 1s in
connection with an underwritten offering of sccurities registered pursuant to the
Sccuritics Act of 1933, the conversion may, at the option of any holder tcndering Series
B Preferred Stock for conversion, be conditioned upon the closing with the underwniters
of the sale of securities pursuant to such offerirg, in which cvent the persans entitled to
receive the Common Stock upon conversion of the Series B Preferred Stock shall not be
deemed (o have converted such Series B Preferred Steck until immediately prior to the
closing of such sale of sccurnitics.

(d)  Conversion Price Adjustments. The Conversion Price shall be
subject to adjustment from time to time as follows:

(1) In the event the corporation should at any time or from time
to time after the date upon which any sharcs of Senes B Preferred Stock are first
issued fix a record datc for the effectuation of a split or subdivision of the
outstanding shares of Common Stock or the determination of holders of Common
Stock entitled to receive a dividend or other distribution payable in additional
shares of Common Stock or other securities or nghts convertible into, or entitling
the holder thereof to receive directly or indircctly, additional shares of Common
Stock (hercinafter referred to as “Common Stock Equivalents™) without
payment of any consideration by such holder for the additional shares of Common
Stock or the Common Stock Equivalents (including the additional shares of
Common Stock issuable upon conversion or exercise thereof), then, as of such
record date (or the date of such dividend distribution, split or subdivision if no
rccord date 1s fixed), the Conversion Price shall be appropriately decreased so that
the number of shares of Common Stock issuable on conversion of each share of
Scrics B Preferred Stock shall be increased in proportion to such increase of the
aggregate of shares of Common Stock outstanding and those issuable with respect
to such Common Stock Equivalents.

(2)  If the number of shares of Common Stock outstanding at
any time after the date upon which any shares of Series B Preferred Stock are first
issued is decreased by a reverse split or other combination of the outstanding
sharcs of Common Stock, then, following the record date of such combination,
the Conversion Price shall be appropriately increased so that the number of shares
of Common Stock issuable on conversion of each share of Senes B Preferred
Stock shall be decreased in proportion to such decrease in outstanding shares.

(e) Other Distributions. In the event the corporation shall declare a
distribution payable in secunties of other persons, cvidences of indebtedness 1ssued by
the corporation or other persons, assets (cxcluding cash dividends) or options or rights
not referred to in Section B.6(d)(1) of this Article Fourth, then, in each such case for the
purpose of this Section B.6(e), the holders of Series B Preferred Stock shall be entitled to
a proportionate share of any such distribution as though they were the holders of the
number of sharcs of Common Stock of the corporation into which their sharcs of Series B
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Preferred Stock are convertible as of the record date fixed for the determination of the
holders of Common Stock of the corporation entitled to receive such distribution.

(H Recapitalizations, Reclassificaticns and Reerganizations. If at any
time or from time to time the Common Stock issuable upon conversion of the Series B
Preferred Stoc!z shall be changed into the same or a difierent number of sharcs of any
other class or classes of stock, whether by recapitalization, reclassification
reorgamzation, merger, consolidation or otherwise {cther than 2 subdivision or
combination transaction provided for clsewhere in this Scction B.6) provision shall be
made so that the holders of Series B Preferred Stock shall thereafter be entitled to receive
upon conversion of any shares of Serics B Preferred Stock the number of shares of stock
or other secunties or property of the corporation or otherwisc to which a holder of
Common Stock is entitled upon such recapitalization, reclassification, recorganization,
merger, consolidation or other event. In any such case, appropriate adjustment shall be
made in the application of the provisions of this Section B.6 with respect to the nghts of
the holders of Scrics B Preferred Stock after the recapitalization, reclassification
reorganization or other event. to the end that the provisions of this Section B.6 (inciuding
adjustment of the Conversion Price then in effect and the number of shares purchasable
upon conversion of the Series B Preferred Stock) shall be applicable after that event as
nearly equivalent as may be practicable.

(g) No Impairment. The corporation will not, by amendment of its
Article of Incorporation or through any rcorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of secunities or any other voluntary
action, avoid or seek to avoid the obscrvance or performance of any of the terms to be
observed or performed hereunder by the corporation, but will at all times in good faith
assist in the carrying out of all the provisions of this Section B.6 and in the taking of all
such action as may be necessary or appropriate in order to protect thc Conversion Rights
of the holders of the Senes B Preferred Stock against impairment.

(h) No Fractional Shares and Certificate as to Adjustments.

