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U.S. DEPARTMENT OF COMMERCE

1. Name of conveying party{ies):

102603751

Patent and Trademark Office

Attorney Docket No. 74795
To the Director of the United States Patent and Trademark Office: Please record the attached original documents or copy thereof

Bacus Research Laboratories, Inc

Additional name(s) of conveying partylies) attached? O Yes B No

2. Name and address of receiving party(ies)

Name: Bacus Laboratories, Inc

Internal Address:

3. Nature of conveyance:

O Assignment

10

Merger
O

Security Agreement

O Other

Change of Name

Street Address:__410 Eisenhower Lane North

City: Lombard

State:__IL

4. Application number(s} or patent number(s)

Execution Date:_Qctober 29, 2002 (Effective Date)

ZIP:.__60148

Additional name(s) and address(es) attached? O Yes & No

A. Patent Application No.{sj

See Schedule A attached

5 Name and address of party to whom correspondence
concerning document should be mailed

Name:

If this document is being filed together with a new application, the execution date of the application is

et
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B. Patent No.(s) AR

o

See Schedule B attached }ﬂ_ g

Qo

Additional numbers attached? R Yes O No o
i

James J. Hamill

6. Total number of applications and patents involved

FITCH, EVEN, TABIN & FLANNERY

Internal Address:

: 10

7. Total fee (37 CFR 3.41)

O Enclosed

=

Authorized to be charged to deposit account

Street Address: Suite 1600

120 South LaSalle Street

Cﬁ-\hicaqo

Deposit Account Number

06-1135
State: IL ZIP: 60603-3406 (Attach duplicate copy of this page if paying by deposit account)
\
DO NOT USE THIS SPACE
11/48/2001 GTON11 00000084 061135 10?.7118%
o g“gtla ment‘apr?aogignrﬁature
To t
of the ®riginal document.

James J. Hamill 19,958
Name of Person Signing

Registration No.

best of my knowledge and bejief, the foregoing information is true and correct and any attached copy is a true copy

November 12, 2003
Date

V
Total number of pages including cover sheet, attachments, and document

22

Fax documents to be recorded with required cover sheet information to (703} 306-5995
. Mail documents to be recorded with required cover sheet information to

Mail Stop Assignment Recordation Services, Director of the United States Patent and Tl.'ademark Office
P.O. Box 1450, Alexandria, VA 22313-1450
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SCHEDULE A

BACUS RESEARCH LABORATORIES, INC.
United States Patent Applications

Expired U.S. Provisional Patent Application No. 60/358,747, filed
February 22, 2002, James V. Bacus et al., for “FOCUSABLE VIRTUAL
MICROSCOPY APPARATUS AND METHOD”, Attorney Docket 72826

U.S. Patent Application No. 10/271,185, filed October 15, 2002,
James W. Bacus et al., for “METHOD AND APPARATUS FOR
PROCESSING AN IMAGE OF A TiSSUE SAMPLE MICROARRAY”,
Attorney Docket 78044

U.S. Patent Application No. 10/365,548, filed February 12, 2003,
James W. Bacus et al., for “METHOD AND APPARATUS FOR CREATING
A VIRTUAL MICROSCOPE SLIDE”, Attorney Docket 78520

PATENT
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SCHEDULE B

BACUS RESEARCH LABORATORIES, INC.
United States Patents

U.S. Patent No. 6,101,265, issued August 8, 2000, James V. Bacus

et al., for “METHOD AND APPARATUS FOR ACQUIRING AND
RECONSTRUCTING MAGNIFIED SPECIMEN IMAGES FROM A COMPUTER-
CONTROLLED MICROSCOPE”, Attorney Docket 66433

U.S. Patent No. 6,226,392, issued May 1, 2001, James V. Bacus et al.,
for “METHOD AND APPARATUS FOR ACQUIRING AND
RECONSTRUCTING MAGNIFIED SPECIMEN IMAGES FROM COMPUTER-
CONTROLLED MICROSCOPE”, Attorney Docket 66434

U.S. Patent No. 6,272,235, issued August 7, 2001, James V. Bacus
et al., for “"METHOD AND APPARATUS FOR CREATING A VIRTUAL
MICROSCOPE SLIDE”, Attorney Docket 62121

U.S. Patent No. 6,396,941, issued May 28, 2002, James W. Bacus et al,,
for “METHOD AND APPARATUS FOR INTERNET, INTRANET, AND LOCAL
VIEWING OF VIRTUAL MICROSCOPE SLIDES”, Attorney Docket 68110

U.S. Patent No. 6,404,906, issued June 11, 2002, James V. Bacus et al.,
for “METHOD AND APPARATUS FOR ACQUIRING AND
RECONSTRUCTING MAGNIFIED SPECIMEN IMAGES FROM A COMPUTER-
CONTROLLED MICROSCOPE”, Attorney Docket 70376

U.S. Patent No. 6,466,690, issued October 15, 2002, James W. Bacus
et al., for “"METHOD AND APPARATUS FOR PROCESSING AN IMAGE OF A
TISSUE SAMPLE MICROARRAY”, Attorney Docket 69570

U.S. Patent No. 6,522,774, issued February 18, 2003, James W. Bacus
et al., for “METHOD AND APPARATUS FOR CREATING A VIRTUAL
MICROSCOPE SLIDE”, Attorney Docket 68449
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rom BCA=10.30 | ARTICLES OF AMENDMENT

(Rev.Jan_1999)

LU

Fies® 57793953

Jesse While
Secretary ol State

Deparynent of Businass Servic 4§ -
Springfield, IL 82756 a % L E D Th; m f:: ;: hby

Telephone (217) 782-18

Date -
Remit paymant in check or monay %Q‘ OCT 3 ! 2002 Fl'aﬂchise/T i 'J/ . 7
order, payable to "Secretary of State.* é Filing Fae* $25.00
The fling fes for restated anicies of N JESSE WHITE Penalty
amendament - $100.00 O SECRETARY OF STATE Approved: ;:9
\;

1. CORPORATE NAME: BACUS RESEARCH LABORATORIES INC.

(Note 1)
2. MANNER OF ADOPTION OF AMENDMENT:
The fcllowing amendiment of the Articles of Incorporation was adopted on October 29,
2002 in the manner indicated below. { “X" one bax only) (Month & Day)

U

O

(Vnar)_ . . . .
By a majority of the incorporatars, prov ded no diractors were named in the articles af incorporaton and no
directars have been electad;

(Note 2)

By a majority of the board of directors, ‘n accordance with Section 10. 10, the corporation naving iseued no
shares as of the time of adoption of this amendment

(Nete 2)
By a majority of the board of directors in accordance with Section 10.15, shares having been issued but

shareholder action net being required fur the adoption af the amendment;
(Note 3)

By the sharerolders, in accordance with Section 10.20, a resolution of the board of direclors naving been duly
adopted and submitted to the shareho.Jers. Al a meeting of ahareheciders, not less than the minimum number
of voles requlired by statute and by the aticles of lncorporannn were voted in favor of the amendment;

(Note 4)

By the shareholders, in accordance witn Seetions 10.20 and 7.1 0. a resolutian of the beard of directers having
been guly adopted and submifted lo the shareholders. A consent in writing has been signed by sharenolders
having not less than the minimum number of votes required by statute and by the articles of incorparation.

