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Item 2. Acquisition or Disposition of Assets.

     On June 25, 2000, Perma-Fix Environmental Services, Inc. (the "Company") completed the acquisition
of East Tennessee Materials and Energy Corporation, a Tennessee corporation ("M&EC"), pursuant to the
terms of the Stock Purchase Agreement, dated January 18, 2001, (the "Purchase Agreement") between the
Company, M&EC, all of the shareholders of M&EC and Bill Hillis. Pursuant to the terms of the Purchase
Agreement, all of the outstanding voting stock of M&EC was acquired by the Company and M&EC with
(a) M&EC acquiring 20% of the outstanding shares of voting stock of M&EC, and (b) the Company
acquiring all of the remaining outstanding shares of M&EC voting stock (collectively, the "M&EC
Acquisition"). As a result, the Company now owns all of the issued and outstanding voting capital stock of
M&EC.

     The purchase price paid by the Company for the M&EC voting stock was approximately $2.5 million,
which was paid by the Company issuing approximately 1.6 million shares of the Company's common stock
to the shareholders of M&EC, with each share of common stock having an agreed value of $1.50, the
closing price of the common stock as represented on the Nasdaq on the date of the initial letter of intent
relating to this acquisition. In addition, as partial consideration of the M&EC Acquisition, M&EC issued
shares of its newly created Series B Preferred Stock to shareholders of M&EC having a stated value of
approximately $1.3 million. The Series B Preferred Stock is non-voting and non-convertible and may be
redeemed at the option of M&EC and at any time after one year from the date of issuance for the per share
price of $1.00. Following the first 12 months after the original issuance of the Series B Preferred Stock, the
holders of the Series B Preferred Stock will be entitled to receive, when, as, and if declared by the Board of
Directors of M&EC out of legally available funds, dividends at the rate of 5% per year per share applied to
the amount of $1.00 per share, which shall be fully cumulative. As a condition to the closing of the
acquisition, the Company also issued approximately 307,000 shares of the Company's common stock to
certain creditors of M&EC in satisfaction of approximately $460,000 of M&EC's liabilities. The Company
had previously loaned and/or advanced to M&EC approximately $11.1 million for M&EC's working capital
purposes and to finance the construction of M&EC's facility.

     As a condition to the closing of the M&EC Acquisition, M&EC entered into an installment agreement
with the Internal Revenue Service (the "IRS") relating to various withholding taxes owing by M&EC in the
amount of $923,495. In addition, as an additional condition to such closing, one of M&EC's shareholders,
Performance Development Corporation, a Tennessee corporation ("PDC") and two corporations affiliated
with PDC, PDC Services Corporation ("PDC Services") and Management Technologies, Inc. ("MTI") each
entered into such installment agreement with the IRS relating to withholding taxes owing by each of PDC,
PDC Services and MTI. Each installment agreement provides for the payment of annual installments over a
term of seven years in the aggregate amount of $3,713,721. The installment agreements provide that (a) the
Company does not have any liability for any taxes, interest or penalty with respect to M&EC, PDC, PDC
Services or MTI; (b) M&EC will be solely liable for paying the obligations of M&EC; (c) the IRS will not
assert any liability against the Company, M&EC or any current or future, related affiliate of the Company for
any tax, interest or penalty of PDC, PDC Services or MTI; and (d) as long as the payments of M&EC under
its installment agreement are timely made pursuant to the terms of the installment agreement, the IRS will not
file a notice of federal tax lien, change or cancel the installment agreement, or take any other type of action
against M&EC with respect to the
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withholding taxes and interest set forth in the installment agreement. Each installment agreement also
provides that the IRS agrees not to assert any liability against M&EC, the Company or any current or future
related affiliate of the Company for any tax, interest or penalty of PDC, PDC Services or MTI. The



Company did not acquire any interest in PDC, PDC Services or MTI.

     Prior to the closing of the M&EC Acquisition, PDC had advanced monies to, and performed certain
services for the Company totaling an aggregate of $3.7 million. In payment of such advances and services,
M&EC issued a Promissory Note, dated June 7, 2001 to PDC in the principal amount of approximately $3.7
million. The promissory note is payable over seven years to correspond to payments due to the IRS under
the installment agreements. PDC has directed M&EC to make all payments under the promissory note
directly to the IRS to be applied to PDC's obligations under its installment agreement with the IRS.

     In connection with the closing of the M&EC Acquisition, the Company also made certain corrective
contributions to M&EC's 401(k) Plan and to the 401(k) Plan of PDC. The total amount of corrective
contributions made to the M&EC 401(k) Plan and the PDC 401(k) Plan was $1.8 million. The Company
utilized a portion of the proceeds of its current private placement offering described under Item 5 below and
a portion of its working capital line of credit to fund all, or a substantial portion of, the corrective
contributions to the 401(k) Plans described above, fund the initial payment to the IRS, and to pay certain
other liabilities of M&EC.

     M&EC is currently constructing a low-level radioactive and hazardous waste treatment facility in Oak
Ridge, Tennessee. The facility is expected to be operational in the third quarter of 2001. M&EC holds both
hazardous waste treatment and storage permit and a license to store and treat low-level radioactive waste.
The Company intends to continue such operations.

Item 5.  Other Events and Regulation FD Disclosure.

     Private Placement

     As previously reported, the Company is conducting a private placement offering of units (the "Offering")
to accredited investors. Each unit is comprised of one share of the Company's common stock and one
warrant to purchase one share of common stock. On June 15, 2001, the Company amended certain terms of
the Offering to meet the requirements of the NASDAQ to list the shares of common stock included in the
units and the shares of common stock issuable upon exercise of the warrants included in the units. Prior to
such amendments, the Offering was for a minimum of 1.5 million units and a maximum of 5 million units.
The revised Offering reduces the maximum number of units offered from 5 million to 4.4 million. The
Offering was further revised in order to comply with the NASDAQ rules that the warrants included in units
may not be exercised until the Company has obtained shareholder approval of the exercise of such warrants.
The Company intends to solicit for such shareholder approval as soon as possible after the final Closing
under the Offering. The purchase price of each unit remains $1.75 and the initial exercise price of each
warrant (subject to adjustment under certain conditions) remains $1.75.

     Pursuant to the terms of the Offering, on June 29, 2001, the Board of Directors of the Company extended
the Offering period until the earlier of: July 30, 2001, or until the 4.4 million units are sold. As a result, the
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Offering will terminate at the close of business on July 30, 2001. As of July 3, 2001, the Company has
accepted subscription for 2,697,285 units, for an aggregate purchase price of $4,720,249, and has
withdrawn all such proceeds from escrow. The Offering is being made pursuant to an exemption from
registration under Section 4(2) of the Securities Act of 1933, as amended (the "Act"), and/or Rule 506 of
Regulation D promulgated under the Act.

      Restructuring of Preferred Stock.



      The Company and Capital Bank-Grawe Gruppe AG (f/k/a RBB Bank Aktiengesellschaft) entered into a
Conversion and Exchange Agreement, dated May 25, 2001, but effective as of April 6, 2001, whereby
Capital Bank converted a portion of the Company's preferred stock owned of record by Capital Bank, as
agent for certain of its accredited investors, for shares of the Company's common stock and exchanged the
remaining preferred stock held by Capital Bank for shares of the Company's newly designated Series 17
Class Q Convertible Preferred Stock (the "Series 17 Preferred").

     Prior to the consummation of the Conversion and Exchange Agreement, Capital Bank owned of record,
as its agent for certain of its accredited investors, 1,769 shares of the Company's Series 14 Class N
Convertible Preferred Stock (the "Series 14 Preferred"), 616 shares of the Company's Series 15 Class O
Convertible Preferred Stock (the "Series 15 Preferred"), and 1,797 shares of the Company's Series 16 Class
P Convertible Preferred Stock (the "Series 16 Preferred"). Capital Bank converted 1,314 shares of Series 14
Preferred and 416 shares of Series 15 Preferred into an aggregate of 1,153,333 shares of the Company's
common stock. Capital Bank then exchanged the remaining shares of Series 14 Preferred, Series 15
Preferred, and Series 16 Preferred for a total of 2,500 shares of the Series 17 Preferred. As a result of the
consummation of the Conversion and Exchange Agreement, no shares of Series 14 Preferred, Series 15
Preferred, or Series 16 Preferred remain outstanding. The terms of the Series 17 Preferred include, among
other things, the following:

     1.   The Series 17 Preferred may be converted into shares of common stock at any time at a 
           conversion price of $1.50 per share, subject to adjustment as set forth in the Certificate of 
           Designations relating to the Series 17 Preferred.

     2.   The Series 17 Preferred has a "stated value" of $1,000 per share. The Corporation may, at 
           its sole option, redeem, in whole or in part, at any time, and from time to time the then 
           outstanding Series 17 Preferred at the following cash redemption prices if redeemed during 
           the following periods: (a) within 12 months from June 1, 2001 - $1,100 per share, and (b) 
           after June 1, 2002 - $1,200 per share. Upon any notice of redemption, Capital Bank shall 
           have only five business days to exercise its conversion rights regarding the redeemed shares.

     3.  Capital Bank is entitled to receive if, when and as declared by the Board of Directors of the 
          Company out of funds legally available therefore, cumulative dividends at an annual dividend 
           rate, of 5% of the Liquidation Value for each share of the Series 17 Preferred then issued 
           and outstanding as of the acceptable declaration of such dividend, payable semiannually 
           within 10 business days after each subsequent June 30th and December 31st. Dividends 
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           shall be payable in cash or shares of the Company's common stock, at the Company's 
           option. The Liquidation Value is $1,000 per share, subject to adjustment.

     The issuance of the Series 17 Preferred under the terms of the Conversion and Exchange Agreement was
made in a private placement under Section 4(2) and/or Regulation D of the Securities Act of 1933, as
amended. The warrants previously issued to Capital Bank in connection with the Series 14 Preferred, Series
15 Preferred, and Series 16 Preferred have not changed.

     Capital Bank has advised the Company that it is precluded by Austrian law from disclosing the identities
of its investors, but that all of its investors are accredited investors under Rule 501 of Regulation D
promulgated under the Act. In addition, Capital Bank has advised the Company that none of its investors



beneficially own more than 4.9% of the Company's common stock.

     As of July 3, 2001, Capital Bank beneficially owned 12,421,310 shares of common stock as agent for
certain accredited investors, comprised of (a) 6,928,393 shares owned of record (representing 24.13% of the
Company's issued and outstanding common stock as of July 3, 2001, including the 2,697,285 shares of
common stock sold under the Offering as of July 3, 2001); and (b) 3,826,250 shares issuable upon the
exercise of warrants held by Capital Bank, and 1,666,667 shares issuable upon conversion of the Series 17
Preferred. If Capital Bank were to acquire all of the shares of common stock issuable upon exercise of the
various warrants held by Capital Bank and the shares of common stock issuable upon conversion of the
Series 17 Preferred, Capital Bank would own 36.3% of the issued and outstanding common stock of the
Company, including the 2,697,285 shares of common stock sold under the Offering as of July 3, 2001.

Item 7.  Financial Statements and Exhibits.

            (a)  Financial statements of businesses acquired.

     The audited financial statements of M&EC and unaudited interim financial statements of M&EC required
by Rule 3.05(b) of Regulation S-X, as promulgated pursuant to the Securities Act and the Securities
Exchange Act of 1934, as amended (the "Exchange Act") are not included herein, but will be filed by
amendment to this Form 8-K not later than 60 days after July 10, 2001.

           (b) Pro forma financial information.

     The unaudited pro forma financial information required by Article 11 of Regulation S-X, as promulgated
pursuant to the Securities Act and the Exchange Act is not included herein, but will be filed by amendment
to this Form 8-K not later than 60 days after July 10, 2001.

           (c) Exhibits.

     2.1  Stock Purchase Agreement, dated January 18, 2001, among the Company; East Tennessee 
            Materials and Energy Corporation; Performance Development Corporation; Joe W. Anderson; 
            Ronald W. Anderson; M. Joy Anderson; Russell R. and Cindy E. Anderson; Charitable 
            Remainder Unitrust of William Paul Cowell, Kevin Cowell, Trustee; Joe B. and Angela H.
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            Fincher; Ken-Ten Partners; Michael W. Light; Management Technologies, Incorporated; 
            M&EC 401(k) Plan and Trust; PDC 401(k) Plan and Trust; Robert N. Parker; James C. 
            Powers; Richard William Schenk, Trustee of the Richard Schenk Trust dated November 5, 
            1998; Talahi Partners; Hillis Enterprises, Inc.; Tom Price and Virginia Price; Thomas John 
            Abraham, Jr. and Donna Ferguson Abraham; and Bill J. Hillis, is incorporated by reference 
            from Exhibit 2.1 to the Company's Form 8-K, dated January 31, 2001;

     4.1  Form of Warrant Agreement;

     4.2  Form of Subscription Agreement;

     4.3  Amendment No. 1 to Private Placement Offering Memorandum, dated June 15, 2001. This exhibit
            does not constitute an offer to sell or the solicitation of an offer to buy securities. The private 
            offering referenced in this exhibit is being made only to accredited investors through one or more
            broker/dealer placement agents. The units, the common stock and warrants comprising the units, 



            and the common stock issuable upon exercise of the warrants, referenced in this exhibit have not 
            been registered under the United States or state securities laws and may not be offered or sold 
            in the United States absent registration or an applicable exemption from the registration 
            requirements.

     4.4  Specimen copy of Certificate relating to the Series 17 Class Q Convertible Preferred Stock.

     4.5  Conversion and Exchange Agreement, dated May 25, 2001, but effective as of April 6, 2001, 
             between the Company and RBB Bank Aktiengesellschaft.

   10.1  Promissory Note, dated June 7, 2001, issued by M&EC in favor of Performance Development
            Corporation.

    10.2  Form 433-D Installment Agreement, dated June 11, 2001, between M&EC and the Internal 
             Revenue Service.

    99.1  Restated Certificate of Incorporation of the Company, dated November 22, 1991, as amended,
             including the Certificate of Designations of Series 17 Class Q Convertible Preferred Stock, 
            dated May 25, 2001, and filed with the Delaware Secretary of State on June 14, 2001.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

                                                                                 PERMA-FIX ENVIRONMENTAL
                                                                                SERVICES, INC.

                                                                                By:    /s/ Richard T. Kelecy                                     
                                                                                      Richard T. Kelecy
                                                                                      ;Chief Financial Officer

Dated:  July 5, 2001



THIS WARRANT AGREEMENT AND THE SHARES OF COMMON STOCK ISSUABLE UPON
EXERCISE OF THIS WARRANT AGREEMENT HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD OR
TRANSFERRED EXCEPT (A) UNDER COVER OF A REGISTRATION STATEMENT UNDER
SUCH ACT WHICH IS EFFECTIVE AND CURRENT WITH RESPECT TO THIS WARRANT
AGREEMENT OR SUCH SHARES OF COMMON STOCK, AS THE CASE MAY BE, OR (B)
PURSUANT TO THE WRITTEN OPINION OF COUNSEL REASONABLY ACCEPTABLE TO
PERMA-FIX ENVIRONMENTAL SERVICES, INC. TO THE EFFECT THAT REGISTRATION
UNDER SUCH ACT IS NOT REQUIRED WITH RESPECT TO SUCH SALE OR TRANSFER.

_______________ Warrants

WARRANT AGREEMENT

      This WARRANT AGREEMENT (the "Agreement") is made effective the ___ day of
_________, 2001 (the "Issue Date"), between PERMA-FIX ENVIRONMENTAL SERVICES,
INC. a Delaware corporation (the "Company"), and _______________________, a[n]
_______________ ("Registered Holder").

WITNESSETH:

     WHEREAS, in connection with a private placement (the "Offering") by the Company of a
minimum of 1.5 million and a maximum of 4.4 million units ("Units"), each Unit consisting of one
share of the Company's common stock, par value $.001 per share ("Common Stock"), and one
warrant to purchase one share of Common Stock (a "Warrant") as described in the Confidential
Private Placement Memorandum, dated April 6, 2001, as amended by Amendment No. 1 to the
Confidential Private Placement Memorandum dated June __, 2001, the Registered Holder has
purchased from the Company the same number of Units as the number of Warrants set forth
above pursuant to the terms and conditions of a Subscription Agreement between the Registered
Holder and the Company (the "Subscription Agreement"); and

     WHEREAS, in reliance upon the representations made by the Registered Holder in (a) this
Agreement, (b) the Subscription Agreement, dated the same date as this Agreement, between
the Company and the Registered Holder (the "Subscription Agreement"), and (c) the Investor
Questionnaire completed by the Registered Holder and delivered to the Company in connection
with the Offering and the purchase of Units by the Registered Holder (the "Questionnaire"), the
offer and purchase of securities under this Agreement will be exempt from registration under
applicable federal securities laws because this is a private placement and intended to be a
nonpublic offering pursuant to Sections 4(2) and/or 3(b) of the Securities Act of 1933, as
amended (the "Act"), and/or Regulation D promulgated under the Act;

     WHEREAS, the Common Stock is listed for trading on the Boston Stock Exchange and the
National Association of Securities Dealers Automated Quotation SmallCap market ("NASDAQ"),
and the Company is subject to the reporting requirements of Sections 13 or 15(d) of the
Securities Exchange Act of 1934, as amended (the "Exchange Act") and has been subject to
such filing requirements for the past 90 days; and
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      WHEREAS, this Agreement sets forth the terms and conditions of the Warrants included in
the Units purchased by the Registered Holder under the Offering.

      NOW THEREFORE, in consideration of the mutual promises herein contained and intending
to be legally bound, the parties hereby agree as follows:

1.  Warrants. The Company hereby grants to Registered Holder Warrants for the right to purchase
up to an aggregate of ____________________ shares of Common Stock (the "Warrant Shares")
at an initial exercise price (subject to adjustment as provided in paragraph 14 below) of $1.75 per
share of Common Stock (the "Exercise Price"), subject to the terms and conditions of this
Agreement. Except as set forth herein, the Warrant Shares issuable upon exercise of the
Warrants are in all respects identical to the shares of Common Stock that have been issued to
the public. The Registered Holder may exercise all or any number of Warrants resulting in the
purchase of a whole number of Warrant Shares.

2.  Exercise Period. The Warrants may be exercised at any time commencing after the date upon
which notice is received by the Registered Holder that the shareholders of the Company have
approved the exercise of the Warrants at the Exercise Price and ending at 5:00 p.m., Eastern
Standard Time, on the fifth anniversary date of the Issue Date, subject to paragraph 9 of this
Agreement

3.  Warrant Certificates. The warrant certificates (the "Warrant Certificates") delivered and to be
delivered pursuant to this Agreement will be in the form set forth in Exhibit A, attached hereto and
made a part hereof, with such appropriate insertions, omissions, substitutions, and other
variations as required or permitted by this Agreement. Warrant Certificates will be manually
countersigned by the Company and will not be valid for any purpose unless so countersigned.

4.  Issuance of New Certificates. Notwithstanding any of the provisions of this Agreement or any
Warrant Certificate to the contrary, the Company may, at its option, issue one or more new
Warrant Certificates in such form as may be approved by its Board of Directors to reflect any
adjustment or change in the Exercise Price or the number or kind of shares purchasable under
the each Warrant Certificate made in accordance with the provisions of this Agreement.

5.  Exercise of Warrant. Subject to the terms of this Agreement, the Warrants initially are
exercisable at an aggregate initial exercise price per share of Common Stock set forth in
paragraph 1 hereof payable by certified or cashier's check in United States dollars, subject to
adjustment as provided in paragraph 14 of this Agreement. Upon surrender of a Warrant
Certificate with the annexed Form of Election to Purchase duly executed, together with payment
in full of the exercise price for the shares of Common Stock purchased pursuant to the terms of
this Agreement, at the Company's principal offices (presently located at 1940 Northwest 67th

Place, Gainesville, Florida 32653), the Registered Holder will be entitled to receive a certificate
or certificates for the shares of Common Stock so purchased. The purchase rights represented by
each Warrant Certificate are exercisable at the option of the Registered Holder, in whole or in
part (but not as to fractional shares of the Common Stock underlying the Warrants). Warrants may
be exercised to purchase all or part of the Warrant Shares. If less than all the Warrant Shares are
purchased under any Warrant Certificate, the Company will cancel the Warrant Certificate upon
the surrender thereof and will execute and deliver a new Warrant Certificate of like tenor for the



balance of the Warrant Shares purchasable under the original Warrant Certificate.

6.  Issuance of Certificates. Upon the exercise of all or any portion of the Warrants, the issuance
of certificates for the Warrant Shares underlying the Warrants so exercised, will be made
promptly (and in any event within 10 business days thereafter) without charge to the Registered
Holder exercising such Warrants, including,
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without limitation, any tax which may be payable in respect of the issuance thereof, and such
certificates will be issued in the name of the Registered Holder. The Warrants and the certificates
representing the Warrant Shares will be executed on behalf of the Company by the manual or
facsimile signature of the then Chairman or Vice Chairman of the Board of Directors or President
or Vice President of the Company.

7.  Restriction on Transfer of Warrants or Warrant Shares. The Registered Holder, by Registered
Holder's acceptance of this Agreement, covenants and agrees that the Warrants are being
acquired as an investment and not with a view to the distribution thereof. The Registered Holder,
by acceptance of this Agreement, agrees that (a) no public distribution of Warrants or Warrant
Shares will be made in violation of the provisions of the Act and the Rules and Regulations
promulgated thereunder and (b) during such period as delivery of a prospectus with respect to
Warrants or Warrant Shares may be required by the Act, no public distribution of Warrants or
Warrant Shares will be made in a manner or on terms different from those set forth in, or without
delivery of, a prospectus then meeting the requirements of Section 10 of the Act and in
compliance with all applicable state securities laws. The Registered Holder and each permitted
transferee of the Registered Holder further agrees that if any transfer or other distribution of any of
the Warrants or Warrant Shares is proposed to be made by them other than by delivery of a
prospectus meeting the requirements of Section 10 of the Act, such action will be taken only after
receipt by the Company of an opinion of its counsel, or an opinion of counsel reasonably
satisfactory to the Company, to the effect that the proposed transfer or other distribution will not
be in violation of the Act or applicable state law. As a condition to the transfer of the Warrants,
any transferee of the Warrants must deliver to the Company a written agreement to accept and be
bound by all of the terms and conditions contained in this Agreement. Any Warrant Shares
issued upon exercise of the Warrants will bear a legend to the following effect:

The securities represented by this certificate have not been registered under the Securities 
Act of 1933, as amended (the "Act"), or qualified under applicable state securities laws, 
and are restricted securities within the meaning of the Act. Such securities may not be sold
or transferred, except pursuant to a registration statement under such Act and qualification
under applicable state securities laws which are effective and current with respect to such
securities or pursuant to an opinion of counsel reasonably satisfactory to the issuer of such
securities that registration and qualification are not required under applicable federal or
state securities laws or an exemption is available therefrom.

8.  Warrant Holder Not Shareholder. Neither this Agreement nor the Warrant Certificate will be
deemed to confer upon the Registered Holder any right to vote the Warrant Shares or to consent
to or receive notice as a shareholder of the Company as such, because of this Agreement or the
Warrant Certificate, in respect of any matters whatsoever, or any other rights or liabilities as a



shareholder.

9.  Taxes. The Company will pay all taxes attributable to the initial issuance of Warrant Shares
upon exercise of Warrants. The Company will not, however, be required to pay any tax which
may be payable in respect to any transfer involved in any issue of Warrant Certificates or in the
issue of any certificates of Warrant Shares in the name other than that of the Registered Holder
upon the exercise of any Warrant, as the case may be.

10.  Mutilated or Missing Certificates. If any Warrant Certificate is mutilated, lost, stolen or
destroyed, the Company may, on such terms as to indemnity or otherwise as they it in its
discretion impose (which will, in the case of a mutilated Warrant Certificate, include the surrender
thereof), and upon receipt of evidence satisfactory to the Company of such mutilation, loss, theft
or destruction, issue a substitute Warrant Certificate, respectively, of like denomination or tenor
as the Warrant Certificate so mutilated, lost, stolen or destroyed.
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Applicants for substitute Warrant Certificates will comply with such other reasonable regulations
and pay any reasonable charges as the Company may prescribe.

11.  Subsequent Issue of Certificates. Subsequent to their original issuance, no Warrant
Certificates will be reissued except (a) such Certificates issued upon transfer thereof in
accordance with paragraph 7 hereof, (b) such Certificates issued upon any combination, split-up
or exchange of Warrant Certificates pursuant to paragraph 14 hereof, (c) such Certificates issued
in replacement of mutilated, destroyed, lost or stolen Warrant Certificates pursuant to paragraph
10 hereof, (d) Warrant Certificates issued upon the partial exercise of Warrant Certificates
pursuant to paragraph 5 hereof, and (e) Warrant Certificates issued to reflect any adjustment or
change in the Exercise Price or the number or kind of shares purchasable thereunder pursuant to
paragraph 14 hereof.

12.  Reservation of Shares. For the purpose of enabling the Company to satisfy all obligations to
issue Warrant Shares upon exercise of Warrants, the Company will at all times reserve and keep
available free from preemptive rights, out of the aggregate of its authorized but unissued shares,
the full number of Shares which may be issued upon the exercise of the Warrants. The Company
covenants all shares which will be so issuable upon exercise of the Warrants, will upon issue be
fully paid and nonassessable by the Company and free from all taxes, liens, charges and security
interests with respect to the issue thereof.

13.  Registration. The Warrant Shares issuable upon exercise of the Warrants are subject to the
registration rights set forth in the Subscription Agreement.

14.  Adjustments of Number and Kind of Shares Purchasable and Exercise Price. The number
and kind of securities or other property purchasable upon exercise of a Warrant will be subject to
adjustment from time to time upon the occurrence, after the date hereof, of any of the following
events.

      14.1  Distributions; Dividends; Subdivisions; Combinations. If the Company (a) pays a



dividend in,
               or makes a distribution of, shares of capital stock on its outstanding Common Stock; (b) 
               subdivide its outstanding shares of Common Stock into a greater number of shares; or
(c) 
               combines its outstanding shares of Common Stock into a smaller number of shares,
then 
               the total number of shares of Common Stock purchasable upon the exercise of each 
               Warrant outstanding immediately prior to such event will be adjusted so that the
Registered 
               Holder of any Warrant Certificate will be entitled, upon proper exercise of the Warrants,
to 
               receive at the same aggregate Exercise Price the number of shares of capital stock (of
one or 
               more classes) which the Registered Holder would have owned or have been entitled to 
               receive immediately following the happening of any of the events described above had
such 
               Warrant been exercised in full immediately prior to the record date with respect to such
event. 
               Any adjustment made pursuant to this paragraph 14.1 will, in the case of a stock
dividend or
               distribution, become effective as of the applicable record date and, in the case of a
subdivision 
               or combination, be made as of the effective date of the event. If, as a result of an
adjustment 
               made pursuant to this paragraph, the Registered Holder of any Warrant Certificate
becomes 
               entitled, upon proper exercise of the Warrants, to receive shares of two or more classes
of 
               capital stock of the Company, the Board of Directors of the Company (whose
determination 
               will be conclusive and will be evidenced by a Board resolution) will determine the
allocation 
               of the adjusted Exercise Price between or among shares of such classes of capital
stock.

      14.2  Consolidation; Merger. If the Company consolidates with, or merges into, another
corporation 
              (other than a consolidation or merger which does not result in any reclassification or
change of 
              the outstanding Common Stock), or in case of any sale or conveyance to another
corporation 
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              of the property of the Company as an entirety or substantially as an entirety, the
corporation 
              formed by such consolidation or merger or the corporation which will have acquired such 



              assets, as the case may be, will execute and deliver to the Registered Holder a
supplemental 
              warrant agreement providing that the Registered Holder will, with respect to each
Warrant 
              then outstanding and held by the Registered Holder, have the right thereafter (until the
expiration
              of such Warrant) to receive, upon exercise of such Warrant, solely the kind and amount
of 
              shares of stock and other securities and property (or cash) receivable upon such
consolidation,
              merger, sale or transfer by a holder of the number of shares of Common Stock of the
Company 
              for which such Warrant might have been exercised immediately prior to such
consolidation, 
              merger, sale or transfer. Such supplemental warrant agreement will provide for
adjustments 
              which will be as nearly equivalent as may be practicable to the adjustments provided in
this 
              paragraph. The provision of this paragraph will similarly apply to successive
consolidations, 
              mergers, sales or transfers.

     14.3  Reorganization; Reclassification. If any capital reorganization or a reclassification of the
Common
              Stock (except as provided in paragraphs 14.1 and 14.2 above), will be effected, then, as
a 
              condition of such reorganization or reclassification, lawful and adequate provision will be
made
              whereby the Registered Holder, upon exercise of Warrants, will thereafter have the right
to 
              purchase and receive, upon the basis and upon the terms and conditions specified
herein and 
              in the Warrants and, in substitution for the Common Stock to which the Registered
Holder 
              would have become entitled upon exercise immediately prior to such reorganization or 
              reclassification, the shares (of any class or classes) or other securities or property of the 
              Company (or cash) that the Registered Holder would have been entitled to receive at the
same
              aggregate Exercise Price upon such reorganization or reclassification if the Warrants had
been
              exercised immediately prior to the record date with respect to such event; and in any
such case,
              appropriate provision (as determined by the Board of Directors of the Company, whose
              determination will be conclusive and will be evidenced by a certified Board resolution
filed with 
              the Warrant Agent) will be made for the application of this paragraph with respect to the
rights 
              and interests thereafter of the Registered Holders (including but not limited to the
allocation of 
              the Exercise Price between or among shares of classes of capital stock), to the end that
this 



              paragraph (including the adjustments of the number of shares of Common Stock or other 
              securities purchasable and the Exercise Price of the Warrants) will thereafter be
reflected, as 
              nearly as reasonably practicable, in all subsequent exercises of the Warrants for any
shares 
              or securities or other property (or cash) thereafter deliverable upon the exercise of the 
              Warrants.

      14.4  Certification of Adjustment. Whenever the number of shares of Common Stock or other 
               securities purchasable upon exercise of a Warrant is adjusted as provided in this
paragraph, 
               the Company will provide the Registered Holder a certificate signed by the Chairman of
the 
               Board or the President or a Vice President of the Company setting forth the number and 
               kind of securities or other property purchasable upon exercise of a Warrant, as so
adjusted, 
               stating that such adjustments in the number or kind of shares or other securities or
property 
               conform to the requirements of this paragraph, and setting forth a brief statement of the
facts
               accounting for such adjustments.

     14.5  Change of Certificate. Irrespective of any adjustments in the number or kind of shares
issuable 
              upon exercise of Warrants, Warrant Certificates theretofore or thereafter issued may
continue 
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              to express the same price and number and kind of shares as are stated in the similar
Warrant
              Certificates initially issuable pursuant to this Agreement.

      14.6  Certification. The Company may retain a firm of independent public accountants of
recognized
               standing, which may be the firm regularly retained by the Company, selected by the
Board of
               Directors of the Company or the Executive Committee of the Board, to make any
computation
               required under this paragraph, and a certificate signed by such firm will, in the absence
of fraud
               or gross negligence, be conclusive evidence of the correctness of any computation
made under 
               this paragraph.

     14.7   Common Stock. For the purpose of this paragraph, the term "Common Stock" will mean



(a) 
               the Common Stock or (b) any other class of stock resulting from successive changes or
               reclassifications of such Common Stock consisting solely of changes in par value, or
from par 
               value to no par value, or from no par value to par value. If, at any time as a result of an 
               adjustment made pursuant to this paragraph, the Registered Holder of any Warrant
thereafter
               surrendered for exercise will become entitled to receive any shares of capital stock of
the 
               Company other than shares of Common Stock, thereafter the number of such other
shares so
               receivable upon exercise of any Warrant will be subject to adjustment from time to time
in a 
               manner and on terms as nearly equivalent as practicable to the provisions with respect
to the
               Common Stock contained in this paragraph, and all other provisions of this Agreement,
with 
               respect to the Common Stock, will apply on like terms to any such other shares.

     14.8  Reduction of Exercise Price. The Company may, from time to time and to the extent 
              permitted by law, reduce the exercise price of the Warrants by any amount for a period of
not 
              less than 20 days. If the Company so reduces the exercise price of the Warrants, it will
give 
              not less than 15 days notice of such decrease, which notice may be in the form of a
press 
              release, andwill take such other steps as may be required under applicable law in
connection 
              with any offers or sales of securities at the reduced price.

     14.9  No Adjustment of Exercise Price in Certain Cases. No adjustment of the exercise price
will 
              be made if the amount of the adjustment is less than two cents per Warrant Share,
provided,
              however, that in such case any adjustment that would otherwise be required then to be
made 
              will be carried forward and will be made at the time of, and together with, the next
subsequent
              adjustment which, together with any adjustment so carried forward, will amount to at
least 
              two cents per Warrant Share.

15.  Reduction of Exercise Price Below Par Value. Before taking any action that would cause an
adjustment pursuant to paragraph 14 of this Agreement reducing the portion of the exercise price
required to purchase one share of capital stock below the then par value (if any) of a share of
such capital stock, the Company will use its best efforts to take any corporate action which, in the
opinion of its counsel, may be necessary in order that the Company may validly and legally issue
fully paid and non-assessable shares of such capital stock.

16.  No Fractional Warrants or Warrant Shares. The Company will not be required to issue
fractions of Warrants upon the reissue of Warrants or any adjustments as described in paragraph



15, or otherwise; but the Company in lieu of issuing any such fractional interest, will adjust the
fractional interest by payment to the Registered Holder an amount, in cash, equal to the current
market value of any such fraction or interest. If the total Warrants surrendered by exercise would
result in the issuance of a fractional share of Common Stock, the
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Company will not be required to issue a fractional share, but rather the resulting fractional interest
will be adjusted by payment in an amount, in cash, equal to the current market value of such
fractional interest.

17.  Agreement of Registered Holder. Every Registered Holder by accepting the same consents
and agrees with the Company, and with every other holder of a Warrant Certificate, respectively,
that (a) the Warrant Certificates are transferable on the registry books of the Company only upon
the terms and conditions set forth in this Agreement; and (b) the Company may deem and treat
the person in whose name the Warrant Certificate is registered as the absolute owner of the
Warrant (notwithstanding any notation of ownership or other writing thereon made by anyone
other than the Company) for all purposes whatsoever, and the Company will not be affected by
any notice to the contrary.

18.  Notices. Any notice or demand authorized by this Agreement to be given or made by the
Registered Holder to or on the Company will be sufficiently given or made if sent by mail, first
class, certified or registered, postage prepaid, addressed as follows:

                          Perma-Fix Environmental Services, Inc.
                         1940 Northwest 67th Place
                         Gainesville, Florida 32653
                         Attention: Dr. Louis F. Centofanti

With a copy to:
                         Irwin H. Steinhorn, Esq.
                         Conner & Winters, A Professional Corporation
                         One Leadership Square
                         211 N. Robinson, Suite 1700
                         Oklahoma City, Oklahoma 73102

Any distribution, notice or demand required or authorized by this Agreement to be given or made
by the Company to or on the Registered Holder will be sufficiently given or made if sent by mail,
first class, certified or registered, postage prepaid, addressed to the Registered Holder at the last
known addresses as it appears on the registration books for the Warrant Certificates maintained
by the Company.

19.  Supplements and Amendments. The Company may from time to time supplement or amend
this Agreement without the approval of the Registered Holder in order to cure any ambiguity or to
correct or supplement any provision contained herein which may be defective or inconsistent
with any other provision herein, or to make any other provisions in regard to matters or questions
arising hereunder which the Company may deem necessary or desirable, provided that such
supplements or amendments do not substantially alter the rights and obligations of the



Registered Holders.

20.  Successors. All the covenants and provisions of this Agreement by or for the benefit of the
Company or the Registered Holder will bind and inure to the benefit of their respective
successors and assigns hereunder.

21.  Termination. This Agreement will terminate at the close of business on the Expiration Date or
such earlier date upon which all Warrants have been exercised; provided, however, that if
exercise of the Warrants is suspended pursuant to the terms of this Warrant and such suspension
continues past the Expiration Date, this Agreement will terminate at the close of business on the
business day immediately following the expiration of such suspension.

22.  Governing Law. This Agreement and each Warrant Certificate issued hereunder will be
deemed to be a contract made under the laws of the State of Delaware and for all purposes will
be construed in accordance
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with the laws of said State without giving effect to its conflicts of law provisions. The Registered
Holder hereby irrevocably consents to the venue and jurisdiction of the federal courts located in
Wilmington, Delaware.

23.  Benefits of this Agreement. Nothing in this Agreement will be construed to give any person or
corporation other than the Company and the Registered Holder any legal or equitable right,
remedy or claim under this Agreement; but this Agreement will be for the sole and exclusive
benefit of the Company and the Registered Holder.

24.  Counterparts. This Agreement may be executed in any number of counterparts, each of such
counterparts will for all purposes be deemed to be an original and all such counterparts will
together constitute but one and the same instrument.

25.  Integration. As of the date hereof, this Agreement contains the entire and only agreement,
understanding, representation, condition, warranty or covenant between the parties hereto with
respect to the matters herein, supersedes any and all other agreements between the parties
hereto relating to such matters, and may be modified or amended only by a written agreement
signed by both parties hereto.

26.  Descriptive Headings. The descriptive headings of the paragraphs of this Agreement are
inserted for convenience only and will not control or affect the meaning or construction of any of
the provisions hereof.

      IN WITNESS WHEREOF, the parties have executed and delivered this Agreement on the
day and year first above written.

                                                                                       PERMA-FIX ENVIRONMENTAL
                                                                                       SERVICES, INC., a Delaware corporation



                                                                                     
  By:___________________________________
                                                                                             Dr. Louis F. Centofanti
                                                                                             President and Chief Executive Officer

                                                                                       (the "Company")

                                                                                     
  _____________________________________

                                                                                     
  Name:________________________________

                                                                                       (the "Registered Holder")

 

 

 

B8

 



IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED
BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE
ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES
ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT
BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT
TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS SHOULD BE AWARE
THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT
FOR AN INDEFINITE PERIOD OF TIME.

NAME OF SUBSCRIBER:______________________________________.

To:    Perma-Fix Environmental Services, Inc.
         1940 Northwest 67th Place
         Gainesville, Florida 32653

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

SUBSCRIPTION AGREEMENT

1.  Offering. Perma-Fix Environmental Services, Inc., a Delaware corporation (the "Company")
desires to offer a minimum of 1,500,000 and a maximum of 5,000,000 units (the "Units"), in a
private placement (the "Offering") on the terms and conditions set forth in this Subscription
Agreement (the "Agreement"). Each Unit consists of one share of Common Stock of the
Company, par value $.001 per share (the "Common Stock"), and one warrant to purchase
Common Stock (a "Warrant"). Each Warrant entitles the Holder thereof to purchase one share of
Common Stock of the Company for $1.75. The Warrants are in the form included in the Warrant
Agreement (the "Warrant Agreement") attached as Exhibit B to the Company's Confidential
Private Placement Memorandum, dated April 2001 (such memorandum, together with all
amendments and supplements thereof and annexes and exhibits thereto, the "Memorandum").

     1.1  Placement Agent. One or more entities (the "Placement Agent") is or have been retained
by the
            Company as a non-exclusive placement agent for the offer and sale of the Units pursuant
to the 
            terms of this Memorandum Offering on a "best efforts" basis.

     1.2  Termination of Offering. This Offering will expire on the earlier to occur of (a) May 31, 2001
(the
            "Termination Date"), or (b) the sale of all Units offered hereby. If subscriptions for the
minimum 
            offering of 1,500,000 Units are not received by the Termination Date and the Preferred
Stock
            Restructuring (as defined in paragraph 1.3.2 below) has not been completed by the
Termination 
            Date, the Offering will terminate and all funds will be returned by the Escrow Agent,
without 
            any deduction or interest, as soon as practicable thereafter. Notwithstanding the



foregoing, 
            the Company reserves the right to terminate this Offering and cancel this Agreement at
any 
            time even if all conditions to Closing have been satisfied.

     1.3  Conditions to Closing. Unless the following conditions have been satisfied prior to the 
            Termination Date, the Offering will terminate, and the Company's proposed sale of the
Units 
            to the undersigned pursuant to the terms of this Agreement will not be completed:

           1.3.1  The Company must have received and approved subscriptions for the purchase of
at 
                     least 1,500,000 Units (the "Minimum Offering"). The number of Units represented by 
                     any promissory notes delivered in partial consideration of the subscription price of
the 
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                     Units pursuant to paragraph 3.1 of this Agreement will not be included in
determining 
                     whether the Minimum Offering has been reached until such promissory notes have 
                     been paid in full;

           1.3.2  The Preferred Stock Restructuring (as defined in this paragraph) must have been 
                     completed. As of April 2, 2001, RBB Bank Aktiengesellschaft ("RBB Bank") owned 
                     all shares of the Company's outstanding classes of Preferred Stock. The Company 
                     and RBB Bank have an oral agreement in principal whereby RBB Bank will, among 
                     other things, convert a portion of RBB Bank's outstanding Preferred Stock into 
                     Common Stock and/or exchange all of RBB Bank's remaining Preferred Stock for a 
                     new class of Preferred Stock. Such conversion and/or exchange is referred to as the 
                     "Preferred Stock Restructuring." There are no assurances that the Company will be 
                     able to complete the Preferred Stock Restructuring; and

          1.3.3  The Company has received from the NASDAQ approval of the NASDAQ of the listing
                    of the Common Stock included in the units and the Common Stock issuable upon
exercise
                    of the Warrants included in the units ("NASDAQ Listing Approval").

2.  Subscription.

     2.1  Agreement to Purchase. The undersigned, intending to be legally bound, hereby
irrevocably 
            subscribes for and agrees to purchase the number of Units indicated on page 11 of this 
           Agreement, on the terms and conditions described in this Agreement and in the
Memorandum. 
           The undersigned has previously received and reviewed the Memorandum.

     2.2  Acceptance/Rejection of Subscription. The Company's acceptance of the undersigned's 



            subscription will be evidenced by the Company's execution of this Agreement. The
Company 
            reserves the right to reject this subscription for the Units in whole or part, at its sole
discretion, 
            at any time prior to the Closing (as defined in paragraph 3.2 hereof), notwithstanding prior 
            receipt by the undersigned of notice of acceptance of the undersigned's subscription.

     2.3  Revocation. The undersigned may revoke this subscription by a written notice of
revocation 
            sent by certified or registered mail, return receipt requested, which must be received by
the 
            Company at its corporate headquarters at least two business days prior to the Closing.

     2.4  Termination of Agreement. If the Company rejects this subscription, or if the sale of the 
            Units subscribed for by the undersigned is not consummated by the Company for any
reason 
            (in which event this Agreement will be deemed to be rejected), this Agreement and any 
            other agreement entered into between the undersigned and the Company relating to this 
            subscription will thereafter have no force or effect, and the Company will promptly return
or 
            cause to be returned to the undersigned the purchase price remitted to the Company by
the
            undersigned, without interest.

3.  Payment of Purchase Price; Escrow. The purchase price to be remitted to the Company in
exchange for the Units is $1.75 per Unit (the "Subscription Price"). Payment for the Units must be
made by bank or certified check or wire transfer to an escrow account established by the Escrow
Agent (as defined in paragraph 3.3 hereof) in accordance with the instructions of the Company,
together with an executed copy of this Agreement and any other required documents. The
Escrow Agent will hold all funds received from subscribers in a non-interest bearing account.

     3.1  Subscribers of $3 Million of Units. If the total Subscription Price for the number of Units
which the
            undersigned has agreed to purchase under this Agreement is at least $3 million, then
undersigned, 
            with the written approval of the Company, may pay two-thirds (2/3 rds) of the total
Subscription 
            Price in cash and one-third (1/3rd) of the total Subscription Price by delivery to the
Company 
            of a duly executed promissory note in the principal amount equal to one-third (1/3rd) of the 
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            total Subscription Price. The promissory note must be in the form attached as Exhibit C to
the
            Memorandum. The promissory note is non-interest bearing and provides that the principal 
            balance of the promissory note is due in full on or before 60 days following Closing. No
partial             payments of the promissory note will be accepted. The number of Units



represented by any 
            promissory note will not be included in determining whether the Minimum Offering has
been 
            reached until the promissory note is paid in full.

     3.2  Closing. The closing (the "Closing") of the subscription contemplated by this Agreement, 
            following the acceptance by the Company of this Agreement, will take place at the offices
of
            _________________________________________or such other place as determined 
            by the Company, on such date as is set by the Company.

     3.3  Escrow. SunTrust Bank, a Georgia Banking Corporation, and/or such other escrow
agents 
            selected by a Placement Agent to hold the proceeds received due to the placement of
units 
            by that particular Placement Agent and approved in writing the Company (individually the 
            "Escrow Agent" and collectively the "Escrow Agents") will hold all of the proceeds from
the 
            Offering until subscriptions for the Minimum Offering (at least 1,500,000 Units
representing 
            gross proceeds of approximately $2,531,250.00) have been received by the Escrow
Agents 
            and accepted by the Company and has received written notice from the Company that the 
            conditions to closing set forth in Sections 1.3.2 and 1.3.3 have been complied with. The 
            number of Units and the amount of gross offering proceeds represented by any
promissory 
            note delivered pursuant to paragraph 3.1 of this Agreement will not be included in
determining 
            whether the Minimum Offering has been reached until such promissory note is paid in full. 
            When the Company notifies the Escrow Agents that subscriptions for the minimum
number 
            of Units have been accepted and the other conditions to closing set forth in Section 1.3.2 
            and 1.3.3. hereof have been complied with, the Escrow Agents will release the
subscription 
            funds to the Company and, as soon as practicable thereafter, the Company will deliver 
            certificates for the Units to the purchasers. If the Company thereafter accepts additional 
            subscriptions, these procedures will be repeated on one or more occasions (each, a
"Closing").

     3.4  Delivery of Units. Within 10 business days after the Closing of the purchase and sale of
the 
            Units subscribed to by the undersigned, the Company will issue and deliver to the 
            undersigned the certificates for the Units to be issued and sold to the undersigned, duly 
            registered in the undersigned's name after payment in full by the undersigned of the
aggregate 
            purchase price of the Units. Notwithstanding the foregoing, if the undersigned, with the
written 
            approval of the Company, has delivered a promissory note in partial payment of the 
            Subscription Price pursuant to Section 3.1 hereof, the Company will issue and deliver to
the
            undersigned 2/3rds of the Units subscribed for within 10 business days after the Closing.



Upon
            payment in full of the promissory note, the Company will issue and deliver to the
undersigned, 
            within 10 business days therefrom, the remaining Units to be issued and sold to the
undersigned. 
            If the undersigned fails to pay the promissory note in full on or before its stated maturity
date, 
            the remaining Units will not be issued to the undersigned, the undersigned's subscription
as 
            to the remaining Units will be terminated, and the promissory note will be cancelled.

4.  Registration Rights.

     4.1  Registration. The Company hereby agrees to use reasonable efforts to file a Form S-3 
            Registration Statement or such other suitable registration statement acceptable to the
Company 
            (the "Registration Statement") with the Securities and Exchange Commission ("SEC")
within 
            150 days following the last Closing under the Offering to register the Common Stock
included 
            in the Units and the Common Stock issuable upon exercise of the Warrants included in
the 
            Units (together, the "Registrable Securities") under the Securities Act of 1933, as
amended 
            (the "Act"), and the Company will use reasonable efforts to cause such registration to
become 
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            effective within 90 days following the filing of the Registration Statement with the SEC and
to 
            remain effective for six months after the effective date of the Registration Statement;
provided 
            that the Company will not file any such Registration Statement within 60 days following
the 
            last Closing. The Company will in connection therewith use reasonable efforts to also
register 
            and qualify the Registrable Securities under the Blue Sky laws of such jurisdictions as the 
            Company reasonably determines are necessary. The obligation of the Company under
this 
            Section 4.1 will be limited to one registration statement. The Company will pay the
expenses 
            described in Section 4.3 for the Registration Statement filed pursuant to this Section 4.1, 
            except for underwriting discounts and commissions and legal fees of the holders of the 
            Units (the "Holders"), which shall be borne by such Holders.

     4.2  Registration Procedures. To effect the registration of Registrable Securities under the Act 
            pursuant to the provisions of Section 4.1, the Company will:



            4.2.1  Prepare and file with the SEC the Registration Statement with respect to the
Registrable
                      Securities within 150 days following the final Closing, and use reasonable efforts to 
                      cause such registration statement to become effective within 90 days following its 
                      filing (but not less than 60 days after the last Closing) and cause the same to remain 
                      effective for six months following its effective date;

           4.2.2  Prepare and file with the SEC such amendments to the Registration Statement and 
                     supplements to the prospectus contained therein and post-effective amendments
thereto 
                     as may be necessary to keep the Registration Statement effective for a period of six 
                     months;

          4.2.3  Furnish to the Holders participating in such registration such reasonable number of 
                    copies of the Registration Statement, preliminary prospectus, final prospectus and
such 
                    other documents as may reasonably requested by such Holders;

          4.2.4  Use reasonable efforts to register or qualify the securities covered by the
Registration 
                    Statement under such state securities or Blue Sky laws of such jurisdictions as the 
                    Company may reasonably determine as necessary within 30 days following the
original 
                    filing of the Registration Statement, except that the Company will not for any purpose 
                    be required to execute a general consent as to service of process or to qualify to do 
                    business as a foreign corporation in any jurisdiction wherein it is not so qualified to
do 
                    business; provided that the Company will execute a Form U-2 Consent to Service of 
                    Process where required by the Blue Sky laws of a particular state;

          4.2.5  Notify the Holders promptly when the Registration Statement has become effective 
                    or when supplements thereto are filed;

          4.2.6  Notify the Holders promptly of any material requests by the SEC related to the 
                    Registration Statement's effectiveness;

          4.2.7  Prepare and file with the SEC, promptly upon the request of any Holder, any
amendments
                    or supplements to such Registration Statement or prospectus which, in the opinion of 
                    counsel for such Holder (and concurred in by counsel for the Company), is required 
                    under the Act or the rules and regulations thereunder in connection with the
distribution 
                    of Common Stock by such Holder; and

          4.2.8  Advise such Holders, promptly after it will receive notice or obtain knowledge
thereof, 
                    of the issuance of any stop order by the SEC suspending the effectiveness of such 
                    Registration Statement or the initiation or threatening of any proceeding for that
purpose 
                    and promptly use its reasonable efforts to prevent the issuance of any stop order or to 



                    obtain its withdrawal if such stop order should be issued.
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     4.3  Expenses.

            4.3.1  With respect to the registration pursuant to Section 4.1 hereof, all fees, costs and
expenses
                       of and incidental to such registration and public offering (as specified in paragraph
4.3.2 
                       below) in connection therewith will be borne by the Company, provided, however,
that 
                       any Holders participating in such registration will bear their pro rata share of the 
                       underwriting discount and commissions, if any, and transfer taxes.

           4.3.2   The fees, costs and expenses of registration to be borne by the Company as
provided in
                      paragraph 4.3.1 are the following: all registration, filing, and NASD fees, printing
expenses, 
                      fees and disbursements of counsel and accountants for the Company, and all legal
fees 
                      and disbursements and other expenses of complying with state securities or Blue
Sky laws 
                      of any jurisdictions in which the securities to be offered are to be registered or
qualified 
                      (except as provided in 4.3.1 above). Fees and disbursements of counsel and
accountants 
                      for the selling Holders and any other expenses incurred by the selling Holders not 
                      expressly included above will be borne by the selling Holders.

     4.4  Indemnification.

            4.4.1  The Company will indemnify and hold harmless each Holder of Registrable
Securities 
                      which are included in the Registration Statement pursuant to the provisions of
paragraph 
                      4.1 hereof, its directors and officers, and any underwriter (as defined in the Act) for
such 
                      Holder and each person, if any, who controls such Holder or such underwriter within
the
                      meaning of the Act, from and against, and will reimburse such Holder and each
such 
                      underwriter and controlling person with respect to, any and all loss, damage, liability,
cost 
                      and expense to which such Holder or any such underwriter or controlling person
may 
                      become subject under the Act or otherwise, insofar as such losses, damages,
liabilities, 
                      costs or expenses are caused by any untrue statement or alleged untrue statement
of any 



                      material fact contained in such Registration Statement, any prospectus contained
therein 
                      or any amendment or supplement thereto, or arise out of or are based upon the 
                      omission or alleged omission to state therein a material fact required to be stated
therein 
                      or necessary to make the statements therein, in light of the circumstances in which
they 
                      were made, not misleading; provided, however, that the Company will not be liable
in 
                      any such case to the extent that any such loss, damage, liability, cost or expenses
arises 
                      out of or is based upon an untrue statement or alleged untrue statement or omission
or 
                      alleged omission so made in conformity with information furnished by such Holder, 
                      such underwriter or such controlling person in writing specifically for use in the 
                      preparation thereof.

            4.4.2  Each Holder of Registrable Securities included in a registration pursuant to the
provisions 
                      of paragraph 4.1 hereof will indemnify and hold harmless the Company, its directors
and
                      officers, any controlling person and any underwriter from and against, and will
reimburse the
                      Company, its directors and officers, any controlling person and any underwriter with 
                      respect to, any and all loss, damage, liability, cost or expense to which the Company
or 
                      any controlling person and/or any underwriter may become subject under the Act or 
                      otherwise, insofar as such losses, damages, liabilities, costs or expenses are
caused by 
                      any untrue statement or alleged untrue statement of any material fact contained in
such
                      Registration Statement, any prospectus contained therein or any amendment or
supplement
                      thereto, or arise out of or are based upon the omission or alleged omission to state 
                      therein a material fact required to be stated therein or necessary to make the
statements 
                      therein, in light of the circumstances in which they were made, not misleading, in
each 
                      case to the extent, but only to the extent, that such untrue statement or alleged
untrue 
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                      statement or omission or alleged omission was so made in reliance upon and in
strict 
                      conformity with written information furnished by or on behalf of such Holder
specifically 
                      for use in the preparation thereof.



            4.4.3  Promptly after receipt by an indemnified party of notice of the commencement of
any 
                      action involving the subject matter of the foregoing indemnity provisions, such
indemnified 
                      party will, if a claim thereof is to be made against the indemnifying party pursuant to
the
                      provisions of said paragraph 4.4.1 or 4.4.2, as the case may be, promptly notify the 
                      indemnifying party of the commencement thereof; but the omission to so notify the 
                      indemnifying party will not relieve it from any liability which it may have to any 
                      indemnified party otherwise than hereunder. In case such action is brought against 
                      any indemnified party and it notifies the indemnifying party of the commencement
thereof, 
                      the indemnifying party will have the right to participate in, and, to the extent that it
may 
                      wish, jointly with any other indemnifying party similarly notified, to assume the
defense 
                      thereof; or, if there is a conflict of interest which would prevent counsel for the 
                      indemnifying party from also representing the indemnified party, the indemnified
parties, 
                      as a whole, have the right to select one separate counsel to participate in the
defense 
                      of such action on behalf of such indemnified parties. After notice from the
indemnifying 
                      parties to such indemnified party of their election so to assume the defense thereof,
the
                      indemnifying parties will not be liable to such indemnified parties pursuant to the 
                      provisions of said paragraph 4.4.1 or 4.4.2 for any legal or other expense
subsequently 
                      incurred by such indemnified parties in connection with the defense thereof other
than 
                      reasonable costs of investigation, unless (a) the indemnified parties will have
employed 
                      counsel in accordance with the provisions of the preceding sentence, (b) the
indemnifying 
                      parties will not have employed counsel to represent the indemnified parties within a 
                      reasonable time after the notice of the commencement of the action or (c) the
indemnifying 
                      party has authorized, in writing, the employment of counsel for the indemnified party 
                      at the expense of the indemnifying parties.

     4.5  Form S-3. The Company represents and Warrants that the Company is, as of the date
hereof, 
            eligible to use Form S-3 to register its securities for sale in a secondary offering of the 
            Company's securities for the account of selling shareholders; provided any shareholder 
            offering the Company's securities under a Form S-3 registration statement must satisfy 
            applicable prospectus delivery requirements and other requirements of the Act.

5.  Investor Representations and Warranties. The undersigned hereby acknowledges, represents
and Warrants to, and agrees with, the Company and its affiliates as follows:



     5.1  Investment Intent. The undersigned is acquiring the Units for his own account as principal,
not 
            as a nominee or agent, for investment purposes only, and not with a view to, or for, resale, 
            distribution or fractionalization thereof in whole or in part and no other person has a direct
or 
            indirect beneficial interest in such Units. Further, the undersigned does not have any
contract,
            undertaking, agreement or arrangement with any person to sell, transfer or grant
participation 
            to such person or to any third person, with respect to any of the Units for which the
undersigned 
            is subscribing;

     5.2  Authority. The undersigned has full power and authority to enter into this Agreement, the 
            execution and delivery of this Agreement has been duly authorized, if applicable, and this 
            Agreement constitutes a valid and legally binding obligation of the undersigned;

     5.3  Investment Representations. The undersigned acknowledges his understanding that the
offering 
            and sale of the Units is intended to be exempt from registration under the Act by virtue of 
            Section 4(2) and the provisions of Regulation D promulgated thereunder ("Regulation
D"). 
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            In furtherance thereof, the undersigned represents and Warrants to and agrees with the
            Company and its affiliates as follows:

            (a)  The undersigned realizes that the basis for the exemption may not be present if, 
                   notwithstanding such representations, the undersigned has in mind merely acquiring 
                   the Units for a fixed or determinable period in the future, or for a market rise, or 
                   for sale if the market does not rise.  The undersigned does not have any such 
                   intention;

            (b)  The undersigned has the financial ability to bear the economic risk of his investment, 
                   has adequate means for providing for current needs and personal contingencies and 
                   has no need for liquidity with respect to an investment in the Company;

            (c)  ___________________________________ (insert name of Purchaser
Representative:
                  if none, so state) has acted as the undersigned's Purchaser Representative for
purposes 
                  of the private placement exemption under the Act. If the undersigned has appointed a
Purchaser
                  Representative (which term is used herein with the same meaning as given in Rule
501(h) of
                  Regulation D), the undersigned has been advised by such Purchaser Representative
as to the 
                  merits and risks of an investment in the Company in general and the suitability of an
investment



                  in the Units for the undersigned in particular; and

           (d) The undersigned (together with the Purchaser Representative(s), if any) has such
knowledge 
                 and experience in financial and business matters as to be capable of evaluating the
merits and 
                 risks of the prospective investment in the Units. If other than an individual, the
undersigned 
                 also represents it has not been organized as a trust for the purpose of acquiring the
Units.

     5.4  Investor Questionnaire. The information in the Investor Questionnaire completed and
executed 
            by the undersigned in the form of the Investor Questionnaire included as Exhibit E to the 
            Memorandum (the "Investor Questionnaire") is accurate and true in all respects and the 
            undersigned is an "accredited investor," as that term is defined in Rule 501 of Regulation
D.

     5.5  Due Diligence. The undersigned and the Purchaser Representative, if any:

            (a)  Have been furnished for a reasonable period of time prior to the date hereof with a
copy 
            of the Memorandum and any documents which may have been made available upon
request
            (collectively with this Agreement, the "Investment Materials") and the undersigned or the
Purchaser
            Representative(s) have carefully read and evaluated the Investment Materials and
understand the 
            risks involved in an investment in the Units, including the risks set forth under the section
titled 
            "Risk Factors" in the Memorandum and the considerations set forth in the Investment
Materials, 
            and have relied solely (except as indicated in subsections (b) and (c) below) on the
information
            contained in the Investment Materials (including all exhibits thereto);

            (b)  Have been provided an opportunity, for a reasonable period of time prior to the date
hereof, 
             to obtain additional information concerning the Offering of the Units, the Company and all
other
             information to the extent the Company possesses such information or can acquire it
without
             unreasonable effort or expense;

             (c)  Have been given the opportunity, for a reasonable period of time prior to the date
hereof, 
              to ask questions of and receive answers from, the Company or its representatives
concerning 
              the terms and conditions of the Offering of the Units and other matters pertaining to an 
              investment therein, and have been given the opportunity for a reasonable period of time
prior to 



              the date hereof to obtain such additional information necessary to verify the accuracy of
the
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              information contained in the Investment Materials or that which was otherwise provided
in 
              order to evaluate the merits and risks of a purchase of the Units;

            (d)  Have not been furnished with any oral representation or oral information in connection 
            with the Offering of the Units which is not contained in the Investment Materials; and

            (e)  Have determined that the Units are a suitable investment for the undersigned and that 
            at this time the undersigned could bear a complete loss of such investment.

     5.6  No Reliance; Purchaser Representative. The undersigned is not relying on the Company, 
            or its affiliates with respect to economic considerations involved in an investment in the
Units. 
            The undersigned has relied on the advice of, or has consulted with only those persons, if
any, 
            named as Purchaser Representative(s) herein and in the Investor Questionnaire. Each 
            Purchaser Representative is capable of evaluating the merits and risks of an investment in
the 
            Units on the terms and conditions set forth in the Investment Materials and each Purchaser
            Representative has disclosed to the undersigned in writing (a copy of which is annexed to 
            this Agreement) the specific details of any and all past, present or future relationships,
actual 
            or contemplated, between the Purchaser Representative (or related party) and the
Company
            or any affiliate or subsidiary thereof.

     5.7  Restrictions on Transfer. The undersigned represents, Warrants and agrees that he will
not 
            sell or otherwise transfer the Units without registration under the Act or an exemption 
            therefrom and fully understands and agrees to bear the economic risk of any purchase 
            because, among other reasons, the Units, the Common Stock and Warrants comprising
the 
            Units, and the Common Stock issuable upon exercise of the Warrants have not been 
            registered under the Act or under the securities laws of any state and, therefore, cannot be 
            resold, pledged, assigned or otherwise disposed of unless, inter alia, they are 
            subsequently registered under the Securities Act and under the applicable securities laws 
            of such states or an exemption from such registration is available. In particular, the 
            undersigned is aware that the Units are "restricted securities," as such term is defined in 
            Rule 144 promulgated under the Act ("Rule 144"), and they may not be sold pursuant to 
            Rule 144 unless all of the conditions of Rule 144 are met. The undersigned also 
            understands that, except as otherwise provided herein, the Company is under no
obligation
            to register the Units, the Common Stock and Warrants comprising the Units, and the 



            Common Stock issuable upon exercise of the Warrants on the undersigned's behalf or to 
            assist the undersigned in complying with any exemption from registration under the Act 
            or applicable state securities laws. The undersigned further understands that U. S. 
            securities laws, applicable state securities laws, and the provisions of this Agreement 
            further restrict sales or transfers of the Units and the underlying securities.

     5.8  Representations. No representations or warranties have been made to the undersigned 
            by the Company, or any officer, employee, agent, affiliate or subsidiary of the Company, 
            other than the representations of the Company contained herein and in the Investment 
            Materials, and in subscribing for Units the undersigned is not relying upon any repre-
            sentations other than those expressly contained herein or in the Investment Materials.

     5.9  Financial Information. Any information which the undersigned has heretofore furnished 
            to the Company with respect to his financial position and business experience is correct 
            and complete as of the date of this Agreement and if there should be any material 
            change in such information the undersigned shall immediately furnish such revised or 
            corrected information to the Company.

    5.10  Restrictive Legends. The undersigned understands and agrees that the certificates for
the 
             Common Stock and Warrants comprising the Units will bear, substantially, the following 
             legend until (a) such securities will have been registered under the Act and effectively
been 
             disposed of in accordance with an effective registration statement; or (b) in the opinion of 
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             counsel for the Company such securities may be sold without registration under the Act, 
             as well as any applicable "Blue Sky" or state securities laws:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT 
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED (THE "ACT"), AND ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AS SET FORTH IN THIS CERTIFICATE. THE 
SECURITIES REPRESENTED HEREBY MAY NOT BE OFFERED, SOLD, 
PLEDGED, HYPOTHECATED, ASSIGNED, TRANSFERRED OR OTHER-
WISE DISPOSED OF IN THE ABSENCE OF AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE ACT WHICH IS CURRENT 
WITH RESPECT TO THESE SECURITIES OR PURSUANT TO A SPECIFIC
EXEMPTION FROM REGISTRATION UNDER THE ACT BUT ONLY 
UPON A HOLDER HEREOF FIRST HAVING OBTAINED THE WRITTEN 
OPINION OF COUNSEL, REASONABLY ACCEPTABLE TO COUNSEL 
FOR THE COMPANY, TO THE EFFECT THAT THE PROPOSED DISPOSI-
TION MAY BE EFFECTUATED WITHOUT REGISTRATION UNDER 
THE ACT."

     5.11  Speculative Investment. The undersigned understands that an investment in the Units is
a speculative



               investment that involves a high degree of risk and the potential loss of the entire
investment.

     5.12  Overall Commitments. The undersigned's overall commitment to investments that are not
readily
              marketable is not disproportionate to the undersigned's net worth, and an investment in
the Units
              will not cause such overall commitment to become excessive.

     5.13  Survival. The representations, warranties and agreements of the Undersigned set forth in
this
              Agreement will survive the Closing.

6.  Indemnity. The undersigned agrees to indemnify and hold harmless the Company, its officers
and directors, employees and its affiliates and each other person, if any, who controls any
thereof, against any loss, liability, claim, damage and expense whatsoever (including, but not
limited to, any and all expenses whatsoever reasonably incurred in investigating, preparing or
defending against any litigation commenced or threatened or any claim whatsoever) arising out
of or based upon any false representation or warranty or breach or failure by the undersigned to
comply with any covenant or agreement made by the undersigned herein or in any other
document furnished by the undersigned to any of the foregoing in connection with this
transaction.

7.  Modification. Neither this Agreement nor any provisions hereof will be modified, discharged or
terminated except by an instrument in writing signed by the party against whom any waiver,
change, discharge or termination is sought.

8.  Notices. Any notice, demand or other communication which any party hereto may be required,
or may elect, to give to anyone interested hereunder will be sufficiently given if (a) deposited,
postage prepaid, in a United States mail letter box, registered or certified mail, return receipt
requested, addressed to such address as may be given herein, or (b) delivered personally at
such address.

9.  Counterparts. This Agreement may be executed through the use of separate signature pages
or in any number of counterparts (and by facsimile signature), and each of such counterparts will,
for all purposes, constitute one agreement binding on all parties, notwithstanding that all parties
are not signatories to the same counterpart.

10.  Binding Effect. Except as otherwise provided herein, this Agreement will be binding upon
and inure to the benefit of the parties and their heirs, executors, administrators, successors, legal
representatives and assigns. If the undersigned is more than one person, the obligation of the
undersigned will be joint and several and the
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agreements, representations, warranties and acknowledgments herein contained will be deemed
to be made by and be binding upon each such person and his heirs, executors, administrators
and successors.



11.  Entire Agreement. This Agreement and the documents referenced herein contain the entire
agreement of the parties and there are no representations, covenants or other agreements except
as stated or referred to herein and therein.

12.  Assignability.  This Agreement is not transferable or assignable by the undersigned.

13.  Applicable Law. This Agreement will be governed by and construed in accordance with the
laws of the State of Delaware, without giving effect to conflicts of law principles.

14.  Pronouns. The use herein of the masculine pronouns "he", "him" or "his" or similar terms will
be deemed to include the feminine and neuter genders as well and the use herein of the singular
pronoun will be deemed to include the plural as well.

15.  Blue Sky Legends.

FOR NEW YORK RESIDENTS:

THIS MEMORANDUM HAS NOT BEEN REVIEWED BY THE ATTORNEY GENERAL PRIOR
TO ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE STATE OF NEW YORK
HAS NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

FOR NEW JERSEY RESIDENTS:

THESE SECURITIES HAVE NOT BEN APPROVED OR DISAPPROVED BY THE BUREAU
OF SECURITIES OF THE STATE OF NEW JERSEY NOR HAS THE BUREAU PASSED ON
OR ENDORSED THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE
CONTRARY IS UNLAWFUL.

FOR FLORIDA RESIDENTS:

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE STATE OF FLORIDA BUT
WILL BE ISSUED IN RELIANCE ON AN EXEMPTION FROM REGISTRATION SET FORTH IN
SECTION 517.07(1) OF THE FLORIDA SECURITIES AND INVESTOR PROTECTION ACT
AND MAY NOT BE SOLD OR TRANSFERRED EXCEPT IN A TRANSACTION WHICH IS
EXEMPT UNDER SUCH ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION UNDER
SUCH ACT.
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ALL SUBSCRIBERS MUST COMPLETE THIS PAGE

IN WITNESS WHEREOF, the undersigned has executed this Agreement on the _____ day of
________, 2001.



________________________
Units Subscribed For

X $
______________

Per Unit

= $___________________
         Purchase Price

__________________________________________

Manner in which Title is to be held (Please Check One):

1. ¨ Individual 7. ¨ Trust/Estate/Pension or
Profit Sharing Plan
Date Opened:

2. ¨ Joint Tenants with Right of
Survivorship

8. ¨ As a Custodian for
Under the Uniform Gift to
Minors Act of the State of

3. ¨ Community Property 9. ¨ Married with Separate
Property

4. ¨ Tenants in Common 10. ¨ Keogh

5. ¨ Corporation/Partnership/

Limited Liability Company

11. ¨ Tenants by the Entirety

6. ¨ IRA

 

INDIVIDUAL SUBSCRIBERS MUST COMPLETE PAGE 12.

SUBSCRIBERS WHICH ARE ENTITIES MUST COMPLETE PAGE 13.
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EXECUTION BY INDIVIDUAL SUBSCRIBERS

Exact Name in Which Title is to be Held:

Name: 

____________________________________
(Please Print)

Name of Additional Purchaser:

____________________________________
(Please Print)



Residence:

____________________________________|
Number and Street

Address of Additional Purchaser:

____________________________________
Number and Street

____________________________________
City, State and Zip Code

_____________________________________
City, State and Zip Code

_____________________________________
Social Security Number

_____________________________________
Social Security Number

___________________________________
(Signature)

_____________________________________
(Signature)

      ACCEPTED this ______ day of ________________, 2001 on behalf of the Company.

