


















TSS, Inc. Common and Preferred Share Rights 

TSS Common Shares 

(1) Total Authorized Shares:   150,000,000 
(2) Total Issued Shares:      69,881,799 
(3) Voting Rights:    1 vote per share 

TSS Preferred Shares 

(1) Total Authorized Shares:      10,000,000 
(2) Total Issued Shares-Series A:         5,079,450 
(3) Voting Rights and Preferences: 1 vote per share 

1. One dollar ($1.00) in dividends/share will be paid, as follows: 
a. 2% of quarterly gross revenues from the Company shall be 

accrued on a pro-rata basis to all outstanding shares of 
Series A Stock within 45 days of the end of each quarter, 
beginning with the completion of the first quarter in 2021, 
until $1.00/share has been accrued and paid. The payment 
of dividends is conditioned upon the Company’s net income 
and sufficient cash funds available after investment in the 
TSS business and shall be accrued and distributed in 
accordance with applicable corporate law and fiduciary 
duties to the Company; 

b. any remaining unpaid dividends shall be accrued and 
distributed on or before December 31, 2023 so long as the 
conditions for accrual stated above are met. 

2. The Series A Preferred Stock dividends set forth herein shall accrue 
equally with all other Series A Preferred Stock and shall have a 
preference and be paid before any dividend is declared or paid with 
respect to common stock or other series of preferred shares issued 
by the Company. 

3. The dividends shall be paid out of available cash, in compliance 
with applicable corporate laws, and under the fiduciary duties of 
the Board of Directors. The dividend right of the Shareholders of 
Series A Preferred Stock shall be cumulative, such that if the 
conditions for the distribution of dividends on the Series A 
Preferred Stock are not met upon accrual, as provided herein, the 
dividends shall accumulate on a quarterly basis. 

4. In the event of any liquidation, dissolution or winding up of the 
Company, all unpaid dividends on each share of Series A Preferred 



Stock shall first be paid. Thereafter, the Series A Preferred Stock 
shall participate with the Common Stock pro-rata on an as-
converted basis. 

5. The Company shall have the right to accelerate the payment of the 
Series A Preferred Stock dividends at its option. 

6. The shares of Series A Preferred Stock evidenced hereby shall be 
senior to and shall have preference to dividends and to the extent 
legally permitted, liquidation proceeds, over any other subsequent 
issuance of preferred shares authorized and issued by the 
Company. 

7. Upon the full payment of One Dollar ($1.00) per share of the Series 
A Preferred Stock in preferred share dividends to the Holder by the 
Company, the preferred shares shall be converted to common 
shares on a one (1) to one (1) conversion and, upon conversion, the 
converted shares Series A Preferred Stock shall be cancelled. 

ii. At Investor’s option, the Investor shall be offered to participate in a 
potential next round of Growth financing at up to ten times the amount of 
this Offer amount. The Investor will be offered the option to invest at the 
same terms and conditions as all other investors in the potential next 
round of Growth financing. The Investor shall have no more than thirty 
calendar (30) days from the time of being presented the option to invest 
to make a bona fide offer in this potential next round. 