Shareholders who have not cansented in writing have been given notice in accordance with Secton 7.10;
(Notes 4 & 5)

By the shareholders, in accordance with Sections 10.20 and 7.1 0, a resolution of the board of directars having
baen duly adopted and submitted to the shargholders. A consent In writing has been signed by all the
shareholders entitied to vote on this amendmant.

(Note S)

3. TEXT OF AMENDMENT:

BACUS LABORATORIES, INC.

When amendment effects a name change. insert the new corporate name telow Use Page 2 for all other
amendments.

Article I. The name of the carporation is.

(NEW NAME)

Ali changas < ther than name, include on page 2
(over)

3621 © Amaraan LegaiNaL e

PATENT
REEL: 014692 FRAME: 0330



04/10/2003 14:08 FAX 312 201 2555 WLLDMAN HAKKULD gjuo3s /020

* Oct~30-2002 M:ﬂl-‘ Feom—LEXIS DOCIMENT SVC 3122018152 T-517 P.0g3 F-308

|
. Text of Amendment

b.  (if amendment affects the carporale purpese, the amended purpoae is required io beset forth in its entirety. If tharg
is not sufficient space to do so, add ane or more shaats of this size.) )

See Attached Exhibits

Page 2

21 © Arvarican Logalries, in
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4. ‘The manner, if not set forth in Artiela 3b, in which any exchange, reclassification of canceflation of issued sharas,
or a reduction of the number of authorized sharea of any class below the number of issued shares of that class,
provided for or effected by this amendment, is as follows: (if not applicable, insert “No dm%ge‘)

5. (a) The manner, if not set farth in Article 3b, in which said amandment effects a change in the amount of paid-
in capital (Paig-in capital replaces the terms Statad Capilal and Paid-in Surplus and s equal to the total of
these accounts) is as fellows: (if nat applicable, insert “No change?)

No change.

(b) The amaunt of paid-in capital (Paid-in Capital replaces the terms Stated Capital and Paid-in Surplus and (s
equal (o the fotal of these accounts) as changed by this amendment is as follows: (i not applicable. insert “No

change®)
Na change.
Before Amendment After Amendment

Paid-in Capital $ $

{Complete either tem & or 7 below. All signatures must be In BLACK INK.)

6. The urdersigned corparation has caused th s statement to be signed by its duly authorized officars. each of whom
affirms. under penaities of perjury, that the fz cts stated hereln are true. .

Dated October/ z\q,J , 2002 Bacus Research Laboratories. Inc.
(Year) (Exact Name of Cgporalion al dale of execution)

(Signbture of Sacretary ar Assisint Sacrelary) {
James V. Bacus, Secretary James W. Bacus, President
{Type or Print Name and titie} (Type or Print Name and Tille)

7. It amenoment {s authorized pursuant to Section 10.10 by the incorporators, the incarparators must sign below, and
type or print name and title.

OR N

If amendment ig autharized by the directors pursuant to Sectien 10.10 and there are no officers. then 3 maiority oi
tha directors ar such directars as may be designatad by the baard, must sign belew, and type ar print name and title,

The undersigned affirms, under the penalties of perjury, that the facts stated herein are true.

Dated

[Month & Day) ““Year)

Page 3

2031 D Armencan LagaiNs:. Inc
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EXHIBIT A
TO
ARTICLES OF AMENDMENT
OF
BACUS LABORATORIES, INC.

ARTICLE 4: CAPITAL STOCK. The classes of stock that the Corporation is authanized 1o
issuc. and the designations, preferences, qualificarions, limitations, restrictions, and special or relative
rights with respect to the shares of each ¢lass, are as follows:

A Autharized Stock. The Corporaren is authorized to issue two classes of stock
designaied, respectively, “Common Stock™ and “Preferred Stack™ The Corporation is authorized to issue
a total of 206,000 shares of all classes, consisting of 200,000 shsres of coramon stock, no par value per
share ("Common Stock™), and 6,000 shares of preferred stock, par value $.001 per share (*'Peferred
Stack™). Pursuant to Section 7.40(b) of the Iinois Business Corporation Act of 1983, as amended (the
"IBCA"). the holders of shares of each class and series in this Corporation shall net, under any
circumstances, be entitled ta curnulative voting rights in the election of directors of this Corporation.
Pursuant 1o Section 2.10(b)(2)(v) of the IEGA, any provisiocns of the IBCA that requirc for appioval of
corporate action 2 Two-thirds vote of the skarcholders shall be superseded by these amended Articles of
Incorporauon to requirc the vate of the hclders of a majority of the rotal outstanding shares, except as
provided herein or in the Sharcholders’ Agreement described below.

B. Common Stock. Excepr is otherwise required by law, the holders of Common Stock
will be entitled to one vote per share an all :naners to be voted on by the Corporation’s shareholdess.

C. Preferred Stock. The following is a statement of the designarions. preferences,
qualifications, limitanons, and restrictions im respect af the Preferred Stock.

Preferred Stock may be issued ffom time 1o time in one or more series, each of such series o have
such terms as stated or expressed herein and in the resolunon or resoclutions providing for the issue of
such scries adopted by the Board of Directors of the Corporation as hereinafier provided. Any stares of
Preferred Stock, which may be redeemed, purchased or acquired by the Corporation, may be reissued
except as otherwise provided by law, Different series of Preferred Stock shall not be constued to
constitute different classes of shares far the purposes of voting by classes unless expressly provided.

Autharity is hereby expresaly granted w the Board of Directors from time to time ta issue the
Preferred Stock in one or more geries, and in connection with the crestion of any such series, by
resojution or resolutions providing for the issuc of the shares thereof, to determine and fix such voting
powers, full or limited, or no voting powers, and such designatians, preferences and relative participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, including without
limitation thercof, dividend rights, conversion rights, redemption privileges and liquidation preferences,
as shall be stated and cxpressed in such resolutions, all to the full extent new or hereafter parmirted by the
IBCA. Without limiting the generality of the forcgoing, the resolutions providing for issuance of any
series of Preferred Stock may provide that such series shall be superior or rank equally or be junior to the
Preferred Stock of any other series to the extent parmitted by law, Except as otherwise provided in the
Articles of Incorporation, ng vote of the halders of the Preferred Stock or Comumon Stock ghall be a
pretequisite to the designation or issuance of any shares of any series of the Preferred Stock authorized by
and eomplying witk the conditions of these Articles of Incorporation.

647361-19
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The Series A Preferred Stock shail have the follawing, preferences, qualifications, limitations, and
restrictions:

Section 1. Designation and Number of Shares. There is hereby created and esmblished, out of
the Corporation's authorized and unissued Preferred Stock, a series of Preferred Stock designated as
"Series A Converuble Preferred Stock™ (the “Serieé A Preferred Stock™). The authorized number of
shares of Series A Preferred Stock shall be 6,000, The Series A Preferred Stock shall have a liquidation
preference (the “Series A Liquidation Pre‘erence™) in the amount of 8500.00 per share (the “Sexics A
Stated Amount™), plus an amount equal to any dividends accrued or cumulared but not paid on the Senes
A Preferred Stock pursuant to Section 4 hereof. whcthcr or not declared. to the dare fixed for Liquidation
(as hereinafter defined) of the Corporation.