(1)  No fractional shares shall be issued upon the conversion of
any share or shares of the Series B Preferred Stock, and the numbecr of shares of
Common Stock to be issued shall be rounded to the nearest wholc share (with
one-half being rounded upward). Whether or not fractional shares are 1ssuable
upon such conversion shall be determined on the basis of the total number of
shares of Series B Preferred Stock the holder is at the time converting into
Common Stock and the number of shares of Common Stock issuable upon such
aggregate conversion.

(2) Upon the occurrence of each adjustment or readjustment of
the Conversion Price pursuant to this Section B.6, the corporation, at its expense,
shall promptiy compute such adjustment or rcadjustment in accordance with the
terms hereof and prepare and furnish to each holder of Series B Preferred Stock a
certificate setting forth such adjustment or readjustment and showing in detail the
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facts upon which such adjustment or readjustment is based. The corporation
shall, upon the wrnitten request at any time of any holder of Series B Preferred
Stock, furnish or cause to be furnished to such holder a like certificate setting
forth (A) such adjustment and readjustment, (B} the Conversion Price at the time
in ¢ Tect, and (C) the number of shaves of Common Stock and the amaunt, i any,
of other property that at the time would be received upon the conversion of a
chare ot Serivs B Prefenved Stock.

(1) Notices of Record Date. In the event of any taking by the
corporation of a record of the holders of any class of securitics for the purpose of
determining the holders thereof who are catitled to receive any dividend (other than a
cash dividend) or other distribution, any right to subscribe for, purchase or otherwise
acquire any shares of stock of any class or any other securities or property, or to receive
any other right, the corporation shall mail to each holder of Series B Preferred Stock, at
least twenty (20) days prior to the date specified therein, a notice specifying the date on
which any such record is to be taken for the purpose of such dividend, distribution or
right, and the amount and character of such dividend, distribution or right.

) Reservation of Stock Issuable Upon Conversion. The corporation
shall at all times rescrve 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 Senes
B Preferred Stock, such number of its shares of Common Stock as shall from time to time
be sufficient to effect the conversion of all outstanding shares of Series B Preferred
Stock; and if at any time the number of authorized but unissued shares of Common Stock
shall not be sufficient to effect the conversion of all then outstanding shares of Serics B
Preferred Stock, in addition to such other remedies as shall be available to the holder of
such Scrics B Preferred Stock, the corporation will take such corporate action as may, in
the opinion of its counsel, be necessary to increase its authorized but unissued shares of
Common Stock to such number of sharcs as shall be sufficient for such purposes,
including, without limitation, engaging in best efforts to obtain the rcquisite shareholder
approval of any necessary amendment to its Articles of Incorporation.

7. Status of Reacquired Shares. Shares of Prcferred Stock that have been
issued and reacquired or redeemed in any manner shall (upon compliance with any applicable
provisions of the laws of the State of Rhode Island) have the status of authorized and unissued
shares of preferred stock undesignated as to series and may be redesignated and reissued.

8. Voting Rights.

(a) The holders of record of the shares of Series A Preferred Stock
shall not be entitled to any voting rights, except as herein provided and as provided by the
Rhode Island Business Corporation Act. So long as any shares of Series A Preferred
Stock are outstanding, a class vote of two-thirds of the shares of Series A Preferred Stock
then outstanding shall be required to (w) amend, alter or repcal any provision of the
Articles of Incorporation (by merger or othcrwise) so as to adverscly affect the
preferences, rights or powers of the Serics A Preferred Stock (including, without
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limitation, any change to the dividend payable on the Series A Preferred Stock or the
Series A Liquidation Preference), (x) issue any series of equity sccurities senior or parl
passu, with respect to dividend rights and rights on liquidation, winding up and
dissolution, to the Scries A Preferred Stock (other than the Series B Preferred Stock), (v)
authorize or permit 2ny subsidiary to issue uny shares of preferred stock, or {7) declare o7
pay any dividend, whether in cash or property, with respect to any Junior Securities,
make any other distributicn ou ary Janior Securitics, or prichase, redeem, or otherwise
acquirc for value any Junior Sccurities, except for dividends or distributions pavable
solely in Junior Sccurities or acquisitions of Common Stock by the corporation pursuant
to agreements which permit the corporation to repurchase such shares upon termination
of scrvices to the corporation.

