
CONVERSION NOTICE

Reference is made to the shares of [Security Title] (the “Preferred Shares”) issued to the undersigned Holder by [Company], a [State] corporation (the “Corporation”).  Capitalized terms used herein and not otherwise defined shall have the respective meanings set forth in the Certificate of Designations for such Preferred Shares (including as incorporated therein by reference).
Conversion:  In accordance with and pursuant to such Certificate of Designations, the Holder hereby elects to convert the number of Preferred Shares indicated below, together with accrued and unpaid dividends thereon [(plus any Liquidated Damages indicated below)], into Conversion Shares as of the date specified below.

	Date to Effect Conversion: 



Number of Preferred Shares Held by Holder:

     Prior to Conversion:            




     Being Converted Hereby:    



     After Conversion:                




	Stated Value of Preferred

Shares Being Converted: 
$




Plus:  Accrued and Unpaid Dividends
on Preferred Shares Being Converted: 
$



[Plus:  Liquidated Damages

Being Converted (if any):] 
[$


]
Total Amount Being Converted:
$




Applicable Conversion Price: 
$



Number of Conversion Shares To Be Issued:      






Delivery of Conversion Shares:  Pursuant to this conversion, the Corporation shall deliver the applicable number of Conversion Shares issuable in accordance with the terms of the Certificate of Designations as set forth below.  If shares are to be issued in the name of a Person other than the Holder, the Holder will pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and opinions as reasonably requested by the Corporation in accordance therewith.  No fee will be charged to the Holder for any conversion, except for such transfer taxes, if any.  The Holder acknowledges and confirms that the Conversion Shares issued pursuant to this Conversion Notice has been or will be sold in accordance with the prospectus delivery requirements of the Securities Act (if applicable) or pursuant to an exemption from, or in a transaction not subject to, the Securities Act. 

	If stock certificates are to be issued, in the following name and to the following address:
	If DWAC is permissible, to the following brokerage account:

	_______________________________________

_______________________________________

_______________________________________

_______________________________________

_______________________________________


	Broker: _____________________________________

DTC No.: ___________________________________

Acct. Name: _________________________________

For Further Credit (if applicable): ________________

____________________________________________




Beneficial Ownership Limitation:  The Holder represents that, after giving effect to the conversion provided for in this Conversion Notice, the Holder Group will not beneficially own a number of shares of Common Stock which exceeds [the Holder’s Maximum Ownership Percentage] of the total outstanding shares of Common Stock as determined pursuant to the provisions of the Certificate of Designations.

	
	_______________________________________

(Print Name of Holder)

By/Sign: _______________________________

Print Name: ____________________________

Print Title: _____________________________
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