Secrion 2. Rank. The Series A Preferred Stock shall, with respeet ro the right to receive
dividends and distributions of assels and rights upon the Corporation’s Liquidation (a5 defined in Section
3), rank (x) senior to thc Common Stock ard cach other class or serics of capital stock of the Corporation
hereaftes created which expressly ranks junior to the Series A Preferred Stock with respect o the right to
receive dividends and distibutions and rights upon the Corporation's Liquidation (together with the
Common Shares, the “Junior Securities™), and (¥) pari passu with all other series of i’csferred Stock of
the Corporation, whether now in exiswenee or creaced after the date hereof, which do not expressly rank
junior to the Series A Preferred Stock with respect to the right to receive dividends and diszibutions and
rights upon the Corporation's Liquidatic (“Parity Secudtes”), The respective definitions of Junior
Segurities and Parity Securities shall also © cludc any rights or optiens exercisable for or convernible into
any of the Junior Sccurities and Parity Secy Jties, as the case may be.

Section 3. Liguidadon Preference.

@ In the event of any voluntary or involuntary liquidation, disseiution or winding up of the
affairs of the Corporation (a “Liquidalion™) each of the holders of the then outstanding shares of Series A
Preferred Stock shall be enntled to be paid our of the Corporarion's assets available for disaribution to its
shareholders an amount in cash equal to the Secies A Liquidation Preference with respect to each share of
Series A Preferred Stock held by such holder on the date fixed for Liquidation, before any psyment or
distribution of the Corporation’s assets (Whether capital or surplus) shall be made 1o or set apart for the
holders of Junior Securites. If the Corporation’s assets available for distribution to the holders of Sexies
A Preferred Stock and Pariry Securities shall be insufficient to permit payment in full co such haiders of
the surns which such holders are entitled tw receive in a Liquidation, then all of the assets available for
distriburion to the holders of Series A Preferred Stock and Parity Sccurities shall be distributed among
and paid to such halders ratably in proportion to the amounts that would be payable to'such helders if
such assets were sufficient to permiic payme-t in full.

M) Upon any such Liquidation, if, after the holders of Series A Preferred Stoek and Parity
Securitics shall have been paid in full in accordance with Section 3(a) abave, the net amount of
liquidation proceeds available for distribution to shareholders exceeds $15,000,000, then such liquidation
proceeds shall be distibuted ratably among the holders of the Junior Securities snd the holders of Series
A Preferred Stock (the outstanding shares of Series A Preferred Stock will be treated as if they had been
fully converied into Common Stack in accordance with Secrion 7 hereof immediately before the
Liquidanon). .

(© Upon any Liguidation for ahich the provisions of Section 3(b) do not apply, afler the
holders of Scries A Preferred Stock and Parity Securities shall have been paid in full in accordance with

647361_19
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Section 3(a) above. the remairing assets of the Corporation shall be dismbuted to the holders of the
Junior Secunoes.

Section 4. Dividends.

(a) Each holder of Seriss A Preferred Stock shall be entitled 1o receive, out of the
Corporation's funds legally available therefore, cumulative dividends, payable in accordance with this
Section 4. .

(b) Dividends on each oulstanding share of Series A Preferred Stock (the “Series A
Dividend") shall be payable at a rate per annum of 6% of the Stared Amount. The Serics A Dividend shall
be payable quarterly in arrears on October 31, January 31, April 30, and July 31 of each year commencing
January 31, 2003 or, if any such date is not a Business Day (as hereinafier defined), an the nexr
succeeding Business Day (cach, a "Dividend Payment Date™ and cach such quarterly period being a
“Dividend Period"). The amount aof Series A Dividends payable on the Series A Prefereed Stock for each
full Dividend Periad shall be computed by dividing the annual dividend rate by faur. Series A Dividends
payable on the Series A Preferred Stack for any perigd less than a ful! Dividend Period shall be cornpured
on the actual days clapsed on the basis of a 360-day year and will be deemed 19 accumulate on a daily
basis,

(c) All dividends paid with respect to shares of Series A Preferred Siock pursuanc to this
Section 4 shall be paid pro rata to the holders entitled thereto.

()] In the event that the Boa 4 of Directors does not declarc the Series A Dividend for 3
Dividend Period, then Series A Dividends .hall accrue and be cumulative trom the Qriginal [ssue Dare (as
hereinafier defined), whether or not the Co poration has earmningy or profits, whether ar not there are funds
legally available for the payment of such Series A Dividends an any Dividend Payment Date or at any
tme during any Dividend Period and whether or not Series A Dividends are declared or paid.

(e) So long as any shares of the Serics A Preferred Stock are outstanding, unless ful)
cumulative dividends on all oulstanding shares of Series A Preferred Stock for 2)) past dividends have
contemporaneously been declared and paid in full, then: (w) no dividend shall be declared or paid upon,
or any sum set apart for the payment of dividends upon, any shares of Pariry Securities or Juniar
Securiries; (x) no other distribution shall be declared or made upon, or any sum set apart for the payment
of distributions upon. any shares of Pariry Securitics or Junior Securities; (y) no shares of Parity
Securities or Junior Securities shsll be purchased, redeemed or otherwise acquired or retired for value by
the Corperation; and (2) no monies shall be-paid into or set apart or made available jor a sinking or ather
like fund for the purchase, redemption or ather aequisition or retirement for value of any shares of Parity
Securines or Junior Securitics by the Corporation, ’

Section 5, Yoting Rights.

(a) Geperal. The holders of the Series A Preferred Stosk shall be entitled to notice of all
shareholders meetings in accordance with the Corparation’s bylaws, and except as otherwise provided
herein or required by applicable law, the holders of the Ssries A Preferred Stock shall be entitled to vote
on all matters submufted to the shareholders for a vote (ather than the election of the Corporation's
directors) voting as 2 single class with the Common Stack and other securities that vete with the Common
Stock, with the holders of Series A Preferred Stock entjtled ta one vate for each share of Common Stock
tssuable upon conversion of the Series A Preferred Stock held as of the record date for such vote or,if no
record date is specificd, as of the date of such vote.