 

PERMA-FIX ENVIRONMENTAL
SERVICES, INC., a Delaware
corporation

By:______________________________

     Dr. Louis F. Centofanti, President and
     Chief Executive Officer
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EXECUTION BY SUBSCRIBER WHICH IS AN ENTITY

(Corporation, Partnership, Limited Liability Company, Trust, Etc.)

 

Name of Entity (Please Print):
____________________________________________________________

State of Incorporation or



Organization:_____________________________________________________

State of Principal
Offices:________________________________________________________________

Federal Taxpayer Identification
Number:____________________________________________________

                                          
                  By__________________________________________________

                                                                  Print
Name:________________________________________

                                          
                       Title:_____________________________________________

[seal]

Attest:

      (If Entity is a Corporation)

                                         
                  Address:_____________________________________________

                                          
                               _____________________________________________

                                         
                                _____________________________________________

                                                           Taxpayer Identification
Number:____________________________

 

     ACCEPTED this ______ day of ________________, 2001 on behalf of the Company.

PERMA-FIX ENVIRONMENTAL
SERVICES, INC., a Delaware
corporation

By:_______________________________
     Dr. Louis F. Centofanti, President
and

     Chief Executive Officer
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Amendment No. 1 to Confidential Private Placement Memorandum

     This Amendment No. 1, dated June 15, 2001, to Perma-Fix Environmental Services, Inc.'s
("Perma-Fix" or the "Company") Confidential Private Placement Memorandum, dated April 6,
2001 (the "Memorandum"), amends the Memorandum and Subscription Agreement referenced
therein and attached to the Memorandum as Exhibit "B" ("Subscription Agreement"). All
capitalized terms not defined herein shall have the same meaning as defined in the
Memorandum. This Amendment amends the Memorandum and Subscription Agreement as
follows:

The maximum number of Units to be offered under the Offering is decreased from
5,000,000 to 4,400,000 Units. The composition of the Units remains unchanged, with each
Unit consisting of one share of Common Stock and one Warrant to purchase one share of
Common Stock. The purchase price of one Unit remains $1.75, and the exercise price of
each Warrant remains $1.75.
 
The Maximum Offering amount is reduced from $8,750,000 to $7,700,000. The Minimum
Offering amount of $2,625,000 and the Use of Proceeds of the Offering remains
unchanged. As a result of the change to the Maximum Offering amount, the sections of the
Memorandum styled "Capitalization" on pages 14 and 15 of the Memorandum is amended
as set forth on Exhibit "A" attached hereto and the Beneficial Ownership table on page 24
of the Memorandum is amended as set forth on Exhibit "B" attached hereto.
The Warrants and the Warrant Agreement attached as Exhibit "C" to the Memorandum and
referenced in the Subscription Agreement and the warrants issued to each Placement
Agent as a portion of the Placement Agent fees as described in the Memorandum
("Placement Agent Warrants") shall not be exercisable until the Company has obtained
approval of its shareholders entitled to vote pursuant to the Act and Rule 4350 of the
Nasdaq rules to issue the shares of Common Stock issuable upon exercise of the Warrants
and the Placement Agent Warrants. The exercise price under each Warrant and the
Placement Agent Warrants shall remain $1.75 per share. The Company will solicit for such
shareholder approval as soon as possible following the final Closing of the Offering. A copy
of the revised Warrant Agreement is attached hereto as Exhibit "C", and the Warrant
Agreement attached hereto as Exhibit "C" replaces, in all respects, the original Warrant
Agreement attached to the Memorandum as Exhibit "C". Originally, the Warrant and the
Warrant Agreement provided that the Warrant may be exercised at any time commencing
on the Issue Date. The revised Warrant Agreement attached hereto as Exhibit "C" provides
that the Warrant is not exercisable until the Company has received shareholder approval to
issue the shares of Common Stock issuable upon exercise of the Warrants. The Warrants
shall remain exercisable at any time after such shareholder approval is obtained until the
fifth anniversary of the Issue Date.
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The Company will file within 60 days following the final Closing a Registration Statement
on Form S-3, or such other suitable registration statement acceptable to the Company with



the SEC to register under the Act the Common Stock included in the Units sold and the
Common Stock issuable upon exercise of the Warrants (the "Registration Statement"). This
changes the requirement in the Memorandum and the Subscription Agreement for the
Company to use its reasonable efforts to file the Registration Statement within 150 days
following the final Closing. In addition, if the Company does not file such Registration
Statement within 60 days from the final Closing, the Company agrees to pay, in the form of
liquidated damages, to each Subscriber that has purchased Units under the Offering a
monthly amount equal to 1% of the amount such Subscriber paid the Company for the Units
the Subscriber purchased from the Company pursuant to the Offering for each full month
after such 60 day period that such Registration Statement has not been filed with the SEC .
 
In addition to the "Risk Factors" set forth on pages 6 through 13 of the Memorandum, the
following two additional "Risk Factors" are added at the end thereof:

                     "Inability to obtain Shareholder Approval. If the Company is unable to 
                      obtain shareholder approval to issue the shares of Common Stock 
                      issuable upon exercise of the Warrants, the Subscriber shall not be able 
                      to exercise the Warrants and will not receive any Common Stock under 
                      the Warrants.

                     Payment of Liquidated Damages. If the Company is unable to file the 
                     Registration Statement with the SEC within 60 days following the final 
                     Closing and such inability continues for an extended period of time thereafter, 
                     the Company's obligation to pay such liquidated damages may have a 
                     material adverse effect on the liquidity and financial condition of the Company."

All other terms and conditions contained in the Memorandum and Subscription Agreement 
remain unchanged.

 



SEE RESTRICTIVE LEGEND ON REVERSE SIDE

INCORPORATED UNDER THE LAWS OF
DELAWARE

No. ****                                                                                                                      Shares *****

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

SERIES 17 CLASS Q CONVERTIBLE PREFERRED STOCK

Par Value $.001 Per Share

THIS CERTIFIES THAT - - S P E C I M E N - - is the owner of ****************
*********************** (*****) shares of Series 17 Class Q Convertible Preferred Stock
****************** of

Perma-Fix Environmental Services, Inc.

transferable only on the books of the corporation by the holder hereof in person or by attorney
upon surrender of this Certificate properly endorsed.

In Witness Whereof, the said Corporation has caused this Certificate to be signed by its duly
authorized officers and to be sealed with the Seal of the Corporation this ____ day of
____________________, 2001.

____________________________________
                ____________________________________
                                                       Secretary                                                                              President

SHARES $.001 EACH

 

 

NEITHER THIS PREFERRED STOCK NOR ANY SHARES OF COMMON STOCK ISSUABLE
UPON THE CONVERSION OF THIS PREFERRED STOCK HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT") OR
QUALIFIED UNDER APPLICABLE STATE SECURITIES LAWS. THIS PREFERRED STOCK
AND THE COMMON STOCK ISSUABLE UPON CONVERSION OF THIS PREFERRED
STOCK MAY NOT BE OFFERED, SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AND
QUALIFICATION IN EFFECT WITH RESPECT THERETO UNDER THE SECURITIES ACT
AND UNDER ANY APPLICABLE STATE SECURITIES LAW OR WITHOUT THE PRIOR



WRITTEN CONSENT OF PERMA-FIX ENVIRONMENTAL SERVICES, INC. AND AN OPINION
OF PERMA-FIX ENVIRONMENTAL SERVICES, INC.'S COUNSEL, OR AN OPINION FROM
COUNSEL FOR THE HOLDER HEREOF, WHICH OPINION IS SATISFACTORY TO THE
COMPANY, THAT SUCH REGISTRATION AND QUALIFICATION IS NOT REQUIRED
UNDER APPLICABLE FEDERAL AND STATE SECURITIES LAWS OR AN EXEMPTION
THEREFROM.

THE SHARES OF COMMON STOCK ISSUABLE UPON CONVERSION ARE ALSO SUBJECT
TO THE REGISTRATION RIGHTS SET FORTH IN THAT CERTAIN EXCHANGE
AGREEMENT BY AND BETWEEN THE HOLDER HEREOF AND THE COMPANY, DATED
AS OF APRIL 6, 2001, A COPY OF WHICH IS ON FILE AT THE COMPANY'S PRINCIPAL
EXECUTIVE OFFICE.

THE COMPANY WILL FURNISH WITHOUT CHARGE TO EACH HOLDER WHO SO
REQUESTS, A COPY OF THE CERTIFICATE OF DESIGNATIONS OF THE SERIES 17
CLASS Q CONVERTIBLE PREFERRED STOCK, WHICH SETS FORTH THE POWERS,
DESIGNATIONS, PREFERENCES, AND RELATIVE, PARTICIPATING, OPTIONAL OR
OTHER SPECIAL RIGHTS OF SUCH STOCK AND THE QUALIFICATIONS, LIMITATIONS OR
RESTRICTIONS OF SUCH PREFERENCES AND/OR RIGHTS.

*******************

CERTIFICATE

FOR

*****

SHARES

of the

CAPITAL STOCK

of

Perma-Fix Environmental Services, Inc.

Series 17 Class Q Convertible Preferred Stock

Par Value $.001 Per Share

ISSUED TO

**** S P E C I M E N ****



DATED

___________________, 2001

***********************

For Value Received, ____________________ hereby sell, assign and transfer unto
_____________________________ Shares of the Capital Stock represented by the within Certificate, and
do hereby irrevocably constitute and appoint _____________________________ to transfer said Stock on
the books of the within named Corporation with full power of substitution in the premises.

Dated ___________________________, XX_________.

In presence of _________________________________________



     THIS CONVERSION AND EXCHANGE AGREEMENT (the "Agreement") is entered on the 25th

day of May, 2001, but effective as of April 6, 2001, by and between PERMA-FIX ENVIRONMENTAL
SERVICES, INC., a Delaware corporation, having offices at 1940 Northwest 67th Place, Gainesville,
Florida 32653 (the "Company"), and RBB BANK AKTIENGESELLSCHAFT, organized under the laws
of Austria, and having its principal offices at Burgring 16, 8101 Graz, Austria (the "Subscriber").

W I T N E S S E T H:

     WHEREAS, the Subscriber, as agent on behalf of certain of its investors, is the owner of record of all of
the Company's issued and outstanding shares of preferred stock, which consisted, prior to the Conversion (as
defined below), of (i) 1,769 shares of Series 14 Class N Convertible Preferred Stock ("Series 14 Preferred"),
(ii) 616 shares of Series 15 Class 0 Convertible Preferred Stock ("Series 15 Preferred"), and (iii) 1,797
shares of Series 16 Class P Convertible Preferred Stock ("Series 16 Preferred");

     WHEREAS, the Subscriber has given notice to the Company to convert 1,314 shares of Series 14
Preferred and 416 shares of the Series 15 Preferred, pursuant to the terms of the Series 14 Preferred and
Series 15 Preferred (the "Conversion"), into an aggregate of 1,153,333 shares of the Company's common
stock, par value $.001 per share ("Common Stock");

     WHEREAS, as a result of such Conversion, there remains issued and outstanding 455 shares of Series
14 Preferred, 200 shares of Series 15 Preferred and 1,797 shares of the Series 16 Preferred, for a total of
2,452 shares of the Company's preferred stock remaining issued and outstanding immediately after the
Conversion, all of which are owned of record by RBB Bank;

     WHEREAS, the Company and the Subscriber both desire that all of the remaining issued and
outstanding preferred stock after the Conversion will be delivered and tendered to the Company by RBB
Bank in exchange (the "Exchange") for an aggregate of 2,500 shares of a new series of convertible preferred
stock, par value $.001 per share, to be designated by the Company's Board of Directors as "Series 17 Class
Q Convertible Preferred Stock" (the "Series 17 Preferred"), with the Series 17 Preferred containing such
terms, conditions, restrictions and provisions as set forth in the Series 17 Preferred Certificate of
Designations attached hereto as Exhibit "A" ("Series 17 Certificate of Designations")

     WHEREAS, all previous Subscription and Purchase Agreements ("Subscription Agreements") and
Exchange Agreements between the Company and RBB Bank relating to, or in connection with, the
Company's preferred stock are to be terminated and rendered null and void in all respects upon the execution
of this Agreement;

     WHEREAS, warrants granted by the Company to RBB Bank that are issued and outstanding as of the
date of this Agreement are not effected by this Agreement and shall remain issued and outstanding pursuant
to the terms, provisions and conditions of the respective warrants;
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     WHEREAS, the Series 17 Preferred and the shares of Common Stock issuable upon conversion of the
Series 17 Preferred are collectively defined hereinafter as the "Securities";

     WHEREAS, the Common Stock is listed for trading on the Boston Stock Exchange and the National
Association of Securities Dealers Automated Quotation SmallCap market ("NASDAQ"), and the Company
is subject to the reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as



amended (the "Exchange Act"), and has been subject to such filing requirements for the past ninety (90)
days;

     WHEREAS, the Subscriber is an "accredited investor," as such term is defined in Rule 501 of
Regulation D promulgated under the Securities Act of 1933, as amended (the "Securities Act") and the
Subscriber received all information as required under Rule 502 of Regulation D;

     WHEREAS, the Subscriber is not a "U. S. Person," as such term is defined in Regulation S promulgated
under the Securities Act;

     WHEREAS, in reliance upon the representations made by the Subscriber in this Agreement, the
transactions contemplated by this Agreement are such that the offer and exchange of securities by the
Company hereunder will be exempt from registration under applicable federal (U. S.) securities laws since
this is a private placement and intended to be a nonpublic offering pursuant to Sections 4(2) of the Securities
Act and/or Regulation D promulgated under the Securities Act; and,

     WHEREAS, the Securities will not be quoted or listed for trading on any securities exchange, organized
market or quotation system at the time of acquisition hereunder.

     NOW, THEREFORE, for and in consideration of the premises, and the mutual representations,
warranties, covenants and agreements set forth herein, and for other good and valuable consideration, receipt
of which is hereby acknowledged, the parties hereto agree as follows:

1.  Conversion, Exchange and Subscription for Purchase of Securities.

     1.1  Conversion. RBB Bank has recently converted 1,314 shares of the Series 14 Preferred and 416
            shares of the Series 15 Preferred into 1,153,333 shares of Common Stock, pursuant to the terms of
            the Series 14 Preferred and Series 15 Preferred. The 1,314 shares of Series 14 Preferred so
            converted and the 416 shares of the Series 15 Preferred so converted are no longer issued and
            outstanding and have become authorized and unissued shares of the Company's preferred stock that
            may be reissued as part of a new series of preferred stock hereafter created. As of the date of this
           Agreement there remains 455 shares of Series 14 Preferred, 200 shares of the Series 15 Preferred
           and 1,797 shares of Series 16 Preferred.
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     1.2  Exchange. In full and complete termination of the Series 14 Preferred , Series 15 Preferred 
            and Series 16 Preferred, and the Subscriber's rights and interest in and to the Series 14 
            Preferred, Series 15 Preferred and the Series 16 Preferred, and in full and complete release 
            of any and all obligations of the Company under the Series 14 Preferred , Series 15 Preferred
            and the Series 16 Preferred, the Subscriber shall deliver all of the issued and outstanding shares
            of the Series 14 Preferred, Series 15 Preferred and the Series 16 Preferred to the Company in
            exchange for 2,500 shares of Series 17 Preferred, with such Series 17 Preferred containing 
            such terms, conditions and provisions as set forth in the Series 17 Preferred Certificate of 
            Designations, pursuant to the terms and conditions set forth in this Agreement. Dividends on 
            the issued and outstanding Series 14 Preferred, Series 15 Preferred and Series 16 Preferred 
            shall cease to accrue as of the close of business on the day immediately preceding the date of 
            this Agreement, and dividends on the Series 17 Preferred shall begin to accrue on the Closing 
            Date (as defined below).

            1.2.1  Delivery. Upon receipt by the Company of the canceled Series 14 Preferred, Series 15



                      Preferred and the Series 16 Preferred, duly assigned to the Company, the Company 
                      shall deliver or cause to be delivered: (a) to Conner & Winters, A Professional Corporation
                      ("Conner & Winters"), a certificate or certificates representing the 2,500 shares of Series 17
                      Preferred issued in the name of the Subscriber, in such denominations as Subscriber 
                      requests in writing, to be held in escrow by Conner & Winters, for the Subscriber; and (b) 
                      to the Subscriber, written evidence from the Secretary of State of the State of Delaware 
                      that the Series 17 Preferred Certificate of Designations has been filed in the Office of the
                      Secretary of State of the State of Delaware on or before the Exchange.

            1.1.2  Cancellation of Series 14 Preferred, Series 15 Preferred and the Series 16 Preferred.
                      The Subscriber shall, and does hereby, assign and transfer unto the Company all of the 
                      Series 14 Preferred, Series 15 Preferred and the Series 16 Preferred for the Exchange, and
                      Conner & Winters is directed to deliver to the Company certificates evidencing the Series 14
                      Preferred, Series 15 Preferred and the Series 16 Preferred marked "Canceled."

            1.1.3  Restrictive Legends. Subscriber agrees that all certificates representing the Securities shall
                      bear the restrictive legend substantially in the form set forth in Section 7 below which shall
                      include, but not be limited to, a legend to the effect that (a)the Securities represented by such
                      certificate have not been registered under the Securities Act, and (b) unless there is an 
                      effective registration statement relating to the Securities, the Securities may not be offered, 
                      sold, transferred, mortgaged, pledged or hypothecated without an exemption from 
                      registration and an opinion of counsel to the Company with respect thereto, or an opinion 
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                      from counsel for the Subscriber, which opinion is satisfactory to the Company, to the 
                      effect that registration under the Securities Act is not required in connection with such 
                      sale or transfer and the reasons therefor.

     1.2  Discharge. As of the Closing (as defined below), the Series 14 Preferred, Series 15 Preferred
            and the Series 16 Preferred shall be fully terminated and null and void in all respects. From 
            and after the Closing, the Subscriber releases, acquits and forever discharges the Company, 
            and all of its respective subsidiaries, affiliates, agents, employees, officers, and directors, as 
            well as their respective heirs, successors, legal and personal representatives, and assigns of 
            any and all of them, from and against any and all claims, liabilities, losses, damages, cause 
            or causes of action of any kind or character whatsoever, whether liquidated, unliquidated 
            or disputed, asserted or assertable, known or unknown, in contract or in tort, at law or in 
            equity, which the Subscriber might now or hereafter have arising out of or in connection 
            with or relating to the Series 14 Preferred, Series 15 Preferred and the Series 16 Preferred.

     1.3  Exchange. On the basis of the representations, warranties, covenants and agreements, and 
            subject to the terms and conditions set forth herein, at the Closing, the Company agrees to 
            exchange and deliver to the Subscriber, and the Subscriber agrees to accept in such 
            exchange the delivery from the Company, of the Series 17 Preferred in exchange for the 
            transfer of the Series 14 Preferred, Series 15 Preferred and the Series 16 Preferred from 
            the Subscriber to the Company.

     1.4  Reporting Company. The Company is a reporting company under the Exchange Act and 
            has filed with the United States Securities and Exchange Commission (the "SEC") all reports



            required to be filed by the Company under Section 13 or 15(d) of the Exchange Act. The 
            Subscriber has had the opportunity to review, and has reviewed, all such reports and 
            information which the Subscriber deemed material to an investment decision regarding the 
            purchase of the Series 17 Preferred.

     1.5  Terms of the Series 17 Preferred. The Series 17 Preferred shall contain and be subject 
            to the terms, conditions, preferences and restrictions set forth in the Series 17 Preferred 
            Certificate of Designations attached hereto as Exhibit "A."

     1.6  No Effect on Warrants Issued and Outstanding as of the Date of this Agreement.  
            Nothing contained in this Agreement shall have any effect on any of the warrants granted 
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            by the Company to RBB Bank to purchase Common Stock that are issued and outstanding
            as of the date of this Agreement.

2.  Closing by the Company.

     2.1  Closing. The consummation of this Agreement (the "Closing") will occur on at the time and 
            on the date that the 2,500 shares of Series 17 Preferred are delivered by the Company to 
            Conner & Winters (the "Closing Date").

3.  Representations, Warranties and Covenants of Subscriber. The Subscriber hereby 
     represents, warrants and covenants to the Company as follows:

     3.1  Investment Intent. The Subscriber represents and warrants that the shares of Series 17 
            Preferred are being, and the underlying Common Stock issuable upon conversion of the 
            Series 17 Preferred (the Common Stock issuable upon conversion of the Series 17 
            Preferred herein referred to as the "Conversion Shares") will be, acquired by the Subscriber, 
            for and on behalf of itself and as agent for the account of certain of its investors, all of whom
            are accredited investors (as that term is defined under Rule 501 of Regulation D 
            promulgated under the Securities Act), and the Subscriber and such investors are acquiring 
            the Series 17 Preferred and the Conversion Shares, if and when the Series 17 Preferred is 
            converted, for investment purposes only and not with a view toward the distribution or resale 
            to others. The Subscriber acknowledges, understands and appreciates that the Securities have
            not been registered under the Securities Act by reason of a claimed exemption under the 
            provisions of the Securities Act which depends, in large part, upon the Subscriber's repre-
            sentations as to investment invention, investor status, and related and other matters set forth 
            herein. Subscriber understands that, in the view of the SEC, among other things, a purchase 
            now with an intent to distribute or resell would represent a purchase and acquisition with an 
            intent inconsistent with its representation to the Company, and the SEC might regard such a 
            transfer as a deferred sale for which the registration exemption is not available. The Subscriber 
            has advised the Company that it is prohibited by Austrian law from disclosing the identities 
            of its investors but has advised the Company that all of the investors are accredited investors.

     3.2  Certain Risk. The Subscriber, for and on behalf of itself and as agent for its investors, 
            recognizes that the acquisition of the Series 17 Preferred involves a high degree of risk in that 
            (a) the Company is in the process of a private placement to offer and sell up to 5,000,000 
            units for $1.75 per unit, with each unit consisting of one share of Common Stock and one 



            warrant to purchase one share of Common Stock at an exercise price of $1.75, and has 
            reviewed in detail the Confidential Private Placement Memorandum, dated April 6, 2001
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            ("Memorandum"), issued by the Company in connection with such private placement and the
            Subscriber has reviewed in detail the "Risk Factors" contained in the Memorandum; (b) the 
            Company has sustained losses for the year ended December 31, 2000, and the first quarter 
            of 2001, from operations, and will require the infusion of substantial funds; (c) that the 
            Company has a substantial accumulated deficit; (d) an investment in the Company is highly 
            speculative and only investors who can afford the loss of their entire investment should 
            consider investing in the Company and the Series 17 Preferred; (e) the Subscriber may not be
            able to liquidate its investment in the Series 17 Preferred; (f) transferability of the Series 17 
            Preferred is extremely limited; (g) in the event of a disposition, the Subscriber could sustain the 
            loss of his entire investment; (h) the Series 17 Preferred represent non-voting equity securities, 
            and the right to convert into and purchase shares of voting equity securities in a corporate entity 
            that has an accumulated deficit; (i) no return on investment, whether through distributions, 
            appreciation, transferability or otherwise, and no performance by, through or of the Company, 
            has been promised, assured, represented or warranted by the Company, or by any director, 
            officer, employee, agent or representative thereof; and, (j) while the Common Stock is 
            presently quoted and traded on the Boston Stock Exchange and the NASDAQ and while the
            Subscriber is a beneficiary of certain registration rights provided herein, the Series 17 Preferred
            subscribed for under this Agreement and the Conversion Shares (i) are not registered under 
            applicable federal (U. S.) or state securities laws, and thus may not be sold, conveyed, 
            assigned or transferred unless registered under such laws or unless an exemption from 
            registration is available under such laws, as more fully described herein, and (ii) the Series 17 
            Preferred subscribed for under this Agreement is not quoted, traded or listed for trading or 
            quotation on the NASDAQ, or any other organized market or quotation system, and there is 
            therefore no present public or other market for the Series 17 Preferred, nor can there be any 
            assurance that the Common Stock of the Company will continue to be quoted, traded or 
            listed for trading or quotation on the Boston Stock Exchange or the Nasdaq SmallCap Market 
            or on any other organized market or quotation system.

      3.3  Prior Investment Experience. The Subscriber acknowledges that it is, and each of its 
             investors are, "accredited investors" (as that term is defined in Rule 501 promulgated under the
             Securities Act), and the Subscriber and each of its investors have prior investment experience,
             including investment in non-listed and non-registered securities, or employed the services of an
             investment advisor, attorney or accountant to read all of the documents furnished or made 
             available by the Company to it and to evaluate the merits and risks of such an investment on 
             its behalf, and that it recognizes the highly speculative nature of this investment.
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     3.4  No Review by the SEC. The Subscriber hereby acknowledges that this offering of the 
            Series 17 Preferred has not been reviewed by the SEC because this private placement is 
            intended to be a nonpublic offering pursuant to Section 4(2) of the Securities Act and/or 
            Regulation D promulgated under the Securities Act.



    3.5  Not Registered. The Subscriber understands that the Series 17 Preferred and the 
           Conversion Shares have not been registered under the Securities Act by reason of a claimed
           exemption under the provisions of the Securities Act which depends, in part, upon the 
           Subscriber's and its investors' investment intention. In this connection, the Subscriber 
           understands that it is the position of the SEC that the statutory basis for such exemption would 
           not be present if its representation merely meant that its present intention was to hold such 
           securities for a short period, such as the capital gains period of tax statutes, for a deferred 
           sale, for a market rise (assuming that a market develops), or for any other fixed period.

    3.6  No Public Market. The Subscriber understands that there is no public market for the Series 17
           Preferred. The Subscriber understands that although there is presently a public market for the 
           Common Stock, including the Conversion Shares, Rule 144 (the "Rule") promulgated under 
           the Securities Act requires, among other conditions, a one-year holding period following full 
           payment of the consideration therefor prior to the resale (in limited amounts) of securities 
           acquired in a nonpublic offering without having to satisfy the registration requirements under 
           the Securities Act. The Subscriber understands that the Company makes no representation 
           or warranty regarding its fulfillment in the future of any reporting requirements under the 
           Exchange Act, or its dissemination to the public of any current financial or other information 
           concerning the Company, as is required by the Rule as one of the conditions of its availability. 
           Except as otherwise provided in Section 5 hereof, the Subscriber understands and hereby
           acknowledges that the Company is under no obligation to register the Series 17 Preferred or 
           the Conversion Shares under the Securities Act. The Subscriber agrees to hold the Company
           and its directors, officers and controlling persons and their respective heirs, representatives, 
           successors and assigns harmless and to indemnify them against all liabilities, costs and expenses
           incurred by them as a result of any misrepresentation made by the Subscriber contained herein
           or any sale or distribution by the Subscriber in violation of the Securities Act or any applicable
           state securities or "blue sky" laws (collectively, "Securities Laws").

    3.7  Sophisticated Investor. That (a) the Subscriber and each of its investors have adequate 
           means of providing for their current financial needs and possible contingencies and has no 
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           need for liquidity of the investment in the Series 17 Preferred; (b) the Subscriber and each
           of its investors are able to bear the economic risks inherent in an investment in the Series 17 
           Preferred and that an important consideration bearing on its ability to bear the economic risk
           of the purchase of Series 17 Preferred is whether the Subscriber and each of its investors can
           afford a complete loss of the Subscriber's investment in the Series 17 Preferred and the 
           Subscriber represents and warrants that the Subscriber can afford such a complete loss; and 
           (c) the Subscriber and each of its investors have such knowledge and experience in business, 
           financial, investment and banking matters (including, but not limited to, investments in restricted,
           non-listed and non-registered securities) that the Subscriber, on its own behalf and as agent 
           for its investors, is capable of evaluating the merits, risks and advisability of an investment in 
           the Series 17 Preferred.

    3.8  Tax Consequences. The Subscriber acknowledges that the Company has made no 
           representation regarding the potential or actual tax consequences for the Subscriber which 



           will result from entering into the Agreement and from consummation of the Exchange. The 
           Subscriber acknowledges that it bears complete responsibility for obtaining adequate tax 
           advice regarding the Agreement and the Exchange.

    3.9  SEC Filing. The Subscriber acknowledges that it has been previously furnished with true 
           and complete copies of the following documents which have been filed with the SEC 
           pursuant to Sections 13(a), 14(a), 14(c) or 15(d) of the Exchange Act, and that such have 
           been furnished to the Subscriber a reasonable time prior to the date hereof: (i) Annual Report 
           on Form 10-K, for the year ended December 31, 2000 (the "Form 10-K"); (ii) Quarterly 
           Report on Form 10-Q for the quarter ended March 31, 2001; (iii) Current Reports on 
           Form 8-K, date of earliest event reported January 31, 2001, March 21, 2001, and April 6, 
           2001, and (iv) the information contained in any reports or documents required to be filed 
           by the Company under Sections 13(a), 14(a), 14(c) or 15(d) of the Exchange Act since 
           the distribution of the Form 10-K.

  3.10  Documents, Information and Access. The Subscriber's decision to acquire, for and on its 
           own behalf and on behalf of its investors, the Series 17 Preferred is not based on any 
           promotional, marketing or sales materials, and the Subscriber and its representatives have 
           been afforded, prior to purchase thereof, the opportunity to ask questions of, and to receive 
           answers from, the Company and its management, and has had access to all documents and 
           information which Subscriber deems material to an investment decision with respect to the 
           purchase of Series 17 Preferred hereunder.
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     3.11  No Registration, Review or Approval. The Subscriber acknowledges and understands 
              that the private offering and sale of securities pursuant to this Agreement has not been reviewed
              or approved by the SEC or by any state securities commission, authority or agency, and is not
              registered under the Securities Laws. The Subscriber acknowledges, understands and agrees 
              that the shares of Series 17 Preferred are being exchanged hereunder pursuant to a private 
              placement exemption to the registration provisions of the Securities Act pursuant to Section 
              4(2) of such Securities Act and/or Regulation D promulgated under the Securities Act) and 
              a similar exemption to the registration provisions of applicable state securities laws.

     3.12  Transfer Restrictions. The Subscriber will not, and will not allow any of its investors to, 
              transfer any Series 17 Preferred exchanged for under this Agreement or any Conversion 
              Shares unless such are registered under the Securities Laws, or unless an exemption is 
              available under such Securities Laws, and the Company may, if it chooses, where an 
              exemption from registration is claimed by such Subscriber, condition any transfer of 
              Series 17 Preferred or Conversion Shares out of the Subscriber's name on receipt of an 
              opinion of the Company's counsel, to the effect that the proposed transfer is being effected 
              in accordance with, and does not violate, an applicable exemption from registration under 
              the Securities Laws, or an opinion of counsel to the Subscriber, which opinion is satisfactory 
              to the Company, to the effect that registration under the Securities Act is not required in 
              connection with such sale or transfer and the reasons therefor.

     3.13  Reliance. The Subscriber understands and acknowledges that the Company is relying upon 
              all of the representations, warranties, covenants, understandings, acknowledgments and 
              agreements contained in this Agreement in determining whether to accept this subscription 
              and to sell and issue the Series 17 Preferred to the Subscriber.



     3.14  Accuracy or Representations and Warranties. All of the representations, warranties,
              understandings and acknowledgments that Subscriber has made herein are true and correct 
              in all material respects as of the date of execution hereof. The Subscriber will perform and 
              comply fully in all material respects with all covenants and agreements set forth herein, 
              and the Subscriber covenants and agrees that until the acceptance of this Agreement by 
              the Company, the Subscriber shall inform the Company immediately in writing of any 
              changes in any of the representations or warranties provided or contained herein.
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     3.15  Indemnity. The Subscriber hereby agrees to indemnify and hold harmless the Company, 
              and the Company's successors and assigns, from, against and in all respects of any 
              demands, claims, actions or causes of action, assessments, liabilities, losses, costs, damages,
              penalties, charges, fines or expenses (including, without limitation, interest, penalties, and 
              attorney and accountants' fees, disbursements and expenses), arising out of or relating to 
              any breach by Subscriber of any representations, warranty, covenant or agreement made 
              by Subscriber in this Agreement. Such right to indemnification shall be in addition to any 
              and all other rights of the Company under this Agreement or otherwise, at law or in equity.

     3.16  Survival. The Subscriber expressly acknowledges and agrees that all of its representations,
              warranties, agreements and covenants set forth in this Agreement shall be of the essence 
              hereof and shall survive the execution, delivery and Closing of this Agreement, the 
              Conversion and Exchange of the Series 17 Preferred and the sale of the Conversion Shares.

4.  Representations, Warranties and Covenants of the Company. In order to induce Subscriber to enter
into this Agreement and to exchange the Series 14 Preferred, Series 15 Preferred and the Series 16 Preferred
that are issued and outstanding immediately after the Conversion for the Series 17 Preferred, the Company
hereby represents, warrants and covenants to Subscriber as follows:

     4.1  Organization, Authority, Qualification. The Company is a corporation duly incorporated, 
            validly existing and in good standing under the laws of the State of Delaware. The Company 
            has full corporate power and authority to own and operate its properties and assets and to 
            conduct and carry on its business as it is now being conducted and operated.

     4.2  Authorization. The Company has full power and authority to execute and deliver this 
           Agreement and to perform its obligations under and consummate the transactions contemplated 
           by this Agreement. Upon the execution of this Agreement by the Company and delivery of the
           Securities, this Agreement shall have been duly and validly executed and delivered by the 
           Company and shall constitute the legal, valid and binding obligation of the Company, enforceable
           against the Company in accordance with its terms.

     4.3  Ownership of, and Title to, Securities. The Series 17 Preferred to be exchanged for the 
            Series 14 Preferred, Series 15 Preferred and Series 16 Preferred by the Subscriber are, and 
            all Conversion Shares, when issued, will be, duly authorized, validly issued, fully paid and
            nonassessable shares of the capital stock of the Company, free of personal liability. Upon
            consummation of the exchange of the Series 17 Preferred (and upon the conversion of the 
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            Series 17 Preferred, in whole or in part) pursuant to this Agreement, the Subscriber will own 
            and acquire title to the Series 17 Preferred (and the Conversion Shares, as the case may be) 
            free and clear of any and all proxies, voting trusts, pledges, options, restrictions, or other 
            legal or equitable encumbrance of any nature whatsoever (other than the restrictions on 
            transfer due to Securities Laws or as otherwise provided for in this Agreement or the 
            Series 17 Preferred Certificate of Designations).

     4.4  Exemption from Registration. The Exchange in accordance with the terms and provisions 
            of this Agreement is being affected in accordance with the Securities Act, pursuant to an 
            exchange offer exemption to the registration provision of the Securities Act a private 
            placement exemption to the registration provisions of the Act pursuant to Section 4(2) of 
            such Act and/or Regulation D promulgated under the Securities Act, based on the 
            representations, warranties and covenants made by the Subscriber contained in this 
           Agreement.

5.  Registration Rights. In order to induce the Subscriber to enter into this Agreement and the Exchange,
the Company hereby covenants and agrees to grant to the Subscriber the rights set forth in this Section 5
with respect to the registration of the Conversion Shares.

     5.1  Registration. Subject to the terms of Section 5 hereof, the Company agrees that after the 
           Closing Date, it shall use its reasonable efforts to prepare and file with the SEC a registration 
           statement on Form S-3 or equivalent form (the "Registration Statement") and such other 
           documents, including a prospectus, as may be necessary in the opinion of counsel for the 
           Company in order to comply with the provisions of the Securities Act, so as to permit a public 
           offering and sale by the Subscriber of the Conversion Shares. The Company shall use its 
           reasonable efforts to cause such Registration Statement to become effective within 180 days 
           after the Closing Date. In connection with the offering of such Conversion Shares registered 
           pursuant to this Section 5, the Company shall take such reasonable actions, as it deems 
           necessary, to qualify the Conversion Shares issuable upon conversion of the Series 17 
           Preferred, covered by such Registration Statement under such "blue sky" or other state 
           securities laws for offer and sale as shall be reasonably necessary to permit the public offering 
           and sale of such shares of the Conversion Shares covered by such Registration Statement;
           provided, however, that the Company shall not be required (a) to qualify generally to do 
           business in any jurisdiction where it would not otherwise be required to qualify but for this 
           subparagraph (b) to subject itself to taxation in any such jurisdiction, or (c) to consent to 
           general service of process in any such jurisdiction. It is expressly agreed that in no event are 
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           any registration rights being granted to the Series 17 Preferred itself, but only with respect 
           to the underlying Conversion Shares issuable upon conversion of the Series 17 Preferred.

     5.2  Current Registration Statement. Once effective, the Company shall use its reasonable 
            efforts to cause such Registration Statement filed hereunder to remain current and effective 
            until the Conversion Shares covered by such Registration Statements are sold by the 



            Subscriber. The Subscriber shall promptly provide all such information and materials and 
            take all such action as may be required in order to permit the Company to comply with 
            all applicable requirements of the SEC and to obtain any desired acceleration of the 
            effective date of such Registration Statement.

     5.3  Other Provisions. In connection with the offering of any Conversion Shares registered 
            pursuant to this Section 5, the Company shall furnish to the Subscriber such number of 
            copies of any final prospectus as it may reasonably request in order to effect the offering 
            and sale of the Conversion Shares to be offered and sold under such Registration 
            Statement. In connection with any offering of Conversion Shares registered pursuant to 
            this Section 5, the Company shall (a) furnish to the underwriters (if any), at the 
            Company's expense, unlegended certificates representing ownership of the Conversion 
            Shares sold under such Registration Statement in such denominations as requested and 
            (b) instruct any transfer agent and registrar of the Conversion Shares sold under such 
            Registration Statement to release immediately any stop transfer order, and to remove 
            any restrictive legend, with respect to such Conversion Shares included in any 
            registration becoming effective pursuant to this Agreement upon the sale of such shares 
            by the Subscriber.

     5.4  Costs. Subject to the immediately following sentence, the Company shall in all events 
            pay and be responsible for all filing fees, costs and disbursements of counsel, accountants
            and other consultants representing the Company in connection the Registration Statement 
            relating to the Conversion Shares under this Section 5. Notwithstanding anything set forth 
            herein to the contrary, Subscriber shall be responsible for and pay any and all underwriting 
            discounts and commissions in connection with the sale of the Conversion Shares pursuant 
            hereto or the Registration Statement and all fees of its legal counsel and other advisors 
            retained in connection with reviewing such Registration Statement.

     5.5  Successors. The Company will require any successor (whether direct or indirect, by 
            purchase, merger, consolidation or otherwise) to all or substantially all of the business, 
            properties, stock or assets of the Company, to expressly assume and agree to perform its 
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            obligations under this Section 5 in the same manner and to the same extent that the Company 
            would be required to perform it if no such succession had taken place.

     5.6  One Percent (1%) Penalty. In the event the Registration Statement referred to in Section 
            5.1 above is not declared effective by the SEC on or before the expiration of 180 days after 
            the Closing Date (or the next business day thereafter if the 180th day falls on a Saturday, 
            Sunday or legal holiday), the Company agrees to pay to the Subscriber. as liquidated 
            damages and not as a penalty, an amount equal to one percent (1%) of the product of (a) the 
            number of shares of Series 17 Preferred then outstanding times (b) $1,000, payable in cash 
            or in shares of Common Stock, at the election of the Company. The Company agrees that 
            for each full month thereafter which terminates without the Registration Statement being 
           declared effective by the SEC before 5:00 p.m. Eastern Daylight Savings Time on the last 
           day of such month (or the next business day thereafter if such day is a Saturday, Sunday or 
            legal holiday), the Company shall pay to the Subscriber a penalty in an amount equal to 



            one percent (1%) of the product of (a) the number of shares of Series 17 Preferred then 
            outstanding times (b) $1,000, payable in cash or in shares of Common Stock, at the election 
            of the Company. If the Company elects to deliver such payment in Common Stock of the 
            Company, the number of shares of Common Stock to be issued to the Subscriber shall be 
            determined by dividing the amount of the payment by the average closing bid price of the 
            Company's Common Stock as reported on the NASDAQ, or if the Common Stock is not 
            listed for trading on the NASDAQ but is listed for trading in a national securities exchange,
            the average closing price of the Common Stock as quoted in such national securities exchange,
            for the five (5) trading days immediately prior to the date on which the damages are imposed.

6.  Indemnification.

     6.1  By the Company. Subject to the terms of this Section 6, the Company will indemnify and 
            hold harmless the Subscriber, its directors and officers, and any underwriter (as defined in 
            the Securities Act) for the Subscriber and each person, if any, who controls the Subscriber 
            or such underwriter within the meaning of the Act, from and against, and will reimburse the 
            Subscriber and each such underwriter and controlling person with respect to, any and all loss, 
            damage, liability, cost and expense to which such holder or any such underwriter or 
            controlling person may become subject under the Act or otherwise, insofar as such losses, 
            damages, liabilities, costs or expenses are caused by any untrue statement or alleged untrue 
            statement of any material fact contained in the Registration Statement filed with the SEC in 

 

-11-

 

            connection with the Conversion Shares, any prospectus contained therein or any amendment
            or supplement thereto, or arise out of, or are based upon, the omission or alleged omission 
            to state therein a material fact required to be stated therein or necessary to make the 
            statements therein, in light of the circumstances in which they were made not misleading; 
            provided, however, that the Company will not be liable in any such case to the extent that 
            any such loss, damage, liability, cost or expense arises out of, or is based upon, an untrue 
            statement or alleged untrue statement or omission or alleged omission so made in 
            conformity with information furnished by the Subscriber, such underwriter or such 
            controlling person in writing specifically for use in the preparation thereof.

     6.2  By the Subscriber. Subject to the terms of this Section 5, the Subscriber will indemnify 
            and hold harmless the Company, its directors and officers, any controlling person and 
            any underwriter from and against, and will reimburse the Company, its directors and 
            officers, any controlling person and any underwriter with respect to, any and all loss, 
            damage, liability, cost or expense to which the Company or any controlling person 
            and/or any underwriter may become subject under the Securities Act or otherwise, 
            insofar as such losses, damages, liabilities, costs or expenses are caused by any 
            untrue statement or alleged untrue statement of any material fact contained in a Registration 
            Statement filed with the SEC in connection to the Conversion Shares, any prospectus 
            contained therein or any amendment or supplement thereto, or arise out of, or are based 
            upon, the omission or alleged omission to state therein a material fact required to be 
            stated therein or necessary to make the statements therein, in light of the circumstances 
            in which they were made, not misleading, in each case to the extent, but only to the 
            extent, that such untrue statement or alleged untrue statement or omission or alleged 



            omission was so made in reliance upon, and in strict conformity with, written information 
            furnished by, or on behalf of, the Subscriber specifically for use in the preparation thereof.

     6.3  Procedure. Promptly after receipt by an indemnified party pursuant to the provisions 
            of Section 6.1 or 6.2 of notice of the commencement of any action involving the subject 
            matter of the foregoing indemnity provisions, such indemnified party will, if a claim thereof
            is to be made against the indemnifying party pursuant to the provisions of Section 6.1 or 6.2, 
            promptly notify the indemnifying party of the commencement thereof; but the omission to 
            so notify the indemnifying party will not relieve the indemnifying party from any liability 
            which it may have to any indemnified party otherwise than hereunder. In case such 
            action is brought against any indemnified party and the indemnified party notifies the 
            indemnifying party of the commencement thereof, the indemnifying party shall have the 
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            right to participate in, and, to the extent that it may wish, assume the defense thereof; or, if 
            there is a conflict of interest which would prevent counsel for the indemnifying party from 
            also representing the indemnified party, the indemnified parties have the right to select only 
            one (1) separate counsel to participate in the defense of such action on behalf of all such 
            indemnified parties. After notice from the indemnifying parties to such indemnified party of 
            the indemnifying parties' election so to assume the defense thereof, the indemnifying parties 
            will not be liable to such indemnified parties pursuant to the provisions of said Section 6.1 
            or 6.2 for any legal or other expense subsequently incurred by such indemnified parties in 
            connection with the defense thereof, other than reasonable costs of investigation, unless (a) 
            the indemnified parties shall have employed counsel in accordance with the provisions of the 
            preceding sentence; (b) the indemnifying parties shall not have employed counsel satisfactory 
            to the indemnified parties to represent the indemnified parties within a reasonable time after 
            the notice of the commencement of the action or (c) the indemnifying party has authorized 
            the employment of counsel for the indemnified party at the expense of the indemnifying parties.

7.  Securities Legends and Notices. Subscriber represents and warrants that it has read, considered and
understood the following legends, and agrees that such legends, substantially in the form and substance set
forth below, shall be placed on all of the certificates representing the Series 17 Preferred:

      Series 17 Preferred Legends

      NEITHER THIS PREFERRED STOCK NOR ANY SHARES OF COMMON STOCK 
      ISSUABLE UPON THE CONVERSION OF THIS PREFERRED STOCK HAVE BEEN
      REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
      "SECURITIES ACT") OR QUALIFIED UNDER APPLICABLE STATE SECURITIES 
      LAWS. THIS PREFERRED STOCK AND THE COMMON STOCK ISSUABLE UPON
      CONVERSION OF THIS PREFERRED STOCK MAY NOT BE OFFERED, SOLD, 
      PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED IN THE ABSENCE
      OF AN EFFECTIVE REGISTRATION STATEMENT AND QUALIFICATION IN 
      EFFECT WITH RESPECT THERETO UNDER THE SECURITIES ACT AND UNDER
      ANY APPLICABLE STATE SECURITIES LAW OR WITHOUT THE PRIOR 
      WRITTEN CONSENT OF PERMA-FIX ENVIRONMENTAL SERVICES, INC. 
      AND AN OPINION OF PERMA-FIX ENVIRONMENTAL SERVICES, INC.'S 
      COUNSEL, OR AN OPINION FROM COUNSEL FOR THE HOLDER HEREOF, 



      WHICH OPINION IS SATISFACTORY TO THE COMPANY, THAT SUCH 
       REGISTRATION AND QUALIFICATION IS NOT REQUIRED UNDER APPLICABLE
       FEDERAL AND STATE SECURITIES LAWS OR AN EXEMPTION THEREFROM.
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      Conversion Shares Legends

      THE SHARES OF COMMON STOCK REPRESENTED BY THIS CERTIFICATE 
      HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
      AMENDED (THE "SECURITIES ACT") OR QUALIFIED UNDER APPLICABLE 
      STATE SECURITIES LAWS. THIS COMMON STOCK MAY NOT BE OFFERED, 
      SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED IN THE 
      ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AND QUALIFI-
      CATION IN EFFECT WITH RESPECT THERETO UNDER THE SECURITIES ACT 
      AND UNDER ANY APPLICABLE STATE SECURITIES LAW OR WITHOUT THE 
      PRIOR WRITTEN CONSENT OF PERMA-FIX ENVIRONMENTAL SERVICES, 
      INC. AND AN OPINION OF PERMA-FIX ENVIRONMENTAL SERVICES, INC.'S 
      COUNSEL, OR AN OPINION FROM COUNSEL FOR THE HOLDER HEREOF, 
       WHICH OPINION IS SATISFACTORY TO THE COMPANY, THAT SUCH 
       REGISTRATION AND QUALIFICATION IS NOT REQUIRED UNDER 
      APPLICABLE FEDERAL AND STATE SECURITIES LAWS OR AN EXEMPTION 
      THEREFROM.

8.  Miscellaneous.

     8.1  Assignment and Power of Attorney. For purposes of affecting the exchange of the 
            Series 14 Preferred, Series 15 Preferred and the Series 16 Preferred in accordance with 
            the terms of this Agreement, at the Closing the Subscriber does hereby assign all of its right, 
            title and interest in and to the Series 14 Preferred, Series 15 Preferred and the Series 16 
            Preferred to the Company and irrevocably makes, constitutes and appoints the Company 
            as the true and lawful agents and attorneys-in-fact of the Subscriber ("Attorney-In-Fact") 
            with full power and authority (except as provided below) to act hereunder individually, or 
            through duly appointed successor attorneys-in-fact, in its sole discretion, all as hereinafter 
            provided, in the name of, for and on behalf of the Subscriber, as fully as could the Subscriber 
            if present and acting in person, with respect to all matters in connection with the transfer of 
            the Series 14 Preferred, Series 15 Preferred and the Series 16 Preferred.

     8.2  Amendment; Waiver. This Agreement shall be changed, modified or amended in any respect
            except by the mutual written agreement of the parties hereto. Any provision of this Agreement 
            may be waived in writing by the party which is entitled to the benefits thereof. No waiver of any
            provision of this Agreement shall be deemed to, or shall constitute a waiver of, any other 
            provision hereof or thereof (whether or not similar), nor shall nay such waiver constitute a 
            continuing waiver.

     8.3  Binding Effect; Assignment. This Agreement nor any rights or obligations hereunder or 
            thereunder, are assignable by the Subscriber.

     8.4  Governing Law; Litigation Costs. This Agreement and its validity, construction and 



            performance shall be governed in all respects by the internal laws of the State of Delaware 
            without giving effect to such State's conflicts of laws provisions. Each of the Company and the
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            Subscriber expressly and irrevocably consent to the jurisdiction and venue of the federal courts 
            located in Wilmington, Delaware. Each of the parties agrees that in the event either party brings 
            an action to enforce any of the provisions of this Agreement or to recovery for an alleged 
            breach of any of the provisions of this Agreement, each party shall be responsible for its own 
            legal costs and disbursements during the pendency of any such action; provided, however, that 
            after any such action has been reduced to a final, unappealable judgment, the prevailing party 
            shall be entitled to recover from the other party all reasonable, documented attorneys' fees 
            and disbursements and court costs from the other party.

     8.5  Severability. Any term or provisions of this Agreement which is prohibited or unenforceable 
            in any jurisdiction shall, as to such jurisdiction only, be ineffective only to the extent of such 
            prohibition or unenforceability without invalidating the remaining provisions hereof or thereof 
            affecting the validity or enforceability of such provision in any other jurisdiction.

     8.6  Headings. The captions, headings and titles preceding the text of each or any Section, 
            subsection or paragraph hereof are for convenience of reference only and shall not affect the
            construction, meaning or interpretation of this Agreement or the Warrants or any term or 
            provisions hereof or thereof.

     8.7  Counterparts. This Agreement may be executed in one or more original or facsimile counter-
            parts, each of which shall be deemed an original and all of which shall be considered one and 
            the same agreement, binding on all of the parties hereto, notwithstanding that all parties are not
            signatories to the same counterpart. Upon delivery of an executed counterpart by the under-
            signed Subscriber to the Company, which in turn is executed and delivered by the Company, 
            this Agreement shall be binding as one original agreement between Subscriber and the Company.

     8.8  Transfer Taxes. Each party hereto shall pay all such sales, transfer, use, gross receipts, 
            registration and similar taxes arising out of, or in connection with, the transactions contemplated 
            by this Agreement (collectively, the "Transfer Taxes") as are payable by such party under 
            applicable law, and the Company shall pay the cost of any documentary stock transfer 
            stamps, if any, to be affixed to the certificates representing the Shares to be sold.

     8.9  Entire Agreement. This Agreement and the Series 17 Preferred Certificate of Designations, 
            merges and supersedes any and all prior agreements, understandings, discussions, assurances,
            promises, representations or warranties among the parties with respect to the subject matter 
            hereof, and contains the entire agreement among the parties with respect to the subject matter 
            set forth herein and therein.

    8.10 Authority; Enforceability. The Subscriber is duly authorized to enter into this Agreement 
            and to perform all of its obligations hereunder. Upon the execution and delivery of this 
           Agreement by the Subscriber, this Agreement shall be enforceable against the Subscriber in 
           accordance with its terms.
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     8.11  Notices. Except as otherwise specified herein to the contrary, all notices, requests, demands
              and other communications required or desired to be given hereunder shall only be effective 
              if given in writing, by hand or by fax, by certified or registered mail, return receipt requested, 
              postage prepaid, or by U. S. Express Mail service, or by private overnight mail service 
             (e.g., Federal Express). Any such notice shall be deemed to have been given (i) on the 
             business day actually received if given by hand or by fax, (ii) on the business day immediately
             subsequent to mailing, if sent by U.S. Express Mail service or private overnight mail service, 
             or (iii) five (5) business days following the mailing thereof, if mailed by certified or registered 
             mail, postage prepaid, return receipt requested, and all such notices shall be sent to the 
             following addresses (or to such other address or addresses as a party may have advised 
             the other in the manner provided in this Section 8.11:

             If to the Company:                                            Dr. Louis F. Centofanti
                                                                                      ;Perma-Fix Environmental Services, Inc.
                                                                                      ;1940 Northwest 67th Place
                                                                                      ;Gainesville, Florida 32653
                                                                                      ;Fax No.: (352) 373-0040

            with copies simultaneously                                 Irwin H. Steinhorn, Esquire
            by like means to:                                                Conner & Winters, A Professional Corporation
                                                                                      ;One Leadership Square, Suite 1700
                                                                                      ;211 North Robinson
                                                                                      ;Oklahoma City, Oklahoma 73102
                                                                                      ;Fax No.: (405) 232-2695

          If to the Subscriber:                                             Herbert Strauss
                                                                                      ;RBB Bank Aktiengesellschaft
                                                                                      ;Burgring 16, 8010 Graz, Austria
                                                                                      ;Fax No.: 011-43-316-8072 ext. 392

     8.12  No Third Party Beneficiaries. This Agreement and the rights, benefits, privileges, interests, 
              duties and obligations contained or referred to herein shall be solely for the benefit of the 
              parties hereto and no third party shall have any rights or benefits hereunder as a third party 
              beneficiary or otherwise hereunder. Nothing contained in this Section 7.12 shall prohibit 
              the Subscriber from entering into this Agreement as agent for, and on behalf of, certain of its 
              investors.

     8.13  Public Announcements. Neither Subscriber nor any officer, director, stockholder, 
              employee, affiliate or affiliated person or entity of Subscriber, shall make or issue any press 
              releases or otherwise make any public statements or make any disclosures to any third 
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              person or entity with respect to the transactions contemplated herein and will not make 
              or issue any press releases or otherwise make any public statements of any nature 
              whatsoever with respect to the Company without the express prior approval of the 
              Company.

     IN WITNESS WHEREOF, the Company and the undersigned Subscriber have each duly executed this
Agreement on the 25th day of May, 2001, but effective as of April 6, 2001..

                                                                           PERMA-FIX ENVIRONMENTAL
                                                                          SERVICES, INC.

                                                                           By   /s/ Louis Centofanti                                   
                                                                                Dr. Louis F. Centofanti
                                                                                Chief Executive Officer

                                                                           RBB BANK AKTIENGESELLSCHAFT

 
                                                                           By   /s/ Herbert Strauss                                    
                                                                                 Herbert Strauss
                                                                                 Headtrader



East Tennessee Materials & Energy Corporation
Promissory Note

$3,673,732.56 Oak Ridge, Tennessee                                              Oak Ridge, Tennessee
                                                                                                                                    June 7, 2001

For value received, East Tennessee Energy & Materials Corporation (M & EC) promises to pay
Performance Development Corporation (PDC), the sum of Three Million Six Hundred Seventy
Three Thousand Seven Hundred Thirty Two Dollars and Fifty Six Cents ($3,673,732.56),
together with variable interest on the unpaid balance beginning May 31, 2001, at the same rate
and method as provided by the Internal Revenue Code of 1986, as amended, and as applied by
the Internal Revenue Service (IRS) to the outstanding tax and interest obligations of PDC and
PDC's affiliates (the "Tax Obligations") under certain IRS Forms 433-D, Installment Agreements,
dated the same date as this Note (the "Installment Agreements"), such interest to vary effective
January 1 and July 1 for the term of this Note. M & EC shall make payments in the amounts and
on the dates shown on the attached Schedule of Tax Obligations, Exhibit A, which is
incorporated herein by reference. In any event, M & EC shall pay the unpaid principal amount,
plus all unpaid and accrued interest, in full on June 30, 2009.

The purpose of this note is to facilitate the payment by PDC and its affiliates of the Tax
Obligations. Accordingly, no payments hereunder shall be made by M & EC to PDC or any of
PDC's affiliates, unless otherwise agreed in writing by M & EC and PDC. Rather, pursuant to
written instructions from PDC, M & EC shall make all payments on this Note, as shown on Exhibit
A, directly to the IRS, accompanied by payment voucher Form 433-D-V, against accounts
referred to in the Installment Agreements, as follows, for: PDC, EIN 62-1325066; and PDC's
affiliates: PDC Services, Inc., EIN 62-1587953; and Management Technologies, Inc., EIN: 62-
1540030, as indicated on Exhibit A.

The obligation of M & EC hereunder shall be automatically reduced by the application of any
state or Federal tax refund of PDC or any of its affiliates that is applied by the IRS to the payment
of the Tax Obligations, as permitted in the Installment Agreements. Further, the obligation of M &
EC hereunder shall be automatically reduced in the event that the Tax Obligations are paid by or
on behalf of PDC or any of its affiliates, whether voluntarily or through governmental collection
actions. The obligation of M & EC hereunder shall be automatically terminated and discharged
(as if this Note had been paid in full) in the event that the IRS terminates any of the Installment
Agreements or files a Notice of Federal Tax Lien against any of PDC or its affiliates.

PDC and its affiliates shall make a written report to M & EC quarterly, during the term of this Note,
regarding their actions taken to comply with the terms and conditions of the Installment
Agreements, including, but not limited to, the requirement to file Forms 940, 941 and 1120 with
Ms. Camella Lucas of the IRS. Further, PDC and its affiliates shall immediately notify M & EC in
writing in the event that (i) the IRS terminates any of the Installment Agreements, (ii) the IRS files
a Notice of Federal Tax Lien against any of PDC or its affiliates, (iii) any payment of the Tax
Obligations is made by or on behalf of any of them, or (iv) if any state or Federal tax refund is
applied in satisfaction of the Tax Obligations. During the term of this Note, M & EC shall have the
right, during normal business hours and upon prior notice, to review the books and records of
PDC and its affiliates, through its authorized representatives, agents or professionals, in order to
monitor the compliance of PDC and its affiliates with the terms and conditions of the Installment
Agreements.

Payments shall be made by the dates shown on Exhibit A. No grace period is allowed. M & EC



may prepay the Note without any penalty at any time. Each payment shall apply to the payment
of principal or the payment of accrued interest in the same manner as such payment is applied by
the IRS to the Tax Obligations under the Installment Agreements.

In the event of default, the unpaid principal balance and all accrued interest owed under this Note
shall immediately become due and payable without presentment, demand, protest, or notice of
any kind, all of which M & EC waives, and PDC or any subsequent holder shall have the rights
and privileges provided hereunder. In the event of any default, if PDC or any subsequent holder
exercises the option to require the indebtedness hereunder to be immediately paid, then in such
event and from the date of the occurrence of such default, the balance of the indebtedness
hereunder, notwithstanding any other provisions herein to the contrary, shall bear interest at the
rate of fifteen percent (15%) per annum.

If M & EC does not pay this Note when due, M & EC shall pay all costs of collection and
reasonable attorney's fees incurred by PDC or any subsequent holder of this Note on account of
such collection, whether or not PDC or any subsequent holder files suit on this Note.

The failure of PDC or any subsequent holder hereof to exercise any option to accelerate the
indebtedness evidenced hereby in the event of the occurrence of a default as above provided or
any forbearance, indulgence, or other delay by PDC or any subsequent holder in the exercise of
any such option, shall not constitute a waiver of the right to exercise such option prior to the
curing of any such default or in the event of any subsequent default, whether similar or dissimilar
to any prior default.

Presentment for payment, demand, protest, notice of protest, notice of nonpayment, notice of
dishonor and any and all other notices and demands whatsoever are hereby waived by all
makers, sureties, guarantors and endorsers hereof, each of whom agree to remain bound until
the principal and interest on this Note are paid in full.

This Note shall be governed by and construed in accordance with the laws of the state of
Tennessee.

                                                               East Tennessee Energy & Materials Corporation

                                                               By:    /s/ Joe W. Anderson                             
                                                               Its:  Chairman and Chief Executive Officer

                                                                                              "M & EC"



Form 433-D               Department of Treasury - Internal Revenue Service           check
box if                  [  ]
(Rev. May 1996)                     Installment Agreement                                     installment agreement
                                                                                                                             fee was paid

Name and address of taxpayer(s):         EAST TENNESSEE MATERIALS & ENERGY
                                                             M&EC
                                                             109 JEFFERSON AVENUE
                                                             OAK RIDGE, TN 73830
Social security or employer                   
identification number :                           (primary):  62-1721777  (secondary): 
Telephone number:                               (home):____________   (business): (865) 482-9004
Kinds of taxes (form numbers):              941,940
Tax periods:                                          9812, 9903, 9906, 9909, 9912, 2003, 2006, 2009, 2012
Amount owed as of 05/31/2001:          $923,495.85
Earliest CSED:                                     11/22/2009
Employer (name and address):              ____________________________________________
                                                             ____________________________________________
Financial institutions
(names and addresses):                        SUNTRUST BANK
                                                            41 RACHEL DRIVE
                                                            NASHVILLE, TN 37214
For assistance:
Call 1-800-829-1040 or write:            MEMPHIS Service Center
                                                            MEMPHIS, TN 73501

I/We agree that the federal taxes shown above, PLUS ALL INTEREST PROVIDED BY LAW,will
be paid as follows:

SEE SCHEDULE OF TAX PAYMENTS AND ADDENDUM ATTACHED
$         **         will be paid on _________________ And $______Will be paid

no later than the of each month thereafter until the total liability is paid in full. I/we also agree that
the

above installment payment will be increased or decreased as follows: check box if pre-assessed
modules included                                                                                                                        [      ]

Date of increase (or decrease):           /   /              /   /   
Amount of increase (or decrease):   $_____       $_____
New installment amount                  $_____       $_____

AGREEMENT LOCATOR NUMBER: 0 2 0 9
(circle)
0 No future action is required
5 Financial review date: / 
6 Monitor ES compliance:
                 Indicator:         1st Qtr____    2nd Qtr_____    3rd Qtr____
                 ES payment:     $________    $__________    $_________

Conditions of this agreement:



* We must receive each payment by the date shown above; if you have a problem, contact us
immediately.
* This agreement is based on your current financial condition. We may change or cancel it if our
information shows that your ability to pay has changed significantly.
* We may cancel this agreement if you don't give us updated financial information when we ask
for it.
* While this agreement is in effect, you must file all federal tax returns and pay any taxes you owe
on time.
* We will apply your federal or state tax refunds (if any) to the amount you owe until it is fully paid.
(This includes the Alaska Permanent Fund dividend for Alaska residents.)
* You must pay a $43 installment agreement fee, which we have authority to deduct from the first
payment.
* If agreement defaults, you must pay a $24 reinstatement fee if agreement is reinstated, which
we have authority to deduct from the first payment.
* If you don't meet the conditions of this agreement, we will cancel it, and may collect the entire
amount you owe by levy on your income, bank accounts or other assets, or by seizing your
property.
* We will cancel this agreement at any time if we find that collection of the tax is in jeopardy.
* We will apply all payments on this agreement in the best interest of the United States.
* This agreement may require managerial approval. If it is not approved, you will be notified.

* A NOTICE OF FEDERAL TAX LIEN (check one)
HAS ALREADY BEEN FILED
WILL BE FILED IMMEDIATELY
WILL BE FILED WHEN TAX IS ASSESSED
X MAY BE FILED IF THIS AGREEMENT DEFAULTS
Additional Conditions: (To be completed by IRS)
PROVIDE PROOF OF FEDERAL TAX DEPOSITS ON A MONTHLY BASIS; FILE 941,940 AND 1120 RETURNS
WITH LUCA
Your Signature:                                   Date:

// Joe W. Anderson                                 June 7, 2001                           

Title:
Chairman/CEO              

Spouse's Signature (if a joint liability) Date:

__________________________     __________________________

Agreement examined or approved by Date:
(signature, title, function)
// Barbara Humphries, acting               June 11, 2001
group manager

Originator's name, title and IDRS assignment number (or district): CAMELLA LUCAS, RO
6221012419
Originator Code: 2 0
YOU MAY HAVE YOUR INSTALLMENT AGREEMENT PAYMENT DEDUCTED FROM YOUR CHECKING
ACCOUNT EACH MONTH (DIRECT DEBIT); IF YOU CHOOSE THIS OPTION, FOLLOW THE DIRECTIONS ON
THE BACK OF YOUR COPY OF THIS FORM.
If you agree to Direct Debit, initial here: 



and attach a blank voided check.
* I (we) authorize the IRS and the depository (bank) identified on the attached voided check to
deduct payments (debit) from my (our) checking account or correct errors on the account. This
authorization remains in effect until I (or either of us) notify IRS in writing to stop or until the
liability covered by this agreement is satisfied.
* I (we) understand that if the depository is unable to honor IRS's request for payment due to
insufficient funds in my (our) account on the payment due date I (we) will be charged a penalty of
$15 or two percent of the payment request, whichever is the greater. If the payment request is for
less than $15, the penalty is the amount of the request.

CAT.NO. 16644M                                 Part 1 - IRS Copy                            Form 433-D (Rev. 5-96)

 

 

Schedule of Tax Payments

                                                                                                                                      Total M&EC
                                                                                                                                            Liability
      Description                                                                                                             As of 5/31/01

Tax payment due $        923,495.85

Payment at closing 10,010.68

Payment at 12/31/01 5,005.34

Payment at 6/30/02 5,005.34

Payment at 12/31/02 30,032.04

Payment at 6/30/03 30,032.04

Payment at 12/31/03 40,042.72

Payment at 6/30/04 40,042.72

Payment at 12/31/04 100,106.81

Payment at 6/30/05 100,106.81

Payment at 12/31/05 100,106.81

Payment at 6/30/06 100,106.81

Payment at 12/31/06 100,106.81

Payment at 6/30/07 100,106.81

Payment at 12/31/07 100,106.81

Payment at 6/30/08 100,106.81

Payment at 12/31/08 52,566.58

                        Total payments                                                                                      
   $         923,495.85 *



*Plus accrued statutory interest after 5/31/01 on the outstanding balance due which shall
  be due and payable in one lump sum on 12/31/08.

 

ADDENDUM TO INSTALLMENT AGREEMENT
OF EAST TENNESSEE MATERIALS & ENERGY CORPORATION

EIN: 62-172177

     The following are additional terms and conditions of the Installment Agreement of East
Tennessee Materials & Energy ("M & EC") and are entered into by and between M & EC and the
Internal Revenue Service ("Service") through their respective undersigned, authorized
representatives.

     Notwithstanding anything to the contrary in the Installment Agreement to which this Addendum
is attached, M & EC and the Service agree as follows:

     1.  The Installment Agreement and this Addendum are subject to the closing of that certain
Stock Purchase Agreement among Perma-Fix Environmental Services, Inc. ("Perma-Fix"), M &
EC and certain stockholders of M & EC (the "Stock Purchase Agreement") under which, if closed,
Perma-Fix will acquire all of the issued and outstanding common stock of M & EC (the
"Closing"). Perma-Fix is not acquiring any interest in Performance Development Corporation
("PDC"), PDC Services Corporation ("PDC Services") or Management Technologies, Inc.
("MTI").

     2.  The parties acknowledge that Perma-Fix currently does not have, and after the Closing, will
not have any liability for any taxes, interest or penalty with respect to M & EC, PDC, PDC
Services or MTI.

     3.  M & EC will be solely responsible for paying the withholding taxes and interest of M & EC
set forth in the Installment Agreement ("M & EC Tax Obligation"), pursuant to the Schedule of Tax
Payments attached thereto. The Schedule of Tax Payments includes statutory interest on the
unpaid balance of the M & EC Tax Obligation.

     4.  The Service has abated all penalties associated with the M & EC Tax Obligation.

     5.  The Service agrees not to assert any liability against M & EC, Perma-Fix or any current or
future, related affiliate of Perma-Fix (which affiliate will not include PDC, PDC Services or MTI)
for any tax, interest or penalty of PDC, PDC Services or MTI.

     6.  Provided that the payments of the M & EC Tax Obligation are timely made by M & EC



pursuant to the Schedule of Tax Payments, the Service agrees that it will not file a notice of
federal tax lien, change or cancel the Installment Agreement or take any other type of collection
action against M & EC with respect to the

 

 

 M & EC Tax Obligation, irrespective of whether the Service believes the financial condition of M
& EC or its ability to pay the M & EC Tax Obligation has changed significantly.

     7.  The Service will enter into an agreement with PDC, PDC Services and MTI with respect to
the withholding tax obligations of such entities on terms similar to those in this Addendum. The
parties acknowledge that such agreements are a condition to closing of the Stock Purchase
Agreement.

     8.  The agreements referenced in this Addendum constitute a final and conclusive resolution
under the Internal Revenue Code of 1986, as amended, with respect to the specific matters
discussed herein.

     By signing this Addendum, the parties certify that they have read and agreed to the terms of
this Addendum and intend it to be binding between them.

EAST TENNESSEE MATERIALS & ENERGY CORPORATION

By:     /s/ Joe W. Anderson                                                                

Title:     Chairman/CEO                      Date Signed:    6/7/01             

COMMISSIONER OF INTERNAL REVENUE

By:    /s/ Barbara Humphries                                                             

Title:    Acting Group Manager        Date Signed:   6/11/01              



State of Delaware

Office of the Secretary of State 

Page 1

     I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO
HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT COPIES OF ALL
DOCUMENTS FILED FROM AND INCLUDING THE RESTATED CERTIFICATE OF "PERMA-
FIX ENVIRONMENTAL SERVICES, INC." AS RECEIVED AND FILED IN THIS OFFICE.

    THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

    RESTATED CERTIFICATE, FILED THE TWENTY-SIXTH DAY OF NOVEMBER, A.D. 1991,
AT 10 O'CLOCK A.M.

    CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "NATIONAL
ENVIRONMENTAL INDUSTRIES, LTD." TO "PERMA-FIX ENVIRONMENTAL SERVICES,
INC.", FILED THE SEVENTEENTH DAY OF DECEMBER, A.D. 1991, AT 4:30 O'CLOCK A.M.