(b)  The holder of each sharc of Series B Preferred Stock shall have the
right to one votc for each share of Common Stock into which such Series B Preferred
Stock could then be converted, and with respect to such vote, such holder shall have full
voting rights and powers equal to the voting rights and powers of the holders of Common
Stock, and shall be entitled to notice of any sharcholders’ meeting in accordance with the
bylaws of the corporation, and shall be entitled to vote, together with holders of Common
Stock as a singlc class, with respect to any guestion upon which holders of Common
Stock have the right to vote. Fractional votes shall not, however, be permitted and any
fractional voting rights available on an as-converted basis (after aggregating all shares
into which shares of Series B Preferred Stock held by cach holder could be converted)
shall be rounded to the nearest whole number (with one-half being rounded upward). So
long as any shares of Scries B Preferred Stock are outstanding, a class vote of a majority
of the shares of Serics B Preferred Stock then outstanding shall be required to (w) amend,
alter or repeal any provision of the Articles of Incorporation (by merger or otherwisc) so
as to adversely affect the preferences, rights or powers of the Scries B Preferred Stock
(including, without limitation, any change to the dividend payable on the Sencs B
Preferred Stock or the Serics B Liquidation Preference), (x} issuc any series of cquity
securities senior or parl passu, with respect to dividend rights and rights on liquidation,
winding up and dissolution, to the Series B Preferred Stock, (y) authorize or permit any
subsidiary to issuc any shares of preferred stock or (z) declare or pay any dividend,
whether in cash or property, with respect to any Junior Securities, make any other
distribution on any Junior Securities, or purchase, redeem, or otherwisc acquire for vaiue
any Junior Sccurities, except for dividends or distributions payable solely in Junior
Securities or acquisitions of Common Stock by the corporation pursuant to agrccments
which permit the corporation to repurchasc such shares upon tcrmination of scrvices to
the corporation..

9. Board Right. Upon certification from the holder of a majority of
outstanding shares of Series A Preferred Stock (the “Majority Holder™) that there 1s no other
agreement or arrangement pursuant to which the Majority Holder is permitted to designate one or
more members of the Board of Directors, the corporation shall incrcase the size of the Board o
Dircctors by one member and the Majority Holder shall be permitied to appoint such director.
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10.  Reports. So long as any shares of the Preferred Stock are outstanding, the
corporation will furnish the holders thereof with any quarterly and annual financial reports that
the corporation is required to file with the Securities and Exchange Commission pursuant to
Scction 13 or Section 15(d) of the Securitics Exchange Act of 1934 or, in the event the
corporation is ot required ‘o file such reports, the sume reports as are provided 1o the holders cf
the Common Stock or the corporation’s senior lenders.

1i.  Natices Generally. Whenever it is provided herein that any notice,
request, consent, approval or other communication shall or may be given to or served upon tlc
corporation or any holder of shares of any series of Preferred Stock, each such notice, requess,
consent, approval or other communication shall be in writing and shall (i) if the Preferred Stock
of such series is held by fewer than 15 persons, cither be delivered in person or by telccopy or by
air couricr guaranteeing second business day delivery, and (ii) if the Preferred Stock of such
serics is held by 15 or more persons, also be delivered by first class mail, in either case directed
10 the party to receive the same at its address stated below:

(a) If to any holder of sharcs of Preferred Stock of such series, at his,
her or its last known address appearing on the books of the corporation maintained for
such purposes.

(b) If to the corporation, at:

Ross-Simons of Warwick, Inc.
9 Ross Simons Drive
Cranston, Rhode Island 02920

or at such other address as may be substituted by notice given as herein provided. The
giving of any notice required hereunder may be waived in writing by the party entitled to
receive such notice. Every notice, request, consent, approval or other communication
hereunder shall be decmed to have been duly given or served on the date on which
personally delivered, or on the date actually received, if sent by telecopy or overnight
courier service, with receipt acknowledged.
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C. Common Stock. The rights, preferences, privileges and restrictions granted to and
imposed on the Common Stock are as set forth below.

1. Dividend Rights. Subject to the prior rights of holders of all classes of stock at
the time outstanding having prior rights as to dividends, the holders of the Common Stock shall
be entitled to receive, when and as declared by the Board of Directors, out ot any asseis of the
corporation legally available therefor, such dividends as may be declared from time to time by
the Board of Directors.

2, Liquidation Rights. Upon the liguidation, dissolution or winding up of the
corporation, the assets of the corporation shall be distributed as provided in Section B.2(c) of this
Article Fourth.

3 Voting Rights. The holder of each share of Common Stock shall have the nght to
onc vote for each such share, and shall be entitled to notice of any shareholders’ meeting in
accordance with the bylaws of the corporation, and shall be entitled to vote upon such matters
and in such mariner as may be provided by law.
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