647361 _19 3
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(b} Class Voting Rights. So long as any shares of Serics A Preferred Stock are outstanding,
the writier consent or aFfirmative vate at a meeting called for that purpose ofth;e aolders of at least 75%
of the shases of Series A Preferred Stock then outstanding, voting together as a single class, shalll be
required For any action that: (i) alters or changes the rights, preferences, or priviieges of the Series A
Prezerred Stock so as to affect themn adversely or reduces the percentage of shares of Series A Preferred
Stock whose holders must consent to an amendment, supplement, or waiver; (ii) increases or decreases
the authorized number of shares of Series A Preferred Stock by way of reclassification or atherwise; (iii)
authorizes, creates, sclls, increases the authorized number of shares of, or issues to any pzrson or entity,
any equity security (including any obligation or security convertible into or evidencing the right to
purchase shares of any equity security) having any rights, privileges, or preferences that are pari passu
with or superior to the rights, privileges, and preferences of the Series A Preferted Stock; (iv) approves or
authorizes the Corporation’s entering into and consummarion of (x) 3 Busiress Combination or (¥) 2
recapitalization, Liquidation or dissalution, unless the gross amount of consideration payable to each
holder of the Series A Preferred Stock upo consummation of such Transaction or event will be an amount
sufficient to yield a 25% annuatl internal rate of retum from such holder's investment in the Series A
Preferred Stock; (v) results in the payment or declaration of dividends or distributions with regard to any
securitics of the Corporation other than the Series A Prejerred Stock; (vi) approves or authorizes any
increase in annual compensation in excess of $130,000 (for calendar year 2002), as adjusted annually for
mflation, payable by the Corporadon to Dr. James W. Bacus or James V. Bacus; (vii) results in the
redemption or reparchase of any securities of the Corporation that is not made or offered pro rau to the
holders of the Senes A Preferred Stock; (+-ii) autherizes or approves the Corporation’s entering irto any
ransactions that are not on marke: terms w th A ffiliates of the Corparation or of the Bacus Group and arc
not in accordance wirth the Corporation's S iarcholders’ Agreement. daied October 31, 2002; (ix) amends.
alters or rcpeals the Corporation’s cert ficate of incorporation or By-Laws: or {x) commtes the
Corporatior: 10 take any action resulting 11 any of the foregoing. In addition the holders of Scries A
Preferred Stock voting as a single class shall have the right o elect one director to the Corporation’s
board of directors but shall not have any other voting rights with respect to the election ol any other
directors. In connection with each ransaction described in (iv) above with respect o which a holder of
Series A Prefered Stock does not have the right to vorc, the Corporation shall provide such holder of
Series A Preferred Swock with written notise of all of the material terms of such transacrion at least 30
days prior o the record date (or closing date if a record date is not required) established with respect to
such transaction. addressed to such holder at such holder's mailing address as it appears in the stock
register of the Corporation; provided, however, that such notice shall not be required if such hoider of
Series A Preferred Stock, in his capacity as a director of the Corparstion, has received written notice of
the material terms at least 45 days befare the consummation of such Tansaction.

Section 6. Redemption.

(a) Redemptions. At any time after the seventh anniversary of the Original Issue Date, each
holder of Series A Preferred Stock may request the Corporation's redemprion of all or same of such
holder's shares of Series A Preferred Stock by delivering written notice (“Redemption Notice™) to the
Corporation at least 90 days before the date of such requested redemption. The Corporation shall, upon
timely receipt of a Redemptlion Notice fom any holder of Series A Preferred Stock, be obligated to
repurchase from such holder the number of shares of Series A Preterred so requested lo be redeemed on
the date specified 1n the Redemption Notize, so long a3 that date is at least 90 davs after the date the
Redemption Natice is delivered 1o the Carporation (each a “Redemption Date™). Tae Caorporation shall
be obligated to consummate the redemption of each such skare of Series A Preferred Stock by paying o
cach such holder a cask price per share equal to the Series A Liquidation Preference caleulared as af the
Redemption Date (the "Redemption Price™).

) Re:}em;_:rion Payments. For each share of Series A Preferred Stoek which is to be
redeemed on a particular Redemption Dalte in accardance with Section 6(a) hereof, the Corporation shall
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be obligated on the date specified for redemption thereof in the wnitten natice with 'espec{ thereto, to pay
ta the halder thereof (upon surrender by such holder ac the Corporation’s principal office of the cemificate
representing such ghare) an amount in immediately available funds equal to the Rcdempuon Price. If the
funds of the Corporation legally available for redemption of shares of Series A P'eferred Stack on any
Redemption Date are irsufficient to redeem the wul number of shares to be redcerned on such date, those
funds which are legally available shall be used to redeem the maximum possible number of shares pro

* rata among the holders of the shares of Series A Preferred Stock to be redezmed based upon the aggregate
Series A L:qmdanon Preference of such shares held by each such holder. At any time thereafter when
additional “unds of the Corporation are legally available for the redemption of shares, such funds shall
immediately be used o redeern the balance of the shares of Series A Preferred Stock which the
Corporalion has became obligated to redeemn on any Redemption Date but which it has nor redeemed.
Prior to any redemption of Series A Praferred Stock, the Corporaten shall declare for payment all
accrued and unpaid dividends with respect to the shares which are 1o be redeemed, bur only to the extent
af funds of the Carporation legally available for the payment of dividends.

(c) Dividends After Redemption Date. No share of Series A Preferred Stock shall be entidded
to any Jividends accruing after the dave on which the Redemption Price of such share is paid 1o the holder
of such share. On such date. all rights of the halder of such share shall czase, and such share shall no
langer be deemed to be issued and outstanding.

@ Redeemed or Qtherwise Acguired Shares Any shares which are redeemed or atherwisc

acquired by the Corporarion shall be cance, ed and retired to authorized but unissued shares and shall not
be reissued, sold or mansferred. .

(e) Terminstion of Redemnptic 1 Right. The rights of the holders of the Series A Preverved

Stock ta be redeemned under this Section 6 : hall :erminatc upoa the closing of a Qualidied Public Olfering.

Sectioa 7. Coaversion. . -

(2) Each holder of Series A Preferred Stack shall have the rigat, at any nime and from timne %
time after the Original Issue Date, ta convert each share of Series A Preferred Stock into such numher of
shares of duly suthonzed, validly issued, fully paid and nonassessable shares of Commoan Stock as is
determined by dividing (x) the Series A Stated Amount by (y) the initial conversion price of $500.00 per
share, subject to adjusrment pursuan: to Sestion 9 hereof (s so adjusted, the “Conversion Price™). Such
conversion right shall be exercised by the surrender of certificate(s) representing the Series A Preferred
Stock 10 be converted o the Corporatian av any time during usual business hoarii ar its principal place of
business (or such ather office or agency of the Corporation as the Corporation may designate by nofice in
writing to the holders of Series A Preferred Stock), accompanicd by written notice that the holdar elests to
convert such Series A Preferred Stock and specifying the number of shares the holder wishes to convert,
the name or names (with address) in which a centificate or cenificates for Common Stock are ro be issued,
and if the shares issnable upon canversion are to be issved in a name different from the name in which
such shares of Series A Preferred Stock are registered, by a written insttument or instuments of transfer
in form reaannably satisfactory to the Corporation duly executed by the holder or its duly authorized fegal
representative, and by mansfer tax stamps or funds therefor, if required pursuant 1o Sectian 7(e) hereof.
All centificates representing Series A Preferred Stock surrendered for conversion shall be delivered w the
Corporanor. far carcellation and canceled by it.