    CERTIFICATE OF AMENDMENT, FILED THE FOURTH DAY OF SEPTEMBER, A.D. 1992,
AT 11:30 O'CLOCK A.M.

    CERTIFICATE OF DESIGNATION, FILED THE SIXTH DAY OF FEBRUARY, A.D. 1996, AT
4 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE TWENTIETH DAY OF FEBRUARY, A.D.
1996, AT 10:45 O'CLOCK A.M.

    CERTIFICATE OF DESIGNATION, FILED THE NINETEENTH DAY OF JULY, A.D. 1996, AT
12:30 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE SIXTEENTH DAY OF DECEMBER, A.D.
1996, AT 4:30 O'CLOCK P.M.

    CERTIFICATE OF AMENDMENT, FILED THE SIXTH DAY OF JANUARY, A.D. 1997, AT
4:30 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED  THE ELEVENTH DAY OF JUNE, A.D. 1997, AT
11 O'CLOCK A.M.

    CERTIFICATE OF DESIGNATION, FILED THE FOURTEENTH DAY OF JULY, A.D. 1997,
AT 11:15 O'CLOCK A.M.

    CERTIFICATE OF DESIGNATION, FILED THE THIRTEENTH DAY OF NOVEMBER, A.D.
1997, AT 1:30 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION FILED THE THIRTEENTH DAY OF NOVEMBER, A.D.
1997, AT 1:31 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE TWENTH-SIXTH DAY OF NOVEMBER, A.D.
1997, AT 10 O'CLOCK A.M.



    CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF JULY, A.D. 1998, AT 12
O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE SIXTEENTH DAY OF JULY, A.D. 1998, AT
1:30 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE SIXTEENTH DAY OF JULY, A.D. 1998, AT
1:31 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE SIXTEENTH DAY OF JULY, A.D. 1998, AT
1:32 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE FIFTEENTH DAY OF JULY, A.D. 1999, AT
12:30 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION,FILED THE FIFTEENTH DAY OF JULY, A.D. 1999, AT
12:31 O'CLOCK P.M.

    CERTIFICATE OF DESIGANTION, FILED THE FIFTEENTH DAY OF JULY, A.D. 1999, AT
12:32 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE FIFTEENTH DAY OF JULY, A.D. 1999, AT
12:33 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF AUGUST, A.D. 1999, AT
12:30 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF AUGUST, A.D. 1999, AT
12:31 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF AUGUST, A.D. 1999, AT
12:32 O'CLOCK P.M.

    CERTIFICATE OF DESIGNATION, FILED THE TENTH DAY OF AUGUST, A.D. 1999, AT
12:33 O'CLOCK P.M.

THE CERTIFICATE OF RESTATED CERTIFICATE OF "NATIONAL ENVIRONMENTAL
INDUSTRIES, LTD." FILED IN THIS OFFICE ON THE TWENTY- SIXTH DAY OF NOVEMBER,
A.D. 1991 AT 10 O'CLOCK A.M.

                                                                                            /s/ Edward J. Freel                                     
                                                                                      Edward J. Freel, Secretary of State
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RESTATED CERTIFICATE OF INCORPORATION



OF

NATIONAL ENVIRONMENTAL INDUSTRIES, LTD.

          1.  The present name of the corporation (hereinafter called the "Corporation") is National
Environmental Industries, Ltd., and the date of filing the original certificate of incorporation of the
Corporation with the Secretary of State of the State of Delaware is December 19, 1990.

          2.  The certificate of incorporation of the Corporation is hereby amended by striking out
Articles FOURTH through NINTH thereof and by substituting in lieu thereof new Articles
FOURTH through NINTH as set forth in the Restated Certificate of Incorporation hereinafter
provided for.

          3.  The provisions of the certificate of incorporation as heretofore amended and/or
supplemented, and as herein amended, are hereby restated and integrated into the single
instrument which is hereinafter set forth, and which is entitled Restated Certificate of
Incorporation of National Environmental Industries, Ltd. without any further amendment other
than the amendment certified herein and without any discrepancy between the

 

 

 

provisions of the certificate of incorporation as heretofore amended and supplemented and the
provisions of the said single instrument hereinafter set forth.

          4.  The amendment and restatement of the certificate of incorporation herein certified have
been duly adopted by the stockholders in accordance with the provisions of Sections 228, 242
and 245 of the General Corporation Law of the State of Delaware.  Prompt written notice of the
adoption of the amendment and of the restatement of the certificate of incorporation herein
certified has been given to those stockholders who have not consented in writing thereto, as
provided in Section 228 of the General Corporation Law of the State of Delaware.

           5.  The certificate of incorporation of the Corporation, as amended and restated herein,
shall at the effective time of this Restated Certificate of Incorporation, read as follows:

"Restated Certificate of Incorporation
of

National Environmental Industries, Ltd.

                   FIRST: The name of the Corporation is National Environmental Industries, Ltd.

                   SECOND: The address of the Corporation's registered office in the State of Delaware
is 32 Loockerman Square, Suite L-100, City of Dover, County of Dover. The name of its
registered agent at such address is The Prentice-Hall Corporation System, Inc.
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                     THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which a corporation may be organized under the laws of the General Corproation Law of the
State of Delaware.

                     FOURTH: The total number of shares of capital stock which the Corporation shall
have authority to issue is Twenty-Two Million (22,000,000) shares, of which Twenty Million
(20,000,000) shares shall be Common Stock, par value $.001 per share, and Two Million
(2,000,000) shares shall be Preferred Stock, $.001 par value per share.

                      The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors is hereby expressly authorized to provide, by resolution or resolutions duly
adopted by it prior to issuance, for the creation of each such series and to fix the designation and
the powers, preferences, rights, qualifications, limitations and restrictions relating to the shares of
each such series. The authority of the Board of Directors with respect to each such series of
Preferred Stock shall include, but not be limited to, determining the following:

                       (a) the designation of such series, the number of shares to constitute such series
and the stated value if different from the par value thereof; 

                      (b) whether the shares of such series shall have voting rights, in addition to any
voting rights provided by law, and, if so, the terms of such voting rights, which may be general or
limited;
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                     (c) the dividends, if any, payable on such series, whether any such dividends shall
be cumulative, and, if so, from what dates, the conditions and dates upon which such dividends
shall be payable, and the preference or relation which such dividends shall bear to the dividends
payable on any shares of stock of any other class or any other series of Preferred Stock;

                     (d) whether the shares of such series shall be subject to redemption by the
Corporation, and, if so, the times, prices and other conditions of such redemption; 

                     (e) the amount or amounts payable upon shares of such series upon, and the rights
of the holders of such series in, the voluntary or involuntary liquidation, dissolution or winding up,
or upon any distribution of the assets of the Corporation;

                     (f) whether the shares of such series shall be subject to the operation of a retirement
or sinking fund and, if so, the extent to and manner in which any such retirement or sinking fund
shall be applied to the purchase or redemption of the shares of such series for retirement or other
corporate purposes and the terms and provisions relating to the operation thereof;
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                    (g) whether the shares of such series shall be convertible into, or exchangeable for,
shares of stock of any other class or any other series of Preferred Stock or any other securities
and, if so, the price or prices or the rate or rates of conversion or exchange and the method, if
any, of adjusting the same, and any other terms and conditions of conversion or exchange;

                    (h) the limitations and restrictions, if any, to be effective while any shares of such
series are outstanding upon the payment of dividends or the making of other distributions on, and
upon the purchase, redemption or other acquisition by the Corporation of, the Common Stock or
shares of stock of any other class or any other series of Preferred Stock;

                    (i) the conditions or restrictions, if any, upon the creation of indebtedness of the
Corporation or upon the issue of any additional stock, including additional shares of such series
or of any other series of Preferred Stock or of any other class; and

                   (j) any other powers, preferences and relative participating, optional and other special
rights, and any qualifications, limitations and restrictions thereof.

                    The powers, preferences and relative, participating, optional and other special rights
of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, 
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if any, may differ from those of any and all other series at any time outstanding. All shares of any
one series of Preferred Stock shall be identical in all respects with all other shares of such series,
except that shares of any one series issued at different times may differ as to the dates from
which dividends thereof shall be cumulative.

                      FIFTH: Unless required by law or determined by the chairman of the meeting to be
advisable, the vote by stockholders on any matter, including the election of directors, need not be
by written ballot.

                      SIXTH: The Corporation reserves the right to increase or decrease its authorized
capital stock, or any class or series thereof, and to reclassify the same, and to amend, alter,
change or repeal any provision contained in the Certificate of Incorporation under which the
Corporation is organized or in any amendment thereto, in the manner now or hereafter prescribed
by law, and all rights conferred upon stockholders in said Certificate of Incorporation or any
amendment thereto are granted subject to the aforementioned reservation.

                     SEVENTH: The Board of Directors shall have the power at any time, and from time to
time, to adopt, amend and repeal any and all By-Laws of the Corporation.

                    EIGHTH: All persons who the Corporation is empowered to indemnify pursuant to the
provisions of Section 145 of the General Corporation Law of the State of Delaware (or any similar
provision or provisions
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of applicable law at the time in effect), shall be indemnified by the Corporation to the full extent
permitted thereby. The foregoing right of indemnification shall not be deemed to be exclusive of
any other rights to which those seeking indemnification maybe entitled under any by-law,
agreement, vote of stockholders or disinterested directors, or otherwise. No repeal or amendment
of this Article EIGHTH shall adversely affect any rights of any person pursuant to this Article
Eighth which existed at the time of such repeal or amendment with respect to acts or omissions
occurring prior to such repeal or amendment.

                    NINTH: No director of the Corporation shall be personally liable to the Corporation or
its stockholders for any monetary damages for breaches of fiduciary duty as a director, provided
that this provisions shall not eliminate or limit the liability of a director (i) for any breach of the
director's duty of loyalty to the Corporation or its stockholders; (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law; (iii) under
Section 174 of the General Corporation Law of the State of Delaware; or (iv) for any transaction
from which the director derived an improper personal benefit. No repeal or amendment of this
Article NINTH shall adversely affect any rights of any person pursuant to this
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Article NINTH which existed at the time of such repeal or amendment with respect to acts or
omissions occurring prior to such repeal or amendment."

       IN WITNESS WHEREOF, we have signed this Certificate this 22nd day of November, 1991.

                                                                                                       /s/ Louis Centofanti                        
                                                                                                                President

ATTEST:

    /s/ Carol A. Dixon             
Secretary
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CERTIFICATE OF AMENDMENT
TO THE

RESTATED CERTIFICATE OF INCORPORATION
OF

NATIONAL ENVIRONMENTAL INDUSTRIES, LTD.

          It is hereby certified that:

          1.  The name of the corporation (hereinafter called the "Corporation") is National
Environmental Industries, Ltd.

          2.  The Restated Certificate of Incorporation is hereby amended by striking out Article
FIRST thereof and by substituting in lieu of said Article FIRST the following new Article:

               "FIRST: The name of the Corporation is Perma-Fix Environmental Services, Inc."

          3.  The amendment of the Certificate of Incorporation herein certified has been duly
adopted in accordance with the provisions of Sections 228 and 242 of the General Corporation
Law of the State of Delaware. Prompt written notice of the adoption of the amendment herein
certified has been given to those stockholders who have not consented in writing thereto, as
provided in Section 228 of the General Corporation Law of the State of Delaware.

           IN WITNESS WHEREOF, we have signed this Certificate this 16th day of December,
1991.

                                                                                                  /s/ Louis Centofanti                           
                                                                                              Louis Centofanti, President

ATTEST:

/s/ Mark Zwecker                             
Mark Zwecker, Secretary

 

CERTIFICATE OF AMENDMENT



TO
RESTATED CERTIFICATE OF INCORPORATION, AS AMENDED

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

 

          Perma-Fix Environmental Services, Inc., a Delaware corporation (the "Corporation"), does
hereby certify:

          That the amendment set forth below to the Corporation's Restated Certificate of
Incorporation, as amended, was duly adopted in accordance with the provisions of Section 242
of the General Corporation Law of the State of Delaware and written notice thereof has been
given as provided in Section 228 thereof:

          I) The first paragraph of Article FOURTH of the Corporation's Restated Certificate of
Incorporation, as amended, is hereby deleted and replaced in its entirety by the following:

                           Fourth: The total number of shares of capital stock that the Corporation shall
have 
                           authority to issue is 22,000,000 shares of which 20,000,000 shares of the par
value 
                           of $.001 per share shall be designated Common Stock ("Common Stock"), and 
                           2,000,000 shares of the par value of $.001 per share shall be designated
Preferred 
                           Stock.

                          As of September 4, 1992 (the "Effective Time"), each share of Common Stock
issued 
                          and outstanding immediately prior to the Effective Time shall automatically be
changed 
                          and converted, without any action on the part of the holder thereof, into
1/3.0236956 
                          of a share of Common Stock and, in connection with fractional interests in shares
of 
                          Common Stock of the Corporation, each holder whose aggregate holdings of
shares 
                          of Common stock prior to the Effective Time amounted to less than 3.0236956, or 
                          to a number not evenly divisible by 3.0236956 shares of Common Stock shall be 

 

 

 

                          entitled to receive for such fractional interest, and at such time, any such fractional 
                          interest in shares of Common Stock of the Corporation shall be converted into the 
                          right to receive, upon surrender of the stock certificates formerly representing 
                          shares of Common Stock of the Corporation, one whole share of Common Stock.

          IN WITNESS whereof, Perma-Fix Environmental Services, Inc. has caused this Certificate
to be signed and attested to by its duly authorized officers as of this first day of September, 1992.



                                                                     Perma-Fix Environmental Services, Inc.

                                                                     By: /s/ Louis Centofanti                             
                                                                           Dr. Louis F. Centofanti
                                                                           President

ATTEST:

 

By: /s/ Mark Zwecker                         
      Secretary

981311720

 

 

 

CERTIFICATE OF DESIGNATIONS
OF SERIES I CLASS A PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

     Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and
existing under the General Corporation Law of the State of Delaware, does hereby certify:

     That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151 of the
Delaware Corporation Law, said Board of Directors, acting by unanimous written consent in lieu
of a meeting dated February 2, 1996, hereby adopted the terms of the Series I Class A Preferred
Stock, which resolutions are set forth on the attached page.

Dated: February 2, 1996

                                                           PERMA-FIX ENVIRONMENTAL SERVICES, INC.

                                                            By /s/ Louis F. Centofanti                                                 
                                                                 Dr. Louis F. Centofanti
                                                                 Chairman of the Board



ATTEST:

/s/ Mark A. Zwecker                   
Mark A. Zwecker, Secretary

 

 

 

 

PERMA-FIX ENVIRONMENTAL SERVICES, INC.
(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,
RESTRICTIONS AND CONDITIONS ATTACHING TO THE SERIES I CLASS A

PREFERRED STOCK

WHEREAS,

A.  The Corporation's share capital includes Preferred Stock, par value $.001 per share
("Preferred Stock"),
      which Preferred Stock may be issued in one or more series with the directors of the
Corporation (the
      "Board") being entitled by resolution to fix the number of shares in each series and to
designate the 
      rights, designations, preferences, and relative, participating, optional or other special rights,
privileges,
      restrictions and conditions attaching to the shares of each such series; and

B.  It is in the best interests of the Corporation for the Board to create a new series from the
Preferred 
      Stock designated as the Series I Class A Preferred Stock, par value $.001. 

NOW, THEREFORE, BE IT RESOLVED, THAT:

      The Series I Class A Preferred Stock, par value $.001 (the "Series I Class A Preferred Stock")
of the
      Corporation shall consist of 1,100 shares and no more and shall be designated as the Series
I Class A
      Preferred Stock and in addition to the preferences, rights, privileges, restrictions and
conditions 
      attaching to all the Series I Class A Preferred Stock as a series, the rights, privileges,
restrictions 
      and conditions attaching to the Series I Class A Preferred Stock shall be as follows:



Part 1 - Voting and Preemptive Rights.

1.1  Except as otherwise provided herein, in the Certificate of Incorporation (the "Articles") or the
General Corporation Law of the State of Delaware (the "GCL"), each holder of Series I Class A
Preferred Stock, by virtue of his ownership thereof, shall be entitled to cast that number of votes
per share thereof on each matter submitted to the Corporation's shareholders for voting which
equals the number of votes which could be cast by such holder of the number of shares of the
Corporation's Common Stock, par value $.001 per share (the "Common Shares") into which such
shares of Series I Class A Preferred Stock would be converted into pursuant to Part 5 hereof
immediately prior to the record date of such vote. The outstanding Series I Class A Preferred
Stock and the Common Shares of the Corporation shall vote together as a single class, except as
otherwise expressly required by the GCL or Part 7 hereof. The Series I Class A Preferred Stock
shall not have cumulative voting rights.

 

 

1.2  The Series I Class A Preferred Stock shall not give its holders any preemptive rights to
acquire any other securities issued by the Corporation at any time in the future.

Part 2 - Liquidation Rights.

2.1  If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or wound up at
any time when any Series I Class A Preferred Stock shall be outstanding, the holders of the then
outstanding Series I Class A Preferred Stock shall have a preference in distribution of the
Corporation's property available for distribution to the holders of the Common Shares equal to
$1,000 consideration per outstanding share of Series I Class A Preferred Stock, together with an
amount equal to all unpaid dividends accrued thereon, if any, to the date of payment of such
distribution, whether or not declared by the Board; provided, however, that the merger of the
Corporation with any corporation or corporations in which the Corporation is not the survivor, or
the sale or transfer by the Corporation of all or substantially all of its property, or any reduction by
at least seventy percent (70%) of the then issued and outstanding Common Shares of the
Corporation, shall be deemed to be a liquidation of the Corporation within the meaning of any of
the provisions of this Part 2.

2.2  Subject to the provisions of Part 6 hereof, all amounts to be paid as preferential distributions
to the holders of Series I Class A Preferred Stock, as provided in this Part 2, shall be paid or set
apart for payment before the payment or setting apart for payment of any amount for, or the
distribution of any of the Corporation's property to the holders of Common Shares, whether now
or hereafter authorized, in connection with such liquidation, dissolution or winding up.

Part 3 - Dividends.

3.1  Holders of record of Series I Class A Preferred Stock, out of funds legally available therefor
and to the extent permitted by law, shall be entitled to receive dividends on their Series I Class A
Preferred Stock, which dividends shall accrue at the rate per share of five percent (5%) per
annum of consideration paid for each share of Series I Class A Preferred Stock ($50.00 per share
per year for each full year) commencing on the date of the issuance thereof, payable, at the
option of the Corporation, (i) in cash, or (ii) by the issuance of that number of whole Common
Shares computed by dividing the amount of the dividend by the market price applicable to such
dividend.



3.2  For the purposes of this Part 3 and Part 4 hereof, "market price" means the average of the
daily closing prices of Common Shares for a period of five (5) consecutive trading days ending
on the date on which any dividend becomes payable or of any notice of redemption as the case
may be. The closing price for each trading day shall be (i) for any period during which the
Common Shares shall be listed for trading on a national securities exchange, the last reported
bid price per share of Common Shares as reported by the primary stock exchange, or the Nasdaq
Stock Market, if the Common Shares are quoted on the Nasdaq Stock Market, or (ii) if last sales
price information is not available, the average closing bid price of Common Shares as reported
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by the Nasdaq Stock Market, or if not so listed or reported, then as reported by National Quotation
Bureau, Incorporated, or (iii) in the event neither clause (i) nor (ii) is applicable, the average of the
closing bid and asked prices as furnished by any member of the National Association of
Securities Dealers, Inc., selected from time to time by the Corporation for that purpose.

3.3  Dividends on Series I Class A Preferred Stock shall be cumulative, and no dividends or
other distributions shall be paid or declared and set aside for payment on the Common Shares
until full cumulative dividends on all outstanding Series I Class A Preferred Stock shall have
been paid or declared and set aside for payment.

3.4  Dividends shall be payable in arrears, at the rate of $12.50 per share for each full calendar
quarter on each February 28, May 31, August 31, and November 30 of each calendar year, to the
holders of record of the Series I Class A Preferred Stock as they appear in the securities register
of the Corporation on such record dates not more than sixty (60) nor less than ten (10) days
preceding the payment date thereof, as shall be fixed by the Board; provided, however, that the
initial dividend for the Series I Class A Preferred Stock shall accrue for the period commencing
on the date of the issuance thereof to and including December 31, 1995.

3.5  If, in any quarter, insufficient funds are available to pay such dividends as are then due and
payable with respect to the Series I Class A Preferred Stock and all other classes and series of
the capital stock of the Corporation ranking in parity therewith (or such payment is otherwise
prohibited by provisions of the GCL, such funds as are legally available to pay such dividends
shall be paid or Common Shares will be issued as stock dividends to the holders of Series I
Class A Preferred Stock and to the holders of any other series of Class A Preferred Stock then
outstanding as provided in Part 6 hereof, in accordance with the rights of each such holder, and
the balance of accrued but undeclared and/or unpaid dividends, if any, shall be declared and
paid on the next succeeding dividend date to the extent that funds are then legally available for
such purpose.

Part 4 - Redemption.

4.1  At any time, and from time to time, on and after one hundred twenty (120) days from the date
of the issuance of any Series I Class A Preferred Stock, if the average of the closing bid prices for
the Common Shares for five (5) consecutive trading days shall be in excess of $1.50, the
Corporation may, at its sole option, but shall not be obligated to, redeem, in whole or in part, the
then outstanding Series I Class A Preferred Stock at a price per share of U. S. $1,000 each (the
"Redemption Price") (such price to be adjusted proportionately in the event of any change of the



Series I Class A Shares into a different number of Shares).

4.2  Thirty (30) days prior to any date stipulated by the Corporation for the redemption of Series I
Class A Preferred Stock (the "Redemption Date"), written notice (the "Redemption Notice") shall
be mailed to each holder of record on such notice date of the Series I Class A Preferred Stock.
The Redemption Notice shall
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state: (i) the Redemption Date of such Shares, (ii) the number of Series I Class A Preferred Stock
to be redeemed from the holder to whom the Redemption Notice is addressed, (iii) instructions for
surrender to the Corporation, in the manner and at the place designated of a share certificate or
share certificates representing the number of Series I Class A Preferred Stock to be redeemed
from such holder, and (iv) instructions as to how to specify to the Corporation the number of
Series I Class A Preferred Stock to be redeemed as provided in this Part 4, and the number of
shares to be converted into Common Shares as provided in Part 5 hereof.

4.3  Upon receipt of the Redemption Notice, any Eligible Holder (as defined in Section 5.2
hereof) shall have the option, at its sole election, to specify what portion of its Series I Class A
Preferred Stock called for redemption in the Redemption Notice shall be redeemed as provided
in this Part 4 or converted into Common Shares in the manner provided in Part 5 hereof, except
that, notwithstanding any provision of such Part 5 to the contrary, any Eligible Holder shall have
the right to convert into Common Shares that number of Series I Class A Preferred Stock called
for redemption in the Redemption Notice.

4.4  On or before the Redemption Date in respect of any Series I Class A Preferred Stock, each
holder of such shares shall surrender the required certificate or certificates representing such
shares to the Corporation in the manner and at the place designated in the Redemption Notice,
and upon the Redemption Date, the Redemption Price for such shares shall be made payable, in
the manner provided in Section 5.5 hereof, to the order of the person whose name appears on
such certificate or certificates as the owner thereof, and each surrendered share certificate shall
be canceled and retired. If a share certificate is surrendered and all the shares evidenced thereby
are not being redeemed (as described below), the Corporation shall cause the Series I Class A
Shares which are not being redeemed to be registered in the names of the persons whose
names appear as the owners on the respective surrendered share certificates and deliver such
certificate to such person.

4.5  On the Redemption Date in respect of any Series I Class A Shares or prior thereto, the
Corporation shall deposit with any bank or trust company having a capital and surplus of at least
U. S. $50,000,000, as a trust fund, a sum equal to the aggregate Redemption Price of all such
shares called from redemption (less the aggregate Redemption Price for those Series I Class A
Shares in respect of which the Corporation has received notice from the Eligible Holder thereof of
its election to convert Series I Class A Shares in to Common Shares), with irrevocable
instructions and authority to the bank or trust company to pay, on or after the Redemption Date,
the Redemption Price to the respective holders upon the surrender of their share certificates. The
deposit shall constitute full payment for the shares to their holders, and from and after the date of
the deposit the redeemed share shall be deemed to be no longer outstanding, and holders
thereof shall cease to be shareholders with respect to such shares and shall have no rights with



respect thereto except the rights to receive from the bank or trust company payments of the
Redemption price of the shares, without interest, upon surrender of their certificates thereof. Any
funds so deposited and unclaimed at the end of one year following the Redemption Date shall be
released or repaid to the Corporation, after which the former holders of shares
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called for redemption shall be entitled to receive payment of the Redemption Price in respect of
their shares only from the Corporation.

Part 5 - Conversion.

5.1  For the purposes of conversion of the Series I Class A Preferred Stock shall be valued at
$1,000 per share ("Value"), and, if converted, the Series I Class A Preferred Stock shall be
converted into such number of Common Shares (the "Conversion Shares") as is obtained by
dividing the aggregate Value of the shares of Series I Class A Preferred Stock being so
converted, together with all accrued but unpaid dividends thereon, by the "Average Stock Price"
per share of the Conversion Shares (the "Conversion Price"), subject to adjustment pursuant to
the provisions of this Part 5. For purposes of this Part 5, the "Average Stock Price" means the
lesser of (x) seventy percent (70%) of the average daily closing bid prices of the Common Shares
for the period of five (5) consecutive trading days immediately preceding the date of subscription
by the Holder or (y) seventy percent (70%) of the daily average closing bid prices of Common
Shares for the period of five (5) consecutive trading days immediately preceding the date of the
conversion of the Series I Class A Preferred Stock in respect of which such Average Stock Price
is determined. The closing price for each trading day shall be determined as provided in the last
sentence of Section 3.2. 

5.2  Any holder of Series I Class A Preferred Stock (an "Eligible Holder") may at any time
commencing forty-five (45) days after the issuance of any Series I Class A Preferred Stock
convert up to one hundred percent (100%) of his holdings of Series I Class A Preferred Stock in
accordance with this Part 5.

5.3  The conversion right granted by Section 5.2 hereof may be exercised only by an Eligible
Holder of Series I Class A Preferred Stock, in whole or in part, by the surrender of the share
certificate or share certificates representing the Series I Class A Preferred Stock to be converted
at the principal office of the Corporation (or at such other place as the Corporation may designate
in a written notice sent to the holder by first class mail, postage prepaid, at its address shown on
the books of the Corporation) against delivery of that number of whole Common Shares as shall
be computed by dividing (1) the aggregate Value of the Series I Class A Preferred Stock so
surrendered for conversion plus any accrued but unpaid dividends thereon, if any, by (2) the
Conversion Price in effect at the date of the conversion. At the time of conversion of a share of the
Series I Class A Preferred Stock, the Corporation shall pay in cash to the holder thereof an
amount equal to all unpaid dividends, if any, accrued thereon to the date of conversion, or, at the
Corporation's option, issue that number of whole Common Shares which is equal to the product
of dividing the amount of such unpaid dividends by the Average Stock Price whether or not
declared by the Board. Each Series I Class A Preferred Stock share certificate surrendered for
conversion shall be endorsed by its holder. In the event of any exercise of the conversion right of
the Series I Class A Preferred Stock granted herein (i) share certificate representing the Common



Shares purchased by virtue of such exercise shall be delivered to such holder within three (3)
days of notice of conversion, and (ii) unless the Series I Class A Preferred Stock has been fully
converted, a new share certificate representing the Series I Class A Preferred Stock not so
converted, if any, shall also be delivered to
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such holder within three (3) days of notice of conversion. Any Eligible Holder may exercise its
right to convert the Series I Class A Preferred Stock by telecopying an executed and completed
Notice of Conversion to the Corporation, and within seventy-two (72) hours thereafter, delivering
the original Notice of Conversion and the certificate representing the Series I Class A Preferred
Stock to the Corporation by express courier. Each date on which a Notice of Conversion is
telecopied to and received by the Corporation in accordance with the provisions hereof shall be
deemed a conversion date. The Corporation will transmit the Common Shares certificates
issuable upon conversion of any Series I Class A Preferred Stock (together with the certificates
representing the Series I Class A Preferred Stock not so converted) to the Eligible Holder via
express courier within three (3) business days after the conversion date if the Corporation has
received the original Notice of Conversion and the Series I Class A Shares certificates being so
converted by such date.

5.4  All Common Shares which may be issued upon conversion of Series I Class A Preferred
Stock will, upon issuance, be duly issued, fully paid and nonassessable and free from all taxes,
liens, and charges with respect to the issue thereof. At all times that any Series I Class A
Preferred Stock is outstanding, the Corporation shall have authorized, and shall have reserved
for the purpose of issuance upon such conversion, a sufficient number of Common Shares to
provide for the conversion into Common Shares of all Series I Class A Preferred Stock then
outstanding at the then effective Conversion Price. Without limiting the generality of the
foregoing, if, at any time, the Conversion Price is decreased, the number of Common Shares
authorized and reserved for issuance upon the conversion of the Series I Class A Preferred
Stock shall be proportionately increased. 

5.5  The number of Common Shares issued upon conversion of Series I Class A Preferred Stock
and the Conversion Price shall be subject to adjustment from time to time upon the happening of
certain events, as follows:

     5.5.1  Change of Designation of the Common Shares or the rights, privileges, restrictions and
conditions
      in respect of the Common Shares or division of the Common Shares into series. In the case of
any
      amendment to the Articles to change the designation of the Common Shares or the rights,
privileges,
      restrictions or conditions in respect of the Common Shares or division of the Common Shares
into series
      the rights of the holders of the Series I Class A Preferred Stock shall be adjusted so as to
provide that
      upon conversion thereof, the holder of the Series I Class A Preferred Stock being converted
shall procure,
      in lieu of each Common Share theretofore issuable upon such conversion, the kind and



amount of shares,
      other securities, money and property receivable upon such designation, change or division by
the holder of
      one Common Share issuable upon such conversion had conversion occurred immediately
prior to such
      designation, change or division. The Series I Class A Preferred Stock shall be deemed
thereafter to
      provide for adjustments which shall be as nearly equivalent as may be practicable to the
adjustments
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      provided for in this Part 5. The provisions of this subsection 5.5.1 shall apply in the same
manner to
      successive reclassifications, changes, consolidations, and mergers.

      5.5.2  If the Corporation, at any time while any of the Series I Class A Preferred Stock is
outstanding, 
      shall amend the Articles so as to change the Common Shares into a different number of
shares, the
      Conversion Price shall be proportionately reduced, in case of such change increasing the
number 
      of Common Shares, as of the effective date of such increase, or if the Corporation shall take a
record
      of holders of its Common Shares for the purpose of such increase, as of such record date,
whichever 
      is earlier, or the Conversion Price shall be proportionately increased, in the case of such
change 
      decreasing the number of Common Shares, as of the effective date of such decrease or, if the 
      Corporation shall take a record of holders of its Common Stock for the purpose of such
decrease, 
      as of such record date, whichever is earlier.

      5.5.3 If the Corporation, at any time while any of the Series I Class A Preferred Stock is
outstanding, 
      shall pay a dividend payable in Common Shares (except for any dividends of Common
Shares 
      payable pursuant to Part 3 hereof), the Conversion Price shall be adjusted, as of the date the 
      Corporation shall take a record of the holders of its Common Shares for the purposes of
receiving 
      such dividend (or if no such record is taken, as of the date of payment of such dividend), to
that 
      price determined by multiplying the Conversion Price therefor in effect by a fraction (1) the
numerator 
      of which shall be the total number of Common Shares outstanding immediately prior to such
dividend, 
      and (2) the denominator of which shall be the total number of Common Shares outstanding 



      immediately after such dividend (plus in the event that the Corporation paid cash for fractional
shares, 
      the number of additional shares which would have been outstanding had the Corporation
issued 
      fractional shares in connection with said dividend). 

5.6  Whenever the Conversion Price shall be adjusted pursuant to Section 5.5 hereof, the
Corporation shall make a certificate signed by its President, or a Vice President and by its
Treasurer, Assistant Treasurer, Secretary or Assistant Secretary, setting forth, in reasonable
detail, the event requiring the adjustment, the amount of the adjustment, the method by which
such adjustment was calculated (including a description of the basis on which the Board of
Directors made any determination hereunder), and the Conversion Price after giving effect to
such adjustment, and shall cause copies of such certificates to be mailed (by first class mail,
postage prepaid) to each holder of the Series I Class A Preferred Stock at its address shown on
the books of the Corporation. The Corporation shall make such certificate and mail it to each
such holder promptly after each adjustment.

5.7  No fractional Common Shares shall be issued in connection with any conversion of Series I
Class A Preferred Stock, but in lieu of such fractional shares, the Corporation shall make a cash
payment therefor equal in amount to the product of the applicable fraction multiplied by the
Conversion Price then in effect.
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5.8  No Series I Class A Preferred Stock which has been converted into Common Shares shall
be reissued by the Corporation; provided, however, that each such share shall be restored to the
status of authorized but unissued Preferred Stock without designation as to series and may
thereafter be issued as a series of Preferred Stock not designated as Series I Class A Preferred
Stock.

Part 6 - Parity with Other Shares of Class A Preferred Shares.

6.1  If any cumulative dividends or accounts payable or return of capital in respect of Series I
Class A Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.

Part 7 - Amendment.

7.1  In addition to any requirement for a series vote pursuant to the GCL in respect of any
amendment to the Corporation's Certificate of Incorporation that adversely affects the rights,
privileges, restrictions and conditions of the Series I Class A Preferred Stock, the rights,
privileges, restrictions and conditions attaching to the Series I Class A Preferred Stock may be
amended by an amendment to the Corporation's Certificate of Incorporation so as to affect such
adversely only if the Corporation has obtained the affirmative vote at a duly called and held
series meeting of the holders of the Series I Class A Preferred Stock or written consent by the
holders of a majority of the Series I Class A Preferred Stock then outstanding. Notwithstanding
the above, the number of authorized shares of such class or classes of stock may be increased or
decreased (but not below the number of shares thereof outstanding) by the affirmative vote of the
holders of a majority of the stock of the Corporation entitled to vote thereon, voting as a single



class, irrespective of this Section 7.1.
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CERTIFICATE OF DESIGNATIONS
OF SERIES 2 CLASS B CONVERTIBLE PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

      Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and
existing under the General Corporation Law of the State of Delaware, does hereby certify:

     That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 2 Class B Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 2
Class B Convertible Preferred Stock as set forth in the attached resolutions.

Dated: February 16, 1996

                                                          PERMA-FIX ENVIRONMENTAL SERVICES, INC.

                                                           By /s/ Louis F. Centofanti                                                  
                                                               Dr. Louis F. Centofanti
                                                               Chairman of the Board

ATTEST:



/s/ Mark A. Zwecker                    
Mark A. Zwecker, Secretary

 

 

 

 

 

PERMA-FIX ENVIRONMENTAL SERVICES, INC.
(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,
RESTRICTIONS AND CONDITIONS ATTACHING TO THE
SERIES 2 CLASS B CONVERTIBLE PREFERRED STOCK

WHEREAS,

A.  The Corporation's share capital includes Preferred Stock, par value $.001 per share
("Preferred Stock"),
      which Preferred Stock may be issued in one or more series with the directors of the
Corporation (the
      "Board") being entitled by resolution to fix the number of shares in each series and to
designate the 
      rights, designations, preferences, and relative, participating, optional or other special rights,
privileges,
      restrictions and conditions attaching to the shares of each such series; and

B.  It is in the best interests of the Corporation for the Board to create a new series from the
Preferred 
      Stock designated as the Series 2 Class B Convertible Preferred Stock, par value $.001.

NOW, THEREFORE, BE IT RESOLVED, THAT:

     The Series 2 Class B Convertible Preferred Stock, par value $.001 (the "Series 2 Class B
Preferred
     Stock") of the Corporation shall consist of 2,500 shares and no more and shall be designated
as the 
     Series 2 Class B Preferred Stock and in addition to the preferences, rights, privileges,
restrictions 
     and conditions attaching to all the Series 2 Class B Preferred Stock as a series, the rights, 
     privileges, restrictions and conditions attaching to the Series 2 Class B Preferred Stock shall
be 
     as follows:



Part 1 - Voting and Preemptive Rights.

1.1  Except as otherwise provided herein, in the Corporation's Certificate of Incorporation (the
"Articles") or the General Corporation Law of the State of Delaware (the "GCL"), each holder of
Series 2 Class B Preferred Stock, by virtue of his ownership thereof, shall be entitled to cast that
number of votes per share thereof on each matter submitted to the Corporation's shareholders for
voting which equals the number of votes which could be cast by such holder of the number of
shares of the Corporation's Common Stock, par value $.001 per share (the "Common Shares")
into which such shares of Series 2 Class B Preferred Stock would be entitled to be converted into
pursuant to Part 5 hereof on the record date of such vote. The outstanding Series 2 Class B
Preferred Stock, the Common Shares of the Corporation and any other series of Preferred Stock
of the Corporation having voting rights shall vote together as a single class, except as otherwise
expressly required by the GCL or Part 7 hereof. The Series 2 Class B Preferred Stock shall not
have cumulative voting rights.

 

 

1.2  The Series 2 Class B Preferred Stock shall not give its holders any preemptive rights to
acquire any other securities issued by the Corporation at any time in the future.

Part 2 - Liquidation Rights.

2.1  If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or wound up at
any time when any Series 2 Class B Preferred Stock shall be outstanding, the holders of the then
outstanding Series 2 Class B Preferred Stock shall have a preference in distribution of the
Corporation's property available for distribution to the holders of the Common Shares equal to
$1,000 consideration per outstanding share of Series 2 Class B Preferred Stock, together with an
amount equal to all unpaid dividends accrued thereon, if any, to the date of payment of such
distribution, whether or not declared by the Board; provided, however, that the merger of the
Corporation with any corporation or corporations in which the Corporation is not the survivor, or
the sale or transfer by the Corporation of all or substantially all of its property, or a reduction by at
least seventy percent (70%) of the then issued and outstanding Common Shares of the
Corporation, shall be deemed to be a liquidation of the Corporation within the meaning of any of
the provisions of this Part 2.

2.2  Subject to the provisions of Part 6 hereof, all amounts to be paid as preferential distributions
to the holders of Series 2 Class B Preferred Stock, as provided in this Part 2, shall be paid or set
apart for payment before the payment or setting apart for payment of any amount for, or the
distribution of any of the Corporation's property to the holders of Common Shares, whether now
or hereafter authorized, in connection with such liquidation, dissolution or winding up.

2.3  After the payment to the holders of the shares of the Series 2 Class B Preferred Stock of the
full preferential amounts provided for in this Part 2, the holders of the Series 2 Class B Preferred
Stock as such shall have no right or claim to any of the remaining assets of the Corporation.

2.4  In the event that the assets of the Corporation available for distribution to the holders of
shares of the Series 2 Class B Preferred Stock upon any dissolution, liquidation or winding up of
the Corporation, whether voluntary or involuntary, shall be insufficient to pay in full all amounts to
which such holders are entitled pursuant to this Part 2, no such distribution shall be made on
account of any shares of any other class or series of Preferred Stock ranking on a parity with the



shares of this Series 2 Class B Preferred Stock upon such dissolution, liquidation or winding up
unless proportionate distributive amounts shall be paid on account of the shares of this Series 2
Class B Preferred Stock and shares of such other class or series ranking on a parity with the
shares of this Series 2 Class B Preferred Stock, ratably, in proportion to the full distributable
amounts for which holders of all such parity shares are respectively entitled upon such
dissolution, liquidation or winding up.
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Part 3 - Dividends.

3.1  Holders of record of Series 2 Class B Preferred Stock, out of funds legally available therefor
and to the extent permitted by law, shall be entitled to receive dividends on their Series 2 Class B
Preferred Stock, which dividends shall accrue at the rate per share of five percent (5%) per
annum of consideration paid for each share of Series 2 Class B Preferred Stock ($50.00 per
share per year for each full year) commencing on the date of the issuance thereof, payable, at the
option of the Corporation, (i) in cash, or (ii) by the issuance of that number of whole Common
Shares computed by dividing the amount of the dividend by the market price applicable to such
dividend.

3.2  For the purposes of this Part 3 and Part 4 hereof, "market price" means the average of the
daily closing prices of Common Shares for a period of five (5) consecutive trading days ending
on the date on which any dividend becomes payable or of any notice of redemption as the case
may be. The closing price for each trading day shall be (i) for any period during which the
Common Shares shall be listed for trading on a national securities exchange, the last reported
bid price per share of Common Shares as reported by the primary stock exchange, or the Nasdaq
Stock Market, if the Common Shares are quoted on the Nasdaq Stock Market, or (ii) if last sales
price information is not available, the average closing bid price of Common Shares as reported
by the Nasdaq Stock Market, or if not so listed or reported, then as reported by National Quotation
Bureau, Incorporated, or (iii) in the event neither clause (i) nor (ii) is applicable, the average of the
closing bid and asked prices as furnished by any member of the National Association of
Securities Dealers, Inc., selected from time to time by the Corporation for that purpose.

3.3  Dividends on Series 2 Class B Preferred Stock shall be cumulative, and no dividends or
other distributions shall be paid or declared and set aside for payment on the Common Shares
until full cumulative dividends on all outstanding Series 2 Class B Preferred Stock shall have
been paid or declared and set aside for payment.

3.4  Dividends shall be payable in arrears, at the rate of $12.50 per share for each full calendar
quarter on each February 28, May 31, August 31, and November 30 of each calendar year, to the
holders of record of the Series 2 Class B Preferred Stock as they appear in the securities register
of the Corporation on such record dates not more than sixty (60) nor less than ten (10) days
preceding the payment date thereof, as shall be fixed by the Board; provided, however, that the
initial dividend for the Series 2 Class B Preferred Stock shall accrue for the period commencing
on the date of the issuance thereof.

3.5  If, in any quarter, insufficient funds are available to pay such dividends as are then due and
payable with respect to the Series 2 Class B Preferred Stock and all other classes and series of



the capital stock of the Corporation ranking in parity therewith (or such payment is otherwise
prohibited by provisions of the GCL, such funds as are legally available to pay such dividends
shall be paid or Common Shares will be issued as stock dividends to the holders of Series 2
Class B Preferred Stock and to the holders of any other series of

 

-3-

 

Class B Preferred Stock then outstanding as provided in Part 6 hereof, in accordance with the
rights of each such holder, and the balance of accrued but undeclared and/or unpaid dividends, if
any, shall be declared and paid on the next succeeding dividend date to the extent that funds are
then legally available for such purpose.

Part 4 - Redemption.

4.1  At any time, and from time to time, on and after one hundred twenty (120) days from the date
of the issuance of any Series 2 Class B Preferred Stock, if the average of the closing bid prices
for the Common Shares for five (5) consecutive trading days shall be in excess of $1.50 per
share, the Corporation may, at its sole option, but shall not be obligated to, redeem, in whole or in
part, the then outstanding Series 2 Class B Preferred Stock at a price per share of U. S. $1,000
each (the "Redemption Price") (such price to be adjusted proportionately in the event of any
change of the Series 2 Class B Preferred Stock into a different number of shares of Series 2
Class B Preferred Stock).

4.2  Thirty (30) days prior to any date stipulated by the Corporation for the redemption of Series 2
Class B Preferred Stock (the "Redemption Date"), written notice (the "Redemption Notice") shall
be mailed to each holder of record on such notice date of the Series 2 Class B Preferred Stock.
The Redemption Notice shall state: (i) the Redemption Date of such shares, (ii) the number of
Series 2 Class B Preferred Stock to be redeemed from the holder to whom the Redemption
Notice is addressed, (iii) instructions for surrender to the Corporation, in the manner and at the
place designated of a share certificate or share certificates representing the number of Series 2
Class B Preferred Stock to be redeemed from such holder, and (iv) instructions as to how to
specify to the Corporation the number of Series 2 Class B Preferred Stock to be redeemed as
provided in this Part 4, and the number of shares to be converted into Common Shares as
provided in Part 5 hereof.

4.3  Upon receipt of the Redemption Notice, any Eligible Holder (as defined in Section 5.2
hereof) shall have the option, at its sole election, to specify what portion of its Series 2 Class B
Preferred Stock called for redemption in the Redemption Notice shall be redeemed as provided
in this Part 4 or converted into Common Shares in the manner provided in Part 5 hereof, except
that, notwithstanding any provision of such Part 5 to the contrary, any Eligible Holder shall have
the right to convert into Common Shares that number of Series 2 Class B Preferred Stock called
for redemption in the Redemption Notice.

4.4  On or before the Redemption Date in respect of any Series 2 Class B Preferred Stock, each
holder of such shares shall surrender the required certificate or certificates representing such
shares to the Corporation in the manner and at the place designated in the Redemption Notice,
and upon the Redemption Date, the Redemption Price for such shares shall be made payable, in
the manner provided in Section 4.5 hereof, to the order of the person whose name appears on



such certificate or certificates as the owner thereof, and each surrendered share certificate shall
be canceled and retired. If a share certificate is surrendered and all the shares evidenced thereby
are not being redeemed (as described below), the Corporation shall cause the Series 2

 

-4-

 

Class B Preferred Stock which are not being redeemed to be registered in the names of the
persons whose names appear as the owners on the respective surrendered share certificates
and deliver such certificate to such person.

4.5  On the Redemption Date in respect of any Series 2 Class B Preferred Stock or prior thereto,
the Corporation shall deposit with any bank or trust company having a capital and surplus of at
least U. S. $50,000,000, as a trust fund, a sum equal to the aggregate Redemption Price of all
such shares called from redemption (less the aggregate Redemption Price for those Series 2
Class B Preferred Stock in respect of which the Corporation has received notice from the Eligible
Holder thereof of its election to convert Series 2 Class B Preferred Stock in to Common Shares),
with irrevocable instructions and authority to the bank or trust company to pay, on or after the
Redemption Date, the Redemption Price to the respective holders upon the surrender of their
share certificates. The deposit shall constitute full payment for the shares to their holders, and
from and after the date of the deposit the redeemed share shall be deemed to be no longer
outstanding, and holders thereof shall cease to be shareholders with respect to such shares and
shall have no rights with respect thereto except the rights to receive from the bank or trust
company payments of the Redemption price of the shares, without interest, upon surrender of
their certificates thereof. Any funds so deposited and unclaimed at the end of one year following
the Redemption Date shall be released or repaid to the Corporation, after which the former
holders of shares called for redemption shall be entitled to receive payment of the Redemption
Price in respect of their shares only from the Corporation.

Part 5 - Conversion.

5.1 For the purposes of conversion of the Series 2 Class B Preferred Stock shall be valued at
$1,000 per share ("Value"), and, if converted, the Series 2 Class B Preferred Stock shall be
converted into such number of Common Shares (the "Conversion Shares") as is obtained by
dividing the aggregate Value of the shares of Series 2 Class B Preferred Stock being so
converted, together with all accrued but unpaid dividends thereon, by the "Average Stock Price"
per share of the Conversion Shares (the "Conversion Price"), subject to adjustment pursuant to
the provisions of this Part 5. For purposes of this Part 5, the "Average Stock Price" means the
lesser of (x) seventy percent (70%) of the average daily closing bid prices of the Common Shares
for a period of five (5) consecutive trading days immediately preceding the date of subscription by
the Holder or (y) seventy percent (70%) of the average daily closing bid prices of Common
Shares for the period of five (5) consecutive trading days immediately preceding the date of the
conversion of the Series 2 Class B Preferred Stock in respect of which such Average Stock Price
is determined. The closing price for each trading day shall be determined as provided in the last
sentence of Section 3.2.

5.2  Any holder of Series 2 Class B Preferred Stock (an "Eligible Holder") may at any time
commencing forty-five (45) days after the issuance of any Series 2 Class B Preferred Stock
convert up to one hundred percent (100%) of his holdings of Series 2 Class B Preferred Stock in



accordance with this Part 5.

 

-5-

 

5.3  The conversion right granted by Section 5.2 hereof may be exercised only by an Eligible
Holder of Series 2 Class B Preferred Stock, in whole or in part, by the surrender of the share
certificate or share certificates representing the Series 2 Class B Preferred Stock to be converted
at the principal office of the Corporation (or at such other place as the Corporation may designate
in a written notice sent to the holder by first class mail, postage prepaid, at its address shown on
the books of the Corporation) against delivery of that number of whole Common Shares as shall
be computed by dividing (1) the aggregate Value of the Series 2 Class B Preferred Stock so
surrendered for conversion plus any accrued but unpaid dividends thereon, if any, by (2) the
Conversion Price in effect at the date of the conversion. At the time of conversion of a share of the
Series 2 Class B Preferred Stock, the Corporation shall pay in cash to the holder thereof an
amount equal to all unpaid dividends, if any, accrued thereon to the date of conversion, or, at the
Corporation's option, issue that number of whole Common Shares which is equal to the product
of dividing the amount of such unpaid dividends by the Average Stock Price whether or not
declared by the Board. Each Series 2 Class B Preferred Stock share certificate surrendered for
conversion shall be endorsed by its holder. In the event of any exercise of the conversion right of
the Series 2 Class B Preferred Stock granted herein (i) share certificate representing the
Common Shares purchased by virtue of such exercise shall be delivered to such holder within
three (3) days of notice of conversion, and (ii) unless the Series 2 Class B Preferred Stock has
been fully converted, a new share certificate representing the Series 2 Class B Preferred Stock
not so converted, if any, shall also be delivered to such holder within three (3) days of notice of
conversion. Any Eligible Holder may exercise its right to convert the Series 2 Class B Preferred
Stock by telecopying an executed and completed Notice of Conversion to the Corporation, and
within seventy-two (72) hours thereafter, delivering the original Notice of Conversion and the
certificate representing the Series 2 Class B Preferred Stock to the Corporation by express
courier. Each date on which a Notice of Conversion is telecopied to and received by the
Corporation in accordance with the provisions hereof shall be deemed a conversion date. The
Corporation will transmit the Common Shares certificates issuable upon conversion of any
Series 2 Class B Preferred Stock (together with the certificates representing the Series 2 Class B
Preferred Stock not so converted) to the Eligible Holder via express courier within three (3)
business days after the conversion date if the Corporation has received the original Notice of
Conversion and the Series 2 Class B Shares certificates being so converted by such date.

5.4  All Common Shares which may be issued upon conversion of Series 2 Class B Preferred
Stock will, upon issuance, be duly issued, fully paid and nonassessable and free from all taxes,
liens, and charges with respect to the issue thereof. At all times that any Series 2 Class B
Preferred Stock is outstanding, the Corporation shall have authorized, and shall have reserved
for the purpose of issuance upon such conversion, a sufficient number of Common Shares to
provide for the conversion into Common Shares of all Series 2 Class B Preferred Stock then
outstanding at the then effective Conversion Price. Without limiting the generality of the
foregoing, if, at any time, the Conversion Price is decreased, the number of Common Shares
authorized and reserved for issuance upon the conversion of the Series 2 Class B Preferred
Stock shall be proportionately increased.
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5.5  The number of Common Shares issued upon conversion of Series 2 Class B Preferred Stock
and the Conversion Price shall be subject to adjustment from time to time upon the happening of
certain events, as follows:

     5.5.1 In the case of any amendment to the Articles to change the designation of the Common
Shares 
     or the rights, privileges, restrictions or conditions in respect of the Common Shares or division
of the
     Common Shares into series the rights of the holders of the Series 2 Class B Preferred Stock
shall be
     adjusted so as to provide that upon conversion thereof, the holder of the Series 2 Class B
Preferred 
     Stock being converted shall procure, in lieu of each Common Share theretofore issuable upon
such
     conversion, the kind and amount of shares, other securities, money and property receivable
upon such
     designation, change or division by the holder of one Common Share issuable upon such
conversion 
     had conversion occurred immediately prior to such designation, change or division. The
Series 2 
     Class B Preferred Stock shall be deemed thereafter to provide for adjustments which shall be
as 
     nearly equivalent as may be practicable to the adjustments provided for in this Part 5. The
provisions 
     of this subsection 5.5.1 shall apply in the same manner to successive reclassifications,
changes,
     consolidations, and mergers. 

     5.5.2 If the Corporation, at any time while any of the Series 2 Class B Preferred Stock is
outstanding, 
     shall amend the Articles so as to change the Common Shares into a different number of
shares, the
     Conversion Price shall be proportionately reduced, in case of such change increasing the
number of
     Common Shares, as of the effective date of such increase, or if the Corporation shall take a
record of
     holders of its Common Shares for the purpose of such increase, as of such record date,
whichever is
     earlier, or the Conversion Price shall be proportionately increased, in the case of such
change 
     decreasing the number of Common Shares, as of the effective date of such decrease or, if the 
     Corporation shall take a record of holders of its Common Stock for the purpose of such
decrease, 
     as of such record date, whichever is earlier.

     5.5.3 If the Corporation, at any time while any of the Series 2 Class B Preferred Stock is
outstanding, 



     shall pay a dividend payable in Common Shares (except for any dividends of Common
Shares 
     payable pursuant to Part 3 hereof), the Conversion Price shall be adjusted, as of the date the 
     Corporation shall take a record of the holders of its Common Shares for the purposes of
receiving 
     such dividend (or if no such record is taken, as of the date of payment of such dividend), to that
price
     determined by multiplying the Conversion Price therefor in effect by a fraction (1) the
numerator of 
     which shall be the total number of Common Shares outstanding immediately prior to such
dividend, 
     and (2) the denominator of which shall be the total number of Common Shares outstanding 
     immediately after such dividend (plus in the event that the Corporation paid cash for fractional
shares, 
     the number of additional shares which would have been outstanding had the Corporation
issued 
     fractional shares in connection with said dividend).

5.6  Whenever the Conversion Price shall be adjusted pursuant to Section 5.5 hereof, the
Corporation shall make a certificate signed by its President, or a Vice President and by its
Treasurer, Assistant Treasurer,
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Secretary or Assistant Secretary, setting forth, in reasonable detail, the event requiring the
adjustment, the amount of the adjustment, the method by which such adjustment was calculated
(including a description of the basis on which the Board of Directors made any determination
hereunder), and the Conversion Price after giving effect to such adjustment, and shall cause
copies of such certificates to be mailed (by first class mail, postage prepaid) to each holder of the
Series 2 Class B Preferred Stock at its address shown on the books of the Corporation. The
Corporation shall make such certificate and mail it to each such holder promptly after each
adjustment.  

5.7  No fractional Common Shares shall be issued in connection with any conversion of Series 2
Class B Preferred Stock, but in lieu of such fractional shares, the Corporation shall make a cash
payment therefor equal in amount to the product of the applicable fraction multiplied by the
Conversion Price then in effect.

5.8 No Series 2 Class B Preferred Stock which has been converted into Common Shares shall
be reissued by the Corporation; provided, however, that each such share shall be restored to the
status of authorized but unissued Preferred Stock without designation as to series and may
thereafter be issued as a series of Preferred Stock not designated as Series 2 Class B Preferred
Stock.

Part 6 - Parity with Other Shares of Series 2 Class B Preferred Stock and Priority.

6.1  If any cumulative dividends or accounts payable or return of capital in respect of Series 2
Class B Preferred Stock are not paid in full, the owners of all series of outstanding Preferred



Stock shall participate rateably in respect of accumulated dividends and return of capital.

6.2  For purposes of this resolution, any stock of any class or series of the Corporation shall be
deemed to rank: 

     6.2.1 Prior or senior to the shares of this Series 2 Class B Preferred Stock either as to
dividends or 
     upon liquidation, if the holders of such class or classes shall be entitled to the receipt of
dividends 
     or of amounts distributable upon dissolution, liquidation or winding up of the Corporation,
whether 
     voluntary or involuntary, as the case may be, in preference or priority to the holders of shares
of 
     this Series 2 Class B Preferred Stock;

     6.2.2 On a parity with, or equal to, shares of this Series 2 Class B Preferred Stock, either as to 
     dividends or upon liquidation, whether or not the dividend rates, dividend payment dates, or 
     redemption or liquidation prices per share or sinking fund provisions, if any, are different from
those 
     of this Series 2 Class B Preferred Stock, if the holders of such stock are entitled to the receipt
of 
     dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation,
     whether voluntary or involuntary, in proportion to their respective dividend rates or liquidation 
     prices, without preference or priority, one over the other, as between the holders of such stock
and 
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     over the other, as between the holders of such stock and the holders of shares of this Series 2 
     Class B Preferred Stock; and,

     6.2.3 Junior to shares of this Series 2 Class B Preferred Stock, either as to dividends or upon 
     liquidation, if such class or series shall be Common Shares or if the holders of shares of this
Series 
     2 Class B Preferred Stock shall be entitled to receipt of dividends or of amounts distributable 
     upon dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, 
     as the case may be, in preference or priority to the holders of shares of such class or series.

Part 7 - Amendment.

7.1  In addition to any requirement for a series vote pursuant to the GCL in respect of any
amendment to the Articles that adversely affects the rights, privileges, restrictions and conditions
of the Series 2 Class B Preferred Stock, the rights, privileges, restrictions and conditions
attaching to the Series 2 Class B Preferred Stock may be amended by an amendment to the
Corporation's Certificate of Incorporation so as to affect such adversely only if the Corporation
has obtained the affirmative vote at a duly called and held series meeting of the holders of the



Series 2 Class B Preferred Stock or written consent by the holders of a majority of the Series 2
Class B Preferred Stock then outstanding. Notwithstanding the above, the number of authorized
shares of such class or classes of stock may be increased or decreased (but not below the
number of shares thereof outstanding) by the affirmative vote of the holders of a majority of the
stock of the Corporation entitled to vote thereon, voting together as a single class, irrespective of
this Section 7.1.
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CERTIFICATE OF DESIGNATIONS
OF SERIES 3 CLASS C CONVERTIBLE PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

     Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and
existing under the General Corporation Law of the State of Delaware, does hereby certify:

     That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 3 Class C Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 3
Class C Convertible Preferred Stock as set forth in the attached resolutions.

Dated: July 17, 1996

                                                         PERMA-FIX ENVIRONMENTAL SERVICES, INC.

                                                          By /s/ Louis F. Centofanti                                              
                                                               Dr. Louis F. Centofanti
                                                               Chairman of the Board

ATTEST:



/s/ Richard T. Kelecy                   
Richard T. Kelecy, Secretary

 

 

 

 

PERMA-FIX ENVIRONMENTAL SERVICES, INC.
(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,
RESTRICTIONS AND CONDITIONS ATTACHING TO THE
SERIES 3 CLASS C CONVERTIBLE PREFERRED STOCK

WHEREAS,

A.  The Corporation's share capital includes Preferred Stock, par value $.001 per share
("Preferred 
      Stock"), which Preferred Stock may be issued in one or more series by the Board of Directors 
      of the Corporation (the "Board") being entitled by resolution to fix the number of shares in
each 
      series and to designate the rights, designations, preferences, and relative, participating,
optional 
      or other special rights, privileges, restrictions and conditions attaching to the shares of each
such 
      series; and

B.  It is in the best interests of the Corporation for the Board to create a new series from the
Preferred
     Stock designated as the Series 3 Class C Convertible Preferred Stock, par value $.001.

NOW, THEREFORE, BE IT RESOLVED, THAT:

     The Series 3 Class C Convertible Preferred Stock, par value $.001 (the "Series 3 Class C
Preferred
     Stock") of the Corporation shall consist of 5,500 shares and no more and shall be designated
as the 
     Series 3 Class C Convertible Preferred Stock, and the preferences, rights, privileges,
restrictions 
     and conditions attaching to the Series 3 Class C Preferred Stock shall be as follows:

Part 1 - Voting and Preemptive Rights.



1.1  Voting Rights. Except as otherwise provided herein, in the Corporation's Certificate of
Incorporation (the "Articles") or the General Corporation Law of the State of Delaware (the
"GCL"), the holders of the Series 3 Class C Preferred Stock shall have no voting rights
whatsoever. To the extent that under the GCL the vote of the holders of the Series 3 Class C
Preferred Stock, voting separately as a class or series as applicable, is required to authorize a
given action of the Corporation, the affirmative vote or consent of the holders of at least a majority
of the shares of the Series 3 Class C Preferred Stock represented at a duly held meeting at which
a quorum is present or by written consent of a majority of the shares of Series 3 Class C
Preferred Stock (except as otherwise may be required under the GCL) shall constitute the
approval of such action by the series. To the extent that under the GCL the holders of the Series
3 Class C Preferred Stock are entitled to vote on a matter with holders of Corporation's Common
Stock and/or any other class or series of the Corporation's voting securities, the Series 3 Class C
Preferred Stock, the Corporation's Common Stock and all other classes

 

 

or series of the Corporation's voting securities shall vote together as one class, with each share
of Series 3 Class C Preferred Stock entitled to a number of votes equal to the number of shares
of the Corporation's Common Stock into which it is then convertible using the record date for the
taking of such vote of stockholders as the date as of which the Conversion Price (as defined in
Section 4.2 hereof) is calculated and conversion is effected. Holders of the Series 3 Class C
Preferred Stock shall be entitled to notice of (and copies of proxy materials and other information
sent to stockholders) for all shareholder meetings or written consents with respect to which they
would be entitled to vote, which notice would be provided pursuant to the Corporation's bylaws
and applicable statutes.

1.2  No Preemptive Rights. The Series 3 Class C Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.

Part 2 - Liquidation Rights.

2.1 Liquidation. If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 3 Class C Preferred Stock shall be
outstanding, the holders of the then outstanding Series 3 Class C Preferred Stock shall have a
preference in distribution of the Corporation's property available for distribution to the holders of
the Corporation's Common Stock equal to $1,000 consideration per outstanding share of Series
3 Class C Preferred Stock, plus an amount equal to all unpaid dividends accrued thereon to the
date of payment of such distribution ("Liquidation Preference"), whether or not declared by the
Board.

2.2 Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all amounts
to be paid as Liquidation Preference to the holders of Series 3 Class C Preferred Stock, as
provided in this Part 2, shall be paid or set apart for payment before the payment or setting apart
for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection
with such liquidation, dissolution or winding up.

2.3 No Rights After Payment. After the payment to the holders of the shares of the Series 3
Class C Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the



holders of the Series 3 Class C Preferred Stock as such shall have no right or claim to any of the
remaining assets of the Corporation.

2.4 Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 3 Class C Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled
pursuant to this Part 2, no such distribution shall be made on account of any shares of any other
class or series of Preferred Stock ranking on a parity with the shares of this Series 3 Class C
Preferred Stock upon such dissolution, liquidation or winding up unless proportionate distributive
amounts shall be paid on account of the shares of this Series 3 Class C Preferred Stock and
shares of such other class or series ranking on a parity with the shares of this Series 3 Class C
Preferred Stock, ratably, in proportion to the full distributable amounts for which holders of all
such parity shares are respectively entitled upon such dissolution, liquidation or winding up.
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Part 3 - Dividends.

3.1 The holders of the Series 3 Class C Preferred Stock are entitled to receive if, when and as
declared by the Board out of funds legally available therefor, cumulative dividends, payable in
cash or Common Stock of the Corporation, par value $.001 per share (the "Common Stock"), at
the Corporation's election, at the rate of six percent (6%) per annum of the Liquidation Value of
the Series 3 Class C Preferred Stock. The Liquidation Value of the Series 3 Class C Preferred
Stock shall be $1,000.00 per share (the "Dividend Rate"). The dividend is payable semi-annually
within seven (7) business days after each of December 31 and June 30 of each year,
commencing December 31, 1996 (each, a "Dividend Declaration Date"). Dividends shall be paid
only with respect to shares of Series 3 Class C Preferred Stock actually issued and outstanding
on a Dividend Declaration Date and to holders of record as of the Dividend Declaration Date.
Dividends shall accrue from the first day of the semi-annual period in which such dividend may
be payable, except with respect to the first semi-annual dividend which shall accrue from the date
of issuance of the Series 3 Class C Preferred Stock. In the event that the Corporation elects to
pay dividends in Common Stock of the Corporation, each holder of the Series 3 Class C
Preferred Stock shall receive shares of Common Stock of the Corporation equal to the quotient of
(i) the Dividend Rate in effect on the applicable Dividend Declaration Date dividend by (ii) the
average of the closing bid quotation of the Common Stock as reported on the over-the-counter
market, or the closing sale price if listed on a national securities exchange, for the five (5) trading
days immediately prior to the Dividend Declaration Date (the "Stock Dividend Price"). Dividends
on the Series 3 Class C Preferred Stock shall be cumulative, and no dividends or other
distributions shall be paid or declared or set aside for payment on the Common Stock until all
accrued and unpaid dividends on all outstanding shares of Series 3 Class C Preferred Stock
shall have been paid or declared and set aside for payment.

Part 4 - Conversion. The holders of the Series 3 Class C Preferred Stock shall have rights to
convert the shares of Series 3 Class C Preferred Stock into shares of the Corporation's Common
Stock, par value $.001 per share ("Common Stock"), as follows (the "Conversion Rights"):

4.1 Right to Convert. The Series 3 Class C Preferred Stock shall be convertible into shares of



Common Stock, as follows:

     4.1.1  Up to one thousand eight hundred thirty-three (1,833) shares of Series 3 Class C
Preferred 
               Stock may be converted at the Conversion Price (as that term is defined in Section 4.2
below) 
               at any time on or after October 1, 1996;
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     4.1.2  Up to one thousand eight hundred thirty-three (1,833) shares of Series 3 Class C
Preferred 
               Stock may be converted at the Conversion Price at any time on or after November 1,
1996; and,

     4.1.3  Up to one thousand eight hundred thirty-four (1,834) shares of Series 3 Class C
Preferred 
               Stock may be converted at the Conversion Price on or after December 1, 1996.

4.2  Conversion Price. As used herein, the term Conversion Price shall be the product of (i) the
average closing bid quotation of the Common Stock as reported on the over-the-counter market,
or the closing sale price if listed on a national securities exchange, for the five (5) trading days
immediately preceding the date of the Conversion Notice referred to in Section 4.3 below
multiplied by (ii) seventy-five percent (75%). Notwithstanding the foregoing, the Conversion Price
shall not be (i) less than a minimum of $.75 per share ("Minimum Conversion Price") or (ii) more
than a maximum of $1.50 per share ("Maximum Conversion Price"). If, after July 1, 1996, the
Corporation sustains a net loss, on a consolidated basis, in each of two (2) consecutive quarters,
as determined under generally accepted accounting principles, the Minimum Conversion Price
shall be reduced $.25 a share, but there shall be no change to, or reduction of, the Maximum
Conversion Price. For the purpose of determining whether the Corporation has had a net loss in
each of two (2) consecutive quarters, at no time shall a quarter that has already been considered
in such determination be considered in any subsequent determination (as an example the third
quarter of 1996 in which there is a net profit and the fourth quarter of 1996 in which there is a net
loss shall be considered as two consecutive quarters, and, as a result, the fourth quarter of 1996
shall not be considered along with the first quarter of 1997 as two (2) consecutive quarters, but
the first quarter of 1997 must be considered with the second quarter of 1997 for the purposes of
such determination). For the purposes of this Section 4.2, a "quarter" is a three (3) month period
ending on March 31, June 30, September 30, and December 31. If any of the outstanding shares
of Series 3 Class C Preferred Stock are converted, in whole or in part, into Common Stock
pursuant to the terms of this Part 4, the number of shares of whole Common Stock to be issued to
the holder as a result of such conversion shall be determined by dividing (a) the aggregate
Liquidation Value of the Series 3 Class C Preferred Stock so surrendered for conversion by (b)
the Conversion Price in effect at the date of the conversion. At the time of conversion of shares of
the Series 3 Class C Preferred Stock, the Corporation shall pay in cash to the holder thereof an
amount equal to all unpaid and accrued dividends, if any, accrued thereon to the date of
conversion, or, at the Corporation's option, in lieu of paying cash for the accrued and unpaid
dividends, issue that number of shares of whole Common Stock which is equal to the product of
dividing the amount of such unpaid and accrued dividends to the date of conversion on the



shares of Series 3 Class C Preferred Stock so converted by the Conversion Price in effect at the
date of conversion.

4.3  Mechanics of Conversion. Any holder of the Series 3 Class C Preferred Stock who wishes
to exercise its Conversion Rights pursuant to Section 4.1 of this Part 4 must, if such shares are
not being held in escrow by the Corporation's attorneys, surrender the certificate therefor at the
principal executive office of the

 

-4-

 

Corporation, and give written notice, which may be via facsimile transmission, to the Corporation
at such office that it elects to convert the same (the "Conversion Notice"). In the event that the
shares of Series 3 Class C Preferred Stock are being held in escrow by the Corporation's
attorneys, no delivery of the certificates shall be required. No Conversion Notice with respect to
any shares of Series 3 Class C Preferred Stock can be given prior to the time such shares of
Series 3 Class C Preferred Stock are eligible for conversion in accordance with the provision of
Section 4.1 above.  Any such premature Conversion Notice shall automatically be null and void.
The Corporation shall, within five (5) business days after receipt of an appropriate and timely
Conversion Notice (and certificate, if necessary), issue to such holder of Series 3 Class C
Preferred Stock or its agent a certificate for the number of shares of Common Stock to which he
shall be entitled; it being expressly agreed that until and unless the holder delivers written notice
to the Corporation to the contrary, all shares of Common Stock issuable upon conversion of the
Series 3 Class C Preferred Stock hereunder are to be delivered by the Corporation to a party
designated in writing by the holder in the Conversion Notice for the account of the holder and
such shall be deemed valid delivery to the holder of such shares of Common Stock. Such
conversion shall be deemed to have been made only after both the certificate for the shares of
Series 3 Class C Preferred Stock to be converted have been surrendered and the Conversion
Notice is received by the Corporation (or in the event that no surrender of the Certificate is
required, then only upon the receipt by the Corporation of the Conversion Notice) (the
"Conversion Documents"), and the person or entity whose name is noted on the certificate
evidencing such shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder of such shares of Common Stock at and after such time. In the
event that the Conversion Notice is sent via facsimile transmission, the Corporation shall be
deemed to have received such Conversion Notice on the first business day on which such
facsimile Conversion Notice is actually received. If the Corporation fails to deliver to the holder or
its agent the certificate representing the shares of Common Stock that the holder is entitled to
receive as a result of such conversion within five (5) business days after receipt by the
Corporation from the holder of an appropriate and timely Conversion Notice and certificates
pursuant to the terms of this Section 4.3, the Corporation shall pay to the holder U.S. $1,000 for
each day that the Corporation is late in delivering such certificate to the holder or its agent.