L) Norwiihstanding anything herein to thé contary, all shares of the Series A Prefomed

Stock shall automaticaily be converted, at the Conversion Price then in cffect, upon the accurrence of a
Qualified Public Offering.
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(<) Each conversion shall be deemed to have been effected immediately prior to the close of
business or the dare on which the certificates for shares of Series A Preferred Stock shall have been
surrendered and such notice received by the Corporation as aforesaid, and the person in whose name or
names sny certificate ar certificates for shares af Comnmon Stock shall be issusble upon such conversion
shall be deemed to bave become the holder of record of the shares of Common Stock represented thereby
at such time on such date and each share of Series A Preferred Stock shall be converted into such number
of shares of Common Stack as is determined by dividing (x) the Series ‘A Stated Amount by () the
Conversinn Price in effect at such time on such date. All shares of Common Stock delivered upon
conversion of the Series A Preferred Stock will upon delivery de validly issued and fully paid and
nonassessable, free of all liens and charges created by the Corporation and not subject to any preemptive
rights.

(1) Upon the surrender of certificates representing shares of Series A Preferred Stock.
such shares shall no longer be deemed to be outsianding and all rights of 2 holder with respect to
such sharcs surrendered for conversion shall immediately terminate, excep? the right ta receive
the Common Stack and other amounts payable pursuant ta this Section 7(c).

(ii) From the date of delivery by a holder of shares of Senies A Preferred Stock of such
naticc of election io convery, in lieu of dividends on such Series A Preferred Stock pursuant o
Section 4, such Series A Preferred Stock shall participate ratably with the holders of shares of
Common Stack in all dividends on the Common Stack far which the ecord date is fixed on or
before the date of such delivery as .f such shares of Series A Preferred Stock had been converted
o shares of Corunon Stock at the tine of such delivery.

(iii) As soon as possible ¢fter a conversion has been zffected (bur in any event within
five (5) Business Days), the Corpot atien shall deliver ta the converting helder a cash payment in
an amount equal to 2l accrued ard ynpaid dividends with respect to cach share of Series A
Preferred Stock converted. along with a certificate or certificates for the number of whale shares
of Comninon Stock issuable upon conversian of such share ar shares of Series A Preferred Swek.

(@) The Corporation shall at all times reserve and keep available out of its authorized and
unissued shares of Comumon Stock solely for issuance upon any conversion as herein pravided, free from
any preemptive rights. such number of shares of Common Stock tg permir the conversion of the Series A
Preferred Stack in full.

{e) The issuance or delivery of certificates for Common Stock upen the conversion of the
Series A Preferred Stock shall be made without charge to the converting holder of Series A Preferred
Stock for such certificatee or for any tax in respect of the issuance or delivery of such certificates or the
securities represented theretty (which taxes shall be paid by the Corporation, except as otherwise provided
by this Section 7(e)). and such certificates shall be issued or delivared in the respective names of, or
(subject to compliance with the applicable provisions of federal and state securities laws) in such names
as may be directed by, the holders of Series A Preferred Stock converted; provided, however, that the
Corporation shall not be required to pay any tx which may be payable in respeet of any mansfer involved
in the issuance and delivery of any such certificare in a name other than that of the holder of Series A
Preferred Stock converted, and the Corporation shall not be required to issue or deliver such certificate
unless or until the Person or Persons requesting the issuance of delivery thereof shall have paid to the
Corporation the amount of such tax or shall have established to the reasonable sartisfaction of the
Corporation that such @ax has been paid.

n No fractional shares shall be issued upon canversion of Series A Preferred Stack into
C_oxjnmon Stock anc no payment or adjustment shall be made upon any conversion on account of any cash
dividerds on the Common Stock issucd upen such conversian. In casc the number of shares of Series A
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Preferred Stock represented by the certificate or certificates surrendered pursuant to Section 7 exceeds the
number of shares corverted, the Corporation shall, upon such conversion, execute and deliver (o the
holder, at the expense of the Corporatian, a new certificate or certificates for the number of shares of
Series A Preferred Stock represented by the certificate or certificates surrendered which are not o be
converted. If any fractonal share of Common Stock would, except for the provisiors of the first sentence
of this paragraph, be delivered upon such conversian, the Corporation, in lieu of delivering such fractional
share, shall pay 1o the bolder surrendering the Serics A Preferred Stock for conversion an amount in cash
equal 1o the current marke? price of such fractional share as determined in good faith by the Board of
Directors of the Corporation. The determination as to whether or not any fractional shares are issuable
shall be baged upon the aggregate number of shares of Series A Preferred Stock being converted at any
one time by any holder thereof, not upon each share of Serics A Preferred Stock being converted.

Section 8. Business Combinatlons.

(a) At least 30 days before the date fixed for the consummation of 2 Business Combination
(the “Business Combiration Datc™), a written notice (the “Business Combination Notice™) of such
Business Combinaticr: shall be mailed by firsrclass mail, postage prepaid, to cach helder of record of
shares of Series A Preferred Stock addressed to such holder at such holder's mailing address is it appears
in the stock register of the Corporation. Each such Business Combination Natice shall contin ait
instructions and mate:zals necessary o en ble such holder of Series A Preferred Stock to submit such
halder's shares pursuant to the Business Co-abination and shali state:

(i) the parties to the Busmess Combinarion and the terms and timing of the Business
Combinatian;

(ii) the zggregate and per snare amount of all cash, securities ar other praperty to be paid
pursuant to such Business Combinztion (x) to holders of Cornmon Stock and (y) to holders of the
ou:standing shares of Scrics A Preferred Stock;

(iii) that holders of Series & Preferred Stock will be required to surrender the cemificace
or certificates zepresenting such shares, together with an appropriate form lemer of transmurtal to
be mailed o the holders with such Business Combination Notice, o the Corporation at the
adcress specified in the Busincss Combinatior Notice prior 1o the closs of business on the day
specified in the Business Combination Naotice; and

{(iv) such other information a3 the Corporation, in its sole diurﬂign, deems appropriate.

(b) Promp:ly upon any such request following the delivery of a Business Combination
Novice, the Carporaton shal] furnish to each helder of record of shares of Series A Preferred Stock,
copies of any and all information regarding the applicable Business Combination and the parties thereto,
n each case as may be reasonably requested by any such holder in order ro allow such holder to evaluate
the same.

(c) In the cvent of 2 change in the parties to, or any material change in the terms ot the
timing of, any Business Combination, the Corporation shall promptly give the holders of the Serics A
Preferred Stock writien notice in accordance with Section 8(b) hereof describing such change, but in any
event, at least ten (10) Business Days prior to the consummation of the Business Combination.

(d) If any Business Combination shall be effected in such 2 way that holders of Cemmon
Stock shall be enticled to receive swock, secirities ar sasets with respect to or in exchange for Comunon
Stock, then, as a condition of such reorganization or reclassificanion, lawful and adequate provisions shall
be made whereby each nolder of a sharc ot shares of Series A Preferred Stock shall thereupon have the
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right (o receive, upon the basis and upon the terms and conditions specified herein and in lieu of the
shares of Common Stock immediately therstofare receivable upon the conversion of such share ar shares
of Series A Preferred Stack, such shares of stock, securities or assers as may be issued or payable with
respect ta or in exchenge {or 2 number of outstanding shares of such Commaon Stock equal ta the number
of sharcs of such Common Stock immediately theretofore receivable upan such conversion had such
reorganization or reclassification not taken place, and in any such case appropniate provisions shall be
made with respect to the rights and interests of such holder to the end that the provisions hereof (including
without limitation provisions for adjustments of the Conversion Price) shall thercafier be applicable, as
nearly as may be, in relation to any shares of stock, securities or assets thereafler deliverable upon the
exercise of such conversion rights.

(e) Each holder of Series A Preferred Stock shall have the right, but not the obligation, at any
time following the date of delivery of o Business Combination Natice but before the Business
Combination Date, 0 convert pursuant to Section 7 hereof some or sll of the Series A Preferred Stack
held by such holder by delivering wrilten natice thereof in aceordance with Section 7(s) hereof. If such
conversion right is cxercised before the Business Combination Date, the shares specified in such
conversior: notice shall be converted in accordance with Section ? and shall not be weared in accordance
with Scction 8(d). '

Section 9. Antidilution Adjustme ts.

@ Dism:bution, Subdivision, Zombination classification of Comman . If the
Corporatiar: shall at any time or from time to time, prior ta conversion of all of the Series A Preferred
Stock, (i) make a diswbution (other than a disribution made 1o holders of Series A Prererred Stock) on
the outstanding Common Stock payable in any Capita] Stock or other securities of the Corporation. (ii)
subdivide the outsianding Comrmon Stack nre a la-ger number of shares, (iii) combine the outstariding
Common Stock into a smaller number f shares or (iv) issue any shares of Capital Stock in a
reclassification of the Common Siock (ather thaa any such event (x) for which an adjustment is made
pursuant 1o another provision of this Section 9 or (y) that is a Business Combination subject to Section 3
hereof), then, 2nd in each such case, the Cenversion Price then in effect shall de adjusted (and any other
appropriate actions shall be taken by the Corporation) so that the holder of any Serics A Preferred Stock
thereafter surrendercd for conversion shall be entitled (o teceive upon conversion the number of shares of
Common Stock or ofher securities of the Corporatian that such holder would have awned or would have
been entitied 1o reccive upon or by reason of any of the events described above, had such shares of Seties
A Preferred Stock been converted immediately prior to. as applicable, the date of, or the record date for,
such svent. An adjustment made pursuant to this Section 9 shall become effective rerroactively (6 the
close of business on the day upon which such action described in the immediately precading clauses (i)
through (iv) became effective,

M) Csgain Distrjbutions. In casc the Corporation shall at any time or from time to time,
prior 10 conversion of all of the Series A Preferred Stock, distribute to any holder of Common Stock in its
capacity as such (including any such distribution made in connection with a merger or consolidation in
which the Corporation is the resulting or surviving Person end the Common Stack is aot changed or
exchanged) cash, avidences of indebredness of the Corporation or another 1ssuer, securities of the
Corporation or anorther issuer or other assets (excluding (i) distnbutions paid or made to halders of Series
A Preferred Stock, or in which holders of atch shares parric:pate equally with holders of Commen Stock,
(i1) distridburions payable in Commen Stock fac which adjustment is made under another provision of this
Secrion 9. (iii) distributions in connection with an Excluded Transaction, or (iv) disxibutions in
connection with a Business Combination in respect of which the provisions of Section 3 arc applicable).
then, and in cach such case, (x) the Conversion Price then in effect shall be adjusted (and any other
appropriate actions shall be raken by the Corporation) so that the holder of any Series A Preferred Stock
thereafler surrendcred for conversion shall in addition to the consideration provided for in Section 7
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hereat. be entitled 10 receive unon canver:ion cash, ¢vidences af indebtedness, securities or other assets
that such halder would have owned or wouid have been cntitled to receive upon or by reason of any of the
events described above, had such Serics A Preferred Stack been converted immediately prior to, as
applicable, the dare of, or the recard date for, such event and (y) other than pursuant o (x) abave, the
powers, preferences and special rights of the Series A Preferred Stock shall not be amended or altered
(whether by merger or otherwise) as a result of any of the events described above. An adjustment made
pursuant to this Section 9(b) shall become effective retroactively to the close of business on the day upan
which such action became cffective.

(<) Adjusyments for Dilutive Issuances. [n addition 1o the adjustments of the Conversion

Price provided above. upon the issuance or deemed issuance (pursuant to Secdon 9(c)(i) below) of
Additional Conunon Stock at 2 price per share that is less than the Conversion Price of such Series A
Preferred Stock in effect on the date of, and immediately prior to, such issuance or deerned issuance, the
Conversion Price of the Series A Preferred Stock shall be subject to further adjustment from time to time
as follaws:

(i) Desmed Issue of Addinonal Common Stock. In the event that the Corparation at any

rime or from time to time after the Original Issue Date shall issue any Options or Convertible
Securitics, other than issuances of Opdons or Convertible Securities pursuancio an Excluded
Transaction, then the maximum number of shares of Commoan Stock (as set forth in the
instrument rclating thersto without regard to any provisions contained therein designed to protest
against dilution) (x) issuable upon the exercise of such Options or (y) in the case of Convertible
Securities, issusble upen the com ersion or exchange of such Convertible Securities, shall be
deemed to be Additional Commor Stock issued as of the ime of such issue or, in case such 2
record date shall have been fixed, as of the close of business on such record date. In any such
case in which Additional Common Stock is deemed to be issued:

a. no rurther adjustments to the Canversion Price of Series A Preferred
Stock shall be made upon the subsequent issuc of Convertible Securities or Common
Stock upon the exercise o: such Options or conversion or exchange of such Canvertible
Securides;

b. if such Ogtions ar Convertible Securiries by their terms provide, with the
passage of time or otherwise, for any increase or decrease in the considerarion payakle 1o
the Corporation, or decrease or increase in the number of shares of Common Stock
issuable by the Corporation, upon the exercise, conversion o exchange thereof, the
Conversion Price computed upon the original issue thereof or upon the accurrence of a
record date with respect thereto, and any subsequent 2djustments based thereon, shall,
upon any such increase or decrease beseming effective, be recomputed to reflest such
increase or decrease;

c. upon the expirarion of any such Options or any rights of conversion or
cxchange under any such Convertible Securities which shall not have been exercised, the
Conversion Price computed upon the onginal issue thereaf or upon the occurrence of a
record dare with respect therero, and any subsequent adjustments based therean, shall,
upon such expiration, be recomputad as if:

(1) in vhe case of Convertiblc Securitics or Options for Comman Stock,
the only Additonal Common Stock issued was the Common Stock. if any,
actually issued upaon the exercise of such Options or the canversion or exchange
of such Conventible Securities, und the considerarion received therefoc was the
consideration actuilly reccived by the Corporanion for the issue of all such
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Options, whether or not excrcised, plus the additional consideration actually
received by the Corporation (cetermined pursuant to Section 9(¢)(iii)) upon such
exercise. or for the issue of all such Convertible Securities, whether or not
coaveried or exchanged, plus the additional consideration, if amy, acrually
received by the Corporation upan such conversion ar exchange: and