4.4  Adjustments to Conversion Price for Stock Dividends and for Combinations or
Subdivisions of Common Stock. If the Corporation at any time or from time to time while shares
of Series 3 Class C Preferred Stock are issued and outstanding shall declare or pay, without
consideration, any dividend on the Common Stock payable in Common Stock, or shall effect a
subdivision of the outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in
Common Stock or in any right to acquire Common Stock), or if the outstanding shares of



Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate. If the Corporation shall declare or pay, without consideration, any
dividend on the Common Stock payable in any right to acquire Common stock for no
consideration, then the Corporation shall be deemed to have made a
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dividend payable in Common Stock in an amount of shares equal to the maximum number of
shares issuable upon exercise of such rights to acquire Common Stock.

4.5.  Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 3 Class C Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.4 hereof), the Conversion Price then in effect shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 3 Class C Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 3 Class C Preferred Stock would otherwise have
been entitled to receive, a number of shares of such other class or classes of stock equivalent to
the number of shares of Common Stock that would have been subject to receipt by the holders
upon conversion of the Series 3 Class C Preferred Stock immediately before that change.

4.6  Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 3 Class C Preferred Stock will, upon issuance, be duly issued, fully paid and
nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.

4.7  Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of any
Conversion Price pursuant to this Part 4, the Corporation, at its expense, within a reasonable
period of time, shall compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series 3 Class C Preferred Stock a notice
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment is based.

4.8  Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the
Series 3 Class C Preferred Stock pursuant thereto; provided, however, that the Corporation shall
not be obligated to pay any transfer taxes resulting from any transfer requested by any holder of
Series 3 Class C Preferred Stock in connection with such conversion.

4.9  Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series 3 Class C 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 the Series 3 Class C 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 the Series 3 Class C Preferred Stock, the



Corporation will take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in reasonable efforts to obtain the requisite
stockholder approval of any necessary amendment to its Certificate of Incorporation.
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4.10  Fractional Shares. No fractional share shall be issued upon the conversion of any share or
shares of Series 3 Class C Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series 3 Class C Preferred Stock by
a holder thereof shall be aggregated for purposes of determining whether the conversion would
result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of a fractional share of Common Stock, such fractional
share shall be rounded up to the nearest whole share.

4.11 Notices. Any notices required by the provisions of this Part 4 to be given to the holders of
shares of Series 3 Class C Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of the Corporation.

4.12 Business Day. As used herein, the term "business day" shall mean any day other than a
Saturday, Sunday or a day when the federal and state banks located in the State of New York are
required or permitted to close.

Part 5 - Redemption.

5.1 Redemption During First 180 Days. At any time, and from time to time, during the first one
hundred eighty (180) days from the date of issuance of the Series 3 Class C Preferred Stock, the
Corporation may, at its sole option, but shall not be obligated to, redeem, in whole or in part, the
then outstanding Series 3 Class C Preferred Stock at a price per share of U. S. $1,300.00 each
("First Six Months Redemption Price"). The Company may exercise such redemption by giving
the holder of the Series 3 Class C Preferred Stock written notice of such redemption at any time
during such 180-day period.

5.2  Other Rights of Redemption by the Corporation. At any time, and from time to time, after
one hundred eighty (180) days from the date of the issuance of any Series 3 Class C Preferred
Stock, if the average of the closing bid price of the Common Stock for ten (10) consecutive days
shall be in excess of $2.50 per share, the Corporation may, at its sole option, but shall not be
obligated to, redeem, in whole or in part, the then outstanding Series 3 Class C Preferred Stock
at a price per share of U. S. $1,000 each (the "Redemption Price") (such price to be adjusted
proportionately in the event of any change of the Series 3 Class C Preferred Stock into a different
number of shares of Series 3 Class C Preferred Stock).

5.3 Mechanics of Redemption. Thirty (30) days prior to any date stipulated by the Corporation
for the redemption of Series 3 Class C Preferred Stock (the "Redemption Date"), written notice
(the "Redemption Notice") shall be mailed to each holder of record on such notice date of the
Series 3 Class C Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of
such shares, (ii) the number of Series 3 Class C Preferred Stock to be redeemed from the holder



to whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 3 Class C Preferred Stock to be redeemed from such
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holder, and (iv) instructions as to how to specify to the Corporation the number of Series 3 Class
C Preferred Stock to be redeemed as provided in this Part 5 and, if the Redemption Notice is
mailed to the Holder after the first one hundred eighty (180) days from the date of issuance of the
Series 3 Class C Preferred Stock, the number of shares to be converted into Common Stock as
provided in Part 4 hereof.

5.4 Rights of Conversion Upon Redemption. If the redemption occurs pursuant to Section 5.1
hereof, the Holder of the Series 3 Class C Preferred Stock shall not have the right to convert
those outstanding shares of Series 3 Class C Preferred Stock that the Company is redeeming
after receipt of the Redemption Notice. If the redemption occurs pursuant to Section 5.2 hereof,
then, upon receipt of the Redemption Notice, any holder of Series 3 Class C Preferred Stock
shall have the option, at its sole election, to specify what portion of its Series 3 Class C Preferred
Stock called for redemption in the Redemption Notice shall be redeemed as provided in this Part
5 or converted into Common Stock in the manner provided in Part 4 hereof, except that,
notwithstanding any provision of such Part 4 to the contrary, such holder shall have the right to
convert into Common Stock that number of Series 3 Class C Preferred Stock called for
redemption in the Redemption Notice.

5.5  Surrender of Certificates. On or before the Redemption Date in respect of any Series 3
Class C Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided in Section 5.5 hereof, to the order of
the person whose name appears on such certificate or certificates as the owner thereof, and each
surrendered share certificate shall be canceled and retired. If a share certificate is surrendered
and all the shares evidenced thereby are not being redeemed (as described below), the
Corporation shall cause the Series 3 Class C Preferred Stock which are not being redeemed to
be registered in the names of the persons or entity whose names appear as the owners on the
respective surrendered share certificates and deliver such certificate to such person.

5.6  Payment. On the Redemption Date in respect of any Series 3 Class C Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least U. S. $50,000,000, as a trust fund, a sum equal to the aggregate First Six
Months Redemption Price or the Redemption Price, whichever is applicable, of all such shares
called from redemption (less the aggregate Redemption Price for those Series 3 Class C
Preferred Stock in respect of which the Corporation has received notice from the holder thereof of
its election to convert Series 3 Class C Preferred Stock into Common Stock), with irrevocable
instructions and authority to the bank or trust company to pay, on or after the Redemption Date,
the First Six Months Redemption Price or the Redemption Price, whichever is applicable, to the
respective holders upon the surrender of their share certificates. The deposit shall constitute full
payment for the shares to their holders, and from and after the date of the deposit the redeemed
shares shall be deemed to be no longer outstanding, and holders thereof shall cease to be



shareholders with respect to such shares and shall have no rights with respect thereto except the
rights to receive from the bank or trust company payments of the
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First Six Months Redemption Price or the Redemption Price, whichever is applicable, of the
shares, without interest, upon surrender of their certificates thereof. Any funds so deposited and
unclaimed at the end of one year following the Redemption Date shall be released or repaid to
the Corporation, after which the former holders of shares called for redemption shall be entitled to
receive payment of the First Six Months Redemption Price or the Redemption Price, whichever is
applicable, in respect of their shares only from the Corporation.

Part 6 - Parity with Other Shares of Series 3 Class C Preferred Stock and Priority.

6.1  Rateable Participation. If any cumulative dividends or return of capital in respect of Series 3
Class C Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.

6.2  Ranking. For purposes of this resolution, any stock of any class or series of the Corporation
shall be deemed to rank:

      6.2.1  Prior or senior to the shares of this Series 3 Class C Preferred Stock either as to
dividends 
                or upon liquidation, if the holders of such class or classes shall be entitled to the receipt
of 
                dividends or of amounts distributable upon dissolution, liquidation or winding up of the 
                Corporation, whether voluntary or involuntary, as the case may be, in preference or
priority 
                to the holders of shares of this Series 3 Class C Preferred Stock;

     6.2.2  On a parity with, or equal to, shares of this Series 3 Class C Preferred Stock, either as
to 
               dividends or upon liquidation, whether or not the dividend rates, dividend payment
dates, or
               redemption or liquidation prices per share or sinking fund provisions, if any, are different
from 
               those of this Series 3 Class C Preferred Stock, if the holders of such stock are entitled to
the 
               receipt of dividends or of amounts distributable upon dissolution, liquidation or winding
up of the
               Corporation, whether voluntary or involuntary, in proportion to their respective dividend
rates or
               liquidation prices, without preference or priority, one over the other, as between the
holders of 
               such stock and over the other, as between the holders of such stock and the holders of
shares 
               of this Series 3 Class C Preferred Stock; and,

     6.2.3  Junior to shares of this Series 3 Class C Preferred Stock, either as to dividends or upon 



     6.2.3  Junior to shares of this Series 3 Class C Preferred Stock, either as to dividends or upon 
               liquidation, if such class or series shall be Common Stock or if the holders of shares of
this 
               Series 3 Class C Preferred Stock shall be entitled to receipt of dividends or of amounts 
               distributable upon dissolution, liquidation or winding up of the Corporation, whether
voluntary
               or involuntary, as the case may be, in preference or priority to the holders of shares of
such 
               class or series.
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Part 7 - Amendment and Reissue.

7.1  Amendment. If any proposed amendment to the Corporation's Certificate of Incorporation
would alter or change the powers, preferences or special rights of the Series 3 Class C Preferred
Stock so as to affect such adversely, then the Corporation must obtain the affirmative vote of such
amendment to the Certificate of Incorporation at a duly called and held series meeting of the
holders of the Series 3 Class C Preferred Stock or written consent by the holders of a majority of
the Series 3 Class C Preferred Stock then outstanding. Notwithstanding the above, the number of
authorized shares of any class or classes of stock may be increased or decreased (but not below
the number of shares thereof outstanding) by the affirmative vote of the holders of a majority of
the stock of the Corporation entitled to vote thereon, voting together as a single class, irrespective
of this Section 7.1 or the requirements of Section 242 of the GCL.

7.2  Authorized. Any shares of Series 3 Class C Preferred Stock acquired by the Corporation by
reason of purchase, conversion, redemption or otherwise shall be retired and shall become
authorized but unissued shares of Preferred Stock, which may be reissued as part of a new
series of Preferred Stock hereafter created.
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CERTIFICATE OF ELIMINATION
OF

SERIES I CLASS A PREFERRED STOCK



AND
SERIES 2 CLASS B CONVERTIBLE PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

____________________________________________

     PERMA-FIX ENVIRONMENTAL SERVICES, INC., a corporation organized and existing
under the Delaware General Corporation Law of the State of Delaware (hereinafter called the
"Corporation"), hereby certifies the following: 

     1.  That the Certificate of Designations of Series I Class A Preferred Stock of the Corporation
(the "Series I Preferred") was filed on February 6, 1996 (the "Series I Certificate of
Designations").

     2.  That all outstanding shares of the Series I Preferred have been converted into shares of
common stock of the Company pursuant to the terms and conditions of the Series I Certificate of
Designations.

     3.  That no shares of Series I Preferred remain outstanding.

     4.  That all shares of the Series I Preferred which have been converted have the status of
authorized and unissued shares of the Preferred Stock of the Corporation without designation as
to series, until such shares are once more designated as part of a particular series by the Board
of Directors.

     5. That on September 19, 1996, the Board of Directors of the company duly adopted the
following resolution:

          RESOLVED, that no authorized shares of Series I Class A Preferred Stock remain
outstanding
          and no shares of Series I Class A Preferred Stock will be issued subject to the Certificate
of 
          Designation previously filed with respect to the Series I Class A Preferred Stock.

     6.  That the Certificate of Designations of the Series 2 Class B Convertible Preferred Stock of
the Corporation (the "Series 2 Preferred") was filed on February 20, 1996 (the "Series 2
Certificate of Designations").

     7.  That all outstanding shares of the Series 2 Preferred have been converted into shares of
common stock of the Company pursuant to the terms and conditions of the Series 2 Certificate of
Designations.

 

 

 

     8. That no shares of Series 2 Preferred remain outstanding.

     9.  That all shares of the Series 2 Preferred which have been converted have the status of



authorized and unissued shares of the Preferred Stock of the Corporation without designation as
to series, until such shares are once more designated as part of a particular series by the Board
of Directors.

     10.  That on September 19, 1996, the Board of Directors of the company duly adopted the
following resolution:

          RESOLVED, that no authorized shares of Series 2 Class B Preferred Stock remain
outstanding
          and no shares of Series 2 Class B Convertible Preferred Stock will be issued subject to the 
          Certificate of Designation previously filed with respect to the Series 2 Class B Convertible 
          Preferred Stock.

     11.  That pursuant to the provisions of Section 151(g) of the Delaware General Corporation
Law, upon the effective date of the filing of this Certificate, this Certificate will have the effect of
eliminating from the Restated Certificate of Incorporation only those matters set forth in the
Restated Certificate of Incorporation with respect to the Series I Class A Preferred Stock and the
Series 2 Class B Convertible Preferred Stock.

     IN WITNESS WHEREOF, this Certificate of Elimination has been executed this 4th day of
December, 1996, by the President of the Company.

                                                                              PERMA-FIX ENVIRONMENTAL
ATTEST:                                                               SERVICES, INC.

/s/ Richard T. Kelecy                                              By /s/ Louis Centofanti                              
Richard T. Kelecy, Secretary                                       Dr. Louis F. Centofanti,
                                                                                    President
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CERTIFICATE OF AMENDMENT
OF

RESTATED CERTIFICATE OF INCORPORATION
OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.



___________________________________________

     Perma-Fix Environmental Services, Inc., a Delaware corporation (the "Corporation"), for
purposes of amending its Restated Certificate of Incorporation, as amended ("Restated
Certificate of Incorporation"), as provided by Section 242 of the Delaware General Corporation
Law, does hereby certify: 

     1.  The amendment set forth below to the Corporation's Restated Certificate of Incorporation
was duly adopted in accordance with the provisions of Section 242 of the General Corporation
Law of the State of Delaware:

          The first paragraph of Article Fourth of the Corporation's Restated Certificate of
Incorporation is hereby deleted and replaced in its entirety by the following:

          The total number of shares of capital stock that the Corporation shall have authority to issue
          is 52,000,000, of which 50,000,000 shall be designated as common stock of the par value 
          of $.001 per share ("Common Stock") and 2,000,000 shall be designated as preferred stock
          of the par value of $.001 per share ("Preferred Stock").

     2.  Only the first paragraph of Article Fourth is amended by this Amendment, and the
remainder of Article Fourth shall remain in full force and effect. No other provision, paragraph or
article of the Restated Certificate of Incorporation is amended or changed by this Amendment.
The Restated Certificate of Incorporation, as expressly amended by paragraph 1 of this
Amendment, shall be in full force and effect.

     3.  At a meeting of the Board of Directors held on the 19th day of September, 1996, a
resolution was duly adopted setting forth the foregoing proposed amendment to the first
paragraph of Article Fourth of the Restated Certificate of Incorporation, declaring such
amendment to be advisable and setting the next Annual Meeting of Stockholders for
consideration thereof.

     4.  Thereafter, pursuant to said resolution of its Board of Directors, the Annual Meeting of
Stockholders was duly called and held on December 12, 1996, at which meeting the necessary
number of shares as required by statute were voted in favor of such amendment.

 

 

 

     IN WITNESS whereof, Perma-Fix Environmental Services, Inc. has caused this Certificate to
be signed and attested to by its duly authorized officers as of this 16th day of December, 1996.

                                                                                           Perma-Fix Environmental
                                                                                           Services, Inc.,
                                                                                           a Delaware corporation

                                                                                           By: /s/Louis F. Centofanti                       
                                                                                                  Dr. Louis F. Centofanti



                                                                                                  President and
                                                                                                  Chief Executive Officer

ATTEST:

/s/ Richard T. Kelecy                       
Richard T. Kelecy,
Secretary
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CERTIFICATE OF DESIGNATIONS
OF SERIES 4 CLASS D CONVERTIBLE PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

     Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and
existing under the General Corporation Law of the State of Delaware, does hereby certify:

     That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 4 Class D Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 4
Class D Convertible Preferred Stock as set forth in the attached resolutions.

Dated: June 9, 1997                                                    PERMA-FIX ENVIRONMENTAL
                                                                                   SERVICES, INC.

                                                                                   By /s/ Louis Centofanti                              
                                                                                          Dr. Louis F. Centofanti
                                                                                          Chairman of the Board



ATTEST:

/s/ Richard T. Kelecy                            
Richard T. Kelecy, Secretary

 

 

 

 

 

PERMA-FIX ENVIRONMENTAL SERVICES, INC.
(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,
RESTRICTIONS AND CONDITIONS ATTACHING TO THE
SERIES 4 CLASS C CONVERTIBLE PREFERRED STOCK

      WHEREAS, the Corporation's capital includes preferred stock, par value $.001 per share
("Preferred Stock"), which Preferred Stock may be issued in one or more series by resolutions
adopted by the directors, and with the directors being entitled by resolution to fix the number of
shares in each series and to designate the rights, designations, preferences and relative,
participating, optional or other special rights and privileges, restrictions and conditions attaching
to the shares of each such series;

     WHEREAS, it is in the best interests of the Corporation for the Board to create a new series
from the Preferred Stock designated as the Series 4 Class D Convertible Preferred Stock, par
value $.001 per share ("Series 4 Class D Preferred Stock");

     NOW, THEREFORE, BE IT RESOLVED, that the Series 4 Class D Convertible Preferred
Stock, par value $.001 (the "Series 4 Class D Preferred Stock") of the Corporation shall consist of
two thousand five hundred (2,500) shares and no more and shall be designated as the Series 4
Class D Convertible Preferred Stock, and the preferences, rights, privileges, restrictions and
conditions attaching to the Series 4 Class D Preferred Stock shall be as follows:

Part 1 - Voting and Preemptive Rights.

1.1  Voting Rights. Except as otherwise provided in Part 7 hereof or under the General
Corporation Law of the State of Delaware (the "GCL"), the holders of the Series 4 Class D
Preferred Stock shall have no voting rights whatsoever. To the extent that under Part 7 hereof or
the GCL the vote of the holders of the Series 4 Class D Preferred Stock, voting separately as a



class or series as applicable, is required to authorize a given action of the Corporation, the
affirmative vote or consent of the holders of at least a majority of the shares of the Series 4 Class
D Preferred Stock represented at a duly held meeting at which a quorum is present or by written
consent of a majority of the shares of Series 4 Class D Preferred Stock (except as otherwise may
be required under the GCL) shall constitute the approval of such action by the series. To the
extent that under the GCL or Part 7 hereof, the holders of the Series 4 Class D Preferred Stock
are entitled to vote on a matter, each share of the Series 4 Class D Preferred Stock shall be
entitled one (1) vote for each outstanding share of Series 4 Class D Preferred Stock. Holders of
the Series 4 Class D Preferred Stock shall be entitled to notice of (and copies of proxy materials
and other information sent to stockholders) for all shareholder meetings or
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written consents with respect to which they would be entitled to vote, which notice would be
provided pursuant to the Corporation's bylaws and applicable statutes.

1.2  No Preemptive Rights. The Series 4 Class D Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.

Part 2 - Liquidation Rights.

2.1  Liquidation. If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 4 Class D Preferred Stock shall be
outstanding, the holders of the then outstanding Series 4 Class D Preferred Stock shall have a
preference in distribution of the Corporation's property available for distribution to the holders of
the Corporation's Common Stock equal to $1,000 consideration per outstanding share of Series
4 Class D Preferred Stock, plus an amount equal to all unpaid dividends accrued thereon to the
date of payment of such distribution ("Liquidation Preference"), whether or not declared by the
Board.

2.2  Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all
amounts to be paid as Liquidation Preference to the holders of Series 4 Class D Preferred Stock,
as provided in this Part 2, shall be paid or set apart for payment before the payment or setting
apart for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection
with such liquidation, dissolution or winding up.

2.3 No Rights After Payment. After the payment to the holders of the shares of the Series 4
Class D Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the
holders of the Series 4 Class D Preferred Stock as such shall have no right or claim to any of the
remaining assets of the Corporation.

2.4  Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 4 Class D Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled
pursuant to this Part 2, no such distribution shall be made on account of any shares of any other



class or series of Preferred Stock ranking on a parity with the shares of this Series 4 Class D
Preferred Stock upon such dissolution, liquidation or winding up unless proportionate distributive
amounts shall be paid on account of the shares of this Series 4 Class D Preferred Stock and
shares of such other class or series ranking on a parity with the shares of this Series 4 Class D
Preferred Stock, ratably, in proportion to the full distributable amounts for which holders of all
such parity shares are respectively entitled upon such dissolution, liquidation or winding up.
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Part 3 - Dividends.

3.1  The holders of the Series 4 Class D Preferred Stock are entitled to receive if, when and as
declared by the Board out of funds legally available therefor, cumulative dividends, payable in
cash or Common Stock of the Corporation, par value $.001 per share (the "Common Stock"), or
any combination thereof, at the Corporation's election, at the rate of four percent (4%) per annum
of the Liquidation Value (as defined below) of each issued and outstanding share of Series 4
Class D Preferred Stock (the "Dividend Rate"). The Liquidation Value of the Series 4 Class D
Preferred Stock shall be $1,000 per outstanding share of the Series 4 Class D Preferred Stock
(the "Liquidation Value"). The dividend is payable semi-annually within seven (7) business days
after each of December 31 and June 30 of each year, commencing December 31, 1997 (each, a
"Dividend Declaration Date"). Dividends shall be paid only with respect to shares of Series 4
Class D Preferred Stock actually issued and outstanding on a Dividend Declaration Date and to
holders of record of the Series 4 Class D Preferred Stock as of the Dividend Declaration Date.
Dividends shall accrue from the first day of the semi-annual period in which such dividend may
be payable, except with respect to the first semi-annual dividend which shall accrue from the date
of issuance of the Series 4 Class D Preferred Stock. In the event that the Corporation elects to
pay the accrued dividends due as of a Dividend Declaration Date on an outstanding share of the
Series 4 Class D Preferred Stock in Common Stock of the Corporation, the holder of such share
shall receive that number of shares of Common Stock of the Corporation equal to the product of
(a) the quotient of (i) the Dividend Rate divided by (ii) the average of the closing bid quotation of
the Corporation's Common Stock as reported on the National Association of Securities Dealers
Automated Quotation system ("NASDAQ"), or the average closing sale price if listed on a
national securities exchange, for the five (5) trading days immediately prior to the Dividend
Declaration Date (the "Stock Dividend Price"), times (b) a fraction, the numerator of which is the
number of days elapsed during the period for which the dividend is to be paid, and the
denominator of which is 365. Dividends on the Series 4 Class D Preferred Stock shall be
cumulative, and no dividends or other distributions shall be paid or declared or set aside for
payment on the Corporation's Common Stock until all accrued and unpaid dividends on all
outstanding shares of Series 4 Class D Preferred Stock shall have been paid or declared and set
aside for payment.

Part 4 - Conversion. The holders of the Series 4 Class D Preferred Stock shall have rights to
convert the shares of Series 4 Class D Preferred Stock into shares of the Corporation's Common
Stock, par value $.001 per share ("Common Stock"), as follows (the "Conversion Rights"):

4.1  Right to Convert. The Series 4 Class D Preferred Stock shall be convertible into shares of
Common Stock, as follows: 



     4.1.1  Up to one thousand two hundred fifty (1,250) shares of Series 4 Class D Preferred Stock
may 
                be converted at the Conversion Price (as that term is defined in Section 4.2 below) at
any time 
                on or after October 5, 1997; and,
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     4.1.2  Up to an additional one thousand two hundred fifty (1,250) shares of Series 4 Class D 
               Preferred Stock may be converted at the Conversion Price at any time on or after
November 5,
               1997.

4.2  Conversion Price. Subject to the terms hereof, as used herein, the term Conversion Price
per outstanding share of Series 4 Class D Preferred Stock shall be the product of the lesser of (i)
the average closing bid quotation of the Common Stock as reported on the over-the-counter
market, or the closing sale price if listed on a national securities exchange, for the five (5) trading
days immediately preceding the date of the Conversion Notice referred to in Section 4.3 below
multiplied by eighty percent (80%) or (ii) U.S. $1.6875. Notwithstanding the foregoing, the
Conversion Price shall not be less than a minimum of $.75 per share ("Minimum Conversion
Price"), which Minimum Conversion Price shall be eliminated from and after September 6, 1998.
If any of the outstanding shares of Series 4 Class D Preferred Stock are converted, in whole or in
part, into Common Stock pursuant to the terms of this Part 4, the number of shares of whole
Common Stock to be issued to the holder as a result of such conversion shall be determined by
dividing (a) the aggregate Liquidation Value of the Series 4 Class D Preferred Stock so
surrendered for conversion by (b) the Conversion Price in effect at the date of the conversion. At
the time of conversion of shares of the Series 4 Class D Preferred Stock, the Corporation shall
pay in cash to the holder thereof an amount equal to all unpaid and accrued dividends, if any,
accrued thereon to the date of conversion, or, at the Corporation's option, in lieu of paying cash
for the accrued and unpaid dividends, issue that number of shares of whole Common Stock
which is equal to the quotient of the amount of such unpaid and accrued dividends to the date of
conversion on the shares of Series 4 Class D Preferred Stock so converted divided by the Stock
Dividend Price, as defined in Section 3.1 hereof, in effect at the date of conversion.

4.3 Mechanics of Conversion. Any holder of the Series 4 Class D Preferred Stock who wishes
to exercise its Conversion Rights pursuant to Section 4.1 of this Part 4 must, if such shares are
not being held in escrow by the Corporation's attorneys, surrender the certificate therefor at the
principal executive office of the Corporation, and give written notice, which may be via facsimile
transmission, to the Corporation at such office that it elects to convert the same (the "Conversion
Notice"). In the event that the shares of Series 4 Class D Preferred Stock are being held in
escrow by the Corporation's attorneys, no delivery of the certificates shall be required. No
Conversion Notice with respect to any shares of Series 4 Class D Preferred Stock can be given
prior to the time such shares of Series 4 Class D Preferred Stock are eligible for conversion in
accordance with the provision of Section 4.1 above, except as provided in Section 4.4. Any such
premature Conversion Notice shall automatically be null and void. The Corporation shall, within
five (5) business days after receipt of an appropriate and timely Conversion Notice (and
certificate, if necessary), issue to such holder of Series 4 Class D Preferred Stock or its agent a
certificate for the number of shares of Common Stock to which he shall be entitled; it being



expressly agreed that until and unless the holder delivers written notice to the Corporation to
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the contrary, all shares of Common Stock issuable upon conversion of the Series 4 Class D
Preferred Stock hereunder are to be delivered by the Corporation to a party designated in writing
by the holder in the Conversion Notice for the account of the holder and such shall be deemed
valid delivery to the holder of such shares of Common Stock. Such conversion shall be deemed
to have been made only after both the certificate for the shares of Series 4 Class D Preferred
Stock to be converted have been surrendered and the Conversion Notice is received by the
Corporation (or in the event that no surrender of the Certificate is required, then only upon the
receipt by the Corporation of the Conversion Notice) (the "Conversion Documents"), and the
person or entity whose name is noted on the certificate evidencing such shares of Common
Stock issuable upon such conversion shall be treated for all purposes as the record holder of
such shares of Common Stock at and after such time. In the event that the Conversion Notice is
sent via facsimile transmission, the Corporation shall be deemed to have received such
Conversion Notice on the first business day on which such facsimile Conversion Notice is
actually received. If the Corporation fails to deliver to the holder or its agent the certificate
representing the shares of Common Stock that the holder is entitled to receive as a result of such
conversion within seven (7) business days after receipt by the Corporation from the holder of an
appropriate and timely Conversion Notice and certificates pursuant to the terms of this Section
4.3 ("Seven (7) Business Day Period"), then, upon the written demand of RBB Bank
Aktiengesellschaft ("RBB Bank"), the holder of the Series 4 Class D Preferred Stock, for payment
of the penalty described below in this Section 4.3, which demand must be received by the
Corporation no later than ten (10) calendar days after the expiration of such Seven (7) Business
Day Period, the Corporation shall pay to RBB Bank the following penalty for each business day
after the Seven (7) Business Day Period until the Corporation delivers to the holder or its agent
the certificate representing the shares of Common Stock that the holder is entitled to receive as a
result of such conversion: business day eight (8) - U.S. $1,000; business day nine (9) - U.S.
$2,000, and each business day thereafter an amount equal to the penalty due on the immediately
preceding business day times two (2) until the Corporation delivers to the holder or its agent the
certificate representing the shares of Common Stock that the holder is entitled to receive as a
result of such conversion.

4.4  Merger or Consolidation. In case of either (a) any merger or consolidation to which the
Corporation is a party (collectively, the "Merger"), other than a Merger in which the Corporation is
the surviving or continuing corporation, or (b) any sale or conveyance to another corporation of
all, or substantially all, of the assets of the Corporation (collectively, the "Sale"), and such Merger
or Sale becomes effective (x) while any shares of Series 4 Class D Preferred Stock are
outstanding and prior to the date that the Corporation's Registration Statement covering up to
1,482,000 shares of Common Stock issuable upon the conversion of the Series 4 Class D
Preferred Stock is declared effective by the U. S. Securities and Exchange Commission or (y)
prior to the end of the restriction periods in Section 4.1, then, in such event, the Corporation or
such successor corporation, as the case may be, shall make appropriate provision so that the
holder of each share of Series 4
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Class D Preferred Stock then outstanding shall have the right to convert such share of Series 4
Class D Preferred Stock into the kind and amount of shares of stock or other securities and
property receivable upon such Merger or Sale by a holder of the number of shares of Common
Stock into which such shares of Series 4 Class D Preferred Stock could have been converted
into immediately prior to such Merger or Sale, subject to adjustments which shall be as nearly
equivalent as may be practicable to the adjustments provided for in this Part 4.

4.4  Adjustments to Conversion Price for Stock  Dividends and for Combinations or
Subdivisions of Common Stock. If the Corporation at any time or from time to time while shares of
Series 4 Class D Preferred Stock are issued and outstanding shall declare or pay, without
consideration, any dividend on the Common Stock payable in Common Stock, or shall effect a
subdivision of the outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in
Common Stock or in any right to acquire Common Stock), or if the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate.

4.5.  Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 4 Class D Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.4 hereof), the Conversion Price then in effect shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 4 Class D Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 4 Class D Preferred Stock would otherwise have
been entitled to receive, a number of shares of such other class or classes of stock equivalent to
the number of shares of Common Stock that would have been subject to receipt by the holders
upon conversion of the Series 4 Class D Preferred Stock immediately before that change.

4.6  Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 4 Class D Preferred Stock will, upon issuance, be duly issued, fully paid and
nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.

4.7  Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of any
Conversion Price pursuant to this Part 4, the Corporation, at its expense, within a reasonable
period of time, shall compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series 4 Class D Preferred Stock a notice
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment is based.
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4.8  Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the
Series 4 Class D Preferred Stock pursuant thereto; provided, however, that the Corporation shall
not be obligated to pay any transfer taxes resulting from any transfer requested by any holder of
Series 4 Class D Preferred Stock in connection with such conversion.

4.9  Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series 4 Class D 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 the Series 4 Class D 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 the Series 4 Class D Preferred Stock, the
Corporation will take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in reasonable efforts to obtain the requisite
stockholder approval of any necessary amendment to its Certificate of Incorporation.

4.10  Fractional Shares. No fractional shares shall be issued upon the conversion of any share
or shares of Series 4 Class D Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series 4 Class D Preferred Stock by
a holder thereof shall be aggregated for purposes of determining whether the conversion would
result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of a fractional share of Common Stock, such fractional
share shall be rounded up to the nearest whole share.

4.11  Notices. Any notices required by the provisions of this Part 4 to be given to the holders of
shares of Series 4 Class D Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of the Corporation.

4.12  Business Day. As used herein, the term "business day" shall mean any day other than a
Saturday, Sunday or a day when the federal and state banks located in the State of New York are
required or is permitted to close.

Part 5 - Redemption.

5.1  Redemption at Corporation's Option. Except as otherwise provided in this Section 5.1, at any
time, and from time to time, after the expiration of one (1) year from the date of the first issuance of
the Series 4 Class D
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Preferred Stock, the Corporation may, at its sole option, but shall not be obligated to, redeem, in
whole or in part, at any time, and from time to time, the then outstanding Series 4 Class D
Preferred Stock at the following cash redemption prices per share (the "Redemption Price") if
redeemed during the following periods: (a) within four (4) years from the date of the first issuance
of Series 4 Class D Preferred Stock - $1,300 per share, if at any time during such four (4) year



period the average of the closing bid price of the Common Stock for ten (10) consecutive trading
days shall be in excess of Four U.S. Dollars ($4.00) per share, and (b) after four (4) years from
the date of the first issuance of Series 4 Class D Preferred Stock - $1,000 per share.

5.3  Mechanics of Redemption. Thirty (30) days prior to any date stipulated by the Corporation
for the redemption of Series 4 Class D Preferred Stock (the "Redemption Date"), written notice
(the "Redemption Notice") shall be mailed to each holder of record on such notice date of the
Series 4 Class D Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of
such shares, (ii) the number of Series 4 Class D Preferred Stock to be redeemed from the holder
to whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 4 Class D Preferred Stock to be redeemed from such holder, and (iv)
instructions as to how to specify to the Corporation the number of Series 4 Class D Preferred
Stock to be redeemed as provided in this Part 5 and, if the Redemption Notice is mailed to the
Holder after the first one hundred eighty (180) days from the date of issuance of the Series 4
Class D Preferred Stock, the number of shares to be converted into Common Stock as provided
in Part 4 hereof.

5.4  Rights of Conversion Upon Redemption. If the redemption occurs after the first one
hundred eighty (180) days after the first issuance of Series 4 Class D Preferred Stock, then, upon
receipt of the Redemption Notice, any holder of Series 4 Class D Preferred Stock shall have the
option, at its sole election, to specify what portion of its Series 4 Class D Preferred Stock called
for redemption in the Redemption Notice shall be redeemed as provided in this Part 5 or
converted into Common Stock in the manner provided in Part 4 hereof, except that,
notwithstanding any provision of such Part 4 to the contrary, such holder shall have the right to
convert into Common Stock that number of Series 4 Class D Preferred Stock called for
redemption in the Redemption Notice.

5.5  Surrender of Certificates. On or before the Redemption Date in respect of any Series 4
Class D Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided in Section 5.6 hereof, to the order of
the person whose name appears on such certificate or certificates as the owner thereof, and each
surrendered share certificate shall be canceled and retired. If a share certificate is
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surrendered and all the shares evidenced thereby are not being redeemed (as described below),
the Corporation shall cause the Series 4 Class D Preferred Stock which are not being redeemed
to be registered in the names of the persons or entity whose names appear as the owners on the
respective surrendered share certificates and deliver such certificate to such person.

5.6  Payment.  On the Redemption Date in respect of any Series 4 Class D Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least U. S. $50,000,000, as a trust fund, a sum equal to the aggregate Redemption
Price of all such shares called from redemption (less the aggregate Redemption Price for those
Series 4 Class D Preferred Stock in respect of which the Corporation has received notice from



the holder thereof of its election to convert Series 4 Class D Preferred Stock into Common Stock),
with irrevocable instructions and authority to the bank or trust company to pay, on or after the
Redemption Date, the Redemption Price to the respective holders upon the surrender of their
share certificates. The deposit shall constitute full payment for the shares to their holders, and
from and after the date of the deposit the redeemed shares shall be deemed to be no longer
outstanding, and holders thereof shall cease to be shareholders with respect to such shares and
shall have no rights with respect thereto except the rights to receive from the bank or trust
company payments of the Redemption Price of the shares, without interest, upon surrender of
their certificates thereof. Any funds so deposited and unclaimed at the end of one year following
the Redemption Date shall be released or repaid to the Corporation, after which the former
holders of shares called for redemption shall be entitled to receive payment of the Redemption
Price in respect of their shares only from the Corporation. 

Part 6 - Parity with Other Shares of Series 4 Class D Preferred Stock and Priority.

6.1  Rateable Participation. If any cumulative dividends or return of capital in respect of Series 4
Class D Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.

6.2  Ranking.  For purposes of this resolution, any stock of any class or series of the Corporation
shall be deemed to rank:      

     6.2.1  Prior or senior to the shares of this Series 4 Class D Preferred Stock either as to
dividends or 
               upon liquidation, if the holders of such class or classes shall be entitled to the receipt of
dividends
               or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, 
               whether voluntary or involuntary, as the case may be, in preference or priority to the
holders 
               of shares of this Series 4 Class D Preferred Stock;
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     6.2.2  On a parity with, or equal to, shares of this Series 4 Class D Preferred Stock, either as to
dividends
               or upon liquidation, whether or not the dividend rates, dividend payment dates, or
redemption or
                liquidation prices per share or sinking fund provisions, if any, are different from those of
this 
                Series 4 Class C Preferred Stock, if the holders of such stock are entitled to the receipt
of 
                dividends or of amounts distributable upon dissolution, liquidation or winding up of the 
                Corporation, whether voluntary or involuntary, in proportion to their respective dividend
rates
                or liquidation prices, without preference or priority, one over the other, as between the
holders 
                of such stock and over the other, as between the holders of such stock and the holders



of shares 
                of this Series 4 Class D Preferred Stock; and,

6.2.3 Junior to shares of this Series 4 Class D Preferred Stock, either as to dividends or upon
liquidation, if such class or series shall be Common Stock or if the holders of shares of this
Series 4 Class D Preferred Stock shall be entitled to receipt of dividends or of amounts
distributable upon dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, as the case may be, in preference or priority to the holders of shares of such class or
series.

Part 7 - Amendment and Reissue.

7.1  Amendment. If any proposed amendment to the Corporation's Certificate of Incorporation (the
"Articles") would alter or change the powers, preferences or special rights of the Series 4 Class D
Preferred Stock so as to affect such adversely, then the Corporation must obtain the affirmative
vote of such amendment to the Articles at a duly called and held series meeting of the holders of
the Series 4 Class D Preferred Stock or written consent by the holders of a majority of the Series
4 Class D Preferred Stock then outstanding. Notwithstanding the above or the provisions of the
GCL, the number of authorized shares of any class or classes of stock of the Corporation may be
increased or decreased (but not below the number of shares thereof outstanding) by the
affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote thereon,
voting together as a single class, irrespective of the provisions of this Section 7.1 or Section 242
of the GCL.

7.2  Authorized. Any shares of Series 4 Class D Preferred Stock acquired by the Corporation by
reason of purchase, conversion, redemption or otherwise shall be retired and shall become
authorized but unissued shares of Preferred Stock, which may be reissued as part of a new
series of Preferred Stock hereafter created. 
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CERTIFICATE OF DESIGNATIONS
OF SERIES 5 CLASS E CONVERTIBLE PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

     Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and
existing under the General Corporation Law of the State of Delaware, does hereby certify:

     That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 5 Class E Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 5
Class E Convertible Preferred Stock as set forth in the attached resolutions.

Dated: July 3, 1997                                          PERMA-FIX ENVIRONMENTAL



                                                                       SERVICES, INC.

                                                                        By /s/ Louis Centofanti                                            
                                                                              Dr. Louis F. Centofanti
                                                                              Chairman of the Board

ATTEST:

/s/ Richard T. Kelecy                             
Richard T. Kelecy, Secretary

 

 

 

 

PERMA-FIX ENVIRONMENTAL SERVICES, INC.
(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,
RESTRICTIONS AND CONDITIONS ATTACHING TO THE
SERIES 5 CLASS E CONVERTIBLE PREFERRED STOCK

     WHEREAS, the Corporation's capital includes preferred stock, par value $.001 per share
("Preferred Stock"), which Preferred Stock may be issued in one or more series by resolutions
adopted by the directors, and with the directors being entitled by resolution to fix the number of
shares in each series and to designate the rights, designations, preferences and relative,
participating, optional or other special rights and privileges, and qualifications, limitations or
restrictions attaching to the shares of each such series;

     WHEREAS, it is in the best interests of the Corporation for the Board to create a new series
from the Preferred Stock designated as the Series 5 Class E Convertible Preferred Stock, par
value $.001 per share ("Series 5 Class E Preferred Stock"); 

     NOW, THEREFORE, BE IT RESOLVED, that the Series 5 Class E Convertible Preferred
Stock, par value $.001 (the "Series 5 Class E Preferred Stock") of the Corporation shall consist of
three hundred fifty (350) shares and no more and shall be designated as the Series 5 Class E
Convertible Preferred Stock, and the preferences, rights, privileges, restrictions and conditions
attaching to the Series 5 Class E Preferred Stock shall be as follows:

Part 1 - Voting and Preemptive Rights.



1.1  Voting Rights. Except as otherwise provided in Section 242(b)(2) of the General
Corporation Law of the State of Delaware (the "GCL"), the holders of the Series 5 Class E
Preferred Stock shall have no voting rights whatsoever. To the extent that under Section
242(b)(2) of the GCL the vote of the holders of the Series 5 Class E Preferred Stock, voting
separately as a class or series as applicable, is required to authorize a given action of the
Corporation, the affirmative vote or consent of the holders of at least a majority of the shares of
the Series 5 Class E Preferred Stock represented at a duly held meeting at which a quorum is
present or by written consent of a majority of the shares of Series 5 Class E Preferred Stock
(except as otherwise may be required under the GCL) shall constitute the approval of such action
by the series. To the extent that under Section 242(b)(2) of the GCL the holders of the Series 5
Class E Preferred Stock are entitled to vote on a matter, each share of the Series 5 Class E
Preferred Stock shall be entitled one (1) vote for each outstanding share of Series 5 Class E
Preferred Stock. Holders of the Series 5 Class E Preferred Stock shall be entitled to
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notice of (and copies of proxy materials and other information sent to stockholders) for all
shareholder meetings or written consents with respect to which they would be entitled to vote,
which notice would be provided pursuant to the Corporation's bylaws and applicable statutes. If
the holders of the Series 5 Class E Preferred Stock are required to vote under Section 242(b)(2)
of the GCL as a result of the number of authorized shares of any such class or classes of stock
being increased or decreased, the number of authorized shares of any of such class or classes of
stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation
entitled to vote thereon, irrespective of the provisions of Section 242(b)(2) of the GCL.

1.2  No Preemptive Rights. The Series 5 Class E Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.

Part 2 - Liquidation Rights.

2.1  Liquidation. If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 5 Class E Preferred Stock shall be
outstanding, the holders of the then outstanding Series 5 Class E Preferred Stock shall be
entitled to receive out of the assets of the Corporation available for distribution to shareholders an
amount equal to $1,000 consideration per outstanding share of Series 5 Class E Preferred Stock,
and no more, plus an amount equal to all unpaid dividends accrued thereon to the date of
payment of such distribution ("Liquidation Preference"), whether or not declared by the Board of
Directors, before any payment shall be made or any assets distributed to the holders of the
Corporation's Common Stock.

2.2  Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all
amounts to be paid as Liquidation Preference to the holders of Series 5 Class E Preferred Stock,
as provided in this Part 2, shall be paid or set apart for payment before the payment or setting
apart for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection
with such liquidation, dissolution or winding up.



2.3  No Rights After Payment. After the payment to the holders of the shares of the Series 5
Class E Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the
holders of the Series 5 Class E Preferred Stock as such shall have no right or claim to any of the
remaining assets of the Corporation.

2.4  Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 5 Class E Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled
pursuant to this Part 2, no such distribution shall be made on account of any shares of any other
class or series of Preferred Stock ranking on a parity with the shares of this Series 5 Class E
Preferred Stock upon such dissolution, liquidation or winding up unless proportionate distributive
amounts shall be paid on account of the shares of this Series 5 Class E Preferred Stock and
shares of such other class or series ranking on a parity with the shares of this Series 5 Class E
Preferred Stock, ratably, in proportion to the full distributable amounts for which holders of all
such parity shares are respectively entitled upon such dissolution, liquidation or winding up.
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Part 3 - Dividends.

3.1  The holders of the Series 5 Class E Preferred Stock are entitled to receive if, when and as
declared by the Board of Directors of the Corporation (the "Board") out of funds legally available
therefor, cumulative annual dividends, payable in cash or Common Stock of the Corporation, par
value $.001 per share (the "Common Stock"), or any combination thereof, at the Corporation's
election, at the rate of four percent (4%) per annum of the Liquidation Value (as defined below) of
each issued and outstanding share of Series 5 Class E Preferred Stock (the "Dividend Rate").
The Liquidation Value of the Series 5 Class E Preferred Stock shall be $1,000 per outstanding
share of the Series 5 Class E Preferred Stock (the "Liquidation Value"). The dividend is payable
semi-annually within seven (7) business days after each of December 31 and June 30 of each
year, commencing December 31, 1997 (each, a "Dividend Declaration Date"). Dividends shall be
paid only with respect to shares of Series 5 Class E Preferred Stock actually issued and
outstanding on a Dividend Declaration Date and to holders of record of the Series 5 Class E
Preferred Stock as of the Dividend Declaration Date. Dividends shall accrue from the first day of
the semi-annual period in which such dividend may be payable, except with respect to the first
semi-annual dividend which shall accrue from the date of issuance of the Series 5 Class E
Preferred Stock. In the event that the Corporation elects to pay the accrued dividends due as of a
Dividend Declaration Date on an outstanding share of the Series 5 Class E Preferred Stock in
Common Stock of the Corporation, the holder of such share shall receive that number of shares
of Common Stock of the Corporation equal to the product of (a) the quotient of (i) the Dividend
Rate divided by (ii) the average of the closing bid quotation of the Corporation's Common Stock
as reported on the National Association of Securities Dealers Automated Quotation system
("NASDAQ"), or the average closing sale price if listed on a national securities exchange, for the
five (5) trading days immediately prior to the Dividend Declaration Date (the "Stock Dividend
Price"), times (b) a fraction, the numerator of which is the number of days elapsed during the
period for which the dividend is to be paid, and the denominator of which is 365. Dividends on
the Series 5 Class E Preferred Stock shall be cumulative, and no dividends or other distributions



shall be paid or declared or set aside for payment on the Corporation's Common Stock until all
accrued and unpaid dividends on all outstanding shares of Series 5 Class E Preferred Stock
shall have been paid or declared and set aside for payment.
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Part 4 - Conversion. The holders of the Series 5 Class E Preferred Stock shall have rights to
convert the shares of Series 5 Class E Preferred Stock into shares of the Corporation's Common
Stock, as follows (the "Conversion Rights"):

4.1 Right to Convert. The Series 5 Class E Preferred Stock shall be convertible into shares of
Common Stock, as follows:

      4.1.1  Up to one hundred seventy-five (175) shares of Series 5 Class E Preferred Stock may
be 
                converted at the Conversion Price (as that term is defined in Section 4.2 below) at any
time 
                on or after November 3, 1997; and,

     4.1.2  Up to an additional one hundred seventy-five (175) shares of Series 5 Class E Preferred
Stock
                may be converted at the Conversion Price at any time on or after December 3, 1997.

4.2  Conversion Price. Subject to the terms hereof, as used herein, the term Conversion Price
per outstanding share of Series 5 Class E Preferred Stock shall be the product of the lesser of (i)
the average closing bid quotation of the Common Stock as reported on the over-the-counter
market, or the closing sale price if listed on a national securities exchange, for the five (5) trading
days immediately preceding the date of the Conversion Notice referred to in Section 4.3 below
multiplied by eighty percent (80%) or (ii) U.S. $1.6875. Notwithstanding the foregoing, the
Conversion Price shall not be less than a minimum of $.75 per share ("Minimum Conversion
Price"), which Minimum Conversion Price shall be eliminated from and after September 6, 1998.
If any of the outstanding shares of Series 5 Class E Preferred Stock are converted, in whole or in
part, into Common Stock pursuant to the terms of this Part 4, the number of shares of whole
Common Stock to be issued to the holder as a result of such conversion shall be determined by
dividing (a) the aggregate Liquidation Value of the Series 5 Class E Preferred Stock so
surrendered for conversion by (b) the Conversion Price in effect at the date of the conversion. At
the time of conversion of shares of the Series 5 Class E Preferred Stock, the Corporation shall
pay in cash to the holder thereof an amount equal to all unpaid and accrued dividends, if any,
accrued thereon to the date of conversion, or, at the Corporation's option, in lieu of paying cash
for the accrued and unpaid dividends, issue that number of shares of whole Common Stock
which is equal to the quotient of the amount of such unpaid and accrued dividends to the date of
conversion on the shares of Series 5 Class E Preferred Stock so converted divided by the Stock
Dividend Price, as defined in Section 3.1 hereof, in effect at the date of conversion.

4.3  Mechanics of Conversion. Any holder of the Series 5 Class E Preferred Stock who wishes
to exercise its Conversion Rights pursuant to Section 4.1 of this Part 4 must surrender the
certificate therefor at the principal executive office of the Corporation, and give written notice,
which may be via facsimile transmission,
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to the Corporation at such office that it elects to convert the same (the "Conversion Notice"). No
Conversion Notice with respect to any shares of Series 5 Class E Preferred Stock can be given
prior to the time such shares of Series 5 Class E Preferred Stock are eligible for conversion in
accordance with the provision of Section 4.1 above, except as provided in Section 4.4. Any such
premature Conversion Notice shall automatically be null and void. The Corporation shall, within
seven (7) business days after receipt of an appropriate and timely Conversion Notice (and
certificate, if necessary), issue to such holder of Series 5 Class E Preferred Stock or its agent a
certificate for the number of shares of Common Stock to which he shall be entitled; it being
expressly agreed that until and unless the holder delivers written notice to the Corporation to the
contrary, all shares of Common Stock issuable upon conversion of the Series 5 Class E
Preferred Stock hereunder are to be delivered by the Corporation to a party designated in writing
by the holder in the Conversion Notice for the account of the holder and such shall be deemed
valid delivery to the holder of such shares of Common Stock. Such conversion shall be deemed
to have been made only after both the certificate for the shares of Series 5 Class E Preferred
Stock to be converted have been surrendered and the Conversion Notice is received by the
Corporation (the "Conversion Documents"), and the person or entity whose name is noted on the
certificate evidencing such shares of Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder of such shares of Common Stock at and after such
time. In the event that the Conversion Notice is sent via facsimile transmission, the Corporation
shall be deemed to have received such Conversion Notice on the first business day on which
such facsimile Conversion Notice is actually received.

4.4  Merger or Consolidation.  In case of either (a) any merger or consolidation to which the
Corporation is a party (collectively, the "Merger"), other than a Merger in which the Corporation is
the surviving or continuing corporation, or (b) any sale or conveyance to another corporation of
all, or substantially all, of the assets of the Corporation (collectively, the "Sale"), and such Merger
or Sale becomes effective (x) while any shares of Series 5 Class E Preferred Stock are
outstanding and prior to the date that the Corporation's Registration Statement covering up to
200,000 shares of Common Stock issuable upon the conversion of the Series 5 Class E
Preferred Stock is declared effective by the U. S. Securities and Exchange Commission or (y)
prior to the end of the restriction periods in Section 4.1, then, in such event, the Corporation or
such successor corporation, as the case may be, shall make appropriate provision so that the
holder of each share of Series 5 Class E Preferred Stock then outstanding shall have the right to
convert such share of Series 5 Class E Preferred Stock into the kind and amount of shares of
stock or other securities and property receivable upon such Merger or Sale by a holder of the
number of shares of Common Stock into which such shares of Series 5 Class E Preferred Stock
could have been converted into immediately prior to such Merger or Sale, subject to adjustments
which shall be as nearly equivalent as may be practicable to the adjustments provided for in this
Part 4.
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4.4  Adjustments to Conversion Price for Stock Dividends and for Combinations or
Subdivisions of Common Stock. If the Corporation at any time or from time to time while shares
of Series 5 Class E Preferred Stock are issued and outstanding shall declare or pay, without
consideration, any dividend on the Common Stock payable in Common Stock, or shall effect a
subdivision of the outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in
Common Stock or in any right to acquire Common Stock), or if the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate.

4.5.  Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 5 Class E Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.4 hereof), the Conversion Price then in effect shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 5 Class E Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 5 Class E Preferred Stock would otherwise have
been entitled to receive, a number of shares of such other class or classes of stock equivalent to
the number of shares of Common Stock that would have been subject to receipt by the holders
upon conversion of the Series 5 Class E Preferred Stock immediately before that change.

4.6  Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 5 Class E Preferred Stock will, upon issuance, be duly issued, fully paid and
nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.

4.7  Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of any
Conversion Price pursuant to this Part 4, the Corporation, at its expense, within a reasonable
period of time, shall compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series 5 Class E Preferred Stock a notice
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment is based.

4.8  Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the
Series 5 Class E Preferred Stock pursuant thereto; provided, however, that the Corporation shall
not be obligated to pay any transfer taxes resulting from any transfer requested by any holder of
Series 5 Class E Preferred Stock in connection with such conversion.
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4.9  Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series 5 Class E 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 the Series 5 Class E 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 the Series 5 Class E Preferred Stock, the
Corporation will take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in reasonable efforts to obtain the requisite
stockholder approval of any necessary amendment to its Certificate of Incorporation.

4.10  Fractional Shares. No fractional shares shall be issued upon the conversion of any share
or shares of Series 5 Class E Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series 5 Class E Preferred Stock by
a holder thereof shall be aggregated for purposes of determining whether the conversion would
result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of a fractional share of Common Stock, such fractional
share shall be rounded up to the nearest whole share.

4.11 Notices. Any notices required by the provisions of this Part 4 to be given to the holders of
shares of Series 5 Class E Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of the Corporation.

4.12  Business Day. As used herein, the term "business day" shall mean any day other than a
Saturday, Sunday or a day when the federal and state banks located in the State of New York are
required or is permitted to close.

Part 5 - Redemption.

5.1  Redemption at Corporation's Option. Except as otherwise provided in this Section 5.1, at
any time, and from time to time, after the expiration of one (1) year from the date of the first
issuance of the Series 5 Class E Preferred Stock, the Corporation may, at its sole option, but
shall not be obligated to, redeem, in whole or in part, at any time, and from time to time, the then
outstanding Series 5 Class E Preferred Stock at the following cash redemption prices per share
(the "Redemption Price") if redeemed during the following periods: (a) within four (4) years from
the date of the first issuance of Series 5 Class E Preferred Stock - $1,300 per share, if at any time
during such four (4) year period the average of the closing bid price of the Common Stock for ten
(10) consecutive trading days shall be in excess of Four U.S. Dollars ($4.00) per share, and (b)
after four (4) years from the date of the first issuance of Series 5 Class E Preferred Stock - $1,000
per share.
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5.3  Mechanics of Redemption. Thirty (30) days prior to any date stipulated by the Corporation
for the redemption of Series 5 Class E Preferred Stock (the "Redemption Date"), written notice
(the "Redemption Notice") shall be mailed to each holder of record on such notice date of the
Series 5 Class E Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of
such shares, (ii) the number of Series 5 Class E Preferred Stock to be redeemed from the holder
to whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 5 Class E Preferred Stock to be redeemed from such holder, and (iv)



instructions as to how to specify to the Corporation the number of Series 5 Class E Preferred
Stock to be redeemed as provided in this Part 5.

5.4  Rights of Conversion Upon Redemption. If the redemption occurs after the first one
hundred eighty (180) days after the first issuance of Series 5 Class E Preferred Stock, then, upon
receipt of the Redemption Notice, any holder of Series 5 Class E Preferred Stock shall have the
option, at its sole election, to specify what portion of its Series 5 Class E Preferred Stock called
for redemption in the Redemption Notice shall be redeemed as provided in this Part 5 or
converted into Common Stock in the manner provided in Part 4 hereof.

5.5 Surrender of Certificates. On or before the Redemption Date in respect of any Series 5
Class E Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided in Section 5.6 hereof, to the order of
the person whose name appears on such certificate or certificates as the owner thereof. If a share
certificate is surrendered and all the shares evidenced thereby are not being redeemed (as
described below), the Corporation shall cause the Series 5 Class E Preferred Stock which are
not being redeemed to be registered in the names of the persons or entity whose names appear
as the owners on the respective surrendered share certificates and deliver such certificate to
such person.

5.6  Payment. On the Redemption Date in respect of any Series 5 Class E Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least U. S. $50,000,000, as a trust fund, a sum equal to the aggregate Redemption
Price of all such shares called from redemption (less the aggregate Redemption Price for those
Series 5 Class E Preferred Stock in respect of which the Corporation has received notice from
the holder thereof of its election to convert Series 5 Class E

 

-9-

 

Preferred Stock into Common Stock), with irrevocable instructions and authority to the bank or
trust company to pay, on or after the Redemption Date, the Redemption Price to the respective
holders upon the surrender of their share certificates. The deposit shall constitute full payment for
the shares to their holders, and from and after the date of the deposit the redeemed shares shall
be deemed to be no longer outstanding, and holders thereof shall cease to be shareholders with
respect to such shares and shall have no rights with respect thereto except the rights to receive
from the bank or trust company payments of the Redemption Price of the shares, without interest,
upon surrender of their certificates thereof. Any funds so deposited and unclaimed at the end of
one year following the Redemption Date shall be released or repaid to the Corporation, after
which the former holders of shares called for redemption shall be entitled to receive payment of
the Redemption Price in respect of their shares only from the Corporation.

Part 6 - Parity with Other Shares of Series 5 Class E Preferred Stock and Priority.

6.1  Rateable Participation. If any cumulative dividends or return of capital in respect of Series 5
Class E Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.



6.2  Ranking. For purposes of this resolution, any stock of any class or series of the Corporation
shall be deemed to rank:

     6.2.1  Prior or senior to the shares of this Series 5 Class E Preferred Stock either as to
dividends
               or upon liquidation, if the holders of such class or classes shall be entitled to the receipt
of 
               dividends or of amounts distributable upon dissolution, liquidation or winding up of the 
               Corporation, whether voluntary or involuntary, as the case may be, in preference or
priority 
               to the holders of shares of this Series 5 Class E Preferred Stock;

     6.2.2  On a parity with, or equal to, shares of this Series 5 Class E Preferred Stock, either as
to 
               dividends or upon liquidation, whether or not the dividend rates, dividend payment
dates, 
               or redemption or liquidation prices per share or sinking fund provisions, if any, are
different 
               from those of this Series 5 Class E Preferred Stock, if the holders of such stock are
entitled 
               to the receipt of dividends or of amounts distributable upon dissolution, liquidation or
winding 
               up of the Corporation, whether voluntary or involuntary, in proportion to their respective 
               dividend rates or liquidation prices, without preference or priority, one over the other, as 
               between the holders of such stock and over the other, as between the holders of such
stock 
               and the holders of shares of this Series 5 Class E Preferred Stock; and,
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     6.2.3  Junior to shares of this Series 5 Class E Preferred Stock, either as to dividends or upon 
               liquidation, if such class or series shall be Common Stock or if the holders of shares of
this 
               Series 5 Class E Preferred Stock shall be entitled to receipt of dividends or of amounts 
               distributable upon dissolution, liquidation or winding up of the Corporation, whether
voluntary
               or involuntary, as the case may be, in preference or priority to the holders of shares of
such 
               class or series.

Part 7 - Reissue.

7.1  Authorized. Any shares of Series 5 Class E Preferred Stock acquired by the Corporation by
reason of purchase, conversion, redemption or otherwise shall be retired and shall become
authorized but unissued shares of Preferred Stock, which may be reissued as part of a new
series of Preferred Stock hereafter created.
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CERTIFICATE OF DESIGNATIONS
OF SERIES 6 CLASS F CONVERTIBLE PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

     Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and
existing under the General Corporation Law of the State of Delaware, does hereby certify:

     That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 6 Class F Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 6
Class F Convertible Preferred Stock as set forth in the attached resolutions.

Dated: November 12, 1997

                                                                                       PERMA-FIX ENVIRONMENTAL
                                                                                       SERVICES, INC.

                                                                                       By /s/ Louis Centofanti                          
                                                                                             Dr. Louis F. Centofanti
                                                                                             Chairman of the Board

ATTEST:

/s/ Richard T. Kelecy                            
Richard T. Kelecy, Secretary



 

 

PERMA-FIX ENVIRONMENTAL SERVICES, INC.
(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,
RESTRICTIONS AND CONDITIONS ATTACHING TO THE
SERIES 6 CLASS F CONVERTIBLE PREFERRED STOCK

     WHEREAS, the Corporation's capital includes preferred stock, par value $.001 per share
("Preferred Stock"), which Preferred Stock may be issued in one or more series by resolutions
adopted by the directors, and with the directors being entitled by resolution to fix the number of
shares in each series and to designate the rights, designations, preferences and relative,
participating, optional or other special rights and privileges, restrictions and conditions attaching
to the shares of each such series;

     WHEREAS, it is in the best interests of the Corporation for the Board to create a new series
from the Preferred Stock designated as the Series 6 Class F Convertible Preferred Stock, par
value $.001 per share (the "Series 6 Class F Preferred Stock");

     NOW, THEREFORE, BE IT RESOLVED, that the Series 6 Class F Preferred Stock shall
consist of two thousand five hundred (2,500) shares and no more and shall be designated as the
Series 6 Class F Convertible Preferred Stock, and the preferences, rights, privileges, restrictions
and conditions attaching to the Series 6 Class F Preferred Stock shall be as follows:

Part 1 - Voting and Preemptive Rights.

1.1  Voting Rights.  Except as otherwise provided in Part 7 hereof or under the General
Corporation Law of the State of Delaware (the "GCL"), the holders of the Series 6 Class F
Preferred Stock shall have no voting rights whatsoever. To the extent that under Part 7 hereof or
the GCL the vote of the holders of the Series 6 Class F Preferred Stock, voting separately as a
class or series as applicable, is required to authorize a given action of the Corporation, the
affirmative vote or consent of the holders of at least a majority of the shares of the Series 6 Class
F Preferred Stock represented at a duly held meeting at which a quorum is present or by written
consent of a majority of the shares of Series 6 Class F Preferred Stock (except as otherwise may
be required under the GCL) shall constitute the approval of such action by the series. To the
extent that under the GCL or Part 7 hereof, the holders of the Series 6 Class F Preferred Stock
are entitled to vote on a matter, each share of the Series 6 Class F Preferred Stock shall be
entitled one (1) vote for each outstanding share of Series 6 Class F Preferred Stock. Holders of
the Series 6 Class F Preferred Stock shall be entitled to notice of (and copies of proxy materials
and other information sent to stockholders) for all shareholder meetings or
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written consents with respect to which they would be entitled to vote, which notice would be
provided pursuant to the Corporation's bylaws and applicable statutes.

1.2  No Preemptive Rights. The Series 6 Class F Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.

Part 2 - Liquidation Rights.

2.1  Liquidation.  If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 6 Class F Preferred Stock shall be
outstanding, the holders of the then outstanding Series 6 Class F Preferred Stock shall have a
preference in distribution of the Corporation's property available for distribution to the holders of
the Corporation's Common Stock equal to $1,000 consideration per outstanding share of Series
6 Class F Preferred Stock, plus an amount equal to all unpaid dividends accrued thereon to the
date of payment of such distribution ("Liquidation Preference"), whether or not declared by the
Board.

2.2  Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all
amounts to be paid as Liquidation Preference to the holders of Series 6 Class F Preferred Stock,
as provided in this Part 2, shall be paid or set apart for payment before the payment or setting
apart for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection
with such liquidation, dissolution or winding up.

2.3  No Rights After Payment. After the payment to the holders of the shares of the Series 6
Class F Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the
holders of the Series 6 Class F Preferred Stock as such shall have no right or claim to any of the
remaining assets of the Corporation.

2.4  Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 6 Class F Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled
pursuant to this Part 2, no such distribution shall be made on account of any shares of any other
class or series of Preferred Stock ranking on a parity with the shares of this Series 6 Class F
Preferred Stock upon such dissolution, liquidation or winding up unless proportionate distributive
amounts shall be paid on account of the shares of this Series 6 Class F Preferred Stock and
shares of such other class or series ranking on a parity with the shares of this Series 6 Class F
Preferred Stock,
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ratably, in proportion to the full distributable amounts for which holders of all such parity shares
are respectively entitled upon such dissolution, liquidation or winding up.

Part 3 - Dividends. The holders of the Series 6 Class F Preferred Stock are entitled to receive if,



when and as declared by the Board out of funds legally available therefor, cumulative dividends,
payable in cash or Common Stock of the Corporation, par value $.001 per share (the "Common
Stock"), or any combination thereof, at the Corporation's election, at the rate of four percent (4%)
per annum of the Liquidation Value (as defined below) of each issued and outstanding share of
Series 6 Class F Preferred Stock (the "Dividend Rate"). The Liquidation Value of the Series 6
Class F Preferred Stock shall be $1,000 per outstanding share of the Series 6 Class F Preferred
Stock (the "Liquidation Value"). The dividend is payable semi-annually within seven (7) business
days after each of December 31 and June 30 of each year, commencing December 31, 1997
(each, a "Dividend Declaration Date"). Dividends shall be paid only with respect to shares of
Series 6 Class F Preferred Stock actually issued and outstanding on a Dividend Declaration
Date and to holders of record of the Series 6 Class F Preferred Stock as of the Dividend
Declaration Date. Dividends shall accrue from the first day of the semi-annual period in which
such dividend may be payable, except with respect to the first semi-annual dividend which shall
accrue from September 16, 1997. In the event that the Corporation elects to pay the accrued
dividends due as of a Dividend Declaration Date on an outstanding share of the Series 6 Class F
Preferred Stock in Common Stock of the Corporation, the holder of such share shall receive that
number of shares of Common Stock of the Corporation equal to the product of (a) the quotient of
(i) the Dividend Rate divided by (ii) the average of the closing bid quotation of the Corporation's
Common Stock as reported on the National Association of Securities Dealers Automated
Quotation system ("NASDAQ"), or the average closing sale price if listed on a national securities
exchange, for the five (5) trading days immediately prior to the Dividend Declaration Date (the
"Stock Dividend Price"), times (b) a fraction, the numerator of which is the number of days
elapsed during the period for which the dividend is to be paid, and the denominator of which is
365. Dividends on the Series 6 Class F Preferred Stock shall be cumulative, and no dividends or
other distributions shall be paid or declared or set aside for payment on the Corporation's
Common Stock until all accrued and unpaid dividends on all outstanding shares of Series 6
Class F Preferred Stock shall have been paid or declared and set aside for payment.

Part 4 - Conversion. The holders of the Series 6 Class F Preferred Stock shall have rights to
convert the shares of Series 6 Class F Preferred Stock into shares of the Corporation's Common
Stock, par value $.001 per share ("Common Stock"), as follows (the "Conversion Rights"):

4.1  Right to Convert. The Series 6 Class F Preferred Stock shall be convertible into shares of
Common Stock, as follows: 
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     4.1.1  Up to one thousand two hundred fifty (1,250) shares of Series 6 Class F Preferred Stock
may 
                be converted at the Conversion Price (as that term is defined in Section 4.2 below) at
any time 
                on or after October 5, 1997; and, 

     4.1.2  Up to an additional one thousand two hundred fifty (1,250) shares of Series 6 Class F
Preferred
               Stock may be converted at the Conversion Price at any time on or after November 5,
1997.

4.2  Conversion Price. Subject to the terms hereof, as used herein, the Conversion Price per
outstanding share of Series 6 Class F Preferred Stock shall be $1.8125, except that, in the event
the average closing bid price per share of the Common Stock for 20 of any 30 consecutive
trading days after March 1, 1998 shall be less than $2.50 as reported on the over-the-counter



market, or the closing sale price if listed on a national securities exchange, the Conversion Price
shall thereafter be the product of the lesser of (i) the average closing bid quotation of the
Common Stock as reported on the over-the-counter market, or the closing sale price if listed on a
national securities exchange, for the five trading days immediately preceding the date of the
Conversion Notice referred to in Section 4.3 below multiplied by eighty percent (80%) or (ii)
$1.8125. Notwithstanding the foregoing, the Conversion Price shall not be less than a minimum
of $.75 per share ("Minimum Conversion Price"), which Minimum Conversion Price shall be
eliminated from and after September 6, 1998. If any of the outstanding shares of Series 6 Class F
Preferred Stock are converted, in whole or in part, into Common Stock pursuant to the terms of
this Part 4, the number of shares of whole Common Stock to be issued to the holder as a result of
such conversion shall be determined by dividing (a) the aggregate Liquidation Value of the
Series 6 Class F Preferred Stock so surrendered for conversion by (b) the Conversion Price as of
such conversion. At the time of conversion of shares of the Series 6 Class F Preferred Stock, the
Corporation shall pay in cash to the holder thereof an amount equal to all unpaid and accrued
dividends, if any, accrued thereon to the date of conversion, or, at the Corporation's option, in lieu
of paying cash for the accrued and unpaid dividends, issue that number of whole shares of
Common Stock which is equal to the quotient of the amount of such unpaid and accrued
dividends to the date of conversion on the shares of Series 6 Class F Preferred Stock so
converted divided by the Stock Dividend Price, as defined in Part 3 hereof, in effect at the date of
conversion.

4.3  Mechanics of Conversion. Any holder of the Series 6 Class F Preferred Stock who wishes
to exercise its Conversion Rights pursuant to Section 4.1 of this Part 4 must, if such shares are
not being held in escrow by the Corporation's attorneys, surrender the certificate therefor at the
principal executive office of the Corporation, and give written notice, which may be via facsimile
transmission, to the Corporation at such office that it elects to convert the same (the "Conversion
Notice"). In the event that the shares of Series 6 Class F
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Preferred Stock are being held in escrow by the Corporation's attorneys, no delivery of the
certificates shall be required. No Conversion Notice with respect to any shares of Series 6 Class
F Preferred Stock can be given prior to the time such shares of Series 6 Class F Preferred Stock
are eligible for conversion in accordance with the provision of Section 4.1 above, except as
provided in Section 4.4. Any such premature Conversion Notice shall automatically be null and
void. The Corporation shall, within five (5) business days after receipt of an appropriate and
timely Conversion Notice (and certificate, if necessary), issue to such holder of Series 6 Class F
Preferred Stock or its agent a certificate for the number of shares of Common Stock to which he
shall be entitled; it being expressly agreed that until and unless the holder delivers written notice
to the Corporation to the contrary, all shares of Common Stock issuable upon conversion of the
Series 6 Class F Preferred Stock hereunder are to be delivered by the Corporation to a party
designated in writing by the holder in the Conversion Notice for the account of the holder and
such shall be deemed valid delivery to the holder of such shares of Common Stock. Such
conversion shall be deemed to have been made only after both the certificate for the shares of
Series 6 Class F Preferred Stock to be converted have been surrendered and the Conversion
Notice is received by the Corporation (or in the event that no surrender of the Certificate is
required, then only upon the receipt by the Corporation of the Conversion Notice) (the
"Conversion Documents"), and the person or entity whose name is noted on the certificate



evidencing such shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder of such shares of Common Stock at and after such time. In the
event that the Conversion Notice is sent via facsimile transmission, the Corporation shall be
deemed to have received such Conversion Notice on the first business day on which such
facsimile Conversion Notice is actually received. If the Corporation fails to deliver to the holder or
its agent the certificate representing the shares of Common Stock that the holder is entitled to
receive as a result of such conversion within seven (7) business days after receipt by the
Corporation from the holder of an appropriate and timely Conversion Notice and certificates
pursuant to the terms of this Section 4.3 ("Seven (7) Business Day Period"), then, upon the
written demand of RBB Bank Aktiengesellschaft ("RBB Bank"), the holder of the Series 6 Class F
Preferred Stock, for payment of the penalty described below in this Section 4.3, which demand
must be received by the Corporation no later than ten (10) calendar days after the expiration of
such Seven (7) Business Day Period, the Corporation shall pay to RBB Bank the following
penalty for each business day after the Seven (7) Business Day Period until the Corporation
delivers to the holder or its agent the certificate representing the shares of Common Stock that
the holder is entitled to receive as a result of such conversion: business day eight (8) - U.S.
$1,000; business day nine (9) - U.S. $2,000, and each business day thereafter an amount equal
to the penalty due on the immediately preceding business day times two (2) until the Corporation
delivers to the holder or its agent the certificate representing the shares of Common Stock that
the holder is entitled to receive as a result of such conversion.
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4.4  Merger or Consolidation.  In case of either (a) any merger or consolidation to which the
Corporation is a party (collectively, the "Merger"), other than a Merger in which the Corporation is
the surviving or continuing corporation, or (b) any sale or conveyance to another corporation of
all, or substantially all, of the assets of the Corporation (collectively, the "Sale"), and such Merger
or Sale becomes effective (x) while any shares of Series 6 Class F Preferred Stock are
outstanding and prior to the date that the Corporation's Registration Statement covering up to
1,379,500 shares of Common Stock issuable upon the conversion of the Series 6 Class F
Preferred Stock is declared effective by the U. S. Securities and Exchange Commission or (y)
prior to the end of the restriction periods in Section 4.1, then, in such event, the Corporation or
such successor corporation, as the case may be, shall make appropriate provision so that the
holder of each share of Series 6 Class F Preferred Stock then outstanding shall have the right to
convert such share of Series 6 Class F Preferred Stock into the kind and amount of shares of
stock or other securities and property receivable upon such Merger or Sale by a holder of the
number of shares of Common Stock into which such shares of Series 6 Class F Preferred Stock
could have been converted into immediately prior to such Merger or Sale, subject to adjustments
which shall be as nearly equivalent as may be practicable to the adjustments provided for in this
Part 4.

4.5  Adjustments to Conversion Price for Stock Dividends and for Combinations or
Subdivisions of Common Stock.  If the Corporation at any time or from time to time while
shares of Series 6 Class F Preferred Stock are issued and outstanding shall declare or pay,
without consideration any dividend on the Common Stock payable in Common Stock, or shall
effect a subdivision of the outstanding shares of Common Stock into a greater number of shares
of Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in
Common Stock or in any right to acquire Common Stock), or if the outstanding shares of



Common Stock or in any right to acquire Common Stock), or if the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate.

4.6  Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 6 Class F Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.4 hereof), the Conversion Price shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 6 Class F Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 6 Class F Preferred Stock would otherwise have
been entitled to
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receive, a number of shares of such other class or classes of stock equivalent to the number of
shares of Common Stock that would have been subject to receipt by the holders upon conversion
of the Series 6 Class F Preferred Stock immediately before that change.

4.7  Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 6 Class F Preferred Stock will, upon issuance, be duly issued, fully paid and
nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.

4.8  Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of any
Conversion Price pursuant to this Part 4, the Corporation, at its expense, within a reasonable
period of time, shall compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series 6 Class F Preferred Stock a notice
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment is based.

4.9 Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the
Series 6 Class F Preferred Stock pursuant thereto; provided, however, that the Corporation shall
not be obligated to pay any transfer taxes resulting from any transfer requested by any holder of
Series 6 Class F Preferred Stock in connection with such conversion.

4.10 Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series 6 Class F 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 the Series 6 Class F 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 the Series 6 Class F Preferred Stock, the
Corporation will take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in reasonable efforts to obtain the requisite



stockholder approval of any necessary amendment to its Certificate of Incorporation.

4.11  Fractional Shares. No fractional shares shall be issued upon the conversion of any share
or shares of Series 6 Class F Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series 6 Class F Preferred Stock by
a holder thereof shall be aggregated for purposes of determining whether the conversion would
result in the issuance of any fractional share. If, after
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the aforementioned aggregation, the conversion would result in the issuance of a fractional share
of Common Stock, such fractional share shall be rounded up to the nearest whole share.

4.12  Notices. Any notices required by the provisions of this Part 4 to be given to the holders of
shares of Series 6 Class F Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of the Corporation.

4.13  Business Day. As used herein, the term "business day" shall mean any day other than a
Saturday, Sunday or a day when the federal and state banks located in the State of New York are
required or is permitted to close.

Part 5 - Redemption.

5.1  Redemption at Corporation's Option. Except as otherwise provided in this Section 5.1, at
any time, and from time to time, after the expiration of one (1) year from June 9, 1997, the
Corporation may, at its sole option, but shall not be obligated to, redeem, in whole or in part, at
any time, and from time to time, the then outstanding Series 6 Class F Preferred Stock at the
following cash redemption prices per share (the "Redemption Price") if redeemed during the
following periods: (a) within four years from June 9, 1997 - $1,300 per share, if at any time during
such four year period the average of the closing bid price of the Common Stock for ten
consecutive trading days shall be in excess of Four Dollars ($4.00) per share, and (b) after four
years from June 9, 1997 - $1,000 per share.

5.2  Mechanics of Redemption. Thirty days prior to any date stipulated by the Corporation for
the redemption of Series 6 Class F Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
6 Class F Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Series 6 Class F Preferred Stock to be redeemed from the holder to
whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 6 Class F Preferred Stock to be redeemed from such holder, and (iv)
instructions as to how to specify to the Corporation the number of Series 6 Class F Preferred
Stock to be redeemed as provided in this Part 5 and, if the Redemption Notice is mailed to the
Holder after the first 180 days from the date of issuance of the Series 6 Class F Preferred Stock,
the number of shares to be converted into Common Stock as provided in Part 4 hereof.

5.3  Rights of Conversion Upon Redemption.  If the redemption occurs after the first 180 days
after the first issuance of Series 6 Class F Preferred Stock, then, upon receipt of the Redemption



after the first issuance of Series 6 Class F Preferred Stock, then, upon receipt of the Redemption
Notice, any holder of
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Series 6 Class F Preferred Stock shall have the option, at its sole election, to specify what portion
of its Series 6 Class F Preferred Stock called for redemption in the Redemption Notice shall be
redeemed as provided in this Part 5 or converted into Common Stock in the manner provided in
Part 4 hereof, except that, notwithstanding any provision of such Part 4 to the contrary, such
holder shall have the right to convert into Common Stock that number of Series 6 Class F
Preferred Stock called for redemption in the Redemption Notice.

5.4  Surrender of Certificates.  On or before the Redemption Date in respect of any Series 6
Class F Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided in Section 5.6 hereof, to the order of
the person whose name appears on such certificate or certificates as the owner thereof, and each
surrendered share certificate shall be canceled and retired. If a share certificate is surrendered
and all the shares evidenced thereby are not being redeemed (as described below), the
Corporation shall cause the Series 6 Class F Preferred Stock which are not being redeemed to
be registered in the names of the persons or entity whose names appear as the owners on the
respective surrendered share certificates and deliver such certificate to such person.

5.5  Payment. On the Redemption Date in respect of any Series 6 Class F Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least $50,000,000, as a trust fund, a sum equal to the aggregate Redemption Price
of all such shares called from redemption (less the aggregate Redemption Price for those Series
6 Class F Preferred Stock in respect of which the Corporation has received notice from the holder
thereof of its election to convert Series 6 Class F Preferred Stock into Common Stock), with
irrevocable instructions and authority to the bank or trust company to pay, on or after the
Redemption Date, the Redemption Price to the respective holders upon the surrender of their
share certificates. The deposit shall constitute full payment for the shares to their holders, and
from and after the date of the deposit the redeemed shares shall be deemed to be no longer
outstanding, and holders thereof shall cease to be shareholders with respect to such shares and
shall have no rights with respect thereto except the rights to receive from the bank or trust
company payments of the Redemption Price of the shares, without interest, upon surrender of
their certificates thereof. Any funds so deposited and unclaimed at the end of one year following
the Redemption Date shall be released or repaid to the Corporation, after which the former
holders of shares called for redemption shall be entitled to receive payment of the Redemption
Price in respect of their shares only from the Corporation.
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Part 6 - Parity with Other Shares of Series 6 Class F Preferred Stock and Priority.



6.1  Rateable Participation. If any cumulative dividends or return of capital in respect of Series 6
Class F Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.

6.2  Ranking. For purposes of this resolution, any stock of any class or series of the Corporation
shall be deemed to rank:

     6.2.1  Prior or senior to the shares of this Series 6 Class F Preferred Stock either as to
dividends or 
               upon liquidation, if the holders of such class or classes shall be entitled to the receipt of 
               dividends or of amounts distributable upon dissolution, liquidation or winding up of the 
               Corporation, whether voluntary or involuntary, as the case may be, in preference or
priority
               to the holders of shares of this Series 6 Class F Preferred Stock;

     6.2.2  On a parity with, or equal to, shares of this Series 6 Class F Preferred Stock, either as to 
               dividends or upon liquidation, whether or not the dividend rates, dividend payment
dates, or
               redemption or liquidation prices per share or sinking fund provisions, if any, are different
from 
               those of this Series 6 Class F Preferred Stock, if the holders of such stock are entitled to
the 
               receipt of dividends or of amounts distributable upon dissolution, liquidation or winding
up 
               of the Corporation, whether voluntary or involuntary, in proportion to their respective
dividend 
               rates or liquidation prices, without preference or priority, one over the other, as between
the 
               holders of such stock and over the other, as between the holders of such stock and the 
               holders of shares of this Series 6 Class F Preferred Stock; and, 

     6.2.3 Junior to shares of this Series 6 Class F Preferred Stock, either as to dividends or upon 
              liquidation, if such class or series shall be Common Stock or if the holders of shares of
this 
              Series 6 Class F Preferred Stock shall be entitled to receipt of dividends or of amounts 
              distributable upon dissolution, liquidation or winding up of the Corporation, whether 
              voluntary or involuntary, as the case may be, in preference or priority to the holders of
shares 
              of such class or series.
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Part 7 - Amendment and Reissue.

7.1  Amendment.  If any proposed amendment to the Corporation's Certificate of Incorporation
(the "Articles") would alter or change the powers, preferences or special rights of the Series 6
Class F Preferred Stock so as to affect such adversely, then the Corporation must obtain the
affirmative vote of such amendment to the Articles at a duly called and held series meeting of the



holders of the Series 6 Class F Preferred Stock or written consent by the holders of a majority of
the Series 6 Class F Preferred Stock then outstanding. Notwithstanding the above or the
provisions of the GCL, the number of authorized shares of any class or classes of stock of the
Corporation may be increased or decreased (but not below the number of shares thereof
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation
entitled to vote thereon, voting together as a single class, irrespective of the provisions of this
Section 7.1 or Section 242 of the GCL.

7.2  Authorized. Any shares of Series 6 Class F Preferred Stock acquired by the Corporation by
reason of purchase, conversion, redemption or otherwise shall be retired and shall become
authorized but unissued shares of Preferred Stock, which may be reissued as part of a new
series of Preferred Stock hereafter created.
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CERTIFICATE OF DESIGNATIONS
OF SERIES 7 CLASS G CONVERTIBLE PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

     Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and
existing under the General Corporation Law of the State of Delaware, does hereby certify:

     That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 7 Class G Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 7
Class G Convertible Preferred Stock as set forth in the attached resolutions.

Dated: November 12, 1997



                                                                      PERMA-FIX ENVIRONMENTAL
                                                                      SERVICES, INC.

                                                                      By /s/ Louis F. Centofanti                                     
                                                                          Dr. Louis F. Centofanti
                                                                          Chairman of the Board

ATTEST:

/s/ Richard T. Kelecy                          
Richard T. Kelecy, Secretary

 

 

 

 

 

PERMA-FIX ENVIRONMENTAL SERVICES, INC.
(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,
RESTRICTIONS AND CONDITIONS ATTACHING TO THE
SERIES 7 CLASS G CONVERTIBLE PREFERRED STOCK

     WHEREAS, the Corporation's capital includes preferred stock, par value $.001 per share
("Preferred Stock"), which Preferred Stock may be issued in one or more series by resolutions
adopted by the directors, and with the directors being entitled by resolution to fix the number of
shares in each series and to designate the rights, designations, preferences and relative,
participating, optional or other special rights and privileges, restrictions and conditions attaching
to the shares of each such series;

     WHEREAS, it is in the best interests of the Corporation for the Board to create a new series
from the Preferred Stock designated as the Series 7 Class G Convertible Preferred Stock, par
value $.001 per share (the "Series 7 Class G Preferred Stock");

     NOW, THEREFORE, BE IT RESOLVED, that the Series 7 Class G Preferred Stock shall
consist of three hundred (350) shares and no more and shall be designated as the Series 7
Class G Convertible Preferred Stock, and the preferences, rights, privileges, restrictions and
conditions attaching to the Series 7 Class G Preferred Stock shall be as follows:



Part 1 - Voting and Preemptive Rights.

1.1  Voting Rights.  Except as otherwise provided in Section 242(b)(2) of the General
Corporation Law of the State of Delaware (the "GCL"), the holders of the Series 7 Class G
Preferred Stock shall have no voting rights whatsoever. To the extent that under Section
242(b)(2) of the GCL the vote of the holders of the Series 7 Class G Preferred Stock, voting
separately as a class or series as applicable, is required to authorize a given action of the
Corporation, the affirmative vote or consent of the holders of at least a majority of the shares of
the Series 7 Class G Preferred Stock represented at a duly held meeting at which a quorum is
present or by written consent of a majority of the shares of Series 7 Class G Preferred Stock
(except as otherwise may be required under the GCL) shall constitute the approval of such action
by the series. To the extent that under Section 242(b)(2) of the GCL the holders of the Series 7
Class G Preferred Stock are entitled to vote on a matter, each share of the Series 7 Class G
Preferred Stock shall be entitled one (1) vote for each outstanding share of Series 7 Class G
Preferred Stock. Holders of the Series 7 Class G Preferred Stock shall be entitled to notice of
(and copies of proxy materials and other information sent to stockholders) for all shareholder
meetings or written consents with respect to which they would be entitled to vote, which notice
would be provided pursuant to the Corporation's bylaws and applicable statutes. If the holders of
the Series 7 Class G Preferred Stock are required to vote under Section 242(b)(2) of the GCL as
a result of the number of authorized shares of any such class or classes of stock being increased
or decreased, the number of authorized shares of any of such class or classes of stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote thereon,
irrespective of the provisions of Section 242(b)(2) of the GCL. 
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1.2  No Preemptive Rights. The Series 7 Class G Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.

Part 2 - Liquidation Rights.

2.1  Liquidation. If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 7 Class G Preferred Stock shall be
outstanding, the holders of the then outstanding Series 7 Class G Preferred Stock shall be
entitled to receive out of the assets of the Corporation available for distribution to shareholders an
amount equal to $1,000 consideration per outstanding share of Series 7 Class G Preferred Stock,
and no more, plus an amount equal to all unpaid dividends accrued thereon to the date of
payment of such distribution ("Liquidation Preference"), whether or not declared by the Board of
Directors, before any payment shall be made or any assets distributed to the holders of the
Corporation's Common Stock.

2.2  Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all
amounts to be paid as Liquidation Preference to the holders of Series 7 Class G Preferred Stock,
as provided in this Part 2, shall be paid or set apart for payment before the payment or setting
apart for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection



with such liquidation, dissolution or winding up.

2.3  No Rights After Payment. After the payment to the holders of the shares of the Series 7
Class G Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the
holders of the Series 7 Class G Preferred Stock as such shall have no right or claim to any of the
remaining assets of the Corporation.

2.4  Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 7 Class G Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled
pursuant to this Part 2, no such distribution shall be made on account of any shares of any other
class or series of Preferred Stock ranking on a parity with the shares of this Series 7 Class G
Preferred Stock upon such dissolution, liquidation or winding up unless proportionate distributive
amounts shall be paid on account of the shares of this Series 7 Class G Preferred Stock and
shares of such other class or series ranking on a parity with the shares of this Series 7 Class G
Preferred Stock, ratably, in proportion to the full distributable amounts for which holders of all
such parity shares are respectively entitled upon such dissolution, liquidation or winding up.

Part 3 - Dividends.

3.1 The holders of the Series 7 Class G Preferred Stock are entitled to receive if, when and as
declared by the Board of Directors of the Corporation (the "Board") out of funds legally available
therefor, cumulative annual
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dividends, payable in cash or Common Stock of the Corporation, par value $.001 per share (the
"Common Stock"), or any combination thereof, at the Corporation's election, at the rate of four
percent (4%) per annum of the Liquidation Value (as defined below) of each issued and
outstanding share of Series 7 Class G Preferred Stock (the "Dividend Rate"). The Liquidation
Value of the Series 7 Class G Preferred Stock shall be $1,000 per outstanding share of the
Series 7 Class G Preferred Stock (the "Liquidation Value"). The dividend is payable semi-
annually within seven (7) business days after each of December 31and June 30 of each year,
commencing December 31, 1997 (each, a "Dividend Declaration Date"). Dividends shall be paid
only with respect to shares of Series 7 Class G Preferred Stock actually issued and outstanding
on a Dividend Declaration Date and to holders of record of the Series 7 Class G Preferred Stock
as of the Dividend Declaration Date. Dividends shall accrue from the first day of the semi-annual
period in which such dividend may be payable, except with respect to the first semi-annual
dividend which shall accrue from the date of issuance of the Series 7 Class G Preferred Stock. In
the event that the Corporation elects to pay the accrued dividends due as of a Dividend
Declaration Date on an outstanding share of the Series 7 Class G Preferred Stock in Common
Stock of the Corporation, the holder of such share shall receive that number of shares of
Common Stock of the Corporation equal to the product of (a) the quotient of (i) the Dividend Rate
divided by (ii) the average of the closing bid quotation of the Corporation's Common Stock as
reported on the National Association of Securities Dealers Automated Quotation system
("NASDAQ"), or the average closing sale price if listed on a national securities exchange, for the
five (5) trading days immediately prior to the Dividend Declaration Date (the "Stock Dividend



Price"), times (b) a fraction, the numerator of which is the number of days elapsed during the
period for which the dividend is to be paid, and the denominator of which is 365. Dividends on
the Series 7 Class G Preferred Stock shall be cumulative, and no dividends or other distributions
shall be paid or declared or set aside for payment on the Corporation's Common Stock until all
accrued and unpaid dividends on all outstanding shares of Series 7 Class G Preferred Stock
shall have been paid or declared and set aside for payment. 

Part 4 - Conversion. The holders of the Series 7 Class G Preferred Stock shall have rights to
convert the shares of Series 7 Class G Preferred Stock into shares of the Corporation's Common
Stock, as follows (the "Conversion Rights"):

4.1  Right to Convert. The Series 7 Class G Preferred Stock shall be convertible into shares of
Common Stock, as follows:

      4.1.1  Up to one hundred seventy-five (175) shares of Series 7 Class G Preferred Stock may
be converted at the Conversion Price (as that term is defined in Section 4.2 below) at any time on
or after November 3, 1997; and,
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     4.1.2 Up to an additional one hundred seventy-five (175) shares of Series 7 Class G Preferred
Stock may be converted at the Conversion Price at any time on or after December 3, 1997.

4.2  Conversion Price. Subject to the terms hereof, as used herein, the Conversion Price per
outstanding share of Series 7 Class G Preferred Stock shall be $1.8125 except that, in the event
the average closing bid price per share of the Common Stock for 20 of any 30 consecutive
trading days (a "30 Day Period") after March 1, 1998 shall be less than $2.50 as reported on the
over-the-counter market, or the closing sale price if listed on a national securities exchange and if
the holders of the Series 7 Class G Preferred Stock have engaged in no sales of Common Stock
of the Company during, and for 30 trading days prior to, the applicable 30 Day Period, the
Conversion Price shall thereafter be the product of the lesser of (i) the average closing bid
quotation of the Common Stock as reported on the over-the-counter market, or the closing sale
price if listed on a national securities exchange, for the five trading days immediately preceding
the date of the Conversion Notice referred to in Section 4.3 below multiplied by eighty percent
(80%) or (ii) $1.8125. Notwithstanding the foregoing, the Conversion Price shall not be less than
a minimum of $.75 per share ("Minimum Conversion Price"), which Minimum Conversion Price
shall be eliminated from and after September 6, 1998. If any of the outstanding shares of Series 7
Class G Preferred Stock are converted, in whole or in part, into Common Stock pursuant to the
terms of this Part 4, the number of shares of whole Common Stock to be issued to the holder as a
result of such conversion shall be determined by dividing (a) the aggregate Liquidation Value of
the Series 7 Class G Preferred Stock so surrendered for conversion by (b) the Conversion Price
as of such conversion. At the time of conversion of shares of the Series 7 Class G Preferred
Stock, the Corporation shall pay in cash to the holder thereof an amount equal to all unpaid and
accrued dividends, if any, accrued thereon to the date of conversion, or, at the Corporation's
option, in lieu of paying cash for the accrued and unpaid dividends, issue that number of whole
shares of Common Stock which is equal to the quotient of the amount of such unpaid and
accrued dividends to the date of conversion on the shares of Series 7 Class G Preferred Stock so
converted divided by the Stock Dividend Price, as defined in Part 3 hereof, in effect at the date of



conversion.

4.5 Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 7 Class G Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.4 hereof), the Conversion Price then in effect shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 7 Class G Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 7 Class G Preferred Stock would otherwise have
been entitled to receive, a number of shares of such other class or classes of stock equivalent to
the number of shares of Common Stock that would have been subject to receipt by the holders
upon conversion of the Series 7 Class G Preferred Stock immediately before that change.

4.6  Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 7 Class G Preferred Stock

will, upon issuance, be duly issued, fully paid and

nonassessable and free from all taxes, liens, and charges with

respect to the issue thereof.

4.7 Notice of Adjustments. Upon the occurrence of each adjustment

or readjustment of any Conversion Price pursuant to this Part

4, the Corporation, at its expense, within a reasonable period

of time, shall compute such adjustment or readjustment in

accordance with the terms hereof and prepare and furnish to

each holder of Series 7 Class G Preferred Stock a notice

setting forth such adjustment or readjustment and showing in

detail the facts upon which such adjustment is based.

4.8 Issue Taxes. The Corporation shall pay any and all issue and

other taxes that may be payable in respect of any issue or

delivery of shares of Common Stock on conversion of the Series

7 Class G Preferred Stock pursuant thereto; provided, however,

that the Corporation shall not be obligated to pay any



transfer taxes resulting from any transfer requested by any

holder of Series 7 Class G Preferred Stock in connection with

such conversion.

4.9 Reservation of Stock Issuable Upon Conversion. The

Corporation shall at all times reserve and keep available out

of its authorized but unissued shares of Common Stock, solely

for the purpose of effecting the conversion of the shares of

the Series 7 Class G 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 the Series 7 Class G 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 the Series 7 Class G Preferred Stock,

the Corporation will take such corporate action as may be

necessary to increase its authorized but unissued shares of

Common Stock to such number of shares as shall be sufficient

for such purposes, including, without limitation, engaging in

reasonable efforts to obtain the requisite stockholder

approval of any necessary amendment to its Certificate of

Incorporation.

4.10 Fractional Shares. No fractional shares shall be issued upon

the conversion of any share or shares of Series 7 Class G

Preferred Stock. All shares of Common Stock (including

fractions thereof) issuable upon conversion of more than one



share of Series 7 Class G Preferred Stock by a holder thereof

shall be aggregated for purposes of determining whether the

conversion would result in the issuance of any fractional

share. If, after the aforementioned aggregation, the

conversion would result in the issuance of a fractional share

of Common Stock, such fractional share shall be rounded up to

the nearest whole share.

4.11 Notices. Any notices required by the provisions of this Part

4 to be given to the holders of shares of Series 7 Class G

Preferred Stock shall be deemed given if deposited in the
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United States mail, postage prepaid, and addressed to each

holder of record at his address appearing on the books of the

Corporation.

4.12 Business Day. As used herein, the term "business day" shall

mean any day other than a Saturday, Sunday or a day when the

federal and state banks located in the State of New York are

required or is permitted to close.

Part 5 - Redemption.



5.1 Redemption at Corporation's Option. Except as otherwise

provided in this Section 5.1, at any time, and from time to

time, after the expiration of one (1) year from the date of

the first issuance of the Series 7 Class G Preferred Stock,

the Corporation may, at its sole option, but shall not be

obligated to, redeem, in whole or in part, at any time, and

from time to time, the then outstanding Series 7 Class G

Preferred Stock at the following cash redemption prices per

share (the "Redemption Price") if redeemed during the

following periods: (a) within four (4) years from the date of

the first issuance of Series 7 Class G Preferred Stock -

$1,300 per share, if at any time during such four (4) year

period the average of the closing bid price of the Common

Stock for ten (10) consecutive trading days shall be in excess

of Four U.S. Dollars ($4.00) per share, and (b) after four (4)

years from the date of the first issuance of Series 7 Class G

Preferred Stock - $1,000 per share.

5.3 Mechanics of Redemption. Thirty (30) days prior to any date

stipulated by the Corporation for the redemption of Series 7

Class G Preferred Stock (the "Redemption Date"), written

notice (the "Redemption Notice") shall be mailed to each

holder of record on such notice date of the Series 7 Class G

Preferred Stock. The Redemption Notice shall state: (i) the

Redemption Date of such shares, (ii) the number of Series 7

Class G Preferred Stock to be redeemed from the holder to whom

the Redemption Notice is addressed, (iii) instructions for



surrender to the Corporation, in the manner and at the place

designated, of a share certificate or share certificates

representing the number of Series 7 Class G Preferred Stock to

be redeemed from such holder, and (iv) instructions as to how

to specify to the Corporation the number of Series 7 Class G

Preferred Stock to be redeemed as provided in this Part 5.

5.4 Rights of Conversion Upon Redemption. If the redemption

occurs after the first one hundred eighty (180) days after the

first issuance of Series 7 Class G Preferred Stock, then, upon

receipt of the Redemption Notice, any holder of Series 7 Class

G Preferred Stock shall have the option, at its sole election,

to specify what portion of its Series 7 Class G Preferred

Stock called for redemption in the Redemption Notice shall be

redeemed as provided in this Part 5 or converted into Common

Stock in the manner provided in Part 4 hereof, except that,

notwithstanding any provision of such Part 4 to the contrary,
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such holder shall have the right to convert into Common Stock

that number of Series 7 Class G Preferred Stock called for

redemption in the Redemption Notice.

5.5 Surrender of Certificates. On or before the Redemption Date

in respect of any Series 7 Class G Preferred Stock, each



holder of such shares shall surrender the required certificate

or certificates representing such shares to the Corporation in

the manner and at the place designated in the Redemption

Notice, and upon the Redemption Date, the Redemption Price for

such shares shall be made payable, in the manner provided in

Section 5.6 hereof, to the order of the person whose name

appears on such certificate or certificates as the owner

thereof. If a share certificate is surrendered and all the

shares evidenced thereby are not being redeemed (as described

below), the Corporation shall cause the Series 7 Class G

Preferred Stock which are not being redeemed to be registered

in the names of the persons or entity whose names appear as

the owners on the respective surrendered share certificates

and deliver such certificate to such person.

5.6 Payment. On the Redemption Date in respect of any Series 7

Class G Preferred Stock or prior thereto, the Corporation

shall deposit with any bank or trust company having a capital

and surplus of at least U. S. $50,000,000, as a trust fund, a

sum equal to the aggregate Redemption Price of all such shares

called from redemption (less the aggregate Redemption Price

for those Series 7 Class G Preferred Stock in respect of which

the Corporation has received notice from the holder thereof of

its election to convert Series 7 Class G Preferred Stock into

Common Stock), with irrevocable instructions and authority to

the bank or trust company to pay, on or after the Redemption

Date, the Redemption Price to the respective holders upon the

surrender of their share certificates. The deposit shall



constitute full payment for the shares to their holders, and

from and after the date of the deposit the redeemed shares

shall be deemed to be no longer outstanding, and holders

thereof shall cease to be shareholders with respect to such

shares and shall have no rights with respect thereto except

the rights to receive from the bank or trust company payments

of the Redemption Price of the shares, without interest, upon

surrender of their certificates thereof. Any funds so

deposited and unclaimed at the end of one year following the

Redemption Date shall be released or repaid to the

Corporation, after which the former holders of shares called

for redemption shall be entitled to receive payment of the

Redemption Price in respect of their shares only from the

Corporation.

Part 6 - Parity with Other Shares of Series 7 Class G Preferred

Stock and Priority.

6.1 Rateable Participation. If any cumulative dividends or return

of capital in respect of Series 7 Class G Preferred Stock are

not paid in full, the owners of all series of outstanding

Preferred Stock shall participate rateably in respect of

accumulated dividends and return of capital.
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6.2 Ranking. For purposes of this resolution, any stock of any

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

6.2.1 Prior or senior to the shares of this Series 7

Class G Preferred Stock either as to dividends

or upon liquidation, if the holders of such

class or classes shall be entitled to the

receipt of dividends or of amounts

distributable upon dissolution, liquidation or

winding up of the Corporation, whether

voluntary or involuntary, as the case may be,

in preference or priority to the holders of

shares of this Series 7 Class G Preferred

Stock;

6.2.2 On a parity with, or equal to, shares of this

Series 7 Class G Preferred Stock, either as to

dividends or upon liquidation, whether or not

the dividend rates, dividend payment dates, or

redemption or liquidation prices per share or

sinking fund provisions, if any, are different

from those of this Series 7 Class G Preferred

Stock, if the holders of such stock are

entitled to the receipt of dividends or of

amounts distributable upon dissolution,

liquidation or winding up of the Corporation,



whether voluntary or involuntary, in

proportion to their respective dividend rates

or liquidation prices, without preference or

priority, one over the other, as between the

holders of such stock and over the other, as

between the holders of such stock and the

holders of shares of this Series 7 Class G

Preferred Stock; and,

6.2.3 Junior to shares of this Series 7 Class G

Preferred Stock, either as to dividends or

upon liquidation, if such class or series

shall be Common Stock or if the holders of

shares of this Series 7 Class G Preferred

Stock shall be entitled to receipt of

dividends or of amounts distributable upon

dissolution, liquidation or winding up of the

Corporation, whether voluntary or involuntary,

as the case may be, in preference or priority

to the holders of shares of such class or

series.

Part 7 - Amendment and Reissue.

7.1 Amendment. If any proposed amendment to the Corporation's

Certificate of Incorporation (the "Articles") would alter



or change the powers, preferences or special rights of the

Series 7 Class G Preferred Stock so as to affect such

adversely, then the Corporation must obtain the affirmative

vote of such amendment to the Articles at a duly called and

held series meeting of the holders of the Series 7 Class G

Preferred Stock then outstanding. Notwithstanding the above

or the provisions of the GCL, the number of authorized shares

of any class or classes of stock of the Corporation may be

increased or decreased (but not below the number of shares
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thereof outstanding) by the affirmative vote of the holders

of a majority of the stock of the Corporation entitled to

vote thereon, voting together as a single class, irrespective

of the provisions of this Section 7.1 or Section 242 of the

GCL.

7.2 Authorized. Any shares of Series 7 Class G Preferred

Stock acquired by the Corporation by reason of purchase,

conversion, redemption or otherwise shall be retired and

shall become authorized but unissued shares of Preferred

Stock, which may be reissued as part of a new series of

Preferred Stock hereafter created.
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State of Delaware

Office of the Secretary of State Page 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF

NOVEMBER, A.D. 1997, AT 10 O'CLOCK A.M.

/s/ Edward J. Freel

_______________________________



Edward J. Freel,

Secretary of State

Authentication: 9244139
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981311720

CERTIFICATE OF ELIMINATION

OF

SERIES 4 CLASS D CONVERTIBLE PREFERRED STOCK

AND

SERIES 5 CLASS E CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

____________________________________________

PERMA-FIX ENVIRONMENTAL SERVICES, INC., a corporation

organized and existing under the General Corporation Law of the

State of Delaware (hereinafter called the "Corporation"), hereby

certifies the following:



1. That the Certificate of Designations of Series 4 Class D

Convertible Preferred Stock of the Corporation (the "Series 4

Preferred") was filed on June 11, 1997 (the "Series 4 Certificate

of Designations").

2. That all outstanding shares of the Series 4 Preferred

have been delivered to the Company and exchanged upon agreement

with the holder thereof pursuant to the terms and conditions of a

certain Exchange Agreement between the Company and RBB Bank

Aktiengesellschaft, dated effective as of September 16, 1997.

3. That no shares of Series 4 Preferred remain outstanding.

4. That all shares of the Series 4 Preferred which have been

exchanged have the status of authorized and unissued shares of the

Preferred Stock of the Corporation without designation as to

series, until such shares are once more designated as part of a

particular series by the Board of Directors.

5. That effective September 16, 1997, the Board of Directors

of the Company duly adopted the following resolutions:

RESOLVED, that upon completion of the exchange

with the holder of the Series 4 Class D

Convertible Preferred Stock, no authorized

shares of Series 4 Class D Convertible



Preferred Stock will remain outstanding and no

shares of Series 4 Class D Convertible

Preferred Stock will be issued subject to the

Certificate of Designations previously filed

with respect to the Series 4 Class D

Convertible Preferred Stock.

FURTHER RESOLVED, that upon completion of the

exchange, the officers of the Company are

hereby authorized and directed, for and on

behalf of the Company, to execute and deliver

an appropriate Certificate of Elimination to

the Secretary of State of Delaware regarding

the Series 4 Class D Convertible Preferred

Stock.

6. That the Certificate of Designations of the Series 5

Class E Convertible Preferred Stock of the Corporation (the "Series

5 Preferred") was filed on July 14, 1997 (the "Series 5 Certificate

of Designations").

7. That all outstanding shares of the Series 5 Preferred

have been delivered to the Company and exchanged upon agreement



with the holder thereof pursuant to the terms and conditions of a

certain Exchange Agreement between the Company and The Infinity

Fund, L.P., dated effective as of September 16, 1997.

8. That no shares of Series 5 Preferred remain outstanding.

9. That all shares of the Series 5 Preferred which have been

exchanged have the status of authorized and unissued shares of the

Preferred Stock of the Corporation without designation as to

series, until such shares are once more designated as part of a

particular series by the Board of Directors.

10. That effective September 16, 1997, the Board of Directors

of the Company duly adopted the following resolutions:

RESOLVED, that upon completion of the exchange

with the holder of the Series 5 Class E

Convertible Preferred Stock, no authorized

shares of Series 5 Class E Convertible

Preferred Stock will remain outstanding and no

shares of Series 5 Class E Convertible

Preferred Stock will be issued subject to the

Certificate of Designations previously filed

with respect to the Series 5 Class E

Convertible Preferred Stock.



FURTHER RESOLVED, that upon completion of the

exchange, the officers of the Company are

hereby authorized and directed, for and on

behalf of the Company, to execute and deliver

an appropriate Certificate of Elimination to

the Secretary of State of Delaware regarding

the Series 5 Class E Convertible Preferred

Stock.

11. That pursuant to the provisions of Section 151(g) of the

Delaware General Corporation Law, upon the effective date of the

filing of this Certificate, this Certificate will have the effect

of eliminating from the Restated Certificate of Incorporation only

those matters set forth in the Restated Certificate of

Incorporation with respect to the Series 4 Class D Convertible

Preferred Stock and the Series 5 Class E Convertible Preferred

Stock.
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IN WITNESS WHEREOF, this Certificate of Elimination has been

executed this 20th day of November, 1997, by the President of the

Company.



PERMA-FIX ENVIRONMENTAL

ATTEST: SERVICES, INC.

/s/ Richard T. Kelecy By /s/ Louis Centofanti

____________________________ ____________________________

Richard T. Kelecy, Secretary Dr. Louis F. Centofanti,

President

(SEAL)
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State of Delaware

Office of the Secretary of State Page 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE TENTH DAY OF JULY,

A.D. 1998, AT 12 O'CLOCK P.M.



/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9244138
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CERTIFICATE OF DESIGNATIONS

OF RIGHTS AND PREFERENCES OF THE

SERIES 10 CLASS J CONVERTIBLE PREFERRED STOCK OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

 



 

We, being respectively the President and Secretary of Perma-Fix

Environmental Services, Inc. a corporation organized and existing

under the laws of the State of Delaware (hereinafter the

"Corporation"), DO HEREBY CERTIFY:

FIRST:

That pursuant to authority expressly granted and vested in the

Board of Directors of said Corporation under Section 151 of the

Delaware General Corporation Law (the "GCL"), and the provisions of

the Corporation's Restated Certificate of Incorporation, said Board

of Directors, on June 30th, 1998 (the "Closing Date"), adopted the

following resolution setting forth the designations, powers,

preferences and rights of its Series 10 Class J Convertible

Preferred Stock (the "Certificate of Designations").

RESOLVED: That the designations, powers, preferences and rights of

the Series 10 Class J Convertible Preferred Stock be, and they

hereby are, as set forth below:

1. Number of Shares of Common Stock of Series 10 Class J

Convertible Preferred Stock



The Corporation hereby authorizes the issuance of up to 3,000

(three thousand,) shares of Series 10 Class J Convertible Preferred

Stock par value $.001 per share (the "Preferred Stock"). This

Preferred Stock shall pay an annual dividend based on a 365 day

calendar year of 4% of the Liquidation Value (as defined in Section

3 hereof) ("Dividend Rate"), payable semiannually within ten (10)

business days after each subsequent June 30th and December 31st

(each a "Dividend Declaration Date"), and shall be payable in cash

or shares of the Corporation's par value $.001 per share common

stock (Common Stock) at the Corporation's option. The first

Dividend Declaration Date shall be December 31st, 1998.

In the event that the Corporation elects to pay the accrued

dividends due as of a Dividend Declaration Date on the outstanding

shares of Preferred Stock in Common Stock of the Corporation, the

Holder of each share of Preferred Stock shall receive that number

of shares of Common Stock equal to the product of (a) the quotient

of (i) the Dividend Rate divided by (ii) the average of' the

closing bid quotation of the Corporation's Common Stock as reported

on the National Association of Securities Dealers Automated

Quotation system ("NASDAQ"), or if the Common Stock is not listed

;1

for trading on the NASDAQ but is listed for trading on a national

securities exchange, the average closing bid price of the Common



Stock as quoted on such national exchange, for the five (5) trading

days immediately prior to the Dividend Declaration Date (the "Stock

Dividend Price"), times (b) a fraction, the numerator of which is

the number of days elapsed during the period for which the dividend

is to be paid, and the denominator of which is 365. Dividends on

the Preferred Stock shall be cumulative, and no dividends or other

distributions shall be paid or declared or set aside for payment on

the Corporation's Common Stock until all accrued and unpaid

dividends on all outstanding shares of Preferred Stock shall have

been paid or declared and set aside for payment.

2. Voting.

(a) Except as provided under Section 242 of the GCL, holders of

Preferred Stock (the "Holders") shall not have the right to vote

on any matter. Notwithstanding the provisions of Section 242 of

the GCL or Section 4 hereof, the number of authorized shares of any

class or classes of stock of the Corporation may be increased or

decreased (but not below the number of shares thereof outstanding)

by the affirmative vote of the holders of a majority of the stock

of the Corporation entitled to vote thereon, voting together as a

single class, irrespective of the provisions of Section 242 of the

GCL.

3. Liquidation.



In the event of a voluntary or involuntary dissolution,

liquidation, or winding up of the Corporation, the Holders of

Preferred Stock shall be entitled to receive out of the assets of

the Corporation legally available for distribution to holders of

its capital stock, before any payment or distribution shall be made

to holders of shares of Common Stock or any other class of stock

ranking junior to the Preferred Stock, an amount per share of

Preferred Stock equal to $1,000 (the "Liquidation Value") plus any

accrued and unpaid dividends on the Preferred Stock. If upon such

liquidation, dissolution, or winding up of the Corporation, whether

voluntary or involuntary, the assets to be distributed among the

Holders of Preferred Stock shall be insufficient to permit payment

to the Holders of Preferred Stock of the amount distributable as

aforesaid, then the entire assets of the Corporation to be so

distributed shall be distributed ratably among the Holders of

Preferred Stock and shares of such other classes or series ranking

on a parity with the shares of this Preferred Stock in proportion

to the full distributable amounts for which holders of all such

parity shares are entitled upon such distribution, liquidation, or

winding up. Upon any such liquidation, dissolution or winding up

of the Corporation, after the Holders of Preferred Stock shall

have been paid in full the amounts to which they shall be entitled,

the remaining net assets of the Corporation may be distributed to

the holders of stock ranking on liquidation junior to the Preferred

Stock and the Holders of the Preferred Stock shall have no right or

claim to any of the remaining assets of the Corporation. Written

notice of such liquidation, dissolution or winding up, stating a

payment date, the amount of the liquidation payments and the place
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where said liquidation payments shall be payable, shall be given by

mail, postage prepaid or by telex or facsimile to non-U.S.

residents, not less than 10 days prior to the payment date stated

therein, to the Holders of record of Preferred Stock, such notice

to be addressed to each such Holder at its address as shown by the

records of the Corporation. For purposes hereof the shares of

Common Stock, shall rank on liquidation junior to the Preferred

Stock.

4. Restrictions.

The Corporation will not amend or modify the terms of its Restated

Certificate of Incorporation so as to adversely alter or change the

Preferred Stock at any time when shares of Preferred Stock are

outstanding, without the approval of the Holders of at least a

majority of the then outstanding shares of Preferred Stock given in

writing or by vote at a meeting, consenting or voting (as the case

may be) separately as a series, except where the vote or written

consent of the Holders of a greater number of shares of Common

Stock of the Corporation is required by law or by the Corporation's

Certificate of Incorporation, as amended.

5. Optional Conversion.



The Holders of shares of Preferred Stock shall have the following

conversion rights to convert the shares of Preferred Stock into

shares of Common Stock of the Corporation:

(a) Conversion Dates, The Holder of any share or shares of

Preferred Stock may convert cumulatively any of such Preferred

Stock at any time subsequent to 180 days after the Closing Date.

(b) Right to Convert; Conversion Price. Subject to the terms

hereof, as used herein, the term Conversion Price per outstanding

share of Preferred Stock shall be One Dollar and 875/1000 ($1.875);

except that after the expiration of one hundred and eighty (180)

days after the Closing Date if the average of the closing bid price

per share of Common Stock quoted on the NASDAQ (or the closing bid

price of the Common Stock as quoted on the national securities

exchange if the Common Stock is not listed for trading on the

NASDAQ but is listed for trading on a national securities exchange)

for the five (5) trading days immediately prior to the particular

date of each Conversion Notice (as defined below) is less than Two

Dollars and 34/100 ($2.34), then the Conversion Price for that

particular conversion shall be eighty percent (80%) of the average

of the closing bid price of the Common Stock on the NASDAQ (or if

the Common Stock is not listed for trading on the NASDAQ but is

listed for trading on a national securities exchange then eighty

percent (80%) of the average of the closing bid price of the Common



Stock on the national securities exchange) for the five (5) trading

days immediately prior to the particular date of the Conversion

Notice. If any of the outstanding shares of Preferred Stock are

converted, in whole or in part, into Common Stock pursuant to the

terms of this Section 5(b), the number of shares of whole Common

Stock to be issued to the Holder as a result of such conversion
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shall be determined by dividing (a) the aggregate Stated Value of

the Preferred Stock so surrendered for conversion by (b) the

Conversion Price in effect on the date of that particular

Conversion Notice relating to such conversion. At the time of

conversion of shares of the Preferred Stock, the Corporation shall

pay in cash to the holder thereof an amount equal to all unpaid and

accrued dividends, if any, accrued thereon on the shares of

Preferred so converted to the date of the Conversion Notice

relating to such conversion, or, at the Corporation's option, in

lieu of paying cash for the accrued and unpaid dividends, issue

that number of shares of whole Common Stock which is equal to the

quotient of the amount of such unpaid and accrued dividends to the

date of the Conversion Notice relating to such conversion of the

shares of Preferred Stock so converted divided by the Stock

Dividend Price, in effect at the date of the Conversion Notice

relating to such conversion.

(c) Conversion Notice. The right of conversion shall be exercised



by the Holder thereof by telecopying or faxing an executed and

completed written notice signed by an authorized representative of

the Holder, ("Conversion Notice") to the Corporation that the

Holder elects to convert a specified number of shares of Preferred

Stock representing a specified Stated Value thereof into shares of

Common Stock and by delivering by express courier the certificate

or certificates of Preferred Stock being converted to the

Corporation at its principal office (or such other office or agency

of the Corporation as the Corporation may designate by notice in

writing to the Holders of the Preferred Stock). The business date

indicated on a Conversion Notice which is telecopied to and

received by the Corporation in accordance with the provisions

hereof shall be deemed a Conversion Date. The Conversion Notice

shall include therein the Stated Value of shares of Preferred Stock

to be converted, and a calculation (a) of the Stock Dividend Price,

(b) the Conversion Price, and (c) the number of Shares of Common

Stock to be issued in connection with such conversion. The

Corporation shall have the right to review the calculations

included in the Conversion Notice, and shall provide notice of any

discrepancy or dispute therewith within three (3) business days of

the receipt thereof. The Holder shall deliver to the Corporation

an original Conversion Notice and the original Preferred to be

converted within three (3) business days from the date of the

Conversion Notice.

(d) Issuance of Certificates - Time Conversion Effected.

Promptly, but in no event more than six (6) business days, after

the receipt by facsimile of the Conversion Notice referred to in



Subparagraph (5)(c); and provided within the six (6) business days

the Corporation receives the certificate or certificates for the

shares of Preferred Stock to be converted, the Corporation shall

issue and deliver, or cause to be issued and delivered, to the

Holder, registered in the name of the Holder, a certificate or

certificates for the number of whole shares of Common Stock into

which such shares of Preferred Stock are converted. Such

conversion shall be deemed to have been effected as of the close of

business on the date on which the telecopy or facsimile Conversion

Notice shall have been received by the Corporation, and the rights

of the Holder of such share or shares of Preferred Stock shall

cease, at such time, and the Holder or Holders shall be deemed to

have become the Holder or Holders of record of the shares of Common

Stock represented thereby.
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In the event that the shares of Common Stock issuable upon

conversion of the Preferred, is not delivered within six (6)

business days of the date the Company receives the Conversion

Notice, the Company shall pay to the Buyer, by wire transfer, as

liquidated damages for such failure and not as a penalty, for each

$100,000 of Preferred sought to be converted, $500 for each of the

first five (5) calendar days and $1,000 per calendar day thereafter

that the shares of Common Stock are not delivered, which liquidated

damages shall begin to run from the seventh (7th) business day



after the Conversion Date. Any and all payments required pursuant

to this paragraph shall be payable only in cash. Notwithstanding

the above, liquidated damages shall not exceed $2,000.00 per day.

In addition to the liquidated damages set forth herein, in the

event the Company fails to deliver the shares of Common Stock

within six (6) business days after the Conversion date, the Company

agrees to issue the larger number of shares of Common Stock derived

from (i) the original Conversion Notice, or (ii) utilizing the five

lowest closing bid prices of the Company's shares of Common Stock

beginning on the Conversion Date and ending on the day the shares

of Common Stock are delivered. The Company understands that a

delay in the issuance of the shares of Common Stock could result in

economic loss to the Holder. Nothing contained herein, or in the

Preferred shall limit the Holder's rights to pursue actual damages

for the Company's failure to issue and deliver shares of Common

Stock to the Holder in accordance with the terms of the Certificate

of Designations, and this Agreement.

(e) Fractional Shares of Common Stock. No fractional shares of

Common Stock shall be issued upon conversion of any Preferred Stock

into shares of Common Stock. All fractional shares of Common Stock

shall be aggregated and then rounded down to the nearest whole

share of Common Stock. In case the number of shares of Preferred

Stock represented by the certificate or certificates surrendered

pursuant to Subparagraph 5(b) exceeds the number of shares of

Common Stock converted, the Corporation shall, upon such

conversion, execute and deliver to the Holder, at the expense of

the Corporation, a new certificate or certificates for the number



of shares of Preferred Stock represented by the certificate or

certificates surrendered which are not to be converted.

(f) Merger or Consolidation. In case of either (a) any merger or

consolidation to which the Corporation is a party (collectively,

the "Merger"), other than a Merger in which the Corporation is the

surviving or continuing corporation, or (b) any sale or conveyance

to another corporation of all, or substantially all, of the assets

of the Corporation (collectively, the "Sale"), and such Merger or

Sale becomes effective (x) while any shares of Preferred Stock are

outstanding and prior to the date that the Corporation's

Registration Statement covering all the shares of Common Stock

issuable upon the conversion of the Preferred Stock is declared

effective by the U.S. Securities and Exchange Commission

("Commission"), the Corporation or such successor corporation as

the case may be, shall make appropriate provision so that the

Holder of each share of Preferred Stock then outstanding shall have

the right to convert such share of Preferred Stock into the kind

and amount of shares of stock or other securities and property

receivable upon such Merger or Sale by a holder of the number of

shares of Common Stock into which such shares of Preferred Stock

could have been converted into immediately prior to such Merger or
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Sale, subject to adjustments which shall be as nearly equivalent as



may be practicable to the adjustments provided for in this Section

5.

In the event of a Merger or Sale, where the Corporation is not the

surviving Corporation, the Holder shall have the right to redeem

all of the outstanding shares of Preferred Stock at 120% of the

Liquidation Value of each share of Preferred Stock then outstanding

plus all accrued and unpaid dividends (the "Redemption Amount").

The Corporation shall pay this Redemption Amount in cash within ten

(10) business days of receipt by the Corporation of notice from the

Holder, and receipt by the Corporation of all outstanding shares of

Preferred Stock duly endorsed by the Holder to the Corporation.

(g) Adjustments to Conversion Price for Stock Dividends and for

Combinations or Subdivisions of Common Stock. If the Corporation

at any time or from time to time while shares of Preferred Stock

are issued and outstanding shall declare or pay, any dividend on

the Common Stock payable in Common Stock, or shall effect a

subdivision of the outstanding shares of Common Stock into a

greater number of shares of Common Stock (by stock split,

reclassification or otherwise than by payment of a dividend in

Common Stock), or if the outstanding shares of Common Stock shall

be combined or consolidated, by reclassification or otherwise, into

a lesser number of shares of Common Stock, then the Conversion

Price in effect immediately before such event shall, concurrently

with the effectiveness of such event, be proportionately decreased

or increased, as appropriate.



(h) Adjustments for Reclassification and Reorganization. If

the Common Stock issuable upon conversion of the Preferred Stock

shall be changed into the same or a different number of shares of

Common Stock of any other class or classes of stock, whether by

capital reorganization, reclassification or otherwise (other than

a subdivision or combination or shares of Common Stock provided for

in Section 5(g) hereof), the Conversion Price then in effect shall,

concurrently with the effectiveness of such reorganization or

reclassification, be proportionately adjusted so that the Preferred

Stock shall be convertible into, in lieu of the number of shares of

Common Stock which the holders of Preferred Stock would otherwise

have been entitled to receive, a number of shares of Common Stock

of such other class or classes of stock equivalent to the number of

shares of Common Stock that would have been subject to receipt by

the holders upon conversion of the Preferred Stock immediately

before that change.

6. Assignment.

Subject to all applicable restrictions on transfer, the rights

and obligations of the Corporation and the Holder of the

Preferred Stock shall be binding upon and benefit the successors,

assigns, heirs, administrators, and transferees of the parties.
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7. Shares of Common Stock to be Reserved.

The Corporation, upon the effective date of this Certificate of

Designations, has a sufficient number of shares of Common Stock

available to reserve for issuance upon the conversion of all

outstanding shares of Preferred Stock, pursuant to the terms and

conditions set forth in Section 5, and exercise of the Warrants as

defined in Section 11. The Corporation will at all times reserve

and keep available out of its authorized shares of Common Stock,

solely for the purpose of issuance upon the conversion of Preferred

Stock, and exercise of the Warrants, as herein provided, such

number of shares of Common Stock as shall then be issuable upon the

conversion of all outstanding shares of Preferred Stock, and

exercise of the Warrants. The Corporation covenants that all

shares of Common Stock which shall be so issued shall be duly and

validly issued, fully paid and non assessable. The Corporation

will take such action as may be required, if the total number of

shares of Common Stock issued and issuable after such action upon

conversion of the Preferred Stock, and exercise of the Warrants

would exceed the total number of shares of Common Stock then

authorized by the Corporation's Certificate of Incorporation, as

amended, or would exceed 19.99% of the shares of Common Stock then

outstanding if required by law or the Rules and Regulations of

NASDAQ or the National Securities Exchange applicable to the



Corporation to take such action as a result of exceeding such

19.99%, in order to increase the number of shares of Common Stock

to permit the Corporation to issue the number of shares of Common

Stock required to effect conversion of the Preferred, and exercise

of the Warrants, to a number sufficient to permit conversion of the

Preferred Stock, and exercise of the Warrants, including, without

limitation, engaging in reasonable efforts to obtain the requisite

stockholder approval of any necessary amendment to the

Corporation's Restated Certificate of Incorporation, and to obtain

shareholders approval in order to effect conversion of the

Preferred Stock, and exercise of the Warrants, if required by law

or the rules or regulations of the NASDAQ or National Securities

Exchange applicable to the Corporation.

7(a) Shareholder Approval. In connection with the issuance to the

Holder of the shares of Preferred Stock, pursuant to this

Certificate of Designations, the Corporation is also issuing (i)

certain warrants ("RBB Warrants") to the Holder pursuant to the

terms of that certain Private Securities Subscription Agreement

dated June 30th, 1998 (the "Agreement"), providing for the purchase

of up to 150,000 shares of Common Stock at an exercise price of

$2.50 per share and (ii) certain warrants (collectively, the

"Liviakis Warrants") to Liviakis Financial Communication, Inc.

("Liviakis") and Robert B. Prag providing for the purchase of up to

an aggregate of 2,500,000 shares of Common Stock at an exercise

price of $1.875 per share pursuant to the terms of that Placement

and Consulting Agreement dated June 30th, 1998, between Liviakis

and the Corporation.



If (i) the aggregate number of shares of Common Stock issued by the

Corporation as a result of any or all of the following: (a)

conversion of the Preferred Stock, (b) payment of dividends accrued

on the Preferred Stock (c) exercise of the RBB Warrants, and (d)

exercise of the Liviakis Warrants exceeds 2,388,347 shares of

Common Stock (which equals 19.9% of the outstanding shares of
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Common Stock of the Corporation as of the date of this Certificate

of Designations) and (ii) the Holder has converted or elects to

convert any of the then outstanding shares of Preferred Stock

pursuant to the terms of this Section 5 at a Conversion Price less

than $1.875 ($1.875 the market value per share of Common Stock as

quoted on the NASDAQ as of the close of business on June 30th,

1998) pursuant to the terms of Section 5(b) hereof, other than if

the Conversion Price is less than $1.875 solely as a result of the

anti-dilution provisions of Section 5(g) and (h) hereof, then,

notwithstanding anything in Section 5 to the contrary, the

Corporation shall not issue any shares of Common Stock as a result

of receipt of a Conversion Notice unless and until the Corporation

shall have obtained approval of its shareholders entitled to vote

on the transactions in accordance with subparagraphs (25)(H)(i)d,

(iv) and (v) of Rule 4310 of the NASDAQ Marketplace Rules

("Shareholder Approval").



If Shareholder Approval is required as set forth in the above

paragraph, the Corporation shall take all necessary steps to obtain

such Shareholder Approval upon receipt of the Conversion Notice

triggering the need for Shareholder Approval ("Current Conversion

Notice"). If the Corporation has not received from the Holder a

Current Conversion Notice, the Holder, subsequent to January 1st,

1999 may, if the Corporation's shares of Common Stock trade,

subsequent to January 1st, 1999, at a five (5) day average closing

bid price below Two Dollars and 34/00 ($2.34), upon written notice

to the Corporation, require the Corporation to obtain Shareholder

Approval ("Holder's Notice"). The Holder and the Corporation's

officers and directors covenant to vote all shares of Common Stock

over which they have voting control in favour of Shareholder

Approval. If the Corporation does not obtain Shareholder Approval

within ninety (90) days of the earlier of the Corporation's receipt

of (i) the Current Conversion Notice or (ii) the Holder's Notice,

and the Holder has not breached its covenant to vote all shares of

Common Stock over which they have voting control in favour of

Shareholder Approval, the Corporation shall pay in cash to the

Holder liquidated damages, in an amount of 4% per month of the

Liquidation Value of each share of Preferred Stock then

outstanding, commencing on the 91st day of the Corporation's

receipt of the Holder's Current Conversion Notice, and continuing

every thirty (30) days pro-rata until such time the Corporation

receives Shareholder Approval.

8. No Reissuance of Series 10 Class J Convertible Preferred



Stock.

Shares of Preferred Stock which are converted into shares of Common

Stock as provided herein shall be retired and shall become

authorized but unissued shares of Preferred Stock, which may be

reissued as part of a new series of Preferred stock hereafter

created.

9. Closing of Books.

The Corporation will at no time close its transfer books against

the transfer of any Preferred Stock or of any shares of Common

Stock issued or issuable upon the conversion of any shares of
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Common Stock of Preferred Stock in any manner which interferes with

the timely conversion of such Preferred Stock, except as may

otherwise be required to comply with applicable securities laws.

10. No Preemptive Rights.

The Preferred Stock shall not give its holders any preemptive

rights to acquire any other securities issued by the Corporation

at any time in the future.



11. Definition of Shares.

As used in this Certificate of Designations, the term "shares of

Common Stock" shall mean and include the Corporation's authorized

common stock, par value $.001, as constituted on the date of filing

of these terms of the Preferred Stock, or in case of any

reorganization, reclassification, or stock split of the outstanding

shares of Common Stock thereof, the stock, securities or assets

provided for hereof. The term "Warrants" as used herein shall have

the same meaning as defined in Section 1 of the Private Securities

Subscription Agreement, dated June 30th 1998, between the Company

and RBB Bank Aktiengesellschaft.

The said determination of the designations, preferences and

relative, participating, optional or other rights, and the

qualifications, limitations or restrictions thereof, relating to

the Preferred Stock was duly made by the Board of Directors

pursuant to the provisions of the Corporation's Restated

Certificate of Incorporation and in accordance with the provisions

of the Delaware General Corporation Law.

IN WITNESS HEREOF, this Certificate of Designations has been

signed by:

Dr. Louis F. Centofanti, President on this 30th day of June,



1998.

/s/ Louis Centofanti

__________________________________________________

President, Perma-Fix Environmental Services, Inc.

Richard Kelecy, Secretary on this 30th day of June, 1998

/s/ Richard T. Kelecy

_________________________________________________

Secretary, Perma-Fix Environmental Services, Inc.
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State of Delaware

Office of the Secretary of State Page 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY



OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF JULY,

A.D. 1998, AT 1:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW

CASTLE COUNTY RECORDER OF DEEDS.

/s/ Edward J. Freel

_____________________________

Edward J. Freel,

Secretary of State

Authentication: 9244137
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CERTIFICATE OF ELIMINATION

OF

SERIES 6 CLASS F CONVERTIBLE PREFERRED STOCK

AND

SERIES 7 CLASS G CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

____________________________________________

PERMA-FIX ENVIRONMENTAL SERVICES, INC., a corporation

organized and existing under the General Corporation Law of the

State of Delaware (hereinafter called the "Corporation"), hereby

certifies the following:

1. That the Certificate of Designations of Series 6 Class F

Convertible Preferred Stock of the Corporation (the "Series 6

Preferred") was filed with the Delaware Secretary of State on

November 13, 1997 (the "Series 6 Certificate of Designations").

2. That all outstanding shares of the Series 6 Preferred

have been delivered to the Company and exchanged upon agreement

with the holder thereof pursuant to the terms and conditions of a

certain Second RBB Exchange Agreement between the Company and RBB

Bank Aktiengesellschaft, dated effective as of February 28, 1998.



3. That no shares of Series 6 Preferred remain outstanding.

4. That all shares of the Series 6 Preferred which have been

exchanged have the status of authorized and unissued shares of the

Preferred Stock of the Corporation without designation as to

series, until such shares are once more designated as part of a

particular series by the Board of Directors.

5. That effective February 28, 1998, the Board of Directors

of the Company duly adopted the following resolutions:

RESOLVED, that upon completion of the exchange

with the holder of the Series 6 Class F

Convertible Preferred Stock, no authorized

shares of Series 6 Class F Convertible

Preferred Stock will remain outstanding and no

shares of Series 6 Class F Convertible

Preferred Stock will be issued subject to the

Certificate of Designations previously filed

with respect to the Series 6 Class F

Convertible Preferred Stock.

FURTHER RESOLVED, that upon completion of the

exchange, the officers of the Company are

hereby authorized and directed, for and on



behalf of the Company, to execute and deliver

an appropriate Certificate of Elimination to

the Secretary of State of Delaware regarding

the Series 6 Class F Convertible Preferred

Stock.

6. That the Certificate of Designations of the Series 7

Class G Convertible Preferred Stock of the Corporation (the "Series

7 Preferred") was filed on November 13, 1997 (the "Series 7

Certificate of Designations").

7. That all outstanding shares of the Series 7 Preferred

have been delivered to the Company and exchanged upon agreement

with the holder thereof pursuant to the terms and conditions of a

certain Exchange Agreement between the Company and The Infinity

Fund, L.P., dated effective as of February 28, 1998.

8. That no shares of Series 7 Preferred remain outstanding.

9. That all shares of the Series 7 Preferred which have been

exchanged have the status of authorized and unissued shares of the

Preferred Stock of the Corporation without designation as to



series, until such shares are once more designated as part of a

particular series by the Board of Directors.

10. That effective February 28, 1998, the Board of Directors

of the Company duly adopted the following resolutions:

RESOLVED, that upon completion of the exchange

with the holder of the Series 7 Class G

Convertible Preferred Stock, no authorized

shares of Series 7 Class G Convertible

Preferred Stock will remain outstanding and no

shares of Series 7 Class G Convertible

Preferred Stock will be issued subject to the

Certificate of Designations previously filed

with respect to the Series 7 Class G

Convertible Preferred Stock.

FURTHER RESOLVED, that upon completion of the

exchange, the officers of the Company are

hereby authorized and directed, for and on

behalf of the Company, to execute and deliver

an appropriate Certificate of Elimination to

the Secretary of State of Delaware regarding

the Series 7 Class G Convertible Preferred

Stock.



11. That pursuant to the provisions of Section 151(g) of the

Delaware General Corporation Law, upon the effective date of the

filing of this Certificate, this Certificate will have the effect

of eliminating from the Restated Certificate of Incorporation only

those matters set forth in the Restated Certificate of

Incorporation with respect to the Series 6 Class F Convertible

Preferred Stock and the Series 7 Class G Convertible Preferred

Stock.
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IN WITNESS WHEREOF, this Certificate of Elimination has been

executed this 30th day of April, 1998, by the President of the

Company.

PERMA-FIX ENVIRONMENTAL

ATTEST: SERVICES, INC.

/s/ Richard T. Kelecy By /s/ Louis Centofanti

____________________________ ___________________________

Richard T. Kelecy, Secretary Dr. Louis F. Centofanti,

President

(SEAL)
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State of Delaware

Office of the Secretary of State Page 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF JULY,

A.D. 1998, AT 1:31 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW

CASTLE COUNTY RECORDER OF DEEDS.



/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9244136

 

2249849 8100 Date: 08-10-98
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CERTIFICATE OF DESIGNATIONS

OF SERIES 8 CLASS H CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

Perma-Fix Environmental Services, Inc. (the "Corporation"), a

corporation organized and existing under the General Corporation

Law of the State of Delaware, does hereby certify:



That, pursuant to authority conferred upon by the Board of

Directors by the Corporation's Restated Certificate of

Incorporation, as amended, and pursuant to the provisions of

Section 151 of the Delaware Corporation Law, the Board of Directors

of the Corporation has adopted resolutions, a copy of which is

attached hereto, establishing and providing for the issuance of a

series of Preferred Stock designated as Series 8 Class H

Convertible Preferred Stock and has established and fixed the

voting powers, designations, preferences and relative

participating, optional and other special rights and

qualifications, limitations and restrictions of such Series 8 Class

H Convertible Preferred Stock as set forth in the attached

resolutions.

Dated: April 30, 1998

PERMA-FIX ENVIRONMENTAL

SERVICES, INC.

By /s/ Louis Centofanti

___________________________

Dr. Louis F. Centofanti

Chairman of the Board



ATTEST:

/s/ Richard T. Kelecy

______________________________

Richard T. Kelecy, Secretary

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,

RESTRICTIONS AND CONDITIONS ATTACHING TO THE

SERIES 8 CLASS H CONVERTIBLE PREFERRED STOCK

WHEREAS, the Corporation's capital includes preferred stock,

par value $.001 per share ("Preferred Stock"), which Preferred

Stock may be issued in one or more series by resolutions adopted by

the directors, and with the directors being entitled by resolution

to fix the number of shares in each series and to designate the

rights, designations, preferences and relative, participating,

optional or other special rights and privileges, restrictions and



conditions attaching to the shares of each such series;

WHEREAS, it is in the best interests of the Corporation for

the Board to create a new series from the Preferred Stock

designated as the Series 8 Class H Convertible Preferred Stock, par

value $.001 per share (the "Series 8 Class H Preferred Stock");

NOW, THEREFORE, BE IT RESOLVED, that the Series 8 Class H

Preferred Stock shall consist of two thousand five hundred (2,500)

shares and no more and shall be designated as the Series 8 Class H

Convertible Preferred Stock, and the preferences, rights,

privileges, restrictions and conditions attaching to the Series 8

Class H Preferred Stock shall be as follows:

Part 1 - Voting and Preemptive Rights.

1.1 Voting Rights. Except as otherwise provided in Part

7 hereof or under Section 242(b)(2) of the General

Corporation Law of the State of Delaware (the "GCL"), the

holders of the Series 8 Class H Preferred Stock shall

have no voting rights whatsoever. To the extent that

under Section 242(b)(2) of the GCL or Part 7 hereof, the

holders of the Series 8 Class H Preferred Stock are

entitled to vote on a matter, each share of the Series 8

Class H Preferred Stock shall be entitled one (1) vote

for each outstanding share of Series 8 Class H Preferred



Stock. Holders of the Series 8 Class H Preferred Stock

shall be entitled to notice of (and copies of proxy

materials and other information sent to stockholders) for

all shareholder meetings or written consents with respect

to which they would be entitled to vote, which notice

would be provided pursuant to the Corporation's bylaws

and applicable statutes.

1.2 No Preemptive Rights. The Series 8 Class H

Preferred Stock shall not give its holders any preemptive

rights to acquire any other securities issued by the

Corporation at any time in the future.
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Part 2 - Liquidation Rights.

2.1 Liquidation. If the Corporation shall be

voluntarily or involuntarily liquidated, dissolved or

wound up at any time when any shares of the Series 8

Class H Preferred Stock shall be outstanding, the holders

of the then outstanding Series 8 Class H Preferred Stock

shall have a preference in distribution of the

Corporation's property available for distribution to the

holders of the Corporation's Common Stock equal to $1,000



consideration per outstanding share of Series 8 Class H

Preferred Stock, plus an amount equal to all unpaid

dividends accrued thereon to the date of payment of such

distribution ("Liquidation Preference"), whether or not

declared by the Board.

2.2 Payment of Liquidation Preferences. Subject to the

provisions of Part 6 hereof, all amounts to be paid as

Liquidation Preference to the holders of Series 8 Class

H Preferred Stock, as provided in this Part 2, shall be

paid or set apart for payment before the payment or

setting apart for payment of any amount for, or the

distribution of any of the Corporation's property to the

holders of the Corporation's Common Stock, whether now or

hereafter authorized, in connection with such

liquidation, dissolution or winding up.

2.3 No Rights After Payment. After the payment to the

holders of the shares of the Series 8 Class H Preferred

Stock of the full Liquidation Preference amounts provided

for in this Part 2, the holders of the Series 8 Class H

Preferred Stock as such shall have no right or claim to

any of the remaining assets of the Corporation.