{ii) in the case of Oprions for Converble Sceurities, only the
Convertible Seeurries, if any, actuaily issued upon the exercise thereol were
issued at the time of issue af such Options, and the consideration received by the
Corporation for the Additional Common Stock deemed to have been then issued
was the consideration actually received by the Corporation for the issue of all
such Qptions, whether or not exersised, plus the consideration deemed i have
been received by the Corporstion (determined pursuant to Section 9(c)(iii)) upon
the issue of the Convertible Securities with respeet to which 'such Options were
actually exercised;

d. no readjustment pursuant to Section 9(c)(i)s.() or (ii) above shsll have
the effect of increasing the Conversion Price to an amount which exceeds the Conversion
Price existing immediately prior ;o the original adjustment with respect o the issuance of
such Options or Convertit le Securities, as adjusted for any Additional Common Stock
issueé (ar pursvant to Section 9(c), deemed to be issued) between such original
adjustnent date and such raadjustment date; and

e. in the case of any Option or Convertible Security with respect tc which
the maximum number of s 1ares of Common Stock issuable upon exercise or conversion
or exchange thereof is not determinable, no adjusonent 1o the Conversion Price thall be
made until such number be :omes determinable.

(ii) ssye of Additonal Co [f the Corporation shall at any time or from
time to time issue or sell Additional Common Stock (including Additionai Commean Stock
decmed to be issued pursuant to Section 9(c)(i)) without consideration or for & consideration per
sharz less than the Conversion Price in effect irnmediately prior 1o such issuance or deemed
issuance or sale. then and in such event. the Conversion Price shall be reduced, concurrently with
such igsuance or deemed issuance or sale, lo a price equal to the lowesr toral amcunt of
consideration per share received for such Additional Common Stock upon such issuance.

()  Determination of Consideration. For purposes -of this Section 9(c), the
congsideration received by the Corporation for any Additdonal Common Stock issued shall be
computed as follows: -

a. Cagh and Property. Such consideration shall:

(i) insofar aa it consists of cash, be compuied as the aggregate ameunt of
cash received by the Corparation, excluding amounts paid or payable for acorued
interest or accrued dividends;

(it) insofar as it cansists of securities and the value of such securides is
not determinable by reference o a separate agreement, (i) if the securides ate
then aded on a national secunties exchange or the NASDAQ Stock Market (or 2
similar national quotation systemmn), then the value shall be computed based on the
average of the clos.ng prices of the securities on such exchange ar system over
the thirty (30) day period ending on the date of receipt of the securities by the
Corporation, (it) if the securities are actively traded over-the-counter, then the
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value shall be computed based on the average of the closing bid prices over the
thirty (30) day peried cndmg on the date of receipt of the secunties by the
Corporation, and (iii) if there is no active public marker, then the value shall be
computed based on the fair market value thereof on the date of receipt of the
securities by the Corporation. as determined in good faith by the Board of
Directors;

(iii) insofar as it consists of property other than cash and securities, be
computed at the fair marier value thereof at the time of such issuance, as
determined in good faith by the Board of Directors; and

(iv) in the event Addituonal Common Stock is issued together with other
securities or other assets of the Corporation for consideration which covers bath,
be the proportion of such consideration so received for the issue of Additional
Commen Stock, determined as provided in clauses (i), (it) and (iii) above in good
raith by the Board of Directors.

. Options and Convertibje Sccurifies. The consideration per share

received by the Corporation for Additional Common Stock deemed to have been issued .
pursuant to Section S(c)(i. (relating to Options and Convertible Securities) shall be
determined by dividing:

(i) the rotal amount, if any, received ar receivable by the Corporation as
consideration for 11¢ issue of such Options or Convertible Securities, plus the
minimum aggrega & amount of additional consideration (as set forth in the
instruments relarin 1 thereto, without regard to any provision contained therein
designed Io protect sgainst d:lution) payable to the Corporarion upon the exercise
of such Optians or the conversion or exchange of such Convertible Securities, or
in the case of Optians for Convertible Securities, the exercise of such Options for
Convertible Secunties and the conversion or exchange of such Convertible
Seeurities, by

(ii) the maximum number of shares of Common Stock (as set forth in the
instruments relating thereto, without regard to any provision contained therein
designed to protect against dilution) issuable upon the exercise of such Options
(and in the case of Options exercisable for other Optians, the subsequent
conversion thereof in" Common Stock) or conversiom or exchange of such
Converntible Sccunites,

) Other Changes In case the Corporalion at any time or from time 1o timne, prior to the
conversion of all of the Converuble Series A Shares, shall 1aks any action affecting its Common Stock
similar to or having an effect similar to any of the actions described in Section 5(a), (b) or (¢) hereof (bur
not including any action described in any such Section) and the Board of Direciors in good faith
determines that it would be equitable in the circumstances to adjust the Conversion Price as a resut of
such action, then in each such case, the Conversion Price shall be adjusted in such manner and st such
ume as the Board of Directors in good faith determines would be equitable in the circumstances (such
determinacion to be evidenced in a resolution, a certified copy of which shall be mailed ro the holders of
the Series A Prefarred Stock).

(e) ervation of Shares Issyable Upon Conversion. The Caorporation shall at all times
resarve and keep available, free from preemptive rights out of its authorized and unissued stock, solely for
the purpose of effecting the conversion of the Series A Preferred Stack, such number of shares of its
Common Stack as shall from time to time be sufficient to effect the conversion of all shares of Series A

647361_19 11

PATENT
REEL: 014692 FRAME: 0343



A 5/0%ZU
04/10/2003 14:12 FAX 312 201 2555 WILDMAN HARROLD o1
0ct-30-2002 D4:iZpm  From=LEXIS DOCUVENT SVC 3122018152 T-517  P.016/01S  F-308

Preferred Stock from time to time outstanding. The Corporation shall from time 1o time, in accordance
with the laws of the State of Nllinois, in good faith and as expeditiously as possible endeavor 1o cause the
authorized nurber of shares of Comman Stock to be increased if at any time the number of shares of
authorized and unissued Common Stock shall not be sufficient to permit the conversion of all the then
outstanding shares of Series A Preferred Stock. .

') Whenever ane or more adjustments to the Conversion Price are required by the
provisions of this Section 9, the Corporarion shall forthwith place on file with the Secretary of the
Corporation, a statement stating the adjustment (provided zhat any failure so to file any such statement
shall in no way affect the validity of any such adjustnent or the requirement therefor). Such starement
shall set forth in reasonable datail such fac's as shall be necessary 0 shaw the reason and the manner of
computing ¢ach such adjustment. Promptly after each adjustment, the Corporation shall mail, by first-
class mail, postage prepaid, 2 notice thereof to each holder of Series A Preferred Siack together with a
certificate from the Corporation’s independent public accountants conuining a brief description of the
transaction causing such adjustment, the manner of computing such adjustment, and the resulting number
of shares of Comunon Stock issuable upoa conversian.