2.4 Assets Insufficient to Pay Full Liquidation

Preference. In the event that the assets of the

Corporation available for distribution to the holders of



shares of the Series 8 Class H Preferred Stock upon any

dissolution, liquidation or winding up of the

Corporation, whether voluntary or involuntary, shall be

insufficient to pay in full all amounts to which such

holders are entitled pursuant to this Part 2, no such

distribution shall be made on account of any shares of

any other class or series of Preferred Stock ranking on

a parity with the shares of this Series 8 Class H

Preferred Stock upon such dissolution, liquidation or

winding up unless proportionate distributive amounts

shall be paid on account of the shares of this Series 8

Class H Preferred Stock and shares of such other class or

series ranking on a parity with the shares of this Series

8 Class H Preferred Stock, ratably, in proportion to the

full distributable amounts for which holders of all such

parity shares are respectively entitled upon such

dissolution, liquidation or winding up.

Part 3 - Dividends. The holders of the Series 8 Class H

Preferred Stock are entitled to receive if, when and as

declared by the Board out of funds legally available

therefor, cumulative dividends, payable in cash or Common

Stock of the Corporation, par value $.001 per share (the

"Common Stock"), or any combination thereof, at the

Corporation's election, at the rate of four percent (4%)
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per annum of the Liquidation Value (as defined below) of

each issued and outstanding share of Series 8 Class H

Preferred Stock (the "Dividend Rate"). The Liquidation

Value of the Series 8 Class H Preferred Stock shall be

$1,000 per outstanding share of the Series 8 Class H

Preferred Stock (the "Liquidation Value"). The dividend

is payable semi-annually within seven (7) business days

after each of December 31 and June 30 of each year,

commencing June 30, 1998 (each, a "Dividend Declaration

Date"). Dividends shall be paid only with respect to

shares of Series 8 Class H Preferred Stock actually

issued and outstanding on a Dividend Declaration Date and

to holders of record of the Series 8 Class H Preferred

Stock as of the Dividend Declaration Date. Dividends

shall accrue from the first day of the semi-annual period

in which such dividend may be payable, except with

respect to the first semi-annual dividend which shall

accrue from March 1, 1998. In the event that the

Corporation elects to pay the accrued dividends due as of

a Dividend Declaration Date on an outstanding share of

the Series 8 Class H Preferred Stock in Common Stock of

the Corporation, the holder of such share shall receive

that number of shares of Common Stock of the Corporation

equal to the product of (a) the quotient of (i) the

Dividend Rate divided by (ii) the average of the closing

bid quotation of the Corporation's Common Stock as

reported on the National Association of Securities



Dealers Automated Quotation system ("NASDAQ"), or the

average closing sale price if listed on a national

securities exchange, for the five (5) trading days

immediately prior to the Dividend Declaration Date (the

"Stock Dividend Price"), times (b) a fraction, the

numerator of which is the number of days elapsed during

the period for which the dividend is to be paid and the

denominator of which is 365. Dividends on the Series 8

Class H Preferred Stock shall be cumulative, and no

dividends or other distributions shall be paid or

declared or set aside for payment on the Corporation's

Common Stock until all accrued and unpaid dividends on

all outstanding shares of Series 8 Class H Preferred

Stock shall have been paid or declared and set aside for

payment.

Part 4 - Conversion. The holders of the Series 8 Class

H Preferred Stock shall have rights to convert the shares

of Series 8 Class H Preferred Stock into shares of the

Corporation's Common Stock, par value $.001 per share

("Common Stock"), as follows (the "Conversion Rights"):

4.1 Right to Convert. The Series 8 Class H Preferred

Stock shall be convertible into shares of Common Stock at

any time.

4.2 Conversion Price. Subject to the terms hereof, as



used herein, the Conversion Price per outstanding share

of Series 8 Class H Preferred Stock shall be $1.8125,

except that, in the event the average closing bid price

per share of the Common Stock as reported on the over-

the-counter market, or the closing sale price if listed

on a national securities exchange, for the five (5)

trading days prior to the particular date of conversion

shall be less than $2.265, the Conversion Price for only

such particular conversion shall be the product of the

average closing bid quotation of the Common Stock as
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reported on the over-the-counter market, or the closing

sale price if listed on a national securities exchange,

for the five (5) trading days immediately preceding the

date of the Conversion Notice referred to in Section 4.3

below in connection with such conversion multiplied by

eighty percent (80%). Notwithstanding the foregoing, the

Conversion Price shall not be less than a minimum of $.75

per share ("Minimum Conversion Price"), which Minimum

Conversion Price shall be eliminated from and after

September 6, 1998. If any of the outstanding shares of

Series 8 Class H Preferred Stock are converted, in whole

or in part, into Common Stock pursuant to the terms of

this Part 4, the number of shares of whole Common Stock

to be issued to the holder as a result of such conversion



shall be determined by dividing (a) the aggregate

Liquidation Value of the Series 8 Class H Preferred Stock

so surrendered for conversion by (b) the Conversion Price

as of such conversion. At the time of conversion of

shares of the Series 8 Class H Preferred Stock, the

Corporation shall pay in cash to the holder thereof an

amount equal to all unpaid and accrued dividends, if any,

accrued thereon to the date of conversion, or, at the

Corporation's option, in lieu of paying cash for the

accrued and unpaid dividends, issue that number of whole

shares of Common Stock which is equal to the quotient of

the amount of such unpaid and accrued dividends to the

date of conversion on the shares of Series 8 Class H

Preferred Stock so converted divided by the Stock

Dividend Price, as defined in Part 3 hereof, in effect at

the date of conversion.

4.3 Mechanics of Conversion. Any holder of the Series

8 Class H Preferred Stock who wishes to exercise its

Conversion Rights pursuant to Section 4.1 of this Part 4

must, if such shares are not being held in escrow by the

Corporation's attorneys, surrender the certificate

therefor at the principal executive office of the

Corporation, and give written notice, which may be via

facsimile transmission, to the Corporation at such office

that it elects to convert the same (the "Conversion

Notice"). In the event that the shares of Series 8 Class

H Preferred Stock are being held in escrow by the



Corporation's attorneys, no delivery of the certificates

shall be required. The Corporation shall, within five

(5) business days after receipt of an appropriate and

timely Conversion Notice (and certificate, if necessary),

issue to such holder of Series 8 Class H Preferred Stock

or its agent a certificate for the number of shares of

Common Stock to which he shall be entitled; it being

expressly agreed that until and unless the holder

delivers written notice to the Corporation to the

contrary, all shares of Common Stock issuable upon

conversion of the Series 8 Class H Preferred Stock

hereunder are to be delivered by the Corporation to a

party designated in writing by the holder in the

Conversion Notice for the account of the holder and such

shall be deemed valid delivery to the holder of such

shares of Common Stock. Such conversion shall be deemed

to have been made only after both the certificate for the

shares of Series 8 Class H Preferred Stock to be

converted have been surrendered and the Conversion Notice

is received by the Corporation (or in the event that no

surrender of the Certificate is required, then only upon

the receipt by the Corporation of the Conversion Notice)
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(the "Conversion Documents"), and the person or entity

whose name is noted on the certificate evidencing such



shares of Common Stock issuable upon such conversion

shall be treated for all purposes as the record holder of

such shares of Common Stock at and after such time. In

the event that the Conversion Notice is sent via

facsimile transmission, the Corporation shall be deemed

to have received such Conversion Notice on the first

business day on which such facsimile Conversion Notice is

actually received. If the Corporation fails to deliver

to the holder or its agent the certificate representing

the shares of Common Stock that the holder is entitled to

receive as a result of such conversion of the Series 8

Class H Preferred Stock within seven (7) business days

after receipt by the Corporation from the holder of an

appropriate and timely Conversion Notice and certificates

pursuant to the terms of this Section 4.3 ("Seven (7)

Business Day Period"), then, upon the written demand of

RBB Bank Aktiengesellschaft ("RBB Bank"), the holder of

the Series 8 Class H Preferred Stock, for payment of the

penalty described below in this Section 4.3, which demand

must be received by the Corporation no later than ten

(10) calendar days after the expiration of such Seven (7)

Business Day Period, the Corporation shall pay to RBB

Bank the following penalty for each business day after

the Seven (7) Business Day Period until the Corporation

delivers to the holder or its agent the certificate

representing the shares of Common Stock that the holder

is entitled to receive as a result of such conversion:

business day eight (8) - U.S. $1,000; business day nine



(9) - U.S. $2,000, and each business day thereafter an

amount equal to the penalty due on the immediately

preceding business day times two (2) until the

Corporation delivers to the holder or its agent the

certificate representing the shares of Common Stock that

the holder is entitled to receive as a result of such

conversion.

4.4 Merger or Consolidation. In case of either (a) any

merger or consolidation to which the Corporation is a

party (collectively, the "Merger"), other than a Merger

in which the Corporation is the surviving or continuing

corporation, or (b) any sale or conveyance to another

corporation of all, or substantially all, of the assets

of the Corporation (collectively, the "Sale"), and such

Merger or Sale becomes effective (x) while any shares of

Series 8 Class H Preferred Stock are outstanding and

prior to the date that the Corporation's Registration

Statement covering up to 1,379,311 shares of Common Stock

issuable upon the conversion of the Series 8 Class H

Preferred Stock is declared effective by the U. S.

Securities and Exchange Commission or (y) prior to the

end of the restriction periods in Section 4.1, then, in

such event, the Corporation or such successor

corporation, as the case may be, shall make appropriate

provision so that the holder of each share of Series 8

Class H Preferred Stock then outstanding shall have the

right to convert such share of Series 8 Class H Preferred



Stock into the kind and amount of shares of stock or

other securities and property receivable upon such Merger

or Sale by a holder of the number of shares of Common

Stock into which such shares of Series 8 Class H

Preferred Stock could have been converted into
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immediately prior to such Merger or Sale, subject to

adjustments which shall be as nearly equivalent as may be

practicable to the adjustments provided for in this Part

4.

4.5 Adjustments to Conversion Price for Stock Dividends

and for Combinations or Subdivisions of Common Stock. If

the Corporation at any time or from time to time while

shares of Series 8 Class H Preferred Stock are issued and

outstanding shall declare or pay, without consideration,

any dividend on the Common Stock payable in Common Stock,

or shall effect a subdivision of the outstanding shares

of Common Stock into a greater number of shares of Common

Stock (by stock split, reclassification or otherwise than

by payment of a dividend in Common Stock or in any right

to acquire Common Stock), or if the outstanding shares of

Common Stock shall be combined or consolidated, by

reclassification or otherwise, into a lesser number of

shares of Common Stock, then the Conversion Price in



effect immediately before such event shall, concurrently

with the effectiveness of such event, be proportionately

decreased or increased, as appropriate.

 

4.6 Adjustments for Reclassification and Reorganization.

If the Common Stock issuable upon conversion of the

Series 8 Class H Preferred Stock shall be changed into

the same or a different number of shares of any other

class or classes of stock, whether by capital

reorganization, reclassification or otherwise (other than

a subdivision or combination of shares provided for in

Section 4.4 hereof), the Conversion Price shall,

concurrently with the effectiveness of such

reorganization or reclassification, be proportionately

adjusted so that the Series 8 Class H Preferred Stock

shall be convertible into, in lieu of the number of

shares of Common Stock which the holders of Series 8

Class H Preferred Stock would otherwise have been

entitled to receive, a number of shares of such other

class or classes of stock equivalent to the number of

shares of Common Stock that would have been subject to

receipt by the holders upon conversion of the Series 8

Class H Preferred Stock immediately before that change.

4.7 Common Stock Duly Issued. All Common Stock which

may be issued upon conversion of Series 8 Class H

Preferred Stock will, upon issuance, be duly issued,



fully paid and nonassessable and free from all taxes,

liens, and charges with respect to the issue thereof.

4.8 Notice of Adjustments. Upon the occurrence of each

adjustment or readjustment of any Conversion Price

pursuant to this Part 4, the Corporation, at its expense,

within a reasonable period of time, shall compute such

adjustment or readjustment in accordance with the terms

hereof and prepare and furnish to each holder of Series

8 Class H Preferred Stock a notice setting forth such

adjustment or readjustment and showing in detail the

facts upon which such adjustment is based.
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4.9 Issue Taxes. The Corporation shall pay any and all

issue and other taxes that may be payable in respect of

any issue or delivery of shares of Common Stock on

conversion of the Series 8 Class H Preferred Stock

pursuant thereto; provided, however, that the Corporation

shall not be obligated to pay any transfer taxes

resulting from any transfer requested by any holder of

Series 8 Class H Preferred Stock in connection with such

conversion.



4.10 Reservation of Stock Issuable Upon Conversion. The

Corporation shall at all times reserve and keep available

out of its authorized but unissued shares of Common

Stock, solely for the purpose of effecting the conversion

of the shares of the Series 8 Class H 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 the Series 8 Class H 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 the Series 8 Class H Preferred Stock, the Corporation

will take such corporate action as may be necessary to

increase its authorized but unissued shares of Common

Stock to such number of shares as shall be sufficient for

such purposes, including, without limitation, engaging in

reasonable efforts to obtain the requisite stockholder

approval of any necessary amendment to its Certificate of

Incorporation.

4.11 Fractional Shares. No fractional shares shall be

issued upon the conversion of any share or shares of

Series 8 Class H Preferred Stock. All shares of Common

Stock (including fractions thereof) issuable upon

conversion of more than one share of Series 8 Class H

Preferred Stock by a holder thereof shall be aggregated



for purposes of determining whether the conversion would

result in the issuance of any fractional share. If,

after the aforementioned aggregation, the conversion

would result in the issuance of a fractional share of

Common Stock, such fractional share shall be rounded up

to the nearest whole share.

4.12 Notices. Any notices required by the provisions of

this Part 4 to be given to the holders of shares of

Series 8 Class H Preferred Stock shall be deemed given if

deposited in the United States mail, postage prepaid, and

addressed to each holder of record at his address

appearing on the books of the Corporation.

4.13 Business Day. As used herein, the term "business

day" shall mean any day other than a Saturday, Sunday or

a day when the federal and state banks located in the

State of New York are required or is permitted to close.

Part 5 - Redemption.

5.1 Redemption at Corporation's Option. Except as

otherwise provided in this Section 5.1, at any time, and

from time to time, after the expiration of one (1) year

from June 9, 1997, the Corporation may, at its sole

option, but shall not be obligated to, redeem, in whole
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or in part, at any time, and from time to time, the then

outstanding Series 8 Class H Preferred Stock at the

following cash redemption prices per share (the

"Redemption Price") if redeemed during the following

periods: (a) within four years from June 9, 1997 - $1,300

per share, if at any time during such four year period

the average of the closing bid price of the Common Stock

for ten consecutive trading days shall be in excess of

Four Dollars ($4.00) per share, and (b) after four years

from June 9, 1997 - $1,000 per share.

5.2 Mechanics of Redemption. Thirty days prior to any

date stipulated by the Corporation for the redemption of

Series 8 Class H Preferred Stock (the "Redemption Date"),

written notice (the "Redemption Notice") shall be mailed

to each holder of record on such notice date of the

Series 8 Class H Preferred Stock. The Redemption Notice

shall state: (i) the Redemption Date of such shares, (ii)

the number of Series 8 Class H Preferred Stock to be

redeemed from the holder to whom the Redemption Notice is

addressed, (iii) instructions for surrender to the

Corporation, in the manner and at the place designated,

of a share certificate or share certificates representing

the number of Series 8 Class H Preferred Stock to be



redeemed from such holder, and (iv) instructions as to

how to specify to the Corporation the number of Series 8

Class H Preferred Stock to be redeemed as provided in

this Part 5 and, if the Redemption Notice is mailed to

the Holder after the first 180 days from the date of

issuance of the Series 8 Class H Preferred Stock, the

number of shares to be converted into Common Stock as

provided in Part 4 hereof.

5.3 Rights of Conversion Upon Redemption. If the

redemption occurs after the first 180 days after the

first issuance of Series 8 Class H Preferred Stock, then,

upon receipt of the Redemption Notice, any holder of

Series 8 Class H Preferred Stock shall have the option,

at its sole election, to specify what portion of its

Series 8 Class H Preferred Stock called for redemption in

the Redemption Notice shall be redeemed as provided in

this Part 5 or converted into Common Stock in the manner

provided in Part 4 hereof, except that, notwithstanding

any provision of such Part 4 to the contrary, such holder

shall have the right to convert into Common Stock that

number of Series 8 Class H Preferred Stock called for

redemption in the Redemption Notice.

5.4 Surrender of Certificates. On or before the

Redemption Date in respect of any Series 8 Class H

Preferred Stock, each holder of such shares shall



surrender the required certificate or certificates

representing such shares to the Corporation in the manner

and at the place designated in the Redemption Notice, and

upon the Redemption Date, the Redemption Price for such

shares shall be made payable, in the manner provided in

Section 5.6 hereof, to the order of the person whose name

appears on such certificate or certificates as the owner

thereof, and each surrendered share certificate shall be

canceled and retired. If a share certificate is

surrendered and all the shares evidenced thereby are not
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being redeemed (as described below), the Corporation

shall cause the Series 8 Class H Preferred Stock which

are not being redeemed to be registered in the names of

the persons or entity whose names appear as the owners on

the respective surrendered share certificates and deliver

such certificate to such person.

5.5 Payment. On the Redemption Date in respect of any

Series 8 Class H Preferred Stock or prior thereto, the

Corporation shall deposit with any bank or trust company

having a capital and surplus of at least $50,000,000, as

a trust fund, a sum equal to the aggregate Redemption

Price of all such shares called from redemption (less the

aggregate Redemption Price for those Series 8 Class H



Preferred Stock in respect of which the Corporation has

received notice from the holder thereof of its election

to convert Series 8 Class H Preferred Stock into Common

Stock), with irrevocable instructions and authority to

the bank or trust company to pay, on or after the

Redemption Date, the Redemption Price to the respective

holders upon the surrender of their share certificates.

The deposit shall constitute full payment for the shares

to their holders, and from and after the date of the

deposit the redeemed shares shall be deemed to be no

longer outstanding, and holders thereof shall cease to be

shareholders with respect to such shares and shall have

no rights with respect thereto except the rights to

receive from the bank or trust company payments of the

Redemption Price of the shares, without interest, upon

surrender of their certificates thereof. Any funds so

deposited and unclaimed at the end of one year following

the Redemption Date shall be released or repaid to the

Corporation, after which the former holders of shares

called for redemption shall be entitled to receive

payment of the Redemption Price in respect of their

shares only from the Corporation.

Part 6 - Parity with Other Shares of Series 8 Class H

Preferred Stock and Priority.

6.1 Rateable Participation. If any cumulative dividends



or return of capital in respect of Series 8 Class H

Preferred Stock are not paid in full, the owners of all

series of outstanding Preferred Stock shall participate

rateably in respect of accumulated dividends and return

of capital.

6.2 Ranking. For purposes of this resolution, any stock

of any class or series of the Corporation shall be deemed

to rank:

6.2.1 Prior or senior to the shares of this

Series 8 Class H Preferred Stock either

as to dividends or upon liquidation, if

the holders of such class or classes

shall be entitled to the receipt of

dividends or of amounts distributable

upon dissolution, liquidation or winding

up of the Corporation, whether voluntary

or involuntary, as the case may be, in

preference or priority to the holders of

shares of this Series 8 Class H Preferred

Stock;
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6.2.2 On a parity with, or equal to, shares of

this Series 8 Class H Preferred Stock,

either as to dividends or upon

liquidation, whether or not the dividend

rates, dividend payment dates, or

redemption or liquidation prices per

share or sinking fund provisions, if any,

are different from those of this Series 8

Class H Preferred Stock, if the holders

of such stock are entitled to the receipt

of dividends or of amounts distributable

upon dissolution, liquidation or winding

up of the Corporation, whether voluntary

or involuntary, in proportion to their

respective dividend rates or liquidation

prices, without preference or priority,

one over the other, as between the

holders of such stock and over the other,

as between the holders of such stock and

the holders of shares of this Series 8

Class H Preferred Stock; and,

6.2.3 Junior to shares of this Series 8 Class H

Preferred Stock, either as to dividends

or upon liquidation, if such class or

series shall be Common Stock or if the



holders of shares of this Series 8 Class

H Preferred Stock shall be entitled to

receipt of dividends or of amounts

distributable upon dissolution,

liquidation or winding up of the

Corporation, whether voluntary or

involuntary, as the case may be, in

preference or priority to the holders of

shares of such class or series.
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Part 7 - Amendment and Reissue.

7.1 Amendment. If any proposed amendment to the

Corporation's Certificate of Incorporation (the

"Articles") would alter or change the powers, preferences

or special rights of the Series 8 Class H Preferred Stock

so as to affect such adversely, then the Corporation must

obtain the affirmative vote of such amendment to the

Articles at a duly called and held series meeting of the

holders of the Series 8 Class H Preferred Stock or

written consent by the holders of a majority of the

Series 8 Class H Preferred Stock then outstanding.



Notwithstanding the above or the provisions of Section

242(b)(2) of the GCL, the number of authorized shares of

any class or classes of stock of the Corporation may be

increased or decreased (but not below the number of

shares thereof outstanding) by the affirmative vote of

the holders of a majority of the stock of the Corporation

entitled to vote thereon, voting together as a single

class, irrespective of the provisions of this Section 7.1

or Section 242(b)(2) of the GCL.

7.2 Authorized. Any shares of Series 8 Class H

Preferred Stock acquired by the Corporation by reason of

purchase, conversion, redemption or otherwise shall be

retired and shall become authorized but unissued shares

of Preferred Stock, which may be reissued as part of a

new series of Preferred Stock hereafter created.
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF JULY,

A.D. 1998, AT 1:32 O'CLOCK P.M.

/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9244135

 

2249849 8100 Date: 08-10-98
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CERTIFICATE OF DESIGNATIONS

OF SERIES 9 CLASS I CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

Perma-Fix Environmental Services, Inc. (the "Corporation"), a

corporation organized and existing under the General Corporation

Law of the State of Delaware, does hereby certify:

That, pursuant to authority conferred upon by the Board of

Directors by the Corporation's Restated Certificate of

Incorporation, as amended, and pursuant to the provisions of

Section 151 of the Delaware Corporation Law, the Board of Directors

of the Corporation has adopted resolutions, a copy of which is

attached hereto, establishing and providing for the issuance of a

series of Preferred Stock designated as Series 9 Class I

Convertible Preferred Stock and has established and fixed the

voting powers, designations, preferences and relative

participating, optional and other special rights and

qualifications, limitations and restrictions of such Series 9 Class

I Convertible Preferred Stock as set forth in the attached



resolutions.

Dated: April 30, 1998

PERMA-FIX ENVIRONMENTAL

SERVICES, INC.

By /s/ Louis Centofanti

_______________________________

Dr. Louis F. Centofanti

Chairman of the Board

ATTEST:

/s/ Richard T. Kelecy

______________________________

Richard T. Kelecy, Secretary

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(the "Corporation")



RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,

RESTRICTIONS AND CONDITIONS ATTACHING TO THE

SERIES 9 CLASS I CONVERTIBLE PREFERRED STOCK

WHEREAS, the Corporation's capital includes preferred stock,

par value $.001 per share ("Preferred Stock"), which Preferred

Stock may be issued in one or more series by resolutions adopted by

the directors, and with the directors being entitled by resolution

to fix the number of shares in each series and to designate the

rights, designations, preferences and relative, participating,

optional or other special rights and privileges, restrictions and

conditions attaching to the shares of each such series;

WHEREAS, it is in the best interests of the Corporation for

the Board to create a new series from the Preferred Stock

designated as the Series 9 Class I Convertible Preferred Stock, par

value $.001 per share (the "Series 9 Class I Preferred Stock");

NOW, THEREFORE, BE IT RESOLVED, that the Series 9 Class I

Preferred Stock shall consist of three hundred (350) shares and no

more and shall be designated as the Series 9 Class I Convertible

Preferred Stock, and the preferences, rights, privileges,



restrictions and conditions attaching to the Series 9 Class I

Preferred Stock shall be as follows:

Part 1 - Voting and Preemptive Rights.

1.1 Voting Rights. Except as otherwise provided in Part 7 hereof

or under Section 242(b)(2) of the General Corporation Law of the

State of Delaware (the "GCL"), the holders of the Series 9 Class I

Preferred Stock shall have no voting rights whatsoever. To the

extent that under Section 242(b)(2) of the GCL or Part 7 hereof,

the holders of the Series 9 Class I Preferred Stock are entitled to

vote on a matter, each share of the Series 9 Class I Preferred

Stock shall be entitled one (1) vote for each outstanding share of

Series 9 Class I Preferred Stock. Holders of the Series 9 Class I

Preferred Stock shall be entitled to notice of (and copies of proxy

materials and other information sent to stockholders) for all

shareholder meetings or written consents with respect to which they

would be entitled to vote, which notice would be provided pursuant

to the Corporation's bylaws and applicable statutes. If the

holders of the Series 9 Class I Preferred Stock are required to

vote under Section 242(b)(2) of the GCL as a result of the number

of authorized shares of any such class or classes of stock being

increased or decreased, the number of authorized shares of any of

such class or classes of stock may be increased or decreased (but

not below the number of shares thereof then outstanding) by the

affirmative vote of the holders of a majority of the stock of the

Corporation entitled to vote thereon, irrespective of the



provisions of Section 242(b)(2) of the GCL.

-1-

1.2 No Preemptive Rights. The Series 9 Class I Preferred Stock

shall not give its holders any preemptive rights to acquire any

other securities issued by the Corporation at any time in the

future.

Part 2 - Liquidation Rights.

2.1 Liquidation. If the Corporation shall be voluntarily or

involuntarily liquidated, dissolved or wound up at any time when

any shares of the Series 9 Class I Preferred Stock shall be

outstanding, the holders of the then outstanding Series 9 Class I

Preferred Stock shall be entitled to receive out of the assets of

the Corporation available for distribution to shareholders an

amount equal to $1,000 consideration per outstanding share of

Series 9 Class I Preferred Stock, and no more, plus an amount equal

to all unpaid dividends accrued thereon to the date of payment of

such distribution ("Liquidation Preference"), whether or not

declared by the Board of Directors, before any payment shall be

made or any assets distributed to the holders of the Corporation's

Common Stock.

2.2 Payment of Liquidation Preferences. Subject to the provisions



of Part 6 hereof, all amounts to be paid as Liquidation Preference

to the holders of Series 9 Class I Preferred Stock, as provided in

this Part 2, shall be paid or set apart for payment before the

payment or setting apart for payment of any amount for, or the

distribution of any of the Corporation's property to the holders of

the Corporation's Common Stock, whether now or hereafter

authorized, in connection with such liquidation, dissolution or

winding up.

2.3 No Rights After Payment. After the payment to the holders of

the shares of the Series 9 Class I Preferred Stock of the full

Liquidation Preference amounts provided for in this Part 2, the

holders of the Series 9 Class I Preferred Stock as such shall have

no right or claim to any of the remaining assets of the

Corporation.

2.4 Assets Insufficient to Pay Full Liquidation Preference. In

the event that the assets of the Corporation available for

distribution to the holders of shares of the Series 9 Class I

Preferred Stock upon any dissolution, liquidation or winding up of

the Corporation, whether voluntary or involuntary, shall be

insufficient to pay in full all amounts to which such holders are

entitled pursuant to this Part 2, no such distribution shall be

made on account of any shares of any other class or series of

Preferred Stock ranking on a parity with the shares of this Series

9 Class I Preferred Stock upon such dissolution, liquidation or

winding up unless proportionate distributive amounts shall be paid



on account of the shares of this Series 9 Class I Preferred Stock

and shares of such other class or series ranking on a parity with

the shares of this Series 9 Class I Preferred Stock, ratably, in

proportion to the full distributable amounts for which holders of

all such parity shares are respectively entitled upon such

dissolution, liquidation or winding up.

Part 3 - Dividends.

3.1 The holders of the Series 9 Class I Preferred Stock are

entitled to receive if, when and as declared by the Board of

Directors of the Corporation (the "Board") out of funds legally
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available therefor, cumulative annual dividends, payable in cash or

Common Stock of the Corporation, par value $.001 per share (the

"Common Stock"), or any combination thereof, at the Corporation's

election, at the rate of four percent (4%) per annum of the

Liquidation Value (as defined below) of each issued and outstanding

share of Series 9 Class I Preferred Stock (the "Dividend Rate").

The Liquidation Value of the Series 9 Class I Preferred Stock shall

be $1,000 per outstanding share of the Series 9 Class I Preferred

Stock (the "Liquidation Value"). The dividend is payable semi-

annually within seven (7) business days after each of December 31



and June 30 of each year, commencing June 30, 1998 (each, a

"Dividend Declaration Date"). Dividends shall be paid only with

respect to shares of Series 9 Class I Preferred Stock actually

issued and outstanding on a Dividend Declaration Date and to

holders of record of the Series 9 Class I Preferred Stock as of the

Dividend Declaration Date. Dividends shall accrue from the first

day of the semi-annual period in which such dividend may be

payable, except with respect to the first semi-annual dividend

which shall accrue from March 1, 1998. In the event that the

Corporation elects to pay the accrued dividends due as of a

Dividend Declaration Date on an outstanding share of the Series 9

Class I Preferred Stock in Common Stock of the Corporation, the

holder of such share shall receive that number of shares of Common

Stock of the Corporation equal to the product of (a) the quotient

of (i) the Dividend Rate divided by (ii) the average of the closing

bid quotation of the Corporation's Common Stock as reported on the

National Association of Securities Dealers Automated Quotation

system ("NASDAQ"), or the average closing sale price if listed on

a national securities exchange, for the five (5) trading days

immediately prior to the Dividend Declaration Date (the "Stock

Dividend Price"), times (b) a fraction, the numerator of which is

the number of days elapsed during the period for which the dividend

is to be paid and the denominator of which is 365. Dividends on

the Series 9 Class I Preferred Stock shall be cumulative, and no

dividends or other distributions shall be paid or declared or set

aside for payment on the Corporation's Common Stock until all

accrued and unpaid dividends on all outstanding shares of Series 9

Class I Preferred Stock shall have been paid or declared and set



aside for payment.

Part 4 - Conversion. The holders of the Series 9 Class I Preferred

Stock shall have rights to convert the shares of Series 9 Class I

Preferred Stock into shares of the Corporation's Common Stock, as

follows (the "Conversion Rights"):

4.1 Right to Convert. The Series 9 Class I Preferred Stock shall

be convertible into shares of Common Stock at any time.

4.2 Conversion Price. Subject to the terms hereof, as used

herein, the Conversion Price per outstanding share of Series

9 Class I Preferred Stock shall be $1.8125, except that, in

the event the average closing bid price per share of the

Common Stock as reported on the over-the-counter market, or

the closing sale price if listed on a national securities

exchange, for the five (5) trading days prior to the

particular date of conversion shall be less than $2.265, the

Conversion Price for only such particular conversion shall be

the product of the average closing bid quotation of the Common

Stock as reported on the over-the-counter market, or the

closing sale price if listed on a national securities

exchange, for the five (5) trading days immediately preceding

the date of the Conversion Notice referred to in Section 4.3

below in connection with such conversion multiplied by eighty
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percent (80%). Notwithstanding the foregoing, the Conversion

Price shall not be less than a minimum of $.75 per share

("Minimum Conversion Price"), which Minimum Conversion Price

shall be eliminated from and after September 6, 1998. If any

of the outstanding shares of Series 9 Class I Preferred Stock

are converted, in whole or in part, into Common Stock pursuant

to the terms of this Part 4, the number of shares of whole

Common Stock to be issued to the holder as a result of such

conversion shall be determined by dividing (a) the aggregate

Liquidation Value of the Series 9 Class I Preferred Stock so

surrendered for conversion by (b) the Conversion Price as of

such conversion. At the time of conversion of shares of the

Series 9 Class I Preferred Stock, the Corporation shall pay in

cash to the holder thereof an amount equal to all unpaid and

accrued dividends, if any, accrued thereon to the date of

conversion, or, at the Corporation's option, in lieu of paying

cash for the accrued and unpaid dividends, issue that number

of whole shares of Common Stock which is equal to the quotient

of the amount of such unpaid and accrued dividends to the date

of conversion on the shares of Series 9 Class I Preferred

Stock so converted divided by the Stock Dividend Price, as

defined in Part 3 hereof, in effect at the date of conversion.

4.3 Mechanics of Conversion. Any holder of the Series 9 Class I

Preferred Stock who wishes to exercise its Conversion Rights



pursuant to Section 4.1 of this Part 4 must surrender the

certificate therefor at the principal executive office of the

Corporation, and give written notice, which may be via

facsimile transmission, to the Corporation at such office that

it elects to convert the same (the "Conversion Notice"). The

Corporation shall, within seven (7) business days after

receipt of an appropriate and timely Conversion Notice (and

certificate, if necessary), issue to such holder of Series 9

Class I Preferred Stock or its agent a certificate for the

number of shares of Common Stock to which he shall be

entitled; it being expressly agreed that until and unless the

holder delivers written notice to the Corporation to the

contrary, all shares of Common Stock issuable upon conversion

of the Series 9 Class I Preferred Stock hereunder are to be

delivered by the Corporation to a party designated in writing

by the holder in the Conversion Notice for the account of the

holder and such shall be deemed valid delivery to the holder

of such shares of Common Stock. Such conversion shall be

deemed to have been made only after both the certificate for

the shares of Series 9 Class I Preferred Stock to be converted

have been surrendered and the Conversion Notice is received by

the Corporation (the "Conversion Documents"), and the person

or entity whose name is noted on the certificate evidencing

such shares of Common Stock issuable upon such conversion

shall be treated for all purposes as the record holder of such

shares of Common Stock at and after such time. In the event

that the Conversion Notice is sent via facsimile transmission,

the Corporation shall be deemed to have received such



Conversion Notice on the first business day on which such

facsimile Conversion Notice is actually received.

4.4 Merger or Consolidation. In case of either (a) any merger or

consolidation to which the Corporation is a party

(collectively, the "Merger"), other than a Merger in which the

Corporation is the surviving or continuing corporation, or (b)

any sale or conveyance to another corporation of all, or

substantially all, of the assets of the Corporation
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(collectively, the "Sale"), and such Merger or Sale becomes

effective (x) while any shares of Series 9 Class I Preferred

Stock are outstanding and prior to the date that the

Corporation's Registration Statement covering up to 200,000

shares of Common Stock issuable upon the conversion of the

Series 9 Class I Preferred Stock is declared effective by the

U. S. Securities and Exchange Commission or (y) prior to the

end of the restriction periods in Section 4.1, then, in such

event, the Corporation or such successor corporation, as the

case may be, shall make appropriate provision so that the

holder of each share of Series 9 Class I Preferred Stock then

outstanding shall have the right to convert such share of

Series 9 Class I Preferred Stock into the kind and amount of

shares of stock or other securities and property receivable

upon such Merger or Sale by a holder of the number of shares



of Common Stock into which such shares of Series 9 Class I

Preferred Stock could have been converted into immediately

prior to such Merger or Sale, subject to adjustments which

shall be as nearly equivalent as may be practicable to the

adjustments provided for in this Part 4.

4.5 Adjustments to Conversion Price for Stock Dividends and for

Combinations or Subdivisions of Common Stock. If the

Corporation at any time or from time to time while shares of

Series 9 Class I Preferred Stock are issued and outstanding

shall declare or pay, without consideration, any dividend on

the Common Stock payable in Common Stock, or shall effect a

subdivision of the outstanding shares of Common Stock into a

greater number of shares of Common Stock (by stock split,

reclassification or otherwise than by payment of a dividend in

Common Stock or in any right to acquire Common Stock), or if

the outstanding shares of Common Stock shall be combined or

consolidated, by reclassification or otherwise, into a lesser

number of shares of Common Stock, then the Conversion Price in

effect immediately before such event shall, concurrently with

the effectiveness of such event, be proportionately decreased

or increased, as appropriate.

4.6 Adjustments for Reclassification and Reorganization. If the

Common Stock issuable upon conversion of the Series 9 Class I

Preferred Stock shall be changed into the same or a different

number of shares of any other class or classes of stock,



whether by capital reorganization, reclassification or

otherwise (other than a subdivision or combination of shares

provided for in Section 4.4 hereof), the Conversion Price then

in effect shall, concurrently with the effectiveness of such

reorganization or reclassification, be proportionately

adjusted so that the Series 9 Class I Preferred Stock shall be

convertible into, in lieu of the number of shares of Common

Stock which the holders of Series 9 Class I Preferred Stock

would otherwise have been entitled to receive, a number of

shares of such other class or classes of stock equivalent to

the number of shares of Common Stock that would have been

subject to receipt by the holders upon conversion of the

Series 9 Class I Preferred Stock immediately before that

change.

4.7 Common Stock Duly Issued. All Common Stock which may be

issued upon conversion of Series 9 Class I Preferred Stock

will, upon issuance, be duly issued, fully paid and

nonassessable and free from all taxes, liens, and charges with

respect to the issue thereof.
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4.8 Notice of Adjustments. Upon the occurrence of each adjustment

or readjustment of any Conversion Price pursuant to this Part

4, the Corporation, at its expense, within a reasonable period

of time, shall compute such adjustment or readjustment in



accordance with the terms hereof and prepare and furnish to

each holder of Series 9 Class I Preferred Stock a notice

setting forth such adjustment or readjustment and showing in

detail the facts upon which such adjustment is based.

4.9 Issue Taxes. The Corporation shall pay any and all issue and

other taxes that may be payable in respect of any issue or

delivery of shares of Common Stock on conversion of the Series

9 Class I Preferred Stock pursuant thereto; provided, however,

that the Corporation shall not be obligated to pay any

transfer taxes resulting from any transfer requested by any

holder of Series 9 Class I Preferred Stock in connection with

such conversion.

4.10 Reservation of Stock Issuable Upon Conversion. The

Corporation shall at all times reserve and keep available out

of its authorized but unissued shares of Common Stock, solely

for the purpose of effecting the conversion of the shares of

the Series 9 Class I 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 the Series 9 Class I 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 the Series 9 Class I Preferred Stock,

the Corporation will take such corporate action as may be

necessary to increase its authorized but unissued shares of



Common Stock to such number of shares as shall be sufficient

for such purposes, including, without limitation, engaging in

reasonable efforts to obtain the requisite stockholder

approval of any necessary amendment to its Certificate of

Incorporation.

4.11 Fractional Shares. No fractional shares shall be issued upon

the conversion of any share or shares of Series 9 Class I

Preferred Stock. All shares of Common Stock (including

fractions thereof) issuable upon conversion of more than one

share of Series 9 Class I Preferred Stock by a holder thereof

shall be aggregated for purposes of determining whether the

conversion would result in the issuance of any fractional

share. If, after the aforementioned aggregation, the

conversion would result in the issuance of a fractional share

of Common Stock, such fractional share shall be rounded up to

the nearest whole share.

4.12 Notices. Any notices required by the provisions of this Part

4 to be given to the holders of shares of Series 9 Class I

Preferred Stock shall be deemed given if deposited in the

United States mail, postage prepaid, and addressed to each

holder of record at his address appearing on the books of the

Corporation.

4.13 Business Day. As used herein, the term "business day" shall

mean any day other than a Saturday, Sunday or a day when the

federal and state banks located in the State of New York are



required or is permitted to close.
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Part 5 - Redemption.

5.1 Redemption at Corporation's Option. Except as otherwise

provided in this Section 5.1, at any time, and from time to

time, after the expiration of one (1) year from the date of

the first issuance of the Series 9 Class I Preferred Stock,

the Corporation may, at its sole option, but shall not be

obligated to, redeem, in whole or in part, at any time, and

from time to time, the then outstanding Series 9 Class I

Preferred Stock at the following cash redemption prices per

share (the "Redemption Price") if redeemed during the

following periods: (a) within four (4) years from the date of

the first issuance of Series 9 Class I Preferred Stock -

$1,300 per share, if at any time during such four (4) year

period the average of the closing bid price of the Common

Stock for ten (10) consecutive trading days shall be in excess

of Four U.S. Dollars ($4.00) per share, and (b) after four (4)

years from the date of the first issuance of Series 9 Class I

Preferred Stock - $1,000 per share.

5.2 Mechanics of Redemption. Thirty (30) days prior to any date

stipulated by the Corporation for the redemption of Series 9

Class I Preferred Stock (the "Redemption Date"), written

notice (the "Redemption Notice") shall be mailed to each

holder of record on such notice date of the Series 9 Class I



Preferred Stock. The Redemption Notice shall state: (i) the

Redemption Date of such shares, (ii) the number of Series 9

Class I Preferred Stock to be redeemed from the holder to whom

the Redemption Notice is addressed, (iii) instructions for

surrender to the Corporation, in the manner and at the place

designated, of a share certificate or share certificates

representing the number of Series 9 Class I Preferred Stock to

be redeemed from such holder, and (iv) instructions as to how

to specify to the Corporation the number of Series 9 Class I

Preferred Stock to be redeemed as provided in this Part 5.

5.3 Rights of Conversion Upon Redemption. If the redemption

occurs after the first one hundred eighty (180) days after the

first issuance of Series 9 Class I Preferred Stock, then, upon

receipt of the Redemption Notice, any holder of Series 9 Class

I Preferred Stock shall have the option, at its sole election,

to specify what portion of its Series 9 Class I Preferred

Stock called for redemption in the Redemption Notice shall be

redeemed as provided in this Part 5 or converted into Common

Stock in the manner provided in Part 4 hereof.

5.4 Surrender of Certificates. On or before the Redemption Date

in respect of any Series 9 Class I Preferred Stock, each

holder of such shares shall surrender the required certificate

or certificates representing such shares to the Corporation in

the manner and at the place designated in the Redemption

Notice, and upon the Redemption Date, the Redemption Price for

such shares shall be made payable, in the manner provided in

Section 5.6 hereof, to the order of the person whose name

appears on such certificate or certificates as the owner



thereof. If a share certificate is surrendered and all the

shares evidenced thereby are not being redeemed (as described

below), the Corporation shall cause the Series 9 Class I

Preferred Stock which are not being redeemed to be registered

in the names of the persons or entity whose names appear as

the owners on the respective surrendered share certificates

and deliver such certificate to such person.
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5.5 Payment. On the Redemption Date in respect of any Series 9

Class I Preferred Stock or prior thereto, the Corporation

shall deposit with any bank or trust company having a capital

and surplus of at least U. S. $50,000,000, as a trust fund, a

sum equal to the aggregate Redemption Price of all such shares

called from redemption (less the aggregate Redemption Price

for those Series 9 Class I Preferred Stock in respect of which

the Corporation has received notice from the holder thereof of

its election to convert Series 9 Class I Preferred Stock into

Common Stock), with irrevocable instructions and authority to

the bank or trust company to pay, on or after the Redemption

Date, the Redemption Price to the respective holders upon the

surrender of their share certificates. The deposit shall

constitute full payment for the shares to their holders, and

from and after the date of the deposit the redeemed shares

shall be deemed to be no longer outstanding, and holders

thereof shall cease to be shareholders with respect to such

shares and shall have no rights with respect thereto except

the rights to receive from the bank or trust company payments



of the Redemption Price of the shares, without interest, upon

surrender of their certificates thereof. Any funds so

deposited and unclaimed at the end of one year following the

Redemption Date shall be released or repaid to the

Corporation, after which the former holders of shares called

for redemption shall be entitled to receive payment of the

Redemption Price in respect of their shares only from the

Corporation.

Part 6 - Parity with Other Shares of Series 9 Class I Preferred

Stock and Priority.

6.1 Rateable Participation. If any cumulative dividends or return

of capital in respect of Series 9 Class I Preferred Stock are

not paid in full, the owners of all series of outstanding

Preferred Stock shall participate rateably in respect of

accumulated dividends and return of capital.

6.2 Ranking. For purposes of this resolution, any stock of any

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

6.2.1 Prior or senior to the shares of this Series 9

Class I Preferred Stock either as to dividends

or upon liquidation, if the holders of such

class or classes shall be entitled to the

receipt of dividends or of amounts

distributable upon dissolution, liquidation or

winding up of the Corporation, whether

voluntary or involuntary, as the case may be,



in preference or priority to the holders of

shares of this Series 9 Class I Preferred

Stock;

6.2.2 On a parity with, or equal to, shares of this

Series 9 Class I Preferred Stock, either as to

dividends or upon liquidation, whether or not

the dividend rates, dividend payment dates, or

redemption or liquidation prices per share or

sinking fund provisions, if any, are different

from those of this Series 9 Class I Preferred

Stock, if the holders of such stock are

entitled to the receipt of dividends or of

amounts distributable upon dissolution,

liquidation or winding up of the Corporation,

whether voluntary or involuntary, in

proportion to their respective dividend rates
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or liquidation prices, without preference or

priority, one over the other, as between the

holders of such stock and over the other, as

between the holders of such stock and the

holders of shares of this Series 9 Class I

Preferred Stock; and,

6.2.3 Junior to shares of this Series 9 Class I



Preferred Stock, either as to dividends or

upon liquidation, if such class or series

shall be Common Stock or if the holders of

shares of this Series 9 Class I Preferred

Stock shall be entitled to receipt of

dividends or of amounts distributable upon

dissolution, liquidation or winding up of the

Corporation, whether voluntary or involuntary,

as the case may be, in preference or priority

to the holders of shares of such class or

series.

Part 7 - Reissue.

7.1 Authorized. Any shares of Series 9 Class I Preferred

Stock acquired by the Corporation by reason of purchase,

conversion, redemption or otherwise shall be retired and

shall become authorized but unissued shares of Preferred

Stock, which may be reissued as part of a new series of

Preferred Stock hereafter created.
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State of Delaware

Office of the Secretary of State Page 1



I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF JULY,

A.D. 1999, AT 12:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9867930

2249849 8100 Date: 07-16-99
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CERTIFICATE OF DESIGNATIONS

OF SERIES 11 CLASS K CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and existing
under the General Corporation Law of the State of Delaware, does hereby certify:

That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 11 Class K Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 11
Class K Convertible Preferred Stock as set forth in the attached resolutions.

Dated: July 15, 1999 PERMA-FIX ENVIRONMENTAL SERVICES, INC.

By /s/ Louis Centofanti



______________________________________

Dr. Louis F. Centofanti

Chairman of the Board

ATTEST:

/s/ Richard T. Kelecy

______________________________

Richard T. Kelecy, Secretary

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,

RESTRICTIONS AND CONDITIONS ATTACHING TO THE

SERIES 11 CLASS K CONVERTIBLE PREFERRED STOCK

WHEREAS,

A. The Corporation's share capital includes Preferred Stock, par value $.001 per share
("Preferred Stock"), which Preferred Stock may be issued in one or more series by the Board of



Directors of the Corporation (the "Board") being entitled by resolution to fix the number of shares
in each series and to designate the rights, designations, preferences, and relative, participating,
optional or other special rights, privileges, restrictions and conditions attaching to the shares of
each such series; and

B. It is in the best interests of the Corporation for the Board to create a new series from the
Preferred Stock designated as the Series 11 Class K Convertible Preferred Stock, par value
$.001.

NOW, THEREFORE, BE IT RESOLVED, THAT:

The Series 11 Class K Convertible Preferred Stock, par value $.001 (the "Series 11 Class K
Preferred Stock") of the Corporation shall consist of 1,769 shares and no more and shall be
designated as the Series 11 Class K Convertible Preferred Stock, and the preferences, rights,
privileges, restrictions and conditions attaching to the Series 11 Class K Preferred Stock shall be
as follows:

Part 1 - Voting and Preemptive Rights.

1.1 Voting Rights. Except as otherwise provided herein, in the Corporation's Certificate of
Incorporation (the "Articles") or the General Corporation Law of the State of Delaware (the
"GCL"), the holders of the Series 11 Class K Preferred Stock shall have no voting rights
whatsoever. To the extent that under the GCL the vote of the holders of the Series 11 Class K
Preferred Stock, voting separately as a class or series as applicable, is required to authorize a
given action of the Corporation, the affirmative vote or consent of the holders of at least a majority
of the shares of the Series 11 Class K Preferred Stock represented at a duly held meeting at
which a quorum is present or by written consent of a majority of the shares of Series 11 Class K
Preferred Stock (except as otherwise may be required under the GCL) shall constitute the
approval of such
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action by the series. To the extent that under the GCL the holders of the Series 11 Class K
Preferred Stock are entitled to vote on a matter with holders of Corporation's Common Stock
and/or any other class or series of the Corporation's voting securities, the Series 11 Class K
Preferred Stock, the Corporation's Common Stock and all other classes or series of the
Corporation's voting securities shall vote together as one class, with each share of Series 11
Class K Preferred Stock entitled to a number of votes equal to the number of shares of the
Corporation's Common Stock into which it is then convertible using the record date for the taking
of such vote of stockholders as the date as of which the Conversion Price (as defined in Section
4.2 hereof) is calculated and conversion is effected. Holders of the Series 11 Class K Preferred
Stock shall be entitled to notice of (and copies of proxy materials and other information sent to
stockholders) for all shareholder meetings or written consents with respect to which they would
be entitled to vote, which notice would be provided pursuant to the Corporation's bylaws and
applicable statutes.

1.2 No Preemptive Rights. The Series 11 Class K Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.

Part 2 - Liquidation Rights.

2.1 Liquidation. If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 11 Class K Preferred Stock shall be
outstanding, the holders of the then outstanding Series 11 Class K Preferred Stock shall have a
preference in distribution of the Corporation's property available for distribution to the holders of
the Corporation's Common Stock equal to $1,000 consideration per outstanding share of Series
11 Class K Preferred Stock, plus an amount equal to all unpaid dividends accrued thereon to the
date of payment of such distribution ("Liquidation Preference"), whether or not declared by the
Board.

2.2 Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all amounts
to be paid as Liquidation Preference to the holders of Series 11 Class K Preferred Stock, as
provided in this Part 2, shall be paid or set apart for payment before the payment or setting apart
for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection
with such liquidation, dissolution or winding up.



2.3 No Rights After Payment. After the payment to the holders of the shares of the Series 11
Class K Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the
holders of the Series 11 Class K Preferred Stock as such shall have no right or claim to any of
the remaining assets of the Corporation.

2.4 Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 11 Class K Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be
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insufficient to pay in full all amounts to which such holders are entitled pursuant to this Part 2, no
such distribution shall be made on account of any shares of any other class or series of Preferred
Stock ranking on a parity with the shares of this Series 11 Class K Preferred Stock upon such
dissolution, liquidation or winding up unless proportionate distributive amounts shall be paid on
account of the shares of this Series 11 Class K Preferred Stock and shares of such other class or
series ranking on a parity with the shares of this Series 11 Class K Preferred Stock, ratably, in
proportion to the full distributable amounts for which holders of all such parity shares are
respectively entitled upon such dissolution, liquidation or winding up.

Part 3 - Dividends.

3.1 The holders of the Series 11 Class K Preferred Stock are entitled to receive if, when and as
declared by the Board out of funds legally available therefor, cumulative dividends, payable in
cash or Common Stock of the Corporation, par value $.001 per share (the "Common Stock"), at
the Corporation's election, at the rate of six percent (6%) per annum of the Liquidation Value of
the Series 11 Class K Preferred Stock. The Liquidation Value of the Series 11 Class K Preferred
Stock shall be $1,000.00 per share (the "Dividend Rate"). The dividend is payable semi-annually
within seven (7) business days after each of December 31 and June 30 of each year,
commencing December 31, 1996 (each, a "Dividend Declaration Date"). Dividends shall be paid
only with respect to shares of Series 11 Class K Preferred Stock actually issued and outstanding
on a Dividend Declaration Date and to holders of record as of the Dividend Declaration Date.
Dividends shall accrue from the first day of the semi-annual period in which such dividend may
be payable, except with respect to the first semi-annual dividend which shall accrue from the date
of issuance of the Series 11 Class K Preferred Stock. In the event that the Corporation elects to
pay dividends in Common Stock of the Corporation, each holder of the Series 11 Class K
Preferred Stock shall receive shares of Common Stock of the Corporation equal to the quotient of



Preferred Stock shall receive shares of Common Stock of the Corporation equal to the quotient of
(i) the Dividend Rate in effect on the applicable Dividend Declaration Date dividend by (ii) the
average of the closing bid quotation of the Common Stock as reported on the over-the-counter
market, or the closing sale price if listed on a national securities exchange, for the five (5) trading
days immediately prior to the Dividend Declaration Date (the "Stock Dividend Price"). Dividends
on the Series 11 Class K Preferred Stock shall be cumulative, and no dividends or other
distributions shall be paid or declared or set aside for payment on the Common Stock until all
accrued and unpaid dividends on all outstanding shares of Series 11 Class K Preferred Stock
shall have been paid or declared and set aside for payment.

Part 4 - Conversion. The holders of the Series 11 Class K Preferred Stock shall have rights to
convert the shares of Series 11 Class K Preferred Stock into shares of the Corporation's
Common Stock, par value $.001 per share ("Common Stock"), as follows (the "Conversion
Rights"):

4.1 No Right to Convert. The Series 11 Class K Preferred shall not be convertible into shares of
Common Stock until after July 15, 2000.

-4-

4.2 Right to Convert. The Series 11 Class K Preferred Stock may be convertible into shares of
Common Stock at any time on or after July 15, 2000.

4.3 Conversion Price. As used herein, the term Conversion Price shall be the product of (i) the
average closing bid quotation of the Common Stock as reported on the over-the-counter market,
or the closing sale price if listed on a national securities exchange, for the five (5) trading days
immediately preceding the date of the Conversion Notice referred to in Section 4.3 below
multiplied by (ii) seventy-five percent (75%), subject to the provisions of this Section 4.3.
Notwithstanding the foregoing, the Conversion Price shall not be (i) less than a minimum of $1.50
per share for a period of twenty-four (24) months from the date of issuance of the Series 11 Class
K Preferred Stock, or, after twenty-four (24) months from the date of issuance of the Series 11
Class K Preferred Stock, a minimum of $.50 per share (as applicable, the "Minimum Conversion
Price") or (ii) more than a maximum of $1.50 per share ( "Maximum Conversion Price"). If, after
July 1, 1996, the Corporation sustains a net loss, on a consolidated basis, in each of two (2)
consecutive quarters, as determined under generally accepted accounting principles, the
Minimum Conversion Price shall be reduced $.25 a share, but there shall be no change to, or
reduction of, the Maximum Conversion Price. For the purpose of determining whether the
Corporation has had a net loss in each of two (2) consecutive quarters, at no time shall a quarter
that has already been considered in such determination be considered in any subsequent



determination (as an example the third quarter of 1996 in which there is a net profit and the fourth
quarter of 1996 in which there is a net loss shall be considered as two consecutive quarters, and,
as a result, the fourth quarter of 1996 shall not be considered along with the first quarter of 1997
as two (2) consecutive quarters, but the first quarter of 1997 must be considered with the second
quarter of 1997 for the purposes of such determination). For the purposes of this Section 4.2, a
"quarter" is a three (3) month period ending on March 31, June 30, September 30, and December
31. If any of the outstanding shares of Series 11 Class K Preferred Stock are converted, in whole
or in part, into Common Stock pursuant to the terms of this Part 4, the number of shares of whole
Common Stock to be issued to the holder as a result of such conversion shall be determined by
dividing (a) the aggregate Liquidation Value of the Series 11 Class K Preferred Stock so
surrendered for conversion by (b) the Conversion Price in effect at the date of the conversion. At
the time of conversion of shares of the Series 11 Class K Preferred Stock, the Corporation shall
pay in cash to the holder thereof an amount equal to all unpaid and accrued dividends, if any,
accrued thereon to the date of conversion, or, at the Corporation's option, in lieu of paying cash
for the accrued and unpaid dividends, issue that number of shares of whole Common Stock
which is equal to the product of dividing the amount of such unpaid and accrued dividends to the
date of conversion on the shares of Series 11 Class K Preferred Stock so converted by the
Conversion Price in effect at the date of conversion.

4.4 Mechanics of Conversion. Any holder of the Series 11 Class K Preferred Stock who wishes
to exercise its Conversion Rights pursuant to Section 4.1 of this Part 4 must, if such shares are
not being held in escrow by the Corporation's attorneys, surrender the certificate therefor at the
principal executive office of the Corporation, and give written notice, which may be via facsimile
transmission, to the Corporation at such office that it elects to convert the same (the
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"Conversion Notice"). In the event that the shares of Series 11 Class K Preferred Stock are being
held in escrow by the Corporation's attorneys, no delivery of the certificates shall be required. No
Conversion Notice with respect to any shares of Series 11 Class K Preferred Stock can be given
prior to the time such shares of Series 11 Class K Preferred Stock are eligible for conversion in
accordance with the provision of Section 4.1 above. Any such premature Conversion Notice shall
automatically be null and void. The Corporation shall, within five (5) business days after receipt
of an appropriate and timely Conversion Notice (and certificate, if necessary), issue to such
holder of Series 11 Class K Preferred Stock or its agent a certificate for the number of shares of
Common Stock to which he shall be entitled; it being expressly agreed that until and unless the
holder delivers written notice to the Corporation to the contrary, all shares of Common Stock
issuable upon conversion of the Series 11 Class K Preferred Stock hereunder are to be delivered
by the Corporation to a party designated in writing by the holder in the Conversion Notice for the
account of the holder and such shall be deemed valid delivery to the holder of such shares of
Common Stock. Such conversion shall be deemed to have been made only after both the
certificate for the shares of Series 11 Class K Preferred Stock to be converted have been
surrendered and the Conversion Notice is received by the Corporation (or in the event that no



surrender of the Certificate is required, then only upon the receipt by the Corporation of the
Conversion Notice) (the "Conversion Documents"), and the person or entity whose name is
noted on the certificate evidencing such shares of Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder of such shares of Common
Stock at and after such time. In the event that the Conversion Notice is sent via facsimile
transmission, the Corporation shall be deemed to have received such Conversion Notice on the
first business day on which such facsimile Conversion Notice is actually received. If the
Corporation fails to deliver to the holder or its agent the certificate representing the shares of
Common Stock that the holder is entitled to receive as a result of such conversion within five (5)
business days after receipt by the Corporation from the holder of an appropriate and timely
Conversion Notice and certificates pursuant to the terms of this Section 4.3, the Corporation shall
pay to the holder U.S. $1,000 for each day that the Corporation is late in delivering such
certificate to the holder or its agent.

4.5 Adjustments to Conversion Price for Stock Dividends and for Combinations or
Subdivisions of Common Stock. If the Corporation at any time or from time to time while shares
of Series 11 Class K Preferred Stock are issued and outstanding shall declare or pay, without
consideration, any dividend on the Common Stock payable in Common Stock, or shall effect a
subdivision of the outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in
Common Stock or in any right to acquire Common Stock), or if the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate. If the Corporation shall declare or pay, without consideration, any
dividend on the Common Stock payable in any right to acquire Common stock for no
consideration, then the Corporation shall
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be deemed to have made a dividend payable in Common Stock in an amount of shares equal to
the maximum number of shares issuable upon exercise of such rights to acquire Common Stock.

4.6. Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 11 Class K Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.4 hereof), the Conversion Price then in effect shall, concurrently with the



effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 11 Class K Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 11 Class K Preferred Stock would otherwise have
been entitled to receive, a number of shares of such other class or classes of stock equivalent to
the number of shares of Common Stock that would have been subject to receipt by the holders
upon conversion of the Series 11 Class K Preferred Stock immediately before that change.

4.7 Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 11 Class K Preferred Stock will, upon issuance, be duly issued, fully paid and
nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.

4.8 Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of any
Conversion Price pursuant to this Part 4, the Corporation, at its expense, within a reasonable
period of time, shall compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series 11 Class K Preferred Stock a notice
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment is based.

4.9 Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the
Series 11 Class K Preferred Stock pursuant thereto; provided, however, that the Corporation
shall not be obligated to pay any transfer taxes resulting from any transfer requested by any
holder of Series 11 Class K Preferred Stock in connection with such conversion.

4.10 Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series 11 Class K 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 the Series 11 Class K 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 the Series 11 Class K Preferred Stock, the
Corporation will take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in reasonable efforts to obtain the requisite
stockholder approval of any necessary amendment to its Certificate of Incorporation.

-7-



4.11 Fractional Shares. No fractional share shall be issued upon the conversion of any share or
shares of Series 11 Class K Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series 11 Class K Preferred Stock
by a holder thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of a fractional share of Common Stock, such fractional
share shall be rounded up to the nearest whole share.

4.12 Notices. Any notices required by the provisions of this Part 4 to be given to the holders of
shares of Series 11 Class K Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of the Corporation.

4.13 Business Day. As used herein, the term "business day" shall mean any day other than a
Saturday, Sunday or a day when the federal and state banks located in the State of New York are
required or permitted to close.

Part 5 - Redemption.

5.1 Redemption at Corporation's Option. Except as otherwise provided in this Section 5.1, at
any time, and from time to time, the Corporation may, at its sole option, but shall not be obligated
to, redeem, in whole or in part, at any time, and from time to time, the then outstanding Series 11
Class K Preferred Stock at the following cash redemption prices if redeemed during the following
periods: (i) within one year from July 15, 1999 - $1,100 per share, and (ii) after one year from July
15, 1999 - $1,200 per share (as applicable, the redemption price of $1,100 or $1,200 is referred
to herein as the "Redemption Price").

5.2 Mechanics of Redemption. Prior to any date stipulated by the Corporation for the
redemption of Series 11 Class K Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
11 Class K Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such



11 Class K Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Series 11 Class K Preferred Stock to be redeemed from the holder to
whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 11 Class K Preferred Stock to be redeemed from such holder, and (iv)
instructions as to how to specify to the Corporation the number of Series 11 Class K Preferred
Stock to be redeemed as provided in this Part 5 and, if the Redemption Notice is mailed to the
Holder after the first year from the date of issuance of the Series 11 Class K Preferred Stock, the
number of shares to be converted into Common Stock as provided in Part 4 hereof.

5.3 Mechanics of Redemption. Prior to any date stipulated by the Corporation for the
redemption of Series 11 Class K Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
11 Class K Preferred Stock. The Redemption
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Notice shall state: (i) the Redemption Date of such shares, (ii) the number of Series 11 Class K
Preferred Stock to be redeemed from the holder to whom the Redemption Notice is addressed,
(iii) instructions for surrender to the Corporation, in the manner and at the place designated, of a
share certificate or share certificates representing the number of Series 11 Class K Preferred
Stock to be redeemed from such holder, and (iv) instructions as to how to specify to the
Corporation the number of Series 11 Class K Preferred Stock to be redeemed as provided in this
Part 5 and, if the Redemption Notice is mailed to the Holder after the first year from the date of
issuance of the Series 11 Class K Preferred Stock, the number of shares to be converted into
Common Stock as provided in Part 4 hereof.

5.4 Rights of Conversion Upon Redemption. If the redemption occurs during the first 12
months after the issuance of the Series 11 Class K Preferred Stock, the holder may not convert
any redeemed shares. If the redemption occurs pursuant to Section 5.1 hereof, the Holder of the
Series 11 Class K Preferred Stock shall not have the right to convert those outstanding shares of
Series 11 Class K Preferred Stock that the Company is redeeming after receipt of the
Redemption Notice. If the redemption occurs pursuant to Section 5.2 hereof, then, upon receipt of
the Redemption Notice, any holder of Series 11 Class K Preferred Stock shall have the next five
business days during which it may exercise the option, at its sole election, to specify what portion
of its Series 11 Class K Preferred Stock called for redemption in the Redemption Notice shall be
redeemed as provided in this Part 5 or converted into Common Stock in the manner provided in
Part 4 hereof, except that, notwithstanding any provision of such Part 4 to the contrary, after one
year from the date of first issuance of the Series 11 Class K Preferred Stock, such holder shall
have the right to convert into Common Stock that number of Series 11 Class K Preferred Stock
called for redemption in the Redemption Notice.



5.5 Surrender of Certificates. On or before the Redemption Date in respect of any Series 11
Class K Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided in Section 5.5 hereof, to the order of
the person whose name appears on such certificate or certificates as the owner thereof, and each
surrendered share certificate shall be canceled and retired. If a share certificate is surrendered
and all the shares evidenced thereby are not being redeemed (as described below), the
Corporation shall cause the Series 11 Class K Preferred Stock which are not being redeemed to
be registered in the names of the persons or entity whose names appear as the owners on the
respective surrendered share certificates and deliver such certificate to such person.

5.6 Payment. On the Redemption Date in respect of any Series 11 Class K Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least U. S. $50,000,000, as a trust fund, a sum equal to the aggregate First Year
Redemption Price or the Redemption Price, whichever is applicable, of all such shares called
from redemption (less the aggregate Redemption Price for those Series 11 Class K Preferred
Stock in respect of which the Corporation has received notice from the
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holder thereof of its election to convert Series 11 Class K Preferred Stock into Common Stock),
with irrevocable instructions and authority to the bank or trust company to pay, on or after the
Redemption Date, the First Year Redemption Price or the Redemption Price, whichever is
applicable, to the respective holders upon the surrender of their share certificates. The deposit
shall constitute full payment for the shares to their holders, and from and after the date of the
deposit the redeemed shares shall be deemed to be no longer outstanding, and holders thereof
shall cease to be shareholders with respect to such shares and shall have no rights with respect
thereto except the rights to receive from the bank or trust company payments of the First Year
Redemption Price or the Redemption Price, whichever is applicable, of the shares, without
interest, upon surrender of their certificates thereof. Any funds so deposited and unclaimed at the
end of one year following the Redemption Date shall be released or repaid to the Corporation,
after which the former holders of shares called for redemption shall be entitled to receive
payment of the First Year Redemption Price or the Redemption Price, whichever is applicable, in
respect of their shares only from the Corporation.



Part 6 - Parity with Other Shares of Series 11 Class K Preferred Stock and Priority.

6.1 Rateable Participation. If any cumulative dividends or return of capital in respect of Series
11 Class K Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.

6.2 Ranking. For purposes of this resolution, any stock of any class or series of the Corporation
shall be deemed to rank:

6.2.1 Prior or senior to the shares of this Series 11 Class K Preferred Stock either as to dividends
or upon liquidation, if the holders of such class or classes shall be entitled to the receipt of
dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, as the case may be, in preference or priority to the
holders of shares of this Series 11 Class K Preferred Stock;

6.2.2 On a parity with, or equal to, shares of this Series 11 Class K Preferred Stock, either as to
dividends or upon liquidation, whether or not the dividend rates, dividend payment dates, or
redemption or liquidation prices per share or sinking fund provisions, if any, are different from
those of this Series 3 Class C Preferred Stock, if the holders of such stock are entitled to the
receipt of dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, in proportion to their respective dividend rates or
liquidation prices, without preference or priority, one over the other, as between the holders of
such stock and over the other, as between the holders of such stock and the holders of shares of
this Series 11 Class K Preferred Stock; and,
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6.2.3 Junior to shares of this Series 11 Class K Preferred Stock, either as to dividends or upon



liquidation, if such class or series shall be Common Stock or if the holders of shares of this
Series 11 Class K Preferred Stock shall be entitled to receipt of dividends or of amounts
distributable upon dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, as the case may be, in preference or priority to the holders of shares of such class or
series.

Part 7 - Amendment and Reissue.

7.1 Amendment. If any proposed amendment to the Corporation's Certificate of Incorporation
would alter or change the powers, preferences or special rights of the Series 11 Class K
Preferred Stock so as to affect such adversely, then the Corporation must obtain the affirmative
vote of such amendment to the Certificate of Incorporation at a duly called and held series
meeting of the holders of the Series 11 Class K Preferred Stock or written consent by the holders
of a majority of the Series 11 Class K Preferred Stock then outstanding. Notwithstanding the
above, the number of authorized shares of any class or classes of stock may be increased or
decreased (but not below the number of shares thereof outstanding) by the affirmative vote of the
holders of a majority of the stock of the Corporation entitled to vote thereon, voting together as a
single class, irrespective of this Section 7.1 or the requirements of Section 242 of the GCL.

7.2 Authorized. Any shares of Series 11 Class K Preferred Stock acquired by the Corporation by
reason of purchase, conversion, redemption or otherwise shall be retired and shall become
authorized but unissued shares of Preferred Stock, which may be reissued as part of a new
series of Preferred Stock hereafter created.
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State of Delaware

Office of the Secretary of State Page 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF JULY,

A.D. 1999, AT 12:31 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE



NEW CASTLE COUNTY RECORDER OF DEEDS.

/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9868060

2249849 8100 Date: 07-16-99

991291289

CERTIFICATE OF DESIGNATIONS

OF SERIES 12 CLASS L CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.



Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and existing
under the General Corporation Law of the State of Delaware, does hereby certify:

That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 12 Class L Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 12
Class L Convertible Preferred Stock as set forth in the attached resolutions.

Dated: July 15, 1999

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

By /s/ Louis Centofanti

_________________________________

Dr. Louis F. Centofanti

Chairman of the Board

ATTEST:



/s/ Richard T. Kelecy

______________________________

Richard T. Kelecy, Secretary

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,

RESTRICTIONS AND CONDITIONS ATTACHING TO THE

SERIES 12 CLASS L CONVERTIBLE PREFERRED STOCK

WHEREAS, the Corporation's capital includes preferred stock, par value $.001 per share
("Preferred Stock"), which Preferred Stock may be issued in one or more series by resolutions
adopted by the directors, and with the directors being entitled by resolution to fix the number of
shares in each series and to designate the rights, designations, preferences and relative,
participating, optional or other special rights and privileges, restrictions and conditions attaching
to the shares of each such series;

WHEREAS, it is in the best interests of the Corporation for the Board to create a new series from
the Preferred Stock designated as the Series 12 Class L Convertible Preferred Stock, par value
$.001 per share (the "Series 12 Class L Preferred Stock");

NOW, THEREFORE, BE IT RESOLVED, that the Series 12 Class L Preferred Stock shall
consist of nine hundred sixteen (916) shares and no more and shall be designated as the Series
12 Class L Convertible Preferred Stock, and the preferences, rights, privileges, restrictions and
conditions attaching to the Series 12 Class L Preferred Stock shall be as follows:



Part 1 - Voting and Preemptive Rights.

1.1 Voting Rights. Except as otherwise provided in Part 7 hereof or under Section 242(b)(2) of
the General Corporation Law of the State of Delaware (the "GCL"), the holders of the Series 12
Class L Preferred Stock shall have no voting rights whatsoever. To the extent that under Section
242(b)(2) of the GCL or Part 7 hereof, the holders of the Series 12 Class L Preferred Stock are
entitled to vote on a matter, each share of the Series 12 Class L Preferred Stock shall be entitled
one (1) vote for each outstanding share of Series 12 Class L Preferred Stock. Holders of the
Series 12 Class L Preferred Stock shall be entitled to notice of (and copies of proxy materials and
other information sent to stockholders) for all shareholder meetings or written consents with
respect to which they would be entitled to vote, which notice would be provided pursuant to the
Corporation's bylaws and applicable statutes.

1.2 No Preemptive Rights. The Series 12 Class L Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.
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Part 2 - Liquidation Rights.

2.1 Liquidation. If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 12 Class L Preferred Stock shall be
outstanding, the holders of the then outstanding Series 12 Class L Preferred Stock shall have a
preference in distribution of the Corporation's property available for distribution to the holders of
the Corporation's Common Stock equal to $1,000 consideration per outstanding share of Series
12 Class L Preferred Stock, plus an amount equal to all unpaid dividends accrued thereon to the
date of payment of such distribution ("Liquidation Preference"), whether or not declared by the
Board.

2.2 Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all amounts
to be paid as Liquidation Preference to the holders of Series 12 Class L Preferred Stock, as



provided in this Part 2, shall be paid or set apart for payment before the payment or setting apart
for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection
with such liquidation, dissolution or winding up.

2.3 No Rights After Payment. After the payment to the holders of the shares of the Series 12
Class L Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the
holders of the Series 12 Class L Preferred Stock as such shall have no right or claim to any of the
remaining assets of the Corporation.

2.4 Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 12 Class L Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled
pursuant to this Part 2, no such distribution shall be made on account of any shares of any other
class or series of Preferred Stock ranking on a parity with the shares of this Series 12 Class L
Preferred Stock upon such dissolution, liquidation or winding up unless proportionate distributive
amounts shall be paid on account of the shares of this Series 12 Class L Preferred Stock and
shares of such other class or series ranking on a parity with the shares of this Series 12 Class L
Preferred Stock, ratably, in proportion to the full distributable amounts for which holders of all
such parity shares are respectively entitled upon such dissolution, liquidation or winding up.

Part 3 - Dividends. The holders of the Series 12 Class L Preferred Stock are entitled to receive
if, when and as declared by the Board out of funds legally available therefor, cumulative
dividends, payable in cash or Common Stock of the Corporation, par value $.001 per share (the
"Common Stock"), or any combination thereof, at the Corporation's election, at the rate of four
percent (4%)
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per annum of the Liquidation Value (as defined below) of each issued and outstanding share of
Series 12 Class L Preferred Stock (the "Dividend Rate"). The Liquidation Value of the Series 12
Class L Preferred Stock shall be $1,000 per outstanding share of the Series 12 Class L Preferred
Stock (the "Liquidation Value"). The dividend is payable semi-annually within seven (7) business
days after each of December 31 and June 30 of each year, commencing June 30, 1998 (each, a
"Dividend Declaration Date"). Dividends shall be paid only with respect to shares of Series 12
Class L Preferred Stock actually issued and outstanding on a Dividend Declaration Date and to
holders of record of the Series 12 Class L Preferred Stock as of the Dividend Declaration Date.



holders of record of the Series 12 Class L Preferred Stock as of the Dividend Declaration Date.
Dividends shall accrue from the first day of the semi-annual period in which such dividend may
be payable, except with respect to the first semi-annual dividend which shall accrue from March
1, 1998. In the event that the Corporation elects to pay the accrued dividends due as of a
Dividend Declaration Date on an outstanding share of the Series 12 Class L Preferred Stock in
Common Stock of the Corporation, the holder of such share shall receive that number of shares
of Common Stock of the Corporation equal to the product of (a) the quotient of (i) the Dividend
Rate divided by (ii) the average of the closing bid quotation of the Corporation's Common Stock
as reported on the National Association of Securities Dealers Automated Quotation system
("NASDAQ"), or the average closing sale price if listed on a national securities exchange, for the
five (5) trading days immediately prior to the Dividend Declaration Date (the "Stock Dividend
Price"), times (b) a fraction, the numerator of which is the number of days elapsed during the
period for which the dividend is to be paid and the denominator of which is 365. Dividends on the
Series 12 Class L Preferred Stock shall be cumulative, and no dividends or other distributions
shall be paid or declared or set aside for payment on the Corporation's Common Stock until all
accrued and unpaid dividends on all outstanding shares of Series 12 Class L Preferred Stock
shall have been paid or declared and set aside for payment.

Part 4 - Conversion. The holders of the Series 12 Class L Preferred Stock shall have rights to
convert the shares of Series 12 Class L Preferred Stock into shares of the Corporation's Common
Stock, par value $.001 per share ("Common Stock"), as follows (the "Conversion Rights"):

4.1 No Right to Convert. The Series 12 Class L Preferred shall not be convertible into shares of
Common Stock until after July 15, 2000.

4.2 Right to Convert. The Series 12 Class L Preferred Stock may be convertible into shares of
Common Stock at any time after July 15, 2000.

4.3 Conversion Price. Subject to the terms hereof, as used herein, the Conversion Price per
outstanding share of Series 12 Class L Preferred Stock shall be $1.8125, except that, in the
event the average closing bid price per share of the Common Stock as reported on the over-the-
counter
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market, or the closing sale price if listed on a national securities exchange, for the five (5) trading



days prior to the particular date of conversion shall be less than $2.265, the Conversion Price for
only such particular conversion shall be the product of the average closing bid quotation of the
Common Stock as reported on the over-the-counter market, or the closing sale price if listed on a
national securities exchange, for the five (5) trading days immediately preceding the date of the
Conversion Notice referred to in Section 4.3 below in connection with such conversion multiplied
by eighty percent (80%), subject to the provisions of this Section 4.3. Notwithstanding the
foregoing, the Conversion Price shall not be less than a minimum of $1.50 per share ("Minimum
Conversion Price") for a period of twenty-four (24) months from the date of issuance of the Series
12 Class L Preferred Stock. If any of the outstanding shares of Series 12 Class L Preferred Stock
are converted, in whole or in part, into Common Stock pursuant to the terms of this Part 4, the
number of shares of whole Common Stock to be issued to the holder as a result of such
conversion shall be determined by dividing (a) the aggregate Liquidation Value of the Series 12
Class L Preferred Stock so surrendered for conversion by (b) the Conversion Price as of such
conversion. At the time of conversion of shares of the Series 12 Class L Preferred Stock, the
Corporation shall pay in cash to the holder thereof an amount equal to all unpaid and accrued
dividends, if any, accrued thereon to the date of conversion, or, at the Corporation's option, in lieu
of paying cash for the accrued and unpaid dividends, issue that number of whole shares of
Common Stock which is equal to the quotient of the amount of such unpaid and accrued
dividends to the date of conversion on the shares of Series 12 Class L Preferred Stock so
converted divided by the Stock Dividend Price, as defined in Part 3 hereof, in effect at the date of
conversion.

4.3 Mechanics of Conversion. Any holder of the Series 12 Class L Preferred Stock who wishes
to exercise its Conversion Rights pursuant to Section 4.1 of this Part 4 must, if such shares are
not being held in escrow by the Corporation's attorneys, surrender the certificate therefor at the
principal executive office of the Corporation, and give written notice, which may be via facsimile
transmission, to the Corporation at such office that it elects to convert the same (the "Conversion
Notice"). In the event that the shares of Series 12 Class L Preferred Stock are being held in
escrow by the Corporation's attorneys, no delivery of the certificates shall be required. The
Corporation shall, within five (5) business days after receipt of an appropriate and timely
Conversion Notice (and certificate, if necessary), issue to such holder of Series 12 Class L
Preferred Stock or its agent a certificate for the number of shares of Common Stock to which he
shall be entitled; it being expressly agreed that until and unless the holder delivers written notice
to the Corporation to the contrary, all shares of Common Stock issuable upon conversion of the
Series 12 Class L Preferred Stock hereunder are to be delivered by the Corporation to a party
designated in writing by the holder in the Conversion Notice for the account of the holder and
such shall be deemed valid delivery to the holder of such shares of Common Stock. Such
conversion shall be deemed to have been
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made only after both the certificate for the shares of Series 12 Class L Preferred Stock to be
converted have been surrendered and the Conversion Notice is received by the Corporation (or



in the event that no surrender of the Certificate is required, then only upon the receipt by the
Corporation of the Conversion Notice) (the "Conversion Documents"), and the person or entity
whose name is noted on the certificate evidencing such shares of Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder of such shares of Common
Stock at and after such time. In the event that the Conversion Notice is sent via facsimile
transmission, the Corporation shall be deemed to have received such Conversion Notice on the
first business day on which such facsimile Conversion Notice is actually received. If the
Corporation fails to deliver to the holder or its agent the certificate representing the shares of
Common Stock that the holder is entitled to receive as a result of such conversion of the Series
12 Class L Preferred Stock within seven (7) business days after receipt by the Corporation from
the holder of an appropriate and timely Conversion Notice and certificates pursuant to the terms
of this Section 4.3 ("Seven (7) Business Day Period"), then, upon the written demand of RBB
Bank Aktiengesellschaft ("RBB Bank"), the holder of the Series 12 Class L Preferred Stock, for
payment of the penalty described below in this Section 4.3, which demand must be received by
the Corporation no later than ten (10) calendar days after the expiration of such Seven (7)
Business Day Period, the Corporation shall pay to RBB Bank the following penalty for each
business day after the Seven (7) Business Day Period until the Corporation delivers to the holder
or its agent the certificate representing the shares of Common Stock that the holder is entitled to
receive as a result of such conversion: business day eight (8) - U.S. $1,000; business day nine
(9) - U.S. $2,000, and each business day thereafter an amount equal to the penalty due on the
immediately preceding business day times two (2) until the Corporation delivers to the holder or
its agent the certificate representing the shares of Common Stock that the holder is entitled to
receive as a result of such conversion.

4.4 Merger or Consolidation. In case of either (a) any merger or consolidation to which the
Corporation is a party (collectively, the "Merger"), other than a Merger in which the Corporation is
the surviving or continuing corporation, or (b) any sale or conveyance to another corporation of
all, or substantially all, of the assets of the Corporation (collectively, the "Sale"), and such Merger
or Sale becomes effective (x) while any shares of Series 12 Class L Preferred Stock are
outstanding and prior to the date that the Corporation's Registration Statement covering up to
1,379,311 shares of Common Stock issuable upon the conversion of the Series 12 Class L
Preferred Stock is declared effective by the U. S. Securities and Exchange Commission or (y)
prior to the end of the restriction periods in Section 4.1, then, in such event, the Corporation or
such successor corporation, as the case may be, shall make appropriate provision so that the
holder of each share of Series 12 Class L Preferred Stock then outstanding shall have the right to
convert such share of
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Series 12 Class L Preferred Stock into the kind and amount of shares of stock or other securities
and property receivable upon such Merger or Sale by a holder of the number of shares of
Common Stock into which such shares of Series 12 Class L Preferred Stock could have been
converted into immediately prior to such Merger or Sale, subject to adjustments which shall be as



nearly equivalent as may be practicable to the adjustments provided for in this Part 4.

4.5 Adjustments to Conversion Price for Stock Dividends and for Combinations or
Subdivisions of Common Stock. If the Corporation at any time or from time to time while shares
of Series 12 Class L Preferred Stock are issued and outstanding shall declare or pay, without
consideration, any dividend on the Common Stock payable in Common Stock, or shall effect a
subdivision of the outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in
Common Stock or in any right to acquire Common Stock), or if the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate.

4.6 Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 12 Class L Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.4 hereof), the Conversion Price shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 12 Class L Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 12 Class L Preferred Stock would otherwise have
been entitled to receive, a number of shares of such other class or classes of stock equivalent to
the number of shares of Common Stock that would have been subject to receipt by the holders
upon conversion of the Series 12 Class L Preferred Stock immediately before that change.

4.7 Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 12 Class L Preferred Stock will, upon issuance, be duly issued, fully paid and
nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.

4.8 Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of any
Conversion Price pursuant to this Part 4, the Corporation, at its expense, within a reasonable
period of time, shall compute such adjustment or readjustment in accordance with the terms
hereof and
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prepare and furnish to each holder of Series 12 Class L Preferred Stock a notice setting forth



such adjustment or readjustment and showing in detail the facts upon which such adjustment is
based.

4.9 Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the
Series 12 Class L Preferred Stock pursuant thereto; provided, however, that the Corporation shall
not be obligated to pay any transfer taxes resulting from any transfer requested by any holder of
Series 12 Class L Preferred Stock in connection with such conversion.

4.10 Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series 12 Class L 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 the Series 12 Class L 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 the Series 12 Class L Preferred Stock, the
Corporation will take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in reasonable efforts to obtain the requisite
stockholder approval of any necessary amendment to its Certificate of Incorporation.

4.11 Fractional Shares. No fractional shares shall be issued upon the conversion of any share
or shares of Series 12 Class L Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series 12 Class L Preferred Stock
by a holder thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of a fractional share of Common Stock, such fractional
share shall be rounded up to the nearest whole share.

4.12 Notices. Any notices required by the provisions of this Part 4 to be given to the holders of
shares of Series 12 Class L Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of the Corporation.

4.13 Business Day. As used herein, the term "business day" shall mean any day other than a
Saturday, Sunday or a day when the federal and state banks located in the State of New York are
required or is permitted to close.
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Part 5 - Redemption.

5.1 Redemption at Corporation's Option. Except as otherwise provided in this Section 5.1, at
any time, and from time to time, the Corporation may, at its sole option, but shall not be obligated
to, redeem, in whole or in part, at any time, and from time to time, (i) for a period of 120 days from
the date of issuance of the Series 12 Class L Preferred Stock up to an aggregate of 300 shares of
the Series 12 Class L Preferred Stock at the cash redemption price of $1,000 per share, and (ii)
the then outstanding Series 12 Class L Preferred Stock at the following cash redemption prices if
redeemed during the following periods: (a) within one year from July 15, 1999 - $1,100 per share,
except as otherwise provided in (i) above and (b) after one year from July 15, 1999 - $1,200 per
share (as applicable, the redemption price of $1,000, $1,100 or $1,200 is referred to herein as the
"Redemption Price").

5.2 Mechanics of Redemption. Prior to any date stipulated by the Corporation for the
redemption of Series 12 Class L Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
12 Class L Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Series 12 Class L Preferred Stock to be redeemed from the holder to
whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 12 Class L Preferred Stock to be redeemed from such holder, and (iv)
instructions as to how to specify to the Corporation the number of Series 12 Class L Preferred
Stock to be redeemed as provided in this Part 5 and, if the Redemption Notice is mailed to the
Holder after the first year from the date of issuance of the Series 12 Class L Preferred Stock, the
number of shares to be converted into Common Stock as provided in Part 4 hereof.

5.3 Rights of Conversion Upon Redemption. If the redemption occurs during the first 12
months after the issuance of the Series 12 Class L Preferred Stock, the holder may not convert
any redeemed shares. If the redemption occurs after the first twelve months after the first
issuance of Series 12 Class L Preferred Stock, then, upon receipt of the Redemption Notice, any
holder of Series 12 Class L Preferred Stock shall have five business days during which it may
exercise the option, at its sole election, to specify what portion of its Series 12 Class L Preferred
Stock called for redemption in the Redemption Notice shall be redeemed as provided in this Part
5 or converted into Common Stock in the manner provided in Part 4 hereof, except that,
notwithstanding any provision of such Part 4 to the contrary, after one year from the date of first



issuance of the Series 12 Class L Preferred Stock, such holder shall have the right to convert into
Common Stock that number of Series 12 Class L Preferred Stock called for redemption in the
Redemption Notice.

-8-

5.4 Surrender of Certificates. On or before the Redemption Date in respect of any Series 12
Class L Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided in Section 5.6 hereof, to the order of
the person whose name appears on such certificate or certificates as the owner thereof, and each
surrendered share certificate shall be canceled and retired. If a share certificate is surrendered
and all the shares evidenced thereby are not being redeemed (as described below), the
Corporation shall cause the Series 12 Class L Preferred Stock which are not being redeemed to
be registered in the names of the persons or entity whose names appear as the owners on the
respective surrendered share certificates and deliver such certificate to such person.

5.5 Payment. On the Redemption Date in respect of any Series 12 Class L Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least $50,000,000, as a trust fund, a sum equal to the aggregate Redemption Price
of all such shares called from redemption (less the aggregate Redemption Price for those Series
12 Class L Preferred Stock in respect of which the Corporation has received notice from the
holder thereof of its election to convert Series 12 Class L Preferred Stock into Common Stock),
with irrevocable instructions and authority to the bank or trust company to pay, on or after the
Redemption Date, the Redemption Price to the respective holders upon the surrender of their
share certificates. The deposit shall constitute full payment for the shares to their holders, and
from and after the date of the deposit the redeemed shares shall be deemed to be no longer
outstanding, and holders thereof shall cease to be shareholders with respect to such shares and
shall have no rights with respect thereto except the rights to receive from the bank or trust
company payments of the Redemption Price of the shares, without interest, upon surrender of
their certificates thereof. Any funds so deposited and unclaimed at the end of one year following
the Redemption Date shall be released or repaid to the Corporation, after which the former
holders of shares called for redemption shall be entitled to receive payment of the Redemption
Price in respect of their shares only from the Corporation.

Part 6 - Parity with Other Shares of Series 12 Class L Preferred Stock and Priority.



6.1 Rateable Participation. If any cumulative dividends or return of capital in respect of Series
12 Class L Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.
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6.2 Ranking. For purposes of this resolution, any stock of any class or series of the Corporation
shall be deemed to rank:

6.2.1 Prior or senior to the shares of this Series 12 Class L Preferred Stock either as to dividends
or upon liquidation, if the holders of such class or classes shall be entitled to the receipt of
dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, as the case may be, in preference or priority to the
holders of shares of this Series 12 Class L Preferred Stock;

6.2.2 On a parity with, or equal to, shares of this Series 12 Class L Preferred Stock, either as to
dividends or upon liquidation, whether or not the dividend rates, dividend payment dates, or
redemption or liquidation prices per share or sinking fund provisions, if any, are different from
those of this Series 12 Class L Preferred Stock, if the holders of such stock are entitled to the
receipt of dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, in proportion to their respective dividend rates or
liquidation prices, without preference or priority, one over the other, as between the holders of
such stock and over the other, as between the holders of such stock and the holders of shares of
this Series 12 Class L Preferred Stock; and,

6.2.3 Junior to shares of this Series 12 Class L Preferred Stock, either as to dividends or upon
liquidation, if such class or series shall be Common Stock or if the holders of shares of this
Series 12 Class L Preferred Stock shall be entitled to receipt of dividends or of amounts
distributable upon dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, as the case may be, in preference or priority to the holders of shares of such class or
series.

Part 7 - Amendment and Reissue.



7.1 Amendment. If any proposed amendment to the Corporation's Certificate of Incorporation
(the "Articles") would alter or change the powers, preferences or special rights of the Series 12
Class L Preferred Stock so as to affect such adversely, then the Corporation must obtain the
affirmative vote of such amendment to the Articles at a duly called and held series meeting of the
holders of the Series 12 Class L Preferred Stock or written consent by the holders of a majority of
the Series 12 Class L Preferred Stock then outstanding. Notwithstanding the above or the
provisions of Section 242(b)(2) of the GCL, the number of
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authorized shares of any class or classes of stock of the Corporation may be increased or
decreased (but not below the number of shares thereof outstanding) by the affirmative vote of the
holders of a majority of the stock of the Corporation entitled to vote thereon, voting together as a
single class, irrespective of the provisions of this Section 7.1 or Section 242(b)(2) of the GCL.

7.2 Authorized. Any shares of Series 12 Class L Preferred Stock acquired by the Corporation by
reason of purchase, conversion, redemption or otherwise shall be retired and shall become
authorized but unissued shares of Preferred Stock, which may be reissued as part of a new
series of Preferred Stock hereafter created.
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State of Delaware

Office of the Secretary of State Page 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF JULY,

A.D. 1999, AT 12:32 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE



NEW CASTLE COUNTY RECORDER OF DEEDS.

/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9868192

2249849 8100 Date: 07-16-92

991291291

CERTIFICATE OF DESIGNATIONS

OF SERIES 13 CLASS M CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.



Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and existing
under the General Corporation Law of the State of Delaware, does hereby certify:

That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 13 Class M Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 13
Class M Convertible Preferred Stock as set forth in the attached resolutions.

Dated: July 15, 1999

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

By /s/ Louis F. Centofanti

___________________________________

Dr. Louis F. Centofanti

Chairman of the Board

ATTEST:



/s/ Richard T. Kelecy

______________________________

Richard T. Kelecy, Secretary

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,

RESTRICTIONS AND CONDITIONS ATTACHING TO THE

SERIES 13 CLASS M CONVERTIBLE PREFERRED STOCK

RE: DESIGNATION OF SERIES 13 CLASS M PREFERRED STOCK.

RESOLVED: That the designations, powers, preferences and rights of the Series 13 Class M
Convertible Preferred Stock be, and they hereby are, as set forth below:

1. Number of Shares of Common Stock of Series 13 Class M Convertible Preferred Stock



The Corporation hereby authorizes the issuance of up to two thousand two hundred fifty-two
(2,252) shares of Series 13 Class M Convertible Preferred Stock par value $.001 per share (the
"Preferred Stock"). This Preferred Stock shall pay an annual dividend based on a 365 day
calendar year of 4% of the Liquidation Value (as defined in Section 3 hereof) ("Dividend Rate"),
payable semiannually within ten (10) business days after each subsequent June 30th and
December 31st (each a "Dividend Declaration Date"), and shall be payable in cash or shares of
the Corporation's par value $.001 per share common stock (Common Stock) at the Corporation's
option. The first Dividend Declaration Date shall be December 31st, 1998.

In the event that the Corporation elects to pay the accrued dividends due as of a Dividend
Declaration Date on the outstanding shares of Preferred Stock in Common Stock of the
Corporation, the Holder of each share of Preferred Stock shall receive that number of shares of
Common Stock equal to the product of (a) the quotient of (i) the Dividend Rate divided by (ii) the
average of' the closing bid quotation of the Corporation's Common Stock as reported on the
National Association of Securities Dealers Automated Quotation system ("NASDAQ"), or if the
Common Stock is not listed for trading on the NASDAQ but is listed for trading on a national
securities exchange, the average closing bid price of the Common Stock as quoted on such
national exchange, for the five (5) trading days immediately prior to the Dividend Declaration
Date (the "Stock Dividend Price"), times (b) a fraction, the numerator of which is the number of
days elapsed during the period for which the dividend is to be paid, and the denominator of
which is 365. Dividends on the Preferred Stock shall be cumulative, and no dividends or other
distributions shall be paid or declared or set aside for payment on the Corporation's Common
Stock until all accrued and unpaid dividends on all outstanding shares of Preferred Stock shall
have been paid or declared and set aside for payment.
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2. Voting.

Except as provided under Section 242 of the GCL, holders of Preferred Stock (the "Holders")
shall not have the right to vote on any matter. Notwithstanding the provisions of Section 242 of
the GCL or Section 4 hereof, the number of authorized shares of any class or classes of stock of
the Corporation may be increased or decreased (but not below the number of shares thereof
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation
entitled to vote thereon, voting together as a single class, irrespective of the provisions of Section
242 of the GCL.

3. Liquidation.



In the event of a voluntary or involuntary dissolution, liquidation, or winding up of the Corporation,
the Holders of Preferred Stock shall be entitled to receive out of the assets of the Corporation
legally available for distribution to holders of its capital stock, before any payment or distribution
shall be made to holders of shares of Common Stock or any other class of stock ranking junior to
the Preferred Stock, an amount per share of Preferred Stock equal to $1,000 (the "Liquidation
Value") plus any accrued and unpaid dividends on the Preferred Stock. If upon such liquidation,
dissolution, or winding up of the Corporation, whether voluntary or involuntary, the assets to be
distributed among the Holders of Preferred Stock shall be insufficient to permit payment to the
Holders of Preferred Stock of the amount distributable as aforesaid, then the entire assets of the
Corporation to be so distributed shall be distributed ratably among the Holders of Preferred Stock
and shares of such other classes or series ranking on a parity with the shares of this Preferred
Stock in proportion to the full distributable amounts for which holders of all such parity shares are
entitled upon such distribution, liquidation, or winding up. Upon any such liquidation, dissolution
or winding up of the Corporation, after the Holders of Preferred Stock shall have been paid in full
the amounts to which they shall be entitled, the remaining net assets of the Corporation may be
distributed to the holders of stock ranking on liquidation junior to the Preferred Stock and the
Holders of the Preferred Stock shall have no right or claim to any of the remaining assets of the
Corporation. Written notice of such liquidation, dissolution or winding up, stating a payment date,
the amount of the liquidation payments and the place where said liquidation payments shall be
payable, shall be given by mail, postage prepaid or by telex or facsimile to non-U.S. residents,
not less than 10 days prior to the payment date stated therein, to the Holders of record of
Preferred Stock, such notice to be addressed to each such Holder at its address as shown by the
records of the Corporation. For purposes hereof the shares of Common Stock, shall rank on
liquidation junior to the Preferred Stock.

4. Restrictions.

The Corporation will not amend or modify the terms of its Restated Certificate of Incorporation so
as to adversely alter or change the Preferred Stock at any time when shares of Preferred Stock
are outstanding, without the approval of the Holders of at least a majority of the then outstanding
shares of Preferred Stock given in writing or
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by vote at a meeting, consenting or voting (as the case may be) separately as a series, except
where the vote or written consent of the Holders of a greater number of shares of Common Stock
of the Corporation is required by law or by the Corporation's Certificate of Incorporation, as



amended.

5. Optional Conversion.

The Holders of shares of Preferred Stock shall have the following conversion rights to convert the
shares of Preferred Stock into shares of Common Stock of the Corporation:

(a) No Right to Convert. The Preferred Stock shall not be convertible into shares of Common
Stock until after July 15, 2000.

(b) Conversion Dates. The Preferred Stock may be convertible into shares of Common Stock at
any time after July 15, 2000.

(c) Right to Convert; Conversion Price. Subject to the terms hereof, as used herein, the term
Conversion Price per outstanding share of Preferred Stock shall be One Dollar and 875/100
($1.875); except that after the expiration of one hundred and eighty (180) days after the Closing
Date if the average of the closing bid price per share of Common Stock quoted on the NASDAQ
(or the closing bid price of the Common Stock as quoted on the national securities exchange if
the Common Stock is not listed for trading on the NASDAQ but is listed for trading on a national
securities exchange) for the five (5) trading days immediately prior to the particular date of each
Conversion Notice (as defined below) is less than Two Dollars and 34/100 ($2.34), then the
Conversion Price for that particular conversion shall be eighty percent (80%) of the average of
the closing bid price of the Common Stock on the NASDAQ (or if the Common Stock is not listed
for trading on the NASDAQ but is listed for trading on a national securities exchange then eighty
percent (80%) of the average of the closing bid price of the Common Stock on the national
securities exchange) for the five (5) trading days immediately prior to the particular date of the
Conversion Notice. Notwithstanding the foregoing, the Conversion Price shall not be less than a
minimum of $1.50 per share ("Minimum Conversion Price") for a period of twenty-four (24)
months from the date of issuance of the Preferred Stock.

If any of the outstanding shares of Preferred Stock are converted, in whole or in part, into
Common Stock pursuant to the terms of this Section 5(b), the number of shares of whole
Common Stock to be issued to the Holder as a result of such conversion shall be determined by
dividing (a) the aggregate Stated Value of the Preferred Stock so surrendered for conversion by
(b) the Conversion Price in effect on the date of that particular Conversion Notice relating to such



conversion. At the time of conversion of shares of the Preferred Stock, the Corporation shall pay
in cash to the holder thereof an amount equal to all unpaid and accrued dividends, if any,
accrued thereon on the shares of Preferred so converted to the date of the Conversion Notice
relating to such conversion, or, at the Corporation's option, in lieu of paying cash for the accrued
and unpaid dividends, issue that number of shares of whole Common Stock which is equal to the
quotient of the amount of such unpaid and accrued dividends to the date of the Conversion
Notice
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relating to such conversion of the shares of Preferred Stock so converted divided by the Stock
Dividend Price, in effect at the date of the Conversion Notice relating to such conversion.

(c) Conversion Notice. The right of conversion shall be exercised by the Holder thereof by
telecopying or faxing an executed and completed written notice signed by an authorized
representative of the Holder, ("Conversion Notice") to the Corporation that the Holder elects to
convert a specified number of shares of Preferred Stock representing a specified Stated Value
thereof into shares of Common Stock and by delivering by express courier the certificate or
certificates of Preferred Stock being converted to the Corporation at its principal office (or such
other office or agency of the Corporation as the Corporation may designate by notice in writing to
the Holders of the Preferred Stock). The business date indicated on a Conversion Notice which
is telecopied to and received by the Corporation in accordance with the provisions hereof shall
be deemed a Conversion Date. The Conversion Notice shall include therein the Stated Value of
shares of Preferred Stock to be converted, and a calculation (a) of the Stock Dividend Price, (b)
the Conversion Price, and (c) the number of Shares of Common Stock to be issued in connection
with such conversion. The Corporation shall have the right to review the calculations included in
the Conversion Notice, and shall provide notice of any discrepancy or dispute therewith within
three (3) business days of the receipt thereof. The Holder shall deliver to the Corporation an
original Conversion Notice and the original Preferred to be converted within three (3) business
days from the date of the Conversion Notice.

(d) Issuance of Certificates - Time Conversion Effected. Promptly, but in no event more than
six (6) business days, after the receipt by facsimile of the Conversion Notice referred to in
Subparagraph (5)(c); and provided within the six (6) business days the Corporation receives the
certificate or certificates for the shares of Preferred Stock to be converted, the Corporation shall
issue and deliver, or cause to be issued and delivered, to the Holder, registered in the name of
the Holder, a certificate or certificates for the number of whole shares of Common Stock into
which such shares of Preferred Stock are converted. Such conversion shall be deemed to have
been effected as of the close of business on the date on which the telecopy or facsimile
Conversion Notice shall have been received by the Corporation, and the rights of the Holder of



such share or shares of Preferred Stock shall cease, at such time, and the Holder or Holders
shall be deemed to have become the Holder or Holders of record of the shares of Common Stock
represented thereby.

In the event that the shares of Common Stock issuable upon conversion of the Preferred, is not
delivered within six (6) business days of the date the Company receives the Conversion Notice,
the Company shall pay to the Buyer, by wire transfer, as liquidated damages for such failure and
not as a penalty, for each $100,000 of Preferred sought to be converted, $500 for each of the first
five (5) calendar days and $1,000 per calendar day thereafter that the shares of Common Stock
are not delivered, which liquidated damages shall begin to run from the seventh (7th) business
day after the Conversion Date. Any and all payments required pursuant to this paragraph shall be
payable only in cash. Notwithstanding the above, liquidated damages shall not exceed
$2,000.00 per day. In addition to the liquidated damages set forth herein, in the event the
Company fails to deliver the shares of Common Stock within six (6) business days after the
Conversion date, the
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Company agrees to issue the larger number of shares of Common Stock derived from (i) the
original Conversion Notice, or (ii) utilizing the five lowest closing bid prices of the Company's
shares of Common Stock beginning on the Conversion Date and ending on the day the shares of
Common Stock are delivered. The Company understands that a delay in the issuance of the
shares of Common Stock could result in economic loss to the Holder. Nothing contained herein,
or in the Preferred shall limit the Holder's rights to pursue actual damages for the Company's
failure to issue and deliver shares of Common Stock to the Holder in accordance with the terms
of the Certificate of Designations, and this Agreement.

(e) Fractional Shares of Common Stock. No fractional shares of Common Stock shall be
issued upon conversion of any Preferred Stock into shares of Common Stock. All fractional
shares of Common Stock shall be aggregated and then rounded down to the nearest whole
share of Common Stock. In case the number of shares of Preferred Stock represented by the
certificate or certificates surrendered pursuant to Subparagraph 5(b) exceeds the number of
shares of Common Stock converted, the Corporation shall, upon such conversion, execute and
deliver to the Holder, at the expense of the Corporation, a new certificate or certificates for the
number of shares of Preferred Stock represented by the certificate or certificates surrendered
which are not to be converted.

(f) Merger or Consolidation. In case of either (a) any merger or consolidation to which the



Corporation is a party (collectively, the "Merger"), other than a Merger in which the Corporation is
the surviving or continuing corporation, or (b) any sale or conveyance to another corporation of
all, or substantially all, of the assets of the Corporation (collectively, the "Sale"), and such Merger
or Sale becomes effective (x) while any shares of Preferred Stock are outstanding and prior to the
date that the Corporation's Registration Statement covering all the shares of Common Stock
issuable upon the conversion of the Preferred Stock is declared effective by the U.S. Securities
and Exchange Commission ("Commission"), the Corporation or such successor corporation as
the case may be, shall make appropriate provision so that the Holder of each share of Preferred
Stock then outstanding shall have the right to convert such share of Preferred Stock into the kind
and amount of shares of stock or other securities and property receivable upon such Merger or
Sale by a holder of the number of shares of Common Stock into which such shares of Preferred
Stock could have been converted into immediately prior to such Merger or Sale, subject to
adjustments which shall be as nearly equivalent as may be practicable to the adjustments
provided for in this Section 5.

In the event of a Merger or Sale, where the Corporation is not the surviving Corporation, the
Holder shall have the right to redeem all of the outstanding shares of Preferred Stock at 120% of
the Liquidation Value of each share of Preferred Stock then outstanding plus all accrued and
unpaid dividends (the "Redemption Amount"). The Corporation shall pay this Redemption
Amount in cash within ten (10) business days of receipt by the Corporation of notice from the
Holder, and receipt by the Corporation of all outstanding shares of Preferred Stock duly endorsed
by the Holder to the Corporation.
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(g) Adjustments to Conversion Price for Stock Dividends and for Combinations or Subdivisions of
Common Stock. If the Corporation at any time or from time to time while shares of Preferred Stock
are issued and outstanding shall declare or pay, any dividend on the Common Stock payable in
Common Stock, or shall effect a subdivision of the outstanding shares of Common Stock into a
greater number of shares of Common Stock (by stock split, reclassification or otherwise than by
payment of a dividend in Common Stock), or if the outstanding shares of Common Stock shall be
combined or consolidated, by reclassification or otherwise, into a lesser number of shares of
Common Stock, then the Conversion Price in effect immediately before such event shall,
concurrently with the effectiveness of such event, be proportionately decreased or increased, as
appropriate.

(h) Adjustments for Reclassification and Reorganization. If the Common Stock issuable upon
conversion of the Preferred Stock shall be changed into the same or a different number of shares
of Common Stock of any other class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination or shares of Common Stock



provided for in Section 5(g) hereof), the Conversion Price then in effect shall, concurrently with
the effectiveness of such reorganization or reclassification, be proportionately adjusted so that
the Preferred Stock shall be convertible into, in lieu of the number of shares of Common Stock
which the holders of Preferred Stock would otherwise have been entitled to receive, a number of
shares of Common Stock of such other class or classes of stock equivalent to the number of
shares of Common Stock that would have been subject to receipt by the holders upon conversion
of the Preferred Stock immediately before that change.

6 Redemption.

(a) Redemption at Corporation's Option. Except as otherwise provided in this Section 6, at any
time, and from time to time, the Corporation may, at its sole option, but shall not be obligated to,
redeem, in whole or in part, at any time, and from time to time (i) for a period of 120 days from the
date of issuance of the Preferred Stock up to an aggregate of 450 shares of Series 13 Class M
Preferred Stock at the cash redemption price of $1,000 per share and (ii) the then outstanding
Series 13 Class M Preferred Stock at the following cash redemption prices if redeemed during
the following periods: (a) within one year from July 15, 1999 - $1,100 per share, except as
otherwise provided in (i) above, and (b) after one year from July 15, 1999 - $1,200 per share (as
applicable, the redemption price of $1,000, $1,100 or $1,200 is referred to herein as the
"Redemption Price").

(b) Mechanics of Redemption. Prior to any date stipulated by the Corporation for the
redemption of Series 13 Class M Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
13 Class M Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Series 13 Class M Preferred Stock to be redeemed from the holder to
whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 13 Class M Preferred Stock to be redeemed from such holder, and (iv)
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instructions as to how to specify to the Corporation the number of Series 13 Class M Preferred
Stock to be redeemed as provided in this Part 6 and, if the Redemption Notice is mailed to the
Holder after the first year from the date of issuance of the Series 13 Class M Preferred Stock, the
number of shares to be converted into Common Stock as provided in Part 5 hereof.



(c) Rights of Conversion Upon Redemption. If the redemption occurs during the first 12
months after the issuance of the Preferred Stock, the holder may not convert any redeemed
shares. If the redemption occurs after the first year after the first issuance of Series 13 Class M
Preferred Stock, then, upon receipt of the Redemption Notice, any holder of Series 13 Class M
Preferred Stock shall have five business days during which it may exercise the option, at its sole
election, to specify what portion of its Series 13 Class M Preferred Stock called for redemption in
the Redemption Notice shall be redeemed as provided in this Part 6 or converted into Common
Stock in the manner provided in Part 5 hereof, except that, notwithstanding any provision of such
Part 5 to the contrary, after one year from the date of first issuance of the Preferred Stock, such
holder shall have the right to convert into Common Stock that number of Series 13 Class M
Preferred Stock called for redemption in the Redemption Notice.

(d) Surrender of Certificates. On or before the Redemption Date in respect of any Series 13
Class M Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided hereof, to the order of the person
whose name appears on such certificate or certificates as the owner thereof, and each
surrendered share certificate shall be canceled and retired. If a share certificate is surrendered
and all the shares evidenced thereby are not being redeemed (as described below), the
Corporation shall cause the Series 13 Class M Preferred Stock which are not being redeemed to
be registered in the names of the persons or entity whose names appear as the owners on the
respective surrendered share certificates and deliver such certificate to such person.

(e) Payment. On the Redemption Date in respect of any Series 13 Class M Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least $50,000,000, as a trust fund, a sum equal to the aggregate Redemption Price
of all such shares called from redemption (less the aggregate Redemption Price for those Series
13 Class M Preferred Stock in respect of which the Corporation has received notice from the
holder thereof of its election to convert Series 13 Class M Preferred Stock into Common Stock),
with irrevocable instructions and authority to the bank or trust company to pay, on or after the
Redemption Date, the Redemption Price to the respective holders upon the surrender of their
share certificates. The deposit shall constitute full payment for the shares to their holders, and
from and after the date of the deposit the redeemed shares shall be deemed to be no longer
outstanding, and holders thereof shall cease to be shareholders with respect to such shares and
shall have no rights with respect thereto except the rights to receive from the bank or trust
company payments of the Redemption Price of the shares, without interest, upon surrender of
their certificates thereof. Any funds so deposited and unclaimed at the end of one year following
the Redemption Date shall be released or repaid
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to the Corporation, after which the former holders of shares called for redemption shall be entitled
to receive payment of the Redemption Price in respect of their shares only from the Corporation.

7. Assignment.

Subject to all applicable restrictions on transfer, the rights and obligations of the Corporation and
the Holder of the Preferred Stock shall be binding upon and benefit the successors, assigns,
heirs, administrators, and transferees of the parties.

8. Shares of Common Stock to be Reserved.

The Corporation, upon the effective date of this Certificate of Designations, has a sufficient
number of shares of Common Stock available to reserve for issuance upon the conversion of all
outstanding shares of Preferred Stock, pursuant to the terms and conditions set forth in Section 5,
and exercise of the Warrants as defined in Section 12. The Corporation will at all times reserve
and keep available out of its authorized shares of Common Stock, solely for the purpose of
issuance upon the conversion of Preferred Stock, and exercise of the Warrants, as herein
provided, such number of shares of Common Stock as shall then be issuable upon the
conversion of all outstanding shares of Preferred Stock, and exercise of the Warrants. The
Corporation covenants that all shares of Common Stock which shall be so issued shall be duly
and validly issued, fully paid and non assessable. The Corporation will take such action as may
be required, if the total number of shares of Common Stock issued and issuable after such action
upon conversion of the Preferred Stock, and exercise of the Warrants would exceed the total
number of shares of Common Stock then authorized by the Corporation's Certificate of
Incorporation, as amended, or would exceed 19.99% of the shares of Common Stock then
outstanding if required by law or the Rules and Regulations of NASDAQ or the National
Securities Exchange applicable to the Corporation to take such action as a result of exceeding
such 19.99%, in order to increase the number of shares of Common Stock to permit the
Corporation to issue the number of shares of Common Stock required to effect conversion of the
Preferred, and exercise of the Warrants, to a number sufficient to permit conversion of the
Preferred Stock, and exercise of the Warrants, including, without limitation, engaging in
reasonable efforts to obtain the requisite stockholder approval of any necessary amendment to
the Corporation's Restated Certificate of Incorporation, and to obtain shareholders approval in
order to effect conversion of the Preferred Stock, and exercise of the Warrants, if required by law
or the rules or regulations of the NASDAQ or National Securities Exchange applicable to the
Corporation.



8(a) Shareholder Approval. In connection with the issuance to the Holder of the shares of
Preferred Stock, pursuant to this Certificate of Designations, the Corporation is also issuing (i)
certain warrants ("RBB Warrants") to the Holder pursuant to the terms of that certain Private
Securities Subscription Agreement dated June 30, 1998 (the "Agreement"), providing for the
purchase of up to 150,000 shares of Common Stock at an exercise price of $2.50 per share and
(ii) certain warrants (collectively, the "Liviakis Warrants") to Liviakis Financial Communication,
Inc. ("Liviakis") and Robert B. Prag providing for the
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purchase of up to an aggregate of 2,500,000 shares of Common Stock at an exercise price of
$1.875 per share pursuant to the terms of that Liviakis Agreement dated June 30, 1998, between
Liviakis and the Corporation.

If (i) the aggregate number of shares of Common Stock issued by the Corporation as a result of
any or all of the following: (a) conversion of the Preferred Stock, (b) payment of dividends
accrued on the Preferred Stock (c) exercise of the RBB Warrants, and (d) exercise of the Liviakis
Warrants exceeds 2,388,347 shares of Common Stock (which equals 19.9% of the outstanding
shares of Common Stock of the Corporation as of the date of this Certificate of Designations) and
(ii) the Holder has converted or elects to convert any of the then outstanding shares of Preferred
Stock pursuant to the terms of Section 5 at a Conversion Price less than $ 1.875 ($1.875 being
the market value per share of Common Stock as quoted on the NASDAQ as of the close of
business on June 30, 1998) pursuant to the terms of Section 5(b) hereof, other than if the
Conversion Price is less than $ 1.875 solely as a result of the anti-dilution provisions of Section
5(g) and (h) hereof, then, notwithstanding anything in Section 5 to the contrary, the Corporation
shall not issue any shares of Common Stock as a result of receipt of a Conversion Notice unless
and until the Corporation shall have obtained approval of its shareholders entitled to vote on the
transactions in accordance with subparagraphs (25)(H)(i)d, (iv) and (v) of Rule 4310 of the
NASDAQ Marketplace Rules ("Shareholder Approval").

If Shareholder Approval is required as set forth in the above paragraph, the Corporation shall
take all necessary steps to obtain such Shareholder Approval upon receipt of the Conversion
Notice triggering the need for Shareholder Approval ("Current Conversion Notice"). If the
Corporation has not received from the Holder a Current Conversion Notice, the Holder,
subsequent to January 1st, 1999 may, if the Corporation's shares of Common Stock trade,
subsequent to January 1st, 1999, at a five (5) day average closing bid price below Two Dollars
and 34/00 ($2.34), upon written notice to the Corporation, require the Corporation to obtain



Shareholder Approval ("Holder's Notice"). The Holder and the Corporation's officers and
directors covenant to vote all shares of Common Stock over which they have voting control in
favor of Shareholder Approval. If the Corporation does not obtain Shareholder Approval within
ninety (90) days of the earlier of the Corporation's receipt of (i) the Current Conversion Notice or
(ii) the Holder's Notice, and the Holder has not breached its covenant to vote all shares of
Common Stock over which they have voting control in favor of Shareholder Approval, the
Corporation shall pay in cash to the Holder liquidated damages, in an amount of 4% per month of
the Liquidation Value of each share of Preferred Stock then outstanding, commencing on the
91st day of the Corporation's receipt of the Holder's Current Conversion Notice, and continuing
every thirty (30) days pro-rata until such time the Corporation receives Shareholder Approval.

9. No Reissuance of Series 13 Class M Convertible Preferred Stock.

Shares of Preferred Stock which are converted into shares of Common Stock as provided herein
shall be retired and shall become authorized but unissued shares of Preferred Stock, which may
be reissued as part of a new series of Preferred stock hereafter created.
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10. Closing of Books.

The Corporation will at no time close its transfer books against the transfer of any Preferred Stock
or of any shares of Common Stock issued or issuable upon the conversion of any shares of
Common Stock of Preferred Stock in any manner which interferes with the timely conversion of
such Preferred Stock, except as may otherwise be required to comply with applicable securities
laws.

11. No Preemptive Rights.

The Preferred Stock shall not give its holders any preemptive rights to acquire any other
securities issued by the Corporation at any time in the future.



12. Definition of Shares.

As used in this Certificate of Designations, the term "shares of Common Stock" shall mean and
include the Corporation's authorized common stock, par value $.001, as constituted on the date
of filing of these terms of the Preferred Stock, or in case of any reorganization, reclassification, or
stock split of the outstanding shares of Common Stock thereof, the stock, securities or assets
provided for hereof. The term "Warrants" as used herein shall have the same meaning as defined
in Section 1 of the Private Securities Subscription Agreement, dated June 30, 1998, between the
Company and RBB Bank Aktiengesellschaft.

The said determination of the designations, preferences and relative, participating, optional or
other rights, and the qualifications, limitations or restrictions thereof, relating to the Preferred
Stock was duly made by the Board of Directors pursuant to the provisions of the Corporation's
Restated Certificate of Incorporation and in accordance with the provisions of the Delaware
General Corporation Law.
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/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9868302

2249849 8100 Date: 07-16-99

991291292

CERTIFICATE OF ELIMINATION

OF

SERIES 3 CLASS C CONVERTIBLE PREFERRED STOCK

AND

SERIES 8 CLASS H CONVERTIBLE PREFERRED STOCK

AND

SERIES 10 CLASS J CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

____________________________________________

PERMA-FIX ENVIRONMENTAL SERVICES, INC., a corporation organized and existing under
the General Corporation Law of the State of Delaware (hereinafter called the "Corporation"),
hereby certifies the following:



1. That the Certificate of Designations of Series 3 Class C Convertible Preferred Stock, par value
$.001 per share, of the Corporation (the "Series 3 Preferred") was filed with the Delaware
Secretary of State on July 19, 1996 (the "Series 3 Certificate of Designations").

2. That all outstanding shares of the Series 3 Preferred have been delivered to the Company and
exchanged pursuant to an agreement with the holder thereof in accordance with the terms and
conditions of a certain Exchange Agreement between the Company and RBB Bank
Aktiengesellschaft, dated as of July 15, 1999.

3. That no shares of Series 3 Preferred remain outstanding.

4. That all shares of the Series 3 Preferred which have been exchanged have the status of
authorized and unissued shares of the Preferred Stock of the Corporation without designation as
to series, until such shares are once more designated as part of a particular series by the Board
of Directors.

5. That effective July 15, 1999, the Board of Directors of the Company duly adopted the following
resolutions:

RESOLVED, that upon completion of the exchange with the holder of the Series 3 Class C
Convertible Preferred Stock, no authorized shares of Series 3 Class C Convertible Preferred
Stock will remain outstanding and no shares of Series 3 Class C Convertible Preferred Stock will
be issued subject to the Certificate of Designations previously filed with respect to the Series 3
Class C Convertible Preferred Stock.

FURTHER RESOLVED, that upon completion of the exchange, the officers of the Company are
hereby authorized and directed, for and on behalf of the Company, to execute and deliver an
appropriate Certificate of Elimination to the Secretary of State of Delaware regarding the Series 3
Class C Convertible Preferred Stock.

6. That the Certificate of Designations of the Series 8 Class H Convertible Preferred Stock, par
value $.001 per share, of the Corporation (the "Series 8 Preferred") was filed on July 16, 1998
(the "Series 8 Certificate of Designations").

7. That all outstanding shares of the Series 8 Preferred have been delivered to the Company and
exchanged pursuant to an agreement with the holder thereof in accordance with the terms and
conditions of a certain Exchange Agreement between the Company and RBB Bank, dated as of
July 15, 1999.

8. That no shares of Series 8 Preferred remain outstanding.

9. That all shares of the Series 8 Preferred which have been exchanged have the status of
authorized and unissued shares of the Preferred Stock of the Corporation without designation as
to series, until such shares are once more designated as part of a particular series by the Board
of Directors.

10. That effective July 15, 1999, the Board of Directors of the Company duly adopted the
following resolutions:

RESOLVED, that upon completion of the exchange with the holder of the Series 8 Class H
Convertible Preferred Stock, no authorized shares of Series 8 Class H Convertible Preferred
Stock will remain outstanding and no shares of Series 8 Class H Convertible Preferred Stock will
be issued subject to the Certificate of Designations previously filed with respect to the Series 8



Class H Convertible Preferred Stock.

FURTHER RESOLVED, that upon completion of the exchange, the officers of the Company are
hereby authorized and directed, for and on behalf of the Company, to execute and deliver an
appropriate Certificate of Elimination to the Secretary of State of Delaware regarding the Series 8
Class H Convertible Preferred Stock.

11. That the Certificate of Designations of the Series 10 Class J Convertible Preferred Stock, par
value $.001 per share, of the Corporation (the "Series 10 Preferred") was filed on July 10, 1998
(the "Series 10 Certificate of Designations").

12. That all outstanding shares of the Series 10 Preferred have been delivered to the Company
and exchanged pursuant to an agreement
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with the holder thereof in accordance to the terms and conditions of a certain Exchange
Agreement between the Company and RBB Bank, dated as of July 15, 1999.

13. That no shares of Series 10 Preferred remain outstanding.

14. That all shares of the Series 10 Preferred which have been exchanged have the status of
authorized and unissued shares of the Preferred Stock of the Corporation without designation as
to series, until such shares are once more designated as part of a particular series by the Board
of Directors.

15. That effective July 15, 1999, the Board of Directors of the Company duly adopted the
following resolutions:

RESOLVED, that upon completion of the exchange with the holder of the Series 10 Class J
Convertible Preferred Stock, no authorized shares of Series 10 Class J Convertible Preferred
Stock will remain outstanding and no shares of Series 10 Class J Convertible Preferred Stock
will be issued subject to the Certificate of Designations previously filed with respect to the Series
10 Class J Convertible Preferred Stock.

FURTHER RESOLVED, that upon completion of the exchange, the officers of the Company are
hereby authorized and directed, for and on behalf of the Company, to execute and deliver an
appropriate Certificate of Elimination to the Secretary of State of Delaware regarding the Series
10 Class J Convertible Preferred Stock.

16. That pursuant to the provisions of Section 151(g) of the Delaware General Corporation Law,
upon the effective date of the filing of this Certificate, this Certificate will have the effect of
eliminating from the Restated Certificate of Incorporation only those matters set forth in the
Restated Certificate of Incorporation with respect to the Series 3 Class C Convertible Preferred
Stock, the Series 8 Class H Convertible Preferred Stock, and the Series 10 Class J Convertible
Preferred Stock



IN WITNESS WHEREOF, this Certificate of Elimination has been executed this 15th day of July,
1999, by the President of the Company.

PERMA-FIX ENVIRONMENTAL

ATTEST: SERVICES, INC.

/s/ Richard T. Kelecy By /s/ Louis Centofanti

__________________________ _________________________________

Richard T. Kelecy, Secretary Dr. Louis F. Centofanti, President

(SEAL)
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State of Delaware

Office of the Secretary of State Page 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE TENTH DAY OF AUGUST,

A.D. 1999, AT 12:30 O'CLOCK P.M.



A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9913783

2249849 8100 Date: 08-10-99

991331578

CERTIFICATE OF DESIGNATIONS

OF SERIES 14 CLASS N CONVERTIBLE PREFERRED STOCK



OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and existing
under the General Corporation Law of the State of Delaware, does hereby certify:

That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 14 Class N Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 14
Class N Convertible Preferred Stock as set forth in the attached resolutions.

Dated: August 10, 1999 PERMA-FIX ENVIRONMENTAL

SERVICES, INC.

By /s/ Louis Centofanti

______________________________

Dr. Louis F. Centofanti

Chairman of the Board

ATTEST:



/s/ Richard T. Kelecy

______________________________

Richard T. Kelecy, Secretary

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,

RESTRICTIONS AND CONDITIONS ATTACHING TO THE

SERIES 14 CLASS N CONVERTIBLE PREFERRED STOCK

WHEREAS,

A. The Corporation's share capital includes Preferred Stock, par value $.001 per share
("Preferred Stock"), which Preferred Stock may be issued in one or more series by the Board of
Directors of the Corporation (the "Board") being entitled by resolution to fix the number of shares
in each series and to designate the rights, designations, preferences, and relative, participating,
optional or other special rights, privileges, restrictions and conditions attaching to the shares of
each such series; and

B. It is in the best interests of the Corporation for the Board to create a new series from the



Preferred Stock designated as the Series 14 Class N Convertible Preferred Stock, par value
$.001.

NOW, THEREFORE, BE IT RESOLVED, THAT:

 

The Series 14 Class N Convertible Preferred Stock, par value $.001 (the "Series 14 Class N
Preferred Stock") of the Corporation shall consist of 1,769 shares and no more and shall be
designated as the Series 14 Class N Convertible Preferred Stock, and the preferences, rights,
privileges, restrictions and conditions attaching to the Series 14 Class N Preferred Stock shall be
as follows:

 

Part 1 - Voting and Preemptive Rights.

 

1.1 Voting Rights. Except as otherwise provided herein, in the Corporation's Certificate of
Incorporation (the "Articles") or the General Corporation Law of the State of Delaware (the
"GCL"), the holders of the Series 14 Class N Preferred Stock shall have no voting rights
whatsoever. To the extent that under the GCL the vote of the holders of the Series 14 Class N
Preferred Stock, voting separately as a class or series as applicable, is required to authorize a
given action of the Corporation, the affirmative vote or consent of the holders of at least a majority
of the shares of the Series 14 Class N Preferred Stock represented at a duly held meeting at
which a quorum is present or by written consent of a majority of the shares of Series 14 Class N
Preferred Stock (except as otherwise may be required under the GCL) shall constitute the
approval of such action by the series. To the extent that under the GCL the holders of the Series
14 Class N
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Preferred Stock are entitled to vote on a matter with holders of Corporation's Common Stock
and/or any other class or series of the Corporation's voting securities, the Series 14 Class N
Preferred Stock, the Corporation's Common Stock and all other classes or series of the
Corporation's voting securities shall vote together as one class, with each share of Series 14
Class N Preferred Stock entitled to a number of votes equal to the number of shares of the
Corporation's Common Stock into which it is then convertible using the record date for the taking
of such vote of stockholders as the date as of which the Conversion Price (as defined in Section
4.3 hereof) is calculated and conversion is effected. Holders of the Series 14 Class N Preferred
Stock shall be entitled to notice of (and copies of proxy materials and other information sent to
stockholders) for all shareholder meetings or written consents with respect to which they would
be entitled to vote, which notice would be provided pursuant to the Corporation's bylaws and



applicable statutes.

1.2 No Preemptive Rights. The Series 14 Class N Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.

Part 2 - Liquidation Rights.

2.1 Liquidation. If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 14 Class N Preferred Stock shall be
outstanding, the holders of the then outstanding Series 14 Class N Preferred Stock shall have a
preference in distribution of the Corporation's property available for distribution to the holders of
the Corporation's Common Stock equal to $1,000 consideration per outstanding share of Series
14 Class N Preferred Stock, plus an amount equal to all unpaid dividends accrued thereon to the
date of payment of such distribution ("Liquidation Preference"), whether or not declared by the
Board.

2.2 Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all amounts
to be paid as Liquidation Preference to the holders of Series 14 Class N Preferred Stock, as
provided in this Part 2, shall be paid or set apart for payment before the payment or setting apart
for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection
with such liquidation, dissolution or winding up.

2.3 No Rights After Payment. After the payment to the holders of the shares of the Series 14
Class N Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the
holders of the Series 14 Class N Preferred Stock as such shall have no right or claim to any of
the remaining assets of the Corporation.

2.4 Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 14 Class N Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all
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amounts to which such holders are entitled pursuant to this Part 2, no such distribution shall be
made on account of any shares of any other class or series of Preferred Stock ranking on a parity
with the shares of this Series 14 Class N Preferred Stock upon such dissolution, liquidation or
winding up unless proportionate distributive amounts shall be paid on account of the shares of
this Series 14 Class N Preferred Stock and shares of such other class or series ranking on a
parity with the shares of this Series 14 Class N Preferred Stock, ratably, in proportion to the full
distributable amounts for which holders of all such parity shares are respectively entitled upon
such dissolution, liquidation or winding up.

Part 3 - Dividends.

3.1 The holders of the Series 14 Class N Preferred Stock are entitled to receive if, when and as
declared by the Board out of funds legally available therefor, cumulative dividends, payable in
cash or Common Stock of the Corporation, par value $.001 per share (the "Common Stock"), at
the Corporation's election, at the rate of six percent (6%) per annum of the Liquidation Value of
the Series 14 Class N Preferred Stock. The Liquidation Value of the Series 14 Class N Preferred
Stock shall be $1,000.00 per share (the "Dividend Rate"). The dividend is payable semi-annually
within seven (7) business days after each of December 31 and June 30 of each year,
commencing December 31, 1999 (each, a "Dividend Declaration Date"). Dividends shall be paid
only with respect to shares of Series 14 Class N Preferred Stock actually issued and outstanding
on a Dividend Declaration Date and to holders of record as of the Dividend Declaration Date.
Dividends shall accrue from the first day of the semi-annual period in which such dividend may
be payable, except with respect to the first semi-annual dividend which shall accrue from August
3, 1999. In the event that the Corporation elects to pay dividends in Common Stock of the
Corporation, each holder of the Series 14 Class N Preferred Stock shall receive shares of
Common Stock of the Corporation equal to the quotient of (i) the Dividend Rate in effect on the
applicable Dividend Declaration Date dividend by (ii) the average of the closing bid quotation of
the Common Stock as reported on the over-the-counter market, or the closing sale price if listed
on a national securities exchange, for the five (5) trading days immediately prior to the Dividend
Declaration Date (the "Stock Dividend Price"). Dividends on the Series 14 Class N Preferred
Stock shall be cumulative, and no dividends or other distributions shall be paid or declared or set
aside for payment on the Common Stock until all accrued and unpaid dividends on all
outstanding shares of Series 14 Class N Preferred Stock shall have been paid or declared and
set aside for payment.

Part 4 - Conversion. The holders of the Series 14 Class N Preferred Stock shall have rights to



convert the shares of Series 14 Class N Preferred Stock into shares of the Corporation's
Common Stock, par value $.001 per share ("Common Stock"), as follows (the "Conversion
Rights"):

4.1 No Right to Convert. The Series 14 Class N Preferred shall not be convertible into shares of
Common Stock until after April 20, 2000.
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4.2 Right to Convert. The Series 14 Class N Preferred Stock may be convertible into shares of
Common Stock at any time on or after April 20, 2000.

4.3 Conversion Price. As used herein, the term Conversion Price shall be the product of (i) the
average closing bid quotation of the Common Stock as reported on the over-the-counter market,
or the closing sale price if listed on a national securities exchange, for the five (5) trading days
immediately preceding the date of the Conversion Notice referred to in Section 4.4 below
multiplied by (ii) seventy-five percent (75%), subject to the provisions of this Section 4.3.
Notwithstanding the foregoing, the Conversion Price shall not be (i) less than a minimum of $1.50
per share for a period of twenty-four (24) months from April 20, 1999, or, after twenty-four (24)
months from April 20, 1999, a minimum of $.50 per share (as applicable, the "Minimum
Conversion Price") or (ii) more than a maximum of $1.50 per share ( "Maximum Conversion
Price"). If, after July 1, 1996, the Corporation sustains a net loss, on a consolidated basis, in each
of two (2) consecutive quarters, as determined under generally accepted accounting principles,
the Minimum Conversion Price shall be reduced $.25 a share, but there shall be no change to, or
reduction of, the Maximum Conversion Price. For the purpose of determining whether the
Corporation has had a net loss in each of two (2) consecutive quarters, at no time shall a quarter
that has already been considered in such determination be considered in any subsequent
determination (as an example the third quarter of 1996 in which there is a net profit and the fourth
quarter of 1996 in which there is a net loss shall be considered as two consecutive quarters, and,
as a result, the fourth quarter of 1996 shall not be considered along with the first quarter of 1997
as two (2) consecutive quarters, but the first quarter of 1997 must be considered with the second
quarter of 1997 for the purposes of such determination). For the purposes of this Section 4.3, a
"quarter" is a three (3) month period ending on March 31, June 30, September 30, and December
31. If any of the outstanding shares of Series 14 Class N Preferred Stock are converted, in whole
or in part, into Common Stock pursuant to the terms of this Part 4, the number of shares of whole
Common Stock to be issued to the holder as a result of such conversion shall be determined by
dividing (a) the aggregate Liquidation Value of the Series 14 Class N Preferred Stock so
surrendered for conversion by (b) the Conversion Price in effect at the date of the conversion. At
the time of conversion of shares of the Series 14 Class N Preferred Stock, the Corporation shall
pay in cash to the holder thereof an amount equal to all unpaid and accrued dividends, if any,



accrued thereon to the date of conversion, or, at the Corporation's option, in lieu of paying cash
for the accrued and unpaid dividends, issue that number of shares of whole Common Stock
which is equal to the product of dividing the amount of such unpaid and accrued dividends to the
date of conversion on the shares of Series 14 Class N Preferred Stock so converted by the
Conversion Price in effect at the date of conversion.

4.4 Mechanics of Conversion. Any holder of the Series 14 Class N Preferred Stock who wishes
to exercise its Conversion Rights pursuant to the terms of this Part 4 must, if such shares are not
being held in escrow by the Corporation's attorneys, surrender the certificate therefor at the
principal executive office of the Corporation, and give written notice, which may be via facsimile
transmission, to the Corporation at such office that it elects to convert the same (the "Conversion
Notice"). In the event that the shares of Series 14 Class
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N Preferred Stock are being held in escrow by the Corporation's attorneys, no delivery of the
certificates shall be required. No Conversion Notice with respect to any shares of Series 14
Class N Preferred Stock can be given prior to the time such shares of Series 14 Class N
Preferred Stock are eligible for conversion in accordance with the provision of Section 4.1 above.
Any such premature Conversion Notice shall automatically be null and void. The Corporation
shall, within five (5) business days after receipt of an appropriate and timely Conversion Notice
(and certificate, if necessary), issue to such holder of Series 14 Class N Preferred Stock or its
agent a certificate for the number of shares of Common Stock to which he shall be entitled; it
being expressly agreed that until and unless the holder delivers written notice to the Corporation
to the contrary, all shares of Common Stock issuable upon conversion of the Series 14 Class N
Preferred Stock hereunder are to be delivered by the Corporation to a party designated in writing
by the holder in the Conversion Notice for the account of the holder and such shall be deemed
valid delivery to the holder of such shares of Common Stock. Such conversion shall be deemed
to have been made only after both the certificate for the shares of Series 14 Class N Preferred
Stock to be converted have been surrendered and the Conversion Notice is received by the
Corporation (or in the event that no surrender of the Certificate is required, then only upon the
receipt by the Corporation of the Conversion Notice) (the "Conversion Documents"), and the
person or entity whose name is noted on the certificate evidencing such shares of Common
Stock issuable upon such conversion shall be treated for all purposes as the record holder of
such shares of Common Stock at and after such time. In the event that the Conversion Notice is
sent via facsimile transmission, the Corporation shall be deemed to have received such
Conversion Notice on the first business day on which such facsimile Conversion Notice is
actually received. If the Corporation fails to deliver to the holder or its agent the certificate
representing the shares of Common Stock that the holder is entitled to receive as a result of such
conversion within five (5) business days after receipt by the Corporation from the holder of an
appropriate and timely Conversion Notice and certificates pursuant to the terms of this Section
4.4, the Corporation shall pay to the holder U.S. $1,000 for each day that the Corporation is late
in delivering such certificate to the holder or its agent.



4.5 Adjustments to Conversion Price for Stock Dividends and for Combinations or
Subdivisions of Common Stock. If the Corporation at any time or from time to time while shares
of Series 14 Class N Preferred Stock are issued and outstanding shall declare or pay, without
consideration, any dividend on the Common Stock payable in Common Stock, or shall effect a
subdivision of the outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in
Common Stock or in any right to acquire Common Stock), or if the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate. If the Corporation shall declare or pay, without consideration, any
dividend on the Common Stock payable in any right to acquire Common stock for no
consideration, then the Corporation shall be deemed to have made a dividend payable in
Common Stock in an amount of shares equal to the maximum number of shares issuable upon
exercise of such rights to acquire Common Stock.
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4.6. Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 14 Class N Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.5 hereof), the Conversion Price then in effect shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 14 Class N Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 14 Class N Preferred Stock would otherwise have
been entitled to receive, a number of shares of such other class or classes of stock equivalent to
the number of shares of Common Stock that would have been subject to receipt by the holders
upon conversion of the Series 14 Class N Preferred Stock immediately before that change.

4.7 Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 14 Class N Preferred Stock will, upon issuance, be duly issued, fully paid and
nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.

4.8 Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of any



Conversion Price pursuant to this Part 4, the Corporation, at its expense, within a reasonable
period of time, shall compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series 14 Class N Preferred Stock a notice
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment is based.

4.9 Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the
Series 14 Class N Preferred Stock pursuant thereto; provided, however, that the Corporation
shall not be obligated to pay any transfer taxes resulting from any transfer requested by any
holder of Series 14 Class N Preferred Stock in connection with such conversion.

4.10 Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series 14 Class N 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 the Series 14 Class N 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 the Series 14 Class N Preferred Stock, the
Corporation will take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in reasonable efforts to obtain the requisite
stockholder approval of any necessary amendment to its Certificate of Incorporation.

4.11 Fractional Shares. No fractional share shall be issued upon the conversion of any share or
shares of Series 14 Class N Preferred Stock.
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All shares of Common Stock (including fractions thereof) issuable upon conversion of more than
one share of Series 14 Class N Preferred Stock by a holder thereof shall be aggregated for
purposes of determining whether the conversion would result in the issuance of any fractional
share. If, after the aforementioned aggregation, the conversion would result in the issuance of a
fractional share of Common Stock, such fractional share shall be rounded up to the nearest
whole share.



4.12 Notices. Any notices required by the provisions of this Part 4 to be given to the holders of
shares of Series 14 Class N Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of the Corporation.

4.13 Business Day. As used herein, the term "business day" shall mean any day other than a
Saturday, Sunday or a day when the federal and state banks located in the State of New York are
required or permitted to close.

Part 5 - Redemption.

5.1 Redemption at Corporation's Option. Except as otherwise provided in this Section 5.1, at
any time, and from time to time, the Corporation may, at its sole option, but shall not be obligated
to, redeem, in whole or in part, at any time, and from time to time, the then outstanding Series 14
Class N Preferred Stock at the following cash redemption prices if redeemed during the following
periods: (i) within twelve (12) months from April 20, 1999 - $1,100 per share, and (ii) after twelve
(12) months from April 20, 1999 - $1,200 per share (as applicable, the redemption price of $1,100
or $1,200 is referred to herein as the "Redemption Price").

5.2 Mechanics of Redemption. Prior to any date stipulated by the Corporation for the
redemption of Series 14 Class N Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
14 Class N Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Series 14 Class N Preferred Stock to be redeemed from the holder to
whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 14 Class N Preferred Stock to be redeemed from such holder, and (iv)
instructions as to how to specify to the Corporation the number of Series 14 Class N Preferred
Stock to be redeemed as provided in this Part 5 and, if the Redemption Notice is mailed to the
Holder after the first twelve (12) months from April 20, 1999, the number of shares to be converted
into Common Stock as provided in Part 4 hereof.

5.3 Mechanics of Redemption. Prior to any date stipulated by the Corporation for the
redemption of Series 14 Class N Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
14 Class N Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Series 14 Class N
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Preferred Stock to be redeemed from the holder to whom the Redemption Notice is addressed,
(iii) instructions for surrender to the Corporation, in the manner and at the place designated, of a
share certificate or share certificates representing the number of Series 14 Class N Preferred
Stock to be redeemed from such holder, and (iv) instructions as to how to specify to the
Corporation the number of Series 14 Class N Preferred Stock to be redeemed as provided in this
Part 5 and, if the Redemption Notice is mailed to the Holder after the first 12 months from April
20, 1999, the number of shares to be converted into Common Stock as provided in Part 4 hereof.

5.4 Rights of Conversion Upon Redemption. If the redemption occurs during the first 12
months after April 20, 1999, the holder may not convert any redeemed shares. If the redemption
occurs pursuant to Section 5.1 (i) hereof, the Holder of the Series 14 Class N Preferred Stock
shall not have the right to convert those outstanding shares of Series 14 Class N Preferred Stock
that the Company is redeeming after receipt of the Redemption Notice. If the redemption occurs
pursuant to Section 5.1 (ii) hereof, then, upon receipt of the Redemption Notice, any holder of
Series 14 Class N Preferred Stock shall have the next five business days during which it may
exercise the option, at its sole election, to specify what portion of its Series 14 Class N Preferred
Stock called for redemption in the Redemption Notice shall be redeemed as provided in this Part
5 or converted into Common Stock in the manner provided in Part 4 hereof, except that,
notwithstanding any provision of such Part 4 to the contrary, after twelve (12) months from April,
20, 1999, such holder shall have the right to convert into Common Stock that number of Series 14
Class N Preferred Stock called for redemption in the Redemption Notice.