Section 10. Certain Definitions. For purposes of this Certificae, the following rerms shall have
the meanings set forth below:

“Additional Common Stock™ shall mean all shares of Comnmon Stock issued (or, pursuant to
Secrion 9(c)(i). deemed to be issued) by the Corporation after the Original Issue Date, other than shares of
Common Stock issued (or, pursuant to Section 9(c)(i), deemed to be issued):

(a) upan canversion of shares of Series A Preferred Stock:
(&) pursuant o an Exclided Transaction;

(©) as a dividend or other distribution iz coanection with which an adjustmen; w the
Canversion Price is made pursuant to Sections 9(a), (b} or (d); or

(3) in a Business Combinarion appraved by the Board of Directors and conducted in
complisnce with Section 8 hereof, '

“Affiliate” means, when used with reference o any Person, (8) any Person wha owns, direcily or
inditectly, 10% or mare of the equity or other ownership interests of such Person or (b) any Person
directly or indirectly controlling, controlled by, or under direct or indirect common conftrol with that
Person. For the purposes of this definition, “control,” when used with respect to any specified Person,
means the power, directly or indirectly, either (i) ta vote ten percent (10%) or mare of the Vating Stock of
such Person or (ii) to direct or cause the direction of the management or policics of such Person whether
through the ownership of Voting Stock, by contract or otherwise, and the tarms “conrrolling™ and
“controlled" have meanings correlative to the foregoing.

“Board of Dircctors™ shall mean the Corporation's Board of Directars.

“Bacus Group” shall mean any Group consisfing of at least one of James W. Bacus or James
Vinecent Bacus.

“Business Combination" means the occurrcnce of any of the following events: (3) any Perscn or
Group is or becomes the beneficial owner (as defined in Rule 13d-J and Rule 13d-5 of the Exchange
Act), directly or indirectly, of more than S0% of the to1al Voting Stock of the Corporation, other than the
Bacus Group; or (b) the Corporation sells, assigns, conveys. ransfers, leases or otherwise dispases of all
or substantially all of (i) its assets or (ii) intellectual property rights ta any Person or Group (other than by
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way of merger or consolidation); (c) any wansacrion or series of related ansactions if, immediately
following such transaction ar series of related transactions the holders of the Capital Stock outstanding
immediately prior w such transaction or serics of related Tansactions own 50% or less of the ouisianding
Voting Stock of the surviving or wansferee corporation (and its ultimate parent carporation); or (‘!) any
other ransacnon {including, without limitation, any merger, consolidatior. reorgamizanaon. conversion or
share exchange) in which (i) the Corporation changes its form of organization or domicile 10 a state other
than Nlinais or Delaware. or (i) otherwise effects any action that would require the approval of the
holders of the Series A Preferred Stock pursuant to Section 5(b).

“Business Day" means any day other than a Saturday, 3 Sunday, any day on which the New York
Stock Exchange is closed or any other Jday on which banking institutions in Chicago, INlinois are
autharized or required by law ta be cloged.

“Capital Stock™ means any and all shares, interests, participations, rights in, or other equivilents
(however designated and whether voting or non-voting) of a corporation, and any and all equivalent
ownership interests in a Person other than 3 corporation, and any and all rights, warrants or options
exchangeable for or convertible into any of the foregoing.

“Convertible Securities” shall mean any evidences of indebtedness, shares, or ather securities
convertible, either directly or indirectly, int ar exchangeable for Comman Stock.

“Exchange Acl” mcans the Securties Exchange Act of 1934, as amended, or any successor
statute, and the rules and regularions promu gated thereunder.

“Excluded Transaction™ means 31y issyance of Comman Stock. Options, or Convertible
Securities by the Corporation after the Original Issue Date pursuant to any of the following transaciions:
(i) to employees or non-employce ditector. of the Corporation pursuan! to a stock oprion plan ar other
employee benefit arrangement approved by *he Board of Directors; provided that che agpregate number of
shares of Cormunon Stock issuable pursuant to this clause (i) shali not exceed 460 shares of Common
Staek (such number z¢ be proportionately *djusted in the event of a stock split, a reverse stock split or
other subdivision or combination of the Cornmon Stock): or (ii) 1o Dr. James W. Bacus, BLISS [nvestors,
I;‘}P.. an Nlinois limired parmership, or their respective assignees in connection with any exercises of the

AITants.

"Group” means 8 group within the meaning of Section 13(d)(3) of the Exchange Act.

_ “Options" shall mean rights, options or warrants to subscribe for, purch2se or otherwise acquire
either Common Stock or Canversible Securities.

_ “Original Issuc Date™ shall mean the date on which the first share of Series A Preferred Stock
was issued. .
. _"Person" means any individual, parmership, corporarion, limited liability company, joint vencure,
sssociation. joinf-stock company, trust, unincarporated arganization, government Or any agency of
* political subdivision thereof
“Preferred Stock" means the preferred stock, par value $.001 per share, of the Corporation.
“Public Offering”” means any offering by the Corporation of its capital stock or equity seeurities

ta the public pursuant to an effective registration stateraent under the Securitics Act of 1933, as then in
effect, or any comparable statcment under any similar federai stature then in force.
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“Qualificd Public Offering” means a firmly underwriaen Public Offering in which (i) the
aggregate price paid for such shares by the »ublic shall be at icast $25,000,000.

“Voting Stock™ means, with respect ta any Person, the Capital Stock of any class or kind
ordinarily having the power to vote for the election of directors or other members of the governing body
af such Person.

*Warrants™ means those certain warrants that the Corporation issued on October 31, 2002, to each
of Dr. James W. Bacus and BLISS Investors, L.P., an Illinois limited parmership, for the purchase of
1,000 shares and 2,238 shares, respectively. of the Carporation's Common Stack at an exercise price of
$500.00 per share, as such number of shares and such exercise price may be adjusted in accordance with
the anti-dilution protections provided by the terms and conditions of the Warrants.
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EXHIBIT B
TO
o ARTICLES OF AMENDMENT
OF
BACUS LABORATORIES, INC.

ARTICLE 7 - OTHER PROVISIONS. A director of the Corparation shall nat be persanally liable to
the Corparation or ity shareholders for monetary damagee for breach of fiduciary dury as a director,
exccpt for liability for any breach of the director's duty of loyalty to the Corporation or its shareholders,
for acte or omissions not in good faith or that involve intentional misconduct or a knowing violaton of
law, under Section 8.65 of Act, as the sarme exists or bereafler may be amended, or for any fransaction
from which the director derived an improper personal benefit. If the Act hereafter is amended to
authorize the further ¢limmation or limitation of the lisbilicy of directors, then the lisbility of a director of
the Corporaticn, in addidon ta the limitation on personal liability provided herein, shall be limited to the
fullest extent permirted by the Act as so hereafter amended. Any repeal or modification of this article by
the shareholders of the Corporarion shall be prospective only, and shall not adversely affect any limimlion
on the personal liabiiity of a director of the Carporation existing at the tme of such repesl or
moedification.
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