5.5 Surrender of Certificates. On or before the Redemption Date in respect of any Series 14
Class N Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided in Section 5.6 hereof, to the order of
the person whose name appears on such certificate or certificates as the owner thereof, and each
surrendered share certificate shall be canceled and retired. If a share certificate is surrendered
and all the shares evidenced thereby are not being redeemed (as described below), the
Corporation shall cause the Series 14 Class N Preferred Stock which are not being redeemed to
be registered in the names of the persons or entity whose names appear as the owners on the
respective surrendered share certificates and deliver such certificate to such person.

5.6 Payment. On the Redemption Date in respect of any Series 14 Class N Preferred Stock or



prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least U. S. $50,000,000, as a trust fund, a sum equal to the aggregate First Year
Redemption Price or the Redemption Price, whichever is applicable, of all such shares called
from redemption (less the aggregate Redemption Price for those Series 14 Class N Preferred
Stock in respect of which the Corporation has received notice from the holder thereof of its
election to convert Series 14 Class N Preferred Stock into Common Stock), with irrevocable
instructions and authority to the bank or trust company to pay, on or after the Redemption Date,
the Redemption Price to the respective holders upon the surrender of their share certificates. The
deposit shall constitute full payment for the shares
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to their holders, and from and after the date of the deposit the redeemed shares shall be deemed
to be no longer outstanding, and holders thereof shall cease to be shareholders with respect to
such shares and shall have no rights with respect thereto except the rights to receive from the
bank or trust company payments of the First Year Redemption Price or the Redemption Price,
whichever is applicable, of the shares, without interest, upon surrender of their certificates
thereof. Any funds so deposited and unclaimed at the end of one year following the Redemption
Date shall be released or repaid to the Corporation, after which the former holders of shares
called for redemption shall be entitled to receive payment of the First Year Redemption Price or
the Redemption Price, whichever is applicable, in respect of their shares only from the
Corporation.

Part 6 - Parity with Other Shares of Series 14 Class N Preferred Stock and Priority.

6.1 Rateable Participation. If any cumulative dividends or return of capital in respect of Series
14 Class N Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.

6.2 Ranking. For purposes of this resolution, any stock of any class or series of the Corporation
shall be deemed to rank:



6.2.1 Prior or senior to the shares of this Series 14 Class N Preferred Stock either as to dividends
or upon liquidation, if the holders of such class or classes shall be entitled to the receipt of
dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, as the case may be, in preference or priority to the
holders of shares of this Series 14 Class N Preferred Stock;

6.2.2 On a parity with, or equal to, shares of this Series 14 Class N Preferred Stock, either as to
dividends or upon liquidation, whether or not the dividend rates, dividend payment dates, or
redemption or liquidation prices per share or sinking fund provisions, if any, are different from
those of this Series 14 Class N Preferred Stock, if the holders of such stock are entitled to the
receipt of dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, in proportion to their respective dividend rates or
liquidation prices, without preference or priority, one over the other, as between the holders of
such stock and over the other, as between the holders of such stock and the holders of shares of
this Series 14 Class N Preferred Stock; and,

6.2.3 Junior to shares of this Series 14 Class N Preferred Stock, either as to dividends or upon
liquidation, if such class or series shall be Common Stock or if the holders of shares of this
Series 14 Class N Preferred Stock shall be entitled to receipt of dividends or of amounts
distributable upon dissolution, liquidation or winding up of the Corporation, whether voluntary or
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involuntary, as the case may be, in preference or priority to the holders of shares of such class or
series.

Part 7 - Amendment and Reissue.

7.1 Amendment. If any proposed amendment to the Corporation's Certificate of Incorporation
would alter or change the powers, preferences or special rights of the Series 14 Class N
Preferred Stock so as to affect such adversely, then the Corporation must obtain the affirmative
vote of such amendment to the Certificate of Incorporation at a duly called and held series
meeting of the holders of the Series 14 Class N Preferred Stock or written consent by the holders
of a majority of the Series 14 Class N Preferred Stock then outstanding. Notwithstanding the



above, the number of authorized shares of any class or classes of stock may be increased or
decreased (but not below the number of shares thereof outstanding) by the affirmative vote of the
holders of a majority of the stock of the Corporation entitled to vote thereon, voting together as a
single class, irrespective of this Section 7.1 or the requirements of Section 242 of the GCL.

7.2 Authorized. Any shares of Series 14 Class N Preferred Stock acquired by the Corporation by
reason of purchase, conversion, redemption or otherwise shall be retired and shall become
authorized but unissued shares of Preferred Stock, which may be reissued as part of a new
series of Preferred Stock hereafter created.
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE TENTH DAY OF AUGUST,

A.D. 1999, AT 12:31 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

/s/ Edward J. Freel

_______________________________

Edward J. Freel,



Secretary of State

Authentication: 9913988

2249849 8100 Date: 08-10-99

991331579

CERTIFICATE OF DESIGNATIONS

OF SERIES 15 CLASS O CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and existing
under the General Corporation Law of the State of Delaware, does hereby certify:

That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted
resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 15 Class O Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 15
Class O Convertible Preferred Stock as set forth in the attached resolutions.

Dated: August 10, 1999



PERMA-FIX ENVIRONMENTAL SERVICES, INC.

By /s/ Louis Centofanti

____________________________________

Dr. Louis F. Centofanti

Chairman of the Board

ATTEST:

/s/ Richard T. Kelecy

______________________________

Richard T. Kelecy, Secretary

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,



RESTRICTIONS AND CONDITIONS ATTACHING TO THE

SERIES 15 CLASS O CONVERTIBLE PREFERRED STOCK

WHEREAS, the Corporation's capital includes preferred stock, par value $.001 per share
("Preferred Stock"), which Preferred Stock may be issued in one or more series by resolutions
adopted by the directors, and with the directors being entitled by resolution to fix the number of
shares in each series and to designate the rights, designations, preferences and relative,
participating, optional or other special rights and privileges, restrictions and conditions attaching
to the shares of each such series;

WHEREAS, it is in the best interests of the Corporation for the Board to create a new series from
the Preferred Stock designated as the Series 15 Class O Convertible Preferred Stock, par value
$.001 per share (the "Series 15 Class O Preferred Stock");

NOW, THEREFORE, BE IT RESOLVED, that the Series 15 Class O Preferred Stock shall
consist of six hundred sixteen (616) shares and no more and shall be designated as the Series
15 Class O Convertible Preferred Stock, and the preferences, rights, privileges, restrictions and
conditions attaching to the Series 15 Class O Preferred Stock shall be as follows:

Part 1 - Voting and Preemptive Rights.

1.1 Voting Rights. Except as otherwise provided in Part 7 hereof or under Section 242(b)(2) of
the General Corporation Law of the State of Delaware (the "GCL"), the holders of the Series 15
Class O Preferred Stock shall have no voting rights whatsoever. To the extent that under Section
242(b)(2) of the GCL or Part 7 hereof, the holders of the Series 15 Class O Preferred Stock are
entitled to vote on a matter, each share of the Series 15 Class O Preferred Stock shall be entitled
one (1) vote for each outstanding share of Series 15 Class O Preferred Stock. Holders of the
Series 15 Class O Preferred Stock shall be entitled to notice of (and copies of proxy materials
and other information sent to stockholders) for all shareholder meetings or written consents with
respect to which they would be entitled to vote, which notice would be provided pursuant to the
Corporation's bylaws and applicable statutes.



1.2 No Preemptive Rights. The Series 15 Class O Preferred Stock shall not give its holders any
preemptive rights to acquire any other securities issued by the Corporation at any time in the
future.
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Part 2 - Liquidation Rights.

2.1 Liquidation. If the Corporation shall be voluntarily or involuntarily liquidated, dissolved or
wound up at any time when any shares of the Series 15 Class O Preferred Stock shall be
outstanding, the holders of the then outstanding Series 15 Class O Preferred Stock shall have a
preference in distribution of the Corporation's property available for distribution to the holders of
the Corporation's Common Stock equal to $1,000 consideration per outstanding share of Series
15 Class O Preferred Stock, plus an amount equal to all unpaid dividends accrued thereon to the
date of payment of such distribution ("Liquidation Preference"), whether or not declared by the
Board.

2.2 Payment of Liquidation Preferences. Subject to the provisions of Part 6 hereof, all amounts
to be paid as Liquidation Preference to the holders of Series 15 Class O Preferred Stock, as
provided in this Part 2, shall be paid or set apart for payment before the payment or setting apart
for payment of any amount for, or the distribution of any of the Corporation's property to the
holders of the Corporation's Common Stock, whether now or hereafter authorized, in connection
with such liquidation, dissolution or winding up.

2.3 No Rights After Payment. After the payment to the holders of the shares of the Series 15
Class O Preferred Stock of the full Liquidation Preference amounts provided for in this Part 2, the
holders of the Series 15 Class O Preferred Stock as such shall have no right or claim to any of
the remaining assets of the Corporation.

2.4 Assets Insufficient to Pay Full Liquidation Preference. In the event that the assets of the
Corporation available for distribution to the holders of shares of the Series 15 Class O Preferred
Stock upon any dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, shall be insufficient to pay in full all amounts to which such holders are entitled
pursuant to this Part 2, no such distribution shall be made on account of any shares of any other
class or series of Preferred Stock ranking on a parity with the shares of this Series 15 Class O



Preferred Stock upon such dissolution, liquidation or winding up unless proportionate distributive
amounts shall be paid on account of the shares of this Series 15 Class O Preferred Stock and
shares of such other class or series ranking on a parity with the shares of this Series 15 Class O
Preferred Stock, ratably, in proportion to the full distributable amounts for which holders of all
such parity shares are respectively entitled upon such dissolution, liquidation or winding up.

Part 3 - Dividends. The holders of the Series 15 Class O Preferred Stock are entitled to receive
if, when and as declared by the Board out of funds legally available therefor, cumulative
dividends, payable in cash or Common Stock of the Corporation, par value $.001 per share (the
"Common Stock"), or any combination thereof, at the Corporation's election, at the rate of four
percent (4%) per
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annum of the Liquidation Value (as defined below) of each issued and outstanding share of
Series 15 Class O Preferred Stock (the "Dividend Rate"). The Liquidation Value of the Series 15
Class O Preferred Stock shall be $1,000 per outstanding share of the Series 15 Class O
Preferred Stock (the "Liquidation Value"). The dividend is payable semi-annually within seven
(7) business days after each of December 31 and June 30 of each year, commencing December
31, 1999 (each, a "Dividend Declaration Date"). Dividends shall be paid only with respect to
shares of Series 15 Class O Preferred Stock actually issued and outstanding on a Dividend
Declaration Date and to holders of record of the Series 15 Class O Preferred Stock as of the
Dividend Declaration Date. Dividends shall accrue from the first day of the semi-annual period in
which such dividend may be payable, except with respect to the first semi-annual dividend which
shall accrue from August 3, 1999. In the event that the Corporation elects to pay the accrued
dividends due as of a Dividend Declaration Date on an outstanding share of the Series 15 Class
O Preferred Stock in Common Stock of the Corporation, the holder of such share shall receive
that number of shares of Common Stock of the Corporation equal to the product of (a) the
quotient of (i) the Dividend Rate divided by (ii) the average of the closing bid quotation of the
Corporation's Common Stock as reported on the National Association of Securities Dealers
Automated Quotation system ("NASDAQ"), or the average closing sale price if listed on a
national securities exchange, for the five (5) trading days immediately prior to the Dividend
Declaration Date (the "Stock Dividend Price"), times (b) a fraction, the numerator of which is the
number of days elapsed during the period for which the dividend is to be paid and the
denominator of which is 365. Dividends on the Series 15 Class O Preferred Stock shall be
cumulative, and no dividends or other distributions shall be paid or declared or set aside for
payment on the Corporation's Common Stock until all accrued and unpaid dividends on all
outstanding shares of Series 15 Class O Preferred Stock shall have been paid or declared and
set aside for payment.



Part 4 - Conversion. The holders of the Series 15 Class O Preferred Stock shall have rights to
convert the shares of Series 15 Class O Preferred Stock into shares of the Corporation's
Common Stock, par value $.001 per share ("Common Stock"), as follows (the "Conversion
Rights"):

4.1 No Right to Convert. The Series 15 Class O Preferred shall not be convertible into shares of
Common Stock until after April 20, 2000.

4.2 Right to Convert. The Series 15 Class O Preferred Stock may be convertible into shares of
Common Stock at any time after April 20, 2000.

4.3 Conversion Price. Subject to the terms hereof, as used herein, the Conversion Price per
outstanding share of Series 15 Class O Preferred Stock shall be $1.8125, except that, in the
event the average closing bid price per share of the Common Stock as reported on the over-the-
counter market, or
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the closing sale price if listed on a national securities exchange, for the five (5) trading days prior
to the particular date of conversion shall be less than $2.265, the Conversion Price for only such
particular conversion shall be the product of the average closing bid quotation of the Common
Stock as reported on the over-the-counter market, or the closing sale price if listed on a national
securities exchange, for the five (5) trading days immediately preceding the date of the
Conversion Notice referred to in Section 4.4 below in connection with such conversion multiplied
by eighty percent (80%), subject to the provisions of this Section 4.2. Notwithstanding the
foregoing, the Conversion Price shall not be less than a minimum of $1.50 per share ("Minimum
Conversion Price") for a period of twenty-four (24) months from April 20, 1999. If any of the
outstanding shares of Series 15 Class O Preferred Stock are converted, in whole or in part, into
Common Stock pursuant to the terms of this Part 4, the number of shares of whole Common
Stock to be issued to the holder as a result of such conversion shall be determined by dividing (a)
the aggregate Liquidation Value of the Series 15 Class O Preferred Stock so surrendered for
conversion by (b) the Conversion Price as of such conversion. At the time of conversion of shares
of the Series 15 Class O Preferred Stock, the Corporation shall pay in cash to the holder thereof
an amount equal to all unpaid and accrued dividends, if any, accrued thereon to the date of
conversion, or, at the Corporation's option, in lieu of paying cash for the accrued and unpaid
dividends, issue that number of whole shares of Common Stock which is equal to the quotient of
the amount of such unpaid and accrued dividends to the date of conversion on the shares of



Series 15 Class O Preferred Stock so converted divided by the Stock Dividend Price, as defined
in Part 3 hereof, in effect at the date of conversion.

4.4 Mechanics of Conversion. Any holder of the Series 15 Class O Preferred Stock who wishes
to exercise its Conversion Rights pursuant to the terms of this Part 4 must, if such shares are not
being held in escrow by the Corporation's attorneys, surrender the certificate therefor at the
principal executive office of the Corporation, and give written notice, which may be via facsimile
transmission, to the Corporation at such office that it elects to convert the same (the "Conversion
Notice"). In the event that the shares of Series 15 Class O Preferred Stock are being held in
escrow by the Corporation's attorneys, no delivery of the certificates shall be required. The
Corporation shall, within five (5) business days after receipt of an appropriate and timely
Conversion Notice (and certificate, if necessary), issue to such holder of Series 15 Class O
Preferred Stock or its agent a certificate for the number of shares of Common Stock to which he
shall be entitled; it being expressly agreed that until and unless the holder delivers written notice
to the Corporation to the contrary, all shares of Common Stock issuable upon conversion of the
Series 15 Class O Preferred Stock hereunder are to be delivered by the Corporation to a party
designated in writing by the holder in the Conversion Notice for the account of the holder and
such shall be deemed valid delivery to the holder of such shares of Common Stock. Such
conversion shall be deemed to have been made only after both the certificate for the shares of
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Series 15 Class O Preferred Stock to be converted have been surrendered and the Conversion
Notice is received by the Corporation (or in the event that no surrender of the Certificate is
required, then only upon the receipt by the Corporation of the Conversion Notice) (the
"Conversion Documents"), and the person or entity whose name is noted on the certificate
evidencing such shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder of such shares of Common Stock at and after such time. In the
event that the Conversion Notice is sent via facsimile transmission, the Corporation shall be
deemed to have received such Conversion Notice on the first business day on which such
facsimile Conversion Notice is actually received. If the Corporation fails to deliver to the holder or
its agent the certificate representing the shares of Common Stock that the holder is entitled to
receive as a result of such conversion of the Series 15 Class O Preferred Stock within seven (7)
business days after receipt by the Corporation from the holder of an appropriate and timely
Conversion Notice and certificates pursuant to the terms of this Section 4.4 ("Seven (7) Business
Day Period"), then, upon the written demand of RBB Bank Aktiengesellschaft ("RBB Bank"), the
holder of the Series 15 Class O Preferred Stock, for payment of the penalty described below in
this Section 4.4, which demand must be received by the Corporation no later than ten (10)
calendar days after the expiration of such Seven (7) Business Day Period, the Corporation shall
pay to RBB Bank the following penalty for each business day after the Seven (7) Business Day
Period until the Corporation delivers to the holder or its agent the certificate representing the
shares of Common Stock that the holder is entitled to receive as a result of such conversion:
business day eight (8) - U.S. $1,000; business day nine (9) - U.S. $2,000, and each business day



thereafter an amount equal to the penalty due on the immediately preceding business day times
two (2) until the Corporation delivers to the holder or its agent the certificate representing the
shares of Common Stock that the holder is entitled to receive as a result of such conversion.

4.5 Merger or Consolidation. In case of either (a) any merger or consolidation to which the
Corporation is a party (collectively, the "Merger"), other than a Merger in which the Corporation is
the surviving or continuing corporation, or (b) any sale or conveyance to another corporation of
all, or substantially all, of the assets of the Corporation (collectively, the "Sale"), and such Merger
or Sale becomes effective (x) while any shares of Series 15 Class O Preferred Stock are
outstanding and prior to the date that the Corporation's Registration Statement covering up to
1,379,311 shares of Common Stock issuable upon the conversion of the Series 15 Class O
Preferred Stock is declared effective by the U. S. Securities and Exchange Commission or (y)
prior to the end of the restriction periods in Section 4.3, then, in such event, the Corporation or
such successor corporation, as the case may be, shall make appropriate provision so that the
holder of each share of Series 15 Class O Preferred Stock then outstanding shall have the right
to convert such share of Series 15 Class O Preferred Stock into the kind and amount of shares of
stock or other securities and property receivable upon such Merger or Sale by a holder of the
number
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of shares of Common Stock into which such shares of Series 15 Class O Preferred Stock could
have been converted into immediately prior to such Merger or Sale, subject to adjustments which
shall be as nearly equivalent as may be practicable to the adjustments provided for in this Part 4.

4.6 Adjustments to Conversion Price for Stock Dividends and for Combinations or
Subdivisions of Common Stock. If the Corporation at any time or from time to time while shares
of Series 15 Class O Preferred Stock are issued and outstanding shall declare or pay, without
consideration, any dividend on the Common Stock payable in Common Stock, or shall effect a
subdivision of the outstanding shares of Common Stock into a greater number of shares of
Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in
Common Stock or in any right to acquire Common Stock), or if the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate.

4.7 Adjustments for Reclassification and Reorganization. If the Common Stock issuable
upon conversion of the Series 15 Class O Preferred Stock shall be changed into the same or a
different number of shares of any other class or classes of stock, whether by capital



reorganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4.6 hereof), the Conversion Price shall, concurrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that the
Series 15 Class O Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders of Series 15 Class O Preferred Stock would otherwise have
been entitled to receive, a number of shares of such other class or classes of stock equivalent to
the number of shares of Common Stock that would have been subject to receipt by the holders
upon conversion of the Series 15 Class O Preferred Stock immediately before that change.

4.8 Common Stock Duly Issued. All Common Stock which may be issued upon conversion of
Series 15 Class O Preferred Stock will, upon issuance, be duly issued, fully paid and
nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.

4.9 Notice of Adjustments. Upon the occurrence of each adjustment or readjustment of any
Conversion Price pursuant to this Part 4, the Corporation, at its expense, within a reasonable
period of time, shall compute such adjustment or readjustment in accordance with the terms
hereof and prepare and furnish to each holder of Series 15 Class O Preferred
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Stock a notice setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment is based.

4.10 Issue Taxes. The Corporation shall pay any and all issue and other taxes that may be
payable in respect of any issue or delivery of shares of Common Stock on conversion of the
Series 15 Class O Preferred Stock pursuant thereto; provided, however, that the Corporation
shall not be obligated to pay any transfer taxes resulting from any transfer requested by any
holder of Series 15 Class O Preferred Stock in connection with such conversion.

4.11 Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series 15 Class O 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 the Series 15 Class O 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 the Series 15 Class O Preferred Stock, the
Corporation will take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in reasonable efforts to obtain the requisite
stockholder approval of any necessary amendment to its Certificate of Incorporation.

4.12 Fractional Shares. No fractional shares shall be issued upon the conversion of any share
or shares of Series 15 Class O Preferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Series 15 Class O Preferred Stock
by a holder thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of a fractional share of Common Stock, such fractional
share shall be rounded up to the nearest whole share.

4.13 Notices. Any notices required by the provisions of this Part 4 to be given to the holders of
shares of Series 15 Class O Preferred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of record at his address appearing
on the books of the Corporation.

4.14 Business Day. As used herein, the term "business day" shall mean any day other than a
Saturday, Sunday or a day when the federal and state banks located in the State of New York are
required or is permitted to close.
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Part 5 - Redemption.

5.1 Redemption at Corporation's Option. Except as otherwise provided in this Section 5.1, at
any time, and from time to time, the Corporation may, at its sole option, but shall not be obligated
to, redeem, in whole or in part, at any time, and from time to time, the then outstanding Series 15
Class O Preferred Stock at the following cash redemption prices if redeemed during the following
periods: (i) within twelve (12) months from April 20, 1999 - $1,100 per share and (ii) after twelve
(12) months from April 20, 1999 - $1,200 per share (as applicable, the redemption price of $1,100
or $1,200 is referred to herein as the "Redemption Price").



5.2 Mechanics of Redemption. Prior to any date stipulated by the Corporation for the
redemption of Series 15 Class O Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
15 Class O Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Series 15 Class O Preferred Stock to be redeemed from the holder to
whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 15 Class O Preferred Stock to be redeemed from such holder, and (iv)
instructions as to how to specify to the Corporation the number of Series 15 Class O Preferred
Stock to be redeemed as provided in this Part 5 and, if the Redemption Notice is mailed to the
Holder after the first twelve (12) months from April 20, 1999, the number of shares to be converted
into Common Stock as provided in Part 4 hereof.

5.3 Rights of Conversion Upon Redemption. If the redemption occurs during the first twelve
(12) months after April 20, 1999, the holder may not convert any redeemed shares. If the
redemption occurs after the first twelve (12) months after April 20, 1999, then, upon receipt of the
Redemption Notice, any holder of Series 15 Class O Preferred Stock shall have five business
days during which it may exercise the option, at its sole election, to specify what portion of its
Series 15 Class O Preferred Stock called for redemption in the Redemption Notice shall be
redeemed as provided in this Part 5 or converted into Common Stock in the manner provided in
Part 4 hereof, except that, notwithstanding any provision of such Part 4 to the contrary, after
twelve (12) months from April 20, 1999, such holder shall have the right to convert into Common
Stock that number of Series 15 Class O Preferred Stock called for redemption in the Redemption
Notice.

5.4 Surrender of Certificates. On or before the Redemption Date in respect of any Series 15
Class O Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the
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Redemption Notice, and upon the Redemption Date, the Redemption Price for such shares shall
be made payable, in the manner provided in Section 5.5 hereof, to the order of the person whose
name appears on such certificate or certificates as the owner thereof, and each surrendered
share certificate shall be canceled and retired. If a share certificate is surrendered and all the
shares evidenced thereby are not being redeemed (as described below), the Corporation shall



cause the Series 15 Class O Preferred Stock which are not being redeemed to be registered in
the names of the persons or entity whose names appear as the owners on the respective
surrendered share certificates and deliver such certificate to such person.

5.5 Payment. On the Redemption Date in respect of any Series 15 Class O Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and
surplus of at least $50,000,000, as a trust fund, a sum equal to the aggregate Redemption Price
of all such shares called from redemption (less the aggregate Redemption Price for those Series
15 Class O Preferred Stock in respect of which the Corporation has received notice from the
holder thereof of its election to convert Series 15 Class O Preferred Stock into Common Stock),
with irrevocable instructions and authority to the bank or trust company to pay, on or after the
Redemption Date, the Redemption Price to the respective holders upon the surrender of their
share certificates. The deposit shall constitute full payment for the shares to their holders, and
from and after the date of the deposit the redeemed shares shall be deemed to be no longer
outstanding, and holders thereof shall cease to be shareholders with respect to such shares and
shall have no rights with respect thereto except the rights to receive from the bank or trust
company payments of the Redemption Price of the shares, without interest, upon surrender of
their certificates thereof. Any funds so deposited and unclaimed at the end of one year following
the Redemption Date shall be released or repaid to the Corporation, after which the former
holders of shares called for redemption shall be entitled to receive payment of the Redemption
Price in respect of their shares only from the Corporation.

Part 6 - Parity with Other Shares of Series 15 Class O Preferred Stock and Priority.

6.1 Rateable Participation. If any cumulative dividends or return of capital in respect of Series
15 Class O Preferred Stock are not paid in full, the owners of all series of outstanding Preferred
Stock shall participate rateably in respect of accumulated dividends and return of capital.

6.2 Ranking. For purposes of this resolution, any stock of any class or series of the Corporation
shall be deemed to rank:

6.2.1 Prior or senior to the shares of this Series 15 Class O Preferred Stock either as to dividends
or upon liquidation, if the holders
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of such class or classes shall be entitled to the receipt of dividends or of amounts distributable
upon dissolution, liquidation or winding up of the Corporation, whether voluntary or involuntary,
as the case may be, in preference or priority to the holders of shares of this Series 15 Class O
Preferred Stock;

6.2.2 On a parity with, or equal to, shares of this Series 15 Class O Preferred Stock, either as to
dividends or upon liquidation, whether or not the dividend rates, dividend payment dates, or
redemption or liquidation prices per share or sinking fund provisions, if any, are different from
those of this Series 15 Class O Preferred Stock, if the holders of such stock are entitled to the
receipt of dividends or of amounts distributable upon dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, in proportion to their respective dividend rates or
liquidation prices, without preference or priority, one over the other, as between the holders of
such stock and over the other, as between the holders of such stock and the holders of shares of
this Series 15 Class O Preferred Stock; and,

6.2.3 Junior to shares of this Series 15 Class O Preferred Stock, either as to dividends or upon
liquidation, if such class or series shall be Common Stock or if the holders of shares of this
Series 15 Class O Preferred Stock shall be entitled to receipt of dividends or of amounts
distributable upon dissolution, liquidation or winding up of the Corporation, whether voluntary or
involuntary, as the case may be, in preference or priority to the holders of shares of such class or
series.

Part 7 - Amendment and Reissue.

7.1 Amendment. If any proposed amendment to the Corporation's Certificate of Incorporation
(the "Articles") would alter or change the powers, preferences or special rights of the Series 15
Class O Preferred Stock so as to affect such adversely, then the Corporation must obtain the
affirmative vote of such amendment to the Articles at a duly called and held series meeting of the
holders of the Series 15 Class O Preferred Stock or written consent by the holders of a majority of
the Series 15 Class O Preferred Stock then outstanding. Notwithstanding the above or the
provisions of Section 242(b)(2) of the GCL, the number of authorized shares of any class or
classes of stock of the Corporation may be increased or decreased (but not below the number of
shares thereof outstanding) by the affirmative vote of the holders of a majority of the stock of the
Corporation entitled to vote thereon, voting together as a single class, irrespective of the
provisions of this Section 7.1 or Section 242(b)(2) of the GCL.
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7.2 Authorized. Any shares of Series 15 Class O Preferred Stock acquired by the Corporation by
reason of purchase, conversion, redemption or otherwise shall be retired and shall become
authorized but unissued shares of Preferred Stock, which may be reissued as part of a new
series of Preferred Stock hereafter created.
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State of Delaware

Office of the Secretary of State Page 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE TENTH DAY OF AUGUST,

A.D. 1999, AT 12:32 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.



/s/ Edward J. Freel

_______________________________

Edward J. Freel,

Secretary of State

Authentication: 9914002

2249849 8100 Date: 08-10-99

991331580

CERTIFICATE OF DESIGNATIONS

OF SERIES 16 CLASS P CONVERTIBLE PREFERRED STOCK

OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized and existing
under the General Corporation Law of the State of Delaware, does hereby certify:

That, pursuant to authority conferred upon by the Board of Directors by the Corporation's
Restated Certificate of Incorporation, as amended, and pursuant to the provisions of Section 151
of the Delaware Corporation Law, the Board of Directors of the Corporation has adopted



resolutions, a copy of which is attached hereto, establishing and providing for the issuance of a
series of Preferred Stock designated as Series 16 Class P Convertible Preferred Stock and has
established and fixed the voting powers, designations, preferences and relative participating,
optional and other special rights and qualifications, limitations and restrictions of such Series 16
Class P Convertible Preferred Stock as set forth in the attached resolutions.

Dated: August 10, 1999

PERMA-FIX ENVIRONMENTAL SERVICES, INC.

By /s/ Louis Centofanti

____________________________________

Dr. Louis F. Centofanti

Chairman of the Board

ATTEST:

/s/ Richard T. Kelecy

______________________________

Richard T. Kelecy, Secretary



PERMA-FIX ENVIRONMENTAL SERVICES, INC.

(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,

RESTRICTIONS AND CONDITIONS ATTACHING TO THE

SERIES 16 CLASS P CONVERTIBLE PREFERRED STOCK

RE: DESIGNATION OF SERIES 16 CLASS P PREFERRED STOCK.

RESOLVED: That the designations, powers, preferences and rights of the Series 16 Class P
Convertible Preferred Stock be, and they hereby are, as set forth below:

1. Number of Shares of Common Stock of Series 16 Class P Convertible Preferred Stock

The Corporation hereby authorizes the issuance of up to one thousand eight hundred two (1,802)
shares of Series 16 Class P Convertible Preferred Stock par value $.001 per share (the
"Preferred Stock"). This Preferred Stock shall pay an annual dividend based on a 365 day
calendar year of 4% of the Liquidation Value (as defined in Section 3 hereof) ("Dividend Rate"),
payable semiannually within ten (10) business days after each subsequent June 30th and
December 31st (each a "Dividend Declaration Date"), and shall be payable in cash or shares of
the Corporation's par value $.001 per share common stock (Common Stock) at the Corporation's
option. The first Dividend Declaration Date shall be December 31st, 1999.



In the event that the Corporation elects to pay the accrued dividends due as of a Dividend
Declaration Date on the outstanding shares of Preferred Stock in Common Stock of the
Corporation, the Holder of each share of Preferred Stock shall receive that number of shares of
Common Stock equal to the product of (a) the quotient of (i) the Dividend Rate divided by (ii) the
average of' the closing bid quotation of the Corporation's Common Stock as reported on the
National Association of Securities Dealers Automated Quotation system ("NASDAQ"), or if the
Common Stock is not listed for trading on the NASDAQ but is listed for trading on a national
securities exchange, the average closing bid price of the Common Stock as quoted on such
national exchange, for the five (5) trading days immediately prior to the Dividend Declaration
Date (the "Stock Dividend Price"), times (b) a fraction, the numerator of which is the number of
days elapsed during the period for which the dividend is to be paid, and the denominator of
which is 365. Dividends on the Preferred Stock shall be cumulative, and no dividends or other
distributions shall be paid or declared or set aside for payment on the Corporation's Common
Stock until all accrued and unpaid dividends on all outstanding shares of Preferred Stock shall
have been paid or declared and set aside for payment.
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2. Voting.

Except as provided under Section 242 of the GCL, holders of Preferred Stock (the "Holders")
shall not have the right to vote on any matter. Notwithstanding the provisions of Section 242 of
the GCL or Section 4 hereof, the number of authorized shares of any class or classes of stock of
the Corporation may be increased or decreased (but not below the number of shares thereof
outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation
entitled to vote thereon, voting together as a single class, irrespective of the provisions of Section
242 of the GCL.

3. Liquidation.

In the event of a voluntary or involuntary dissolution, liquidation, or winding up of the Corporation,
the Holders of Preferred Stock shall be entitled to receive out of the assets of the Corporation
legally available for distribution to holders of its capital stock, before any payment or distribution
shall be made to holders of shares of Common Stock or any other class of stock ranking junior to
the Preferred Stock, an amount per share of Preferred Stock equal to $1,000 (the "Liquidation



Value") plus any accrued and unpaid dividends on the Preferred Stock. If upon such liquidation,
dissolution, or winding up of the Corporation, whether voluntary or involuntary, the assets to be
distributed among the Holders of Preferred Stock shall be insufficient to permit payment to the
Holders of Preferred Stock of the amount distributable as aforesaid, then the entire assets of the
Corporation to be so distributed shall be distributed ratably among the Holders of Preferred Stock
and shares of such other classes or series ranking on a parity with the shares of this Preferred
Stock in proportion to the full distributable amounts for which holders of all such parity shares are
entitled upon such distribution, liquidation, or winding up. Upon any such liquidation, dissolution
or winding up of the Corporation, after the Holders of Preferred Stock shall have been paid in full
the amounts to which they shall be entitled, the remaining net assets of the Corporation may be
distributed to the holders of stock ranking on liquidation junior to the Preferred Stock and the
Holders of the Preferred Stock shall have no right or claim to any of the remaining assets of the
Corporation. Written notice of such liquidation, dissolution or winding up, stating a payment date,
the amount of the liquidation payments and the place where said liquidation payments shall be
payable, shall be given by mail, postage prepaid or by telex or facsimile to non-U.S. residents,
not less than 10 days prior to the payment date stated therein, to the Holders of record of
Preferred Stock, such notice to be addressed to each such Holder at its address as shown by the
records of the Corporation. For purposes hereof the shares of Common Stock, shall rank on
liquidation junior to the Preferred Stock.

4. Restrictions.

The Corporation will not amend or modify the terms of its Restated Certificate of Incorporation so
as to adversely alter or change the Preferred Stock at any time when shares of Preferred Stock
are outstanding, without the approval of the Holders of at least a majority of the then outstanding
shares of Preferred Stock given in writing or by vote at a meeting, consenting or voting (as the
case may be) separately as a series, except where the vote or written consent of the
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Holders of a greater number of shares of Common Stock of the Corporation is required by law or
by the Corporation's Certificate of Incorporation, as amended.

5. Optional Conversion.



The Holders of shares of Preferred Stock shall have the following conversion rights to convert the
shares of Preferred Stock into shares of Common Stock of the Corporation:

(a) No Right to Convert. The Preferred Stock shall not be convertible into shares of Common
Stock until after April 20, 2000.

(b) Conversion Dates. The Preferred Stock may be convertible into shares of Common Stock at
any time after April 20, 2000.

(c) Right to Convert; Conversion Price. Subject to the terms hereof, as used herein, the term
Conversion Price per outstanding share of Preferred Stock shall be One Dollar and 875/100
($1.875); except that after the expiration of one hundred and eighty (180) days after the Closing
Date if the average of the closing bid price per share of Common Stock quoted on the NASDAQ
(or the closing bid price of the Common Stock as quoted on the national securities exchange if
the Common Stock is not listed for trading on the NASDAQ but is listed for trading on a national
securities exchange) for the five (5) trading days immediately prior to the particular date of each
Conversion Notice (as defined below) is less than Two Dollars and 34/100 ($2.34), then the
Conversion Price for that particular conversion shall be eighty percent (80%) of the average of
the closing bid price of the Common Stock on the NASDAQ (or if the Common Stock is not listed
for trading on the NASDAQ but is listed for trading on a national securities exchange then eighty
percent (80%) of the average of the closing bid price of the Common Stock on the national
securities exchange) for the five (5) trading days immediately prior to the particular date of the
Conversion Notice. Notwithstanding the foregoing, the Conversion Price shall not be less than a
minimum of $1.50 per share ("Minimum Conversion Price") for a period of twenty-four (24)
months from April 20, 1999.

If any of the outstanding shares of Preferred Stock are converted, in whole or in part, into
Common Stock pursuant to the terms of this Section 5(c), the number of shares of whole
Common Stock to be issued to the Holder as a result of such conversion shall be determined by
dividing (a) the aggregate Stated Value of the Preferred Stock so surrendered for conversion by
(b) the Conversion Price in effect on the date of that particular Conversion Notice relating to such
conversion. At the time of conversion of shares of the Preferred Stock, the Corporation shall pay
in cash to the holder thereof an amount equal to all unpaid and accrued dividends, if any,
accrued thereon on the shares of Preferred so converted to the date of the Conversion Notice
relating to such conversion, or, at the Corporation's option, in lieu of paying cash for the accrued
and unpaid dividends, issue that number of shares of whole Common Stock which is equal to the
quotient of the amount of such unpaid and accrued dividends to the date of the Conversion
Notice relating to such conversion of the shares of Preferred Stock so converted divided by the
Stock Dividend Price, in effect at the date of the Conversion Notice relating to such conversion.
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(d) Conversion Notice. The right of conversion shall be exercised by the Holder thereof by
telecopying or faxing an executed and completed written notice signed by an authorized
representative of the Holder, ("Conversion Notice") to the Corporation that the Holder elects to
convert a specified number of shares of Preferred Stock representing a specified Stated Value
thereof into shares of Common Stock and by delivering by express courier the certificate or
certificates of Preferred Stock being converted to the Corporation at its principal office (or such
other office or agency of the Corporation as the Corporation may designate by notice in writing to
the Holders of the Preferred Stock). The business date indicated on a Conversion Notice which
is telecopied to and received by the Corporation in accordance with the provisions hereof shall
be deemed a Conversion Date. The Conversion Notice shall include therein the Stated Value of
shares of Preferred Stock to be converted, and a calculation (a) of the Stock Dividend Price, (b)
the Conversion Price, and (c) the number of Shares of Common Stock to be issued in connection
with such conversion. The Corporation shall have the right to review the calculations included in
the Conversion Notice, and shall provide notice of any discrepancy or dispute therewith within
three (3) business days of the receipt thereof. The Holder shall deliver to the Corporation an
original Conversion Notice and the original Preferred to be converted within three (3) business
days from the date of the Conversion Notice.

(e) Issuance of Certificates - Time Conversion Effected. Promptly, but in no event more than
six (6) business days, after the receipt by facsimile of the Conversion Notice referred to in
Subparagraph (5)(c); and provided within the six (6) business days the Corporation receives the
certificate or certificates for the shares of Preferred Stock to be converted, the Corporation shall
issue and deliver, or cause to be issued and delivered, to the Holder, registered in the name of
the Holder, a certificate or certificates for the number of whole shares of Common Stock into
which such shares of Preferred Stock are converted. Such conversion shall be deemed to have
been effected as of the close of business on the date on which the telecopy or facsimile
Conversion Notice shall have been received by the Corporation, and the rights of the Holder of
such share or shares of Preferred Stock shall cease, at such time, and the Holder or Holders
shall be deemed to have become the Holder or Holders of record of the shares of Common Stock
represented thereby.

In the event that the shares of Common Stock issuable upon conversion of the Preferred, are not
delivered within six (6) business days of the date the Corporation receives the Conversion
Notice, the Corporation shall pay to the Holder, by wire transfer, as liquidated damages for such
failure and not as a penalty, for each $100,000 of Preferred sought to be converted, $500 for each
of the first five (5) calendar days and $1,000 per calendar day thereafter that the shares of
Common Stock are not delivered, which liquidated damages shall begin to run from the seventh
(7th) business day after the Conversion Date. Any and all payments required pursuant to this



paragraph shall be payable only in cash. Notwithstanding the above, liquidated damages shall
not exceed $2,000.00 per day. In addition to the liquidated damages set forth herein, in the event
the Corporation fails to deliver the shares of Common Stock within six (6) business days after the
Conversion date, the Corporation agrees to issue the larger number of shares of Common Stock
derived from (i) the original Conversion Notice, or (ii) utilizing the five lowest closing bid prices of
the Corporation's shares of Common Stock beginning on the Conversion Date and ending on the
day the shares of Common Stock are delivered. The Corporation
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understands that a delay in the issuance of the shares of Common Stock could result in
economic loss to the Holder. Nothing contained herein, or in the Preferred shall limit the Holder's
rights to pursue actual damages for the Corporation's failure to issue and deliver shares of
Common Stock to the Holder in accordance with the terms of the Certificate of Designations, and
this Agreement.

 

(f) Fractional Shares of Common Stock. No fractional shares of Common Stock shall be
issued upon conversion of any Preferred Stock into shares of Common Stock. All fractional
shares of Common Stock shall be aggregated and then rounded down to the nearest whole
share of Common Stock. In case the number of shares of Preferred Stock represented by the
certificate or certificates surrendered pursuant to Subparagraph 5(d) exceeds the number of
shares of Common Stock converted, the Corporation shall, upon such conversion, execute and
deliver to the Holder, at the expense of the Corporation, a new certificate or certificates for the
number of shares of Preferred Stock represented by the certificate or certificates surrendered
which are not to be converted.

 

(g) Merger or Consolidation. In case of either (a) any merger or consolidation to which the
Corporation is a party (collectively, the "Merger"), other than a Merger in which the Corporation is
the surviving or continuing corporation, or (b) any sale or conveyance to another corporation of
all, or substantially all, of the assets of the Corporation (collectively, the "Sale"), and such Merger
or Sale becomes effective while any shares of Preferred Stock are outstanding and prior to the
date that the Corporation's Registration Statement covering all the shares of Common Stock
issuable upon the conversion of the Preferred Stock is declared effective by the U.S. Securities
and Exchange Commission ("Commission"), the Corporation or such successor corporation as
the case may be, shall make appropriate provision so that the Holder of each share of Preferred
Stock then outstanding shall have the right to convert such share of Preferred Stock into the kind
and amount of shares of stock or other securities and property receivable upon such Merger or
Sale by a holder of the number of shares of Common Stock into which such shares of Preferred
Stock could have been converted into immediately prior to such Merger or Sale, subject to
adjustments which shall be as nearly equivalent as may be practicable to the adjustments
provided for in this Section 5.



 

In the event of a Merger or Sale, where the Corporation is not the surviving Corporation, the
Holder shall have the right to redeem all of the outstanding shares of Preferred Stock at 120% of
the Liquidation Value of each share of Preferred Stock then outstanding plus all accrued and
unpaid dividends (the "Redemption Amount"). The Corporation shall pay this Redemption
Amount in cash within ten (10) business days of receipt by the Corporation of notice from the
Holder, and receipt by the Corporation of all outstanding shares of Preferred Stock duly endorsed
by the Holder to the Corporation.

 

(h) Adjustments to Conversion Price for Stock Dividends and for Combinations or
Subdivisions of Common Stock. If the Corporation at any time or from time to time while shares
of Preferred Stock are issued and outstanding shall declare or pay, any dividend on the Common
Stock payable in Common Stock, or shall effect a subdivision of the outstanding shares of
Common Stock into a greater number of shares of Common Stock (by stock split, reclassification
or otherwise than by payment of a dividend in Common Stock), or if the outstanding shares of
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Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately before such
event shall, concurrently with the effectiveness of such event, be proportionately decreased or
increased, as appropriate.

 

(i) Adjustments for Reclassification and Reorganization. If the Common Stock issuable upon
conversion of the Preferred Stock shall be changed into the same or a different number of shares
of Common Stock of any other class or classes of stock, whether by capital reorganization,
reclassification or otherwise (other than a subdivision or combination or shares of Common Stock
provided for in Section 5(h) hereof), the Conversion Price then in effect shall, concurrently with
the effectiveness of such reorganization or reclassification, be proportionately adjusted so that
the Preferred Stock shall be convertible into, in lieu of the number of shares of Common Stock
which the holders of Preferred Stock would otherwise have been entitled to receive, a number of
shares of Common Stock of such other class or classes of stock equivalent to the number of
shares of Common Stock that would have been subject to receipt by the holders upon conversion
of the Preferred Stock immediately before that change.

6 Redemption.

(a) Redemption at Corporation's Option. Except as otherwise provided in this Section 6, at any
time, and from time to time, the Corporation may, at its sole option, but shall not be obligated to,
redeem, in whole or in part, at any time, and from time to time the then outstanding Series 16
Class P Preferred Stock at the following cash redemption prices if redeemed during the following
periods: (i) within twelve (12) months from April 20, 1999 - $1,100 per share, and (ii) after twelve
(12) months from April 20, 1999 - $1,200 per share (as applicable, the redemption price of $1,100



or $1,200 is referred to herein as the "Redemption Price").

 

(b) Mechanics of Redemption. Prior to any date stipulated by the Corporation for the
redemption of Series 16 Class P Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each holder of record on such notice date of the Series
16 Class P Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Series 16 Class P Preferred Stock to be redeemed from the holder to
whom the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation, in
the manner and at the place designated, of a share certificate or share certificates representing
the number of Series 16 Class P Preferred Stock to be redeemed from such holder, and (iv)
instructions as to how to specify to the Corporation the number of Series 16 Class P Preferred
Stock to be redeemed as provided in this Part 6 and, if the Redemption Notice is mailed to the
Holder after the first twelve (12) months from April 20, 1999, the number of shares to be converted
into Common Stock as provided in Part 5 hereof.

(c) Rights of Conversion Upon Redemption. If the redemption occurs during the first twelve
(12) months after April 20, 1999, the holder may not convert any redeemed shares. If the
redemption occurs after the first twelve (12) months after April 20, 1999, then, upon receipt of the
Redemption Notice, any holder of Series 16 Class P Preferred Stock shall have five business
days during which it may exercise the
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option, at its sole election, to specify what portion of its Series 16 Class P Preferred Stock called
for redemption in the Redemption Notice shall be redeemed as provided in this Part 6 or
converted into Common Stock in the manner provided in Part 5 hereof, except that,
notwithstanding any provision of such Part 5 to the contrary, after twelve (12) months from April
20, 1999, such holder shall have the right to convert into Common Stock that number of Series 16
Class P Preferred Stock called for redemption in the Redemption Notice.

(d) Surrender of Certificates. On or before the Redemption Date in respect of any Series 16
Class P Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption Price for
such shares shall be made payable, in the manner provided hereof, to the order of the person
whose name appears on such certificate or certificates as the owner thereof, and each
surrendered share certificate shall be canceled and retired. If a share certificate is surrendered
and all the shares evidenced thereby are not being redeemed (as described below), the
Corporation shall cause the Series 16 Class P Preferred Stock which are not being redeemed to
be registered in the names of the persons or entity whose names appear as the owners on the
respective surrendered share certificates and deliver such certificate to such person.

 

(e) Payment. On the Redemption Date in respect of any Series 16 Class P Preferred Stock or
prior thereto, the Corporation shall deposit with any bank or trust company having a capital and



surplus of at least $50,000,000, as a trust fund, a sum equal to the aggregate Redemption Price
of all such shares called from redemption (less the aggregate Redemption Price for those Series
16 Class P Preferred Stock in respect of which the Corporation has received notice from the
holder thereof of its election to convert Series 16 Class P Preferred Stock into Common Stock),
with irrevocable instructions and authority to the bank or trust company to pay, on or after the
Redemption Date, the Redemption Price to the respective holders upon the surrender of their
share certificates. The deposit shall constitute full payment for the shares to their holders, and
from and after the date of the deposit the redeemed shares shall be deemed to be no longer
outstanding, and holders thereof shall cease to be shareholders with respect to such shares and
shall have no rights with respect thereto except the rights to receive from the bank or trust
company payments of the Redemption Price of the shares, without interest, upon surrender of
their certificates thereof. Any funds so deposited and unclaimed at the end of one year following
the Redemption Date shall be released or repaid to the Corporation, after which the former
holders of shares called for redemption shall be entitled to receive payment of the Redemption
Price in respect of their shares only from the Corporation.

7. Assignment.

Subject to all applicable restrictions on transfer, the rights and obligations of the Corporation and
the Holder of the Preferred Stock shall be binding upon and benefit the successors, assigns,
heirs, administrators, and transferees of the parties.
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8. Shares of Common Stock to be Reserved.

The Corporation, upon the effective date of this Certificate of Designations, has a sufficient
number of shares of Common Stock available to reserve for issuance upon the conversion of all
outstanding shares of Preferred Stock, pursuant to the terms and conditions set forth in Section 5,
and exercise of the Warrants as defined in Section 12. The Corporation will at all times reserve
and keep available out of its authorized shares of Common Stock, solely for the purpose of
issuance upon the conversion of Preferred Stock, and exercise of the Warrants, as herein
provided, such number of shares of Common Stock as shall then be issuable upon the
conversion of all outstanding shares of Preferred Stock, and exercise of the Warrants. The
Corporation covenants that all shares of Common Stock which shall be so issued shall be duly
and validly issued, fully paid and non assessable. The Corporation will take such action as may
be required, if the total number of shares of Common Stock issued and issuable after such action
upon conversion of the Preferred Stock, and exercise of the Warrants would exceed the total
number of shares of Common Stock then authorized by the Corporation's Certificate of
Incorporation, as amended, or would exceed 19.99% of the shares of Common Stock then
outstanding if required by law or the Rules and Regulations of NASDAQ or the National
Securities Exchange applicable to the Corporation to take such action as a result of exceeding
such 19.99%, in order to increase the number of shares of Common Stock to permit the
Corporation to issue the number of shares of Common Stock required to effect conversion of the
Preferred, and exercise of the Warrants, to a number sufficient to permit conversion of the
Preferred Stock, and exercise of the Warrants, including, without limitation, engaging in
reasonable efforts to obtain the requisite stockholder approval of any necessary amendment to



the Corporation's Restated Certificate of Incorporation, and to obtain shareholders approval in
order to effect conversion of the Preferred Stock, and exercise of the Warrants, if required by law
or the rules or regulations of the NASDAQ or National Securities Exchange applicable to the
Corporation.

8(a) Shareholder Approval. In connection with the issuance to the Holder of the shares of
Preferred Stock, pursuant to this Certificate of Designations, the Corporation is also issuing (i)
certain warrants ("RBB Warrants") to the Holder pursuant to the terms of that certain Private
Securities Subscription Agreement dated June 30, 1998 (the "Agreement"), providing for the
purchase of up to 150,000 shares of Common Stock at an exercise price of $2.50 per share and
(ii) certain warrants (collectively, the "Liviakis Warrants") to Liviakis Financial Communication,
Inc. ("Liviakis") and Robert B. Prag providing for the purchase of up to an aggregate of 2,500,000
shares of Common Stock at an exercise price of $1.875 per share pursuant to the terms of that
Liviakis Agreement dated June 30, 1998, between Liviakis and the Corporation.

 

If (i) the aggregate number of shares of Common Stock issued by the Corporation as a result of
any or all of the following: (a) conversion of the Preferred Stock, (b) payment of dividends
accrued on the Preferred Stock (c) exercise of the RBB Warrants, and (d) exercise of the Liviakis
Warrants exceeds 2,388,347 shares of Common Stock (which equals 19.9% of the outstanding
shares of Common Stock of the Corporation as of the date of this Certificate of Designations) and
(ii) the Holder has converted or elects to convert any of the then outstanding shares of Preferred
Stock pursuant to the terms of Section 5 at a Conversion Price less than $ 1.875 ($1.875 being
the market
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value per share of Common Stock as quoted on the NASDAQ as of the close of business on
June 30, 1998) pursuant to the terms of Section 5(c) hereof, other than if the Conversion Price is
less than $ 1.875 solely as a result of the anti-dilution provisions of Section 5(h) and (i) hereof,
then, notwithstanding anything in Section 5 to the contrary, the Corporation shall not issue any
shares of Common Stock as a result of receipt of a Conversion Notice unless and until the
Corporation shall have obtained approval of its shareholders entitled to vote on the transactions
in accordance with subparagraphs (25)(H)(i)d, (iv) and (v) of Rule 4310 of the NASDAQ
Marketplace Rules ("Shareholder Approval").

If Shareholder Approval is required as set forth in the above paragraph, the Corporation shall
take all necessary steps to obtain such Shareholder Approval upon receipt of the Conversion
Notice triggering the need for Shareholder Approval ("Current Conversion Notice"). If the
Corporation has not received from the Holder a Current Conversion Notice, the Holder,
subsequent to January 1st, 1999 may, if the Corporation's shares of Common Stock trade,
subsequent to January 1st, 1999, at a five (5) day average closing bid price below Two Dollars
and 34/00 ($2.34), upon written notice to the Corporation, require the Corporation to obtain
Shareholder Approval ("Holder's Notice"). The Holder and the Corporation's officers and
directors covenant to vote all shares of Common Stock over which they have voting control in
favor of Shareholder Approval. If the Corporation does not obtain Shareholder Approval within
ninety (90) days of the earlier of the Corporation's receipt of (i) the Current Conversion Notice or



(ii) the Holder's Notice, and the Holder has not breached its covenant to vote all shares of
Common Stock over which they have voting control in favor of Shareholder Approval, the
Corporation shall pay in cash to the Holder liquidated damages, in an amount of 4% per month of
the Liquidation Value of each share of Preferred Stock then outstanding, commencing on the
91st day of the Corporation's receipt of the Holder's Current Conversion Notice, and continuing
every thirty (30) days pro-rata until such time the Corporation receives Shareholder Approval.

9. No Reissuance of Series 16 Class P Convertible Preferred Stock.

Shares of Preferred Stock which are converted into shares of Common Stock as provided herein
shall be retired and shall become authorized but unissued shares of Preferred Stock, which may
be reissued as part of a new series of Preferred stock hereafter created.

10. Closing of Books.

The Corporation will at no time close its transfer books against the transfer of any Preferred Stock
or of any shares of Common Stock issued or issuable upon the conversion of any shares of
Common Stock of Preferred Stock in any manner which interferes with the timely conversion of
such Preferred Stock, except as may otherwise be required to comply with applicable securities
laws.
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11. No Preemptive Rights.

 

The Preferred Stock shall not give its holders any preemptive rights to acquire any other
securities issued by the Corporation at any time in the future.

12. Definition of Shares.

As used in this Certificate of Designations, the term "shares of Common Stock" shall mean and
include the Corporation's authorized common stock, par value $.001, as constituted on the date
of filing of these terms of the Preferred Stock, or in case of any reorganization, reclassification, or
stock split of the outstanding shares of Common Stock thereof, the stock, securities or assets
provided for hereof. The term "Warrants" as used herein shall have the same meaning as defined
in Section 1 of the Private Securities Subscription Agreement, dated June 30, 1998, between the
Company and RBB Bank Aktiengesellschaft.

The said determination of the designations, preferences and relative, participating, optional or
other rights, and the qualifications, limitations or restrictions thereof, relating to the Preferred
Stock was duly made by the Board of Directors pursuant to the provisions of the Corporation's
Restated Certificate of Incorporation and in accordance with the provisions of the Delaware
General Corporation Law.
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State of Delaware

Office of the Secretary of State 
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY

OF THE CERTIFICATE OF DESIGNATION OF "PERMA-FIX ENVIRONMENTAL

SERVICES, INC.," FILED IN THIS OFFICE ON THE FOURTEENTH DAY OF JUNE,

A.D. 2001, AT 10:00 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

/s/ Harriett Smith Windsor

_______________________________
Harriett Smith Windsor,
Secretary of State
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010285655

CERTIFICATE OF DESIGNATIONS
OF SERIES 17 CLASS Q CONVERTIBLE PREFERRED STOCK

OF
PERMA-FIX ENVIRONMENTAL SERVICES, INC.

Perma-Fix Environmental Services, Inc. (the "Corporation"), a corporation organized
and existing under the General Corporation Law of the State of Delaware, does hereby
certify:

That, pursuant to authority conferred upon by the Board of Directors by the
Corporation's Restated Certificate of Incorporation, as amended, and pursuant to the
provisions of Section 151 of the Delaware Corporation Law, the Board of Directors of
the Corporation has adopted resolutions, a copy of which is attached hereto,
establishing and providing for the issuance of a series of Preferred Stock designated as
Series 17 Class Q Convertible Preferred Stock and has established and fixed the voting
powers, designations, preferences and relative participating, optional and other special
rights and qualifications, limitations and restrictions of such Series 17 Class Q
Convertible Preferred Stock as set forth in the attached resolutions.

Dated: May 25, 2001.

 

                                                         PERMA-FIX ENVIRONMENTAL SERVICES, INC.

                                                                               /s/ Louis Centofanti
                                                         By_________________________________________
                                                                Dr. Louis F. Centofanti
                                                                Chairman of the Board

ATTEST:

/s/ Richard T. Kelecy
______________________________
Richard T. Kelecy, Secretary



PERMA-FIX ENVIRONMENTAL SERVICES, INC.
(the "Corporation")

RESOLUTION OF THE BOARD OF DIRECTORS

FIXING THE NUMBER AND DESIGNATING THE RIGHTS, PRIVILEGES,
RESTRICTIONS AND CONDITIONS ATTACHING TO THE
SERIES 17 CLASS Q CONVERTIBLE PREFERRED STOCK

RE: DESIGNATION OF SERIES 17 CLASS Q CONVERTIBLE PREFERRED STOCK.

RESOLVED: That the designations, powers, preferences and rights of the Series 17
Class Q Convertible Preferred Stock be, and they hereby are, as set forth below:

1.  Designation, Number of Shares of Preferred Stock of Series 17 Class Q
Convertible 
     Preferred Stock and Dividends.

The Corporation hereby authorizes the issuance of up to two thousand five hundred
(2,500) shares of Series 17 Class Q Convertible Preferred Stock, par value $.001 per
share (the "Preferred Stock"). The holders of the Preferred Stock (individually, the
"Holder," and collectively, the "Holders") are entitled to receive if, when and as declared
by the Board of Directors of the Corporation (the"Board") out of funds legally available
therefore, cumulative dividends at an annual dividend rate, based on a 365 day calendar
year, of 5% of the Liquidation Value (as defined in Section 3 hereof) ("Dividend Rate")
for each share of the Preferred Stock then issued and outstanding as of the acceptable
declaration of such dividend, payable semiannually within ten (10) business days after
each subsequent June 30th and December 31st (each a "Dividend Declaration Date"),
and shall be payable in cash or shares of the Corporation's common stock, par value
$.001 per share ("Common Stock"), at the Corporation's option. The first Dividend
Declaration Date shall be December 31st, 2001. Dividends shall be paid only with
respect to the shares of Preferred Stock actually issued and outstanding on the
Dividend Declaration Date and to Holders of record on the Dividend Declaration Date.
Dividends shall accrue from the first day of the semi-annual dividend period in which
such dividend may be payable, except with respect to the first semi-annual dividend
which shall accrue from the date of the issuance of the Preferred Stock.

In the event that the Board elects to pay the accrued dividends due as of a Dividend
Declaration Date on the outstanding shares of Preferred Stock in Common Stock of the
Corporation, the Holder of each share of Preferred Stock shall receive that number of
shares of Common Stock equal to the product of (a) the quotient of (i) the Dividend
Rate divided by (ii) the average of the average closing bid quotation of the Corporation's
Common Stock as reported on the National Association of Securities Dealers
Automated Quotation system ("NASDAQ"), or if the Common Stock is not listed for
trading on the NASDAQ but is listed for trading on a national securities exchange, the
average closing price of the Common Stock as quoted on such national exchange, for
the five (5) trading days immediately prior to the Dividend Declaration Date (the "Stock
Dividend Price"), times (b) a fraction, the numerator of which is the number of days
elapsed during the period for which the dividend is to be paid, and the denominator of
which is 365. Dividends on the Preferred Stock shall be cumulative, and no dividends or
other distributions shall be paid or declared or set aside for payment on the
Corporation's Common Stock until all accrued and unpaid dividends on all outstanding



shares of Preferred Stock shall have been paid or declared and set aside for payment.

2. Voting.

Except as provided under Section 242(2) of the Delaware General Corporation Law
("GCL"), the Preferred Stock shall not have any voting rights and the Holders of the
Preferred Stock shall not have the right to vote on any matter. Notwithstanding the
provisions of Section 242 of the GCL, the number of authorized shares of any class or
classes of stock of the Corporation may be increased or decreased (but not below the
number of shares thereof then outstanding) by the affirmative vote of the holders of a
majority of the stock of the Corporation entitled to vote thereon, voting together as a
single class, irrespective of the provisions of Section 242 of the GCL.

3. Liquidation.

In the event of a voluntary or involuntary dissolution, liquidation, or winding up of the
Corporation, the Holders of the Preferred Stock shall be entitled to receive out of the
assets of the Corporation legally available for distribution to holders of its capital stock,
before any payment or distribution shall be made to holders of shares of Common
Stock or any other class of stock ranking junior to the Preferred Stock, an amount per
share of the Preferred Stock equal to $1,000 (the "Liquidation Value"), plus any accrued
and unpaid dividends on the Preferred Stock. If upon such liquidation, dissolution, or
winding up of the Corporation, whether voluntary or involuntary, the assets to be
distributed among the Holders of the Preferred Stock shall be insufficient to permit
payment to the Holders of the Preferred Stock of the amount distributable as aforesaid,
then the entire assets of the Corporation to be so distributed shall be distributed
ratably among the Holders of the Preferred Stock and shares of such other classes or
series ranking on a parity with the shares of the Preferred Stock in proportion to the
full distributable amounts for which holders of all such parity shares are entitled upon
such distribution, liquidation, or winding up. Upon any such liquidation, dissolution or
winding up of the Corporation, after the Holders of Preferred Stock shall have been
paid in full the amounts to which they shall be entitled, the remaining net assets of the
Corporation may be distributed to the holders of stock ranking on liquidation junior to
the Preferred Stock and the Holders of the Preferred Stock shall have no right or claim
to any of the remaining assets of the Corporation. Written notice of such liquidation,
dissolution or winding up, stating a payment date, the amount of the liquidation
payments and the place where said liquidation payments shall be payable, shall be given
by mail, postage prepaid or by telex or facsimile to non-U.S. residents, not less than 10
days prior to the payment date stated therein, to the Holders of record of the Preferred
Stock, such notice to be addressed to each such Holder at its address as shown by the
records of the Corporation. For purposes hereof, the shares of Common Stock shall
rank on liquidation junior to the Preferred Stock.

4. Optional Conversion.

The Holders of shares of Preferred Stock shall have the following conversion rights to
convert the shares of Preferred Stock into shares of Common Stock of the Corporation
as follows:

(a) Intentionally left blank.

(b) Right to Convert; Conversion Price. Subject to the terms hereof, as used
herein, the term Conversion Price per outstanding share of Preferred Stock shall be
One Dollar and 50/100 ($1.50). If any of the outstanding shares of Preferred Stock are
converted, in whole or in part, into Common Stock pursuant to the terms of this



Section 4, the number of shares of whole Common Stock to be issued as a result of
such conversion shall be determined by dividing (a) the aggregate Liquidation Value of
the Preferred Stock so surrendered for conversion by (b) the Conversion Price in effect
on the date of that particular Conversion Notice relating to such conversion. At the time
of conversion of shares of the Preferred Stock, the Corporation shall pay in cash to the
Holder thereof an amount equal to all unpaid and accrued dividends, if any, accrued
thereon on the shares of the Preferred Stock so converted to the date of the
Conversion Notice relating to the shares of Preferred Stock so converted under such
conversion, or, at the Corporation's option, in lieu of paying cash for the accrued and
unpaid dividends, issue that number of shares of whole Common Stock which is equal
to the quotient of the amount of such unpaid and accrued dividends to the date of the
Conversion Notice relating to such conversion of the shares of Preferred Stock so
converted divided by the Stock Dividend Price in effect at the date of the Conversion
Notice relating to such conversion.

(c) Conversion Notice. The right of conversion shall be exercised by the Holder
thereof by telecopying or faxing an executed and completed written notice signed by
an authorized representative of the Holder ("Conversion Notice"), to the Corporation
that the Holder elects to convert a specified number of shares of Preferred Stock
representing a specified Liquidation Value thereof into shares of Common Stock and by
delivering by express courier the certificate or certificates of Preferred Stock being
converted to the Corporation at its principal office (or such other office or agency of
the Corporation as the Corporation may designate by notice in writing to the Holders of
the Preferred Stock). The business date indicated on a Conversion Notice which is
telecopied to and received by the Corporation in accordance with the provisions hereof
shall be deemed a Conversion Date. The Conversion Notice shall include therein the
Liquidation Value of the shares of Preferred Stock to be converted, and a calculation (a)
of the Stock Dividend Price, (b) the Conversion Price, and (c) the number of shares of
Common Stock to be issued in connection with such conversion. The Corporation shall
have the right to review the calculations included in the Conversion Notice, and shall
provide notice of any discrepancy or dispute therewith within five (5) business days of
the receipt thereof. The Holder shall deliver to the Corporation an original Conversion
Notice and the original Preferred to be converted within three (3) business days from
the date of the Conversion Notice.

(d) Issuance of Certificates - Time Conversion Effected. Promptly, but in no
event more than fifteen (15) business days, after the receipt by facsimile of the
Conversion Notice referred to in Section 4(c); and provided within the ten (10) business
days the Corporation receives the certificate or certificates for the shares of Preferred
Stock to be converted, the Corporation shall issue and deliver, or cause to be issued
and delivered, to the Holder, registered in the name of the Holder, a certificate or
certificates for the number of whole shares of Common Stock into which such shares
of Preferred Stock are converted. Such conversion shall be deemed to have been
effected as of the close of business on the date on which the telecopy or facsimile
Conversion Notice shall have been received by the Corporation, and the rights of the
Holder of such share or shares of Preferred Stock shall cease at such time, and the
Holder or Holders shall be deemed to have become the holder or holders of record of
the shares of Common Stock represented thereby.

(e) Fractional Shares of Common Stock. No fractional shares of Common Stock
shall be issued upon conversion of any Preferred Stock into shares of Common Stock.
All fractional shares of Common Stock shall be aggregated and then rounded down to
the nearest whole share of Common Stock. In case the number of shares of Preferred
Stock represented by the certificate or certificates surrendered pursuant to this



Section 4(e) exceeds the number of shares of Common Stock converted, the
Corporation shall, upon such conversion, execute and deliver to the Holder, at the
expense of the Corporation, a new certificate or certificates for the number of shares
of Preferred Stock represented by the certificate or certificates surrendered which are
not to be converted.

(f) Merger or Consolidation. In case of either (a) any merger or consolidation to
which the Corporation is a party (collectively, the "Merger"), other than a Merger in
which the Corporation is the surviving or continuing corporation, or (b) any sale or
conveyance to another corporation of all, or substantially all, of the assets of the
Corporation (collectively, the "Sale"), and such Merger or Sale becomes effective while
any shares of Preferred Stock are outstanding and prior to the date that the
Corporation's Registration Statement covering all the Conversion Shares is declared
effective by the U. S. Securities and Exchange Commission ("SEC"), the Corporation or
such successor corporation as the case may be, shall make appropriate provision so
that the Holder of each share of Preferred Stock then outstanding shall have the right
to convert such share of Preferred Stock into the kind and amount of shares of stock
or other securities and property receivable upon such Merger or Sale by a holder of the
number of shares of Common Stock into which such shares of Preferred Stock could
have been converted into immediately prior to such Merger or Sale, subject to
adjustments which shall be as nearly equivalent as may be practicable to the
adjustments provided for in this Section 4.

(g) Adjustments to Conversion Price for Stock Dividends and for
Combinations or Subdivisions of Common Stock. If the Corporation, at any time
or from time to time while shares of Preferred Stock are issued and outstanding, shall
declare or pay, any dividend on the Common Stock payable in Common Stock, or shall
effect a subdivision of the outstanding shares of Common Stock into a greater number
of shares of Common Stock (by stock split, reclassification or otherwise than by
payment of a dividend in Common Stock), or if the outstanding shares of Common
Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stock, then the Conversion Price in effect immediately
before such event shall, concurrently with the effectiveness of such event, be
proportionately decreased or increased, as appropriate.

(h) Adjustments for Reclassification and Reorganization. If the Common Stock
issuable upon conversion of the Preferred Stock shall be changed into the same or a
different number of shares of common stock of any other class or classes of stock,
whether by capital reorganization, reclassification or otherwise (other than a subdivision
or combination or shares of Common Stock provided for in Section 5(g) hereof), the
Conversion Price then in effect shall, concurrently with the effectiveness of such
reorganization or reclassification, be proportionately adjusted so that the Preferred
Stock shall be convertible into, in lieu of the number of shares of Common Stock which
the Holders of Preferred Stock would otherwise have been entitled to receive, a number
of shares of common stock of such other class or classes of stock equivalent to the
number of shares of Common Stock that would have been subject to receipt by the
Holders upon conversion of the Preferred Stock immediately before that change.

(i) Other Adjustments to Conversion Price. Except as provided in subsection 4(j),
if, after the Closing Date and during the period that any of the Preferred Stock is issued
and outstanding, the Corporation shall sell (a) any shares of Common Stock for a
consideration per share less than the Conversion Price in effect immediately prior to
such sale, or (b) any rights, warrants or other securities entitling the holders thereof to
convert such securities into Common Stock at a price per share (determined by dividing



(i) the total amount, if any, received or receivable by the Corporation in consideration of
the sale of such rights, warrants or other securities plus the total amount, if any,
payable to the Corporation upon exercise or conversion thereof by (ii) the number of
additional shares of Common Stock issuable upon exercise or conversion of such
securities) which is less than the Conversion Price in effect on the date of such sale, the
Conversion Price shall be adjusted as of the date of such sale to the amount per share
received and to be received by the Corporation in connection with such sale,
conversion and exercise as determined above. The Holders may, if approved by the
Holders of record representing a majority of the then issued and outstanding shares of
Preferred Stock, waive their rights to any adjustment to the Conversion Price in
connection with a particular sale covered by this Section 4(i), and, in the event of such
waiver, no adjustment to the Conversion Price shall be made under this Section 4(i) as a
result of such sale.

(j) No Adjustments. No adjustment in the Conversion Price shall be required in the
case of (i) the grant by the Corporation of stock options to employees of the
Corporation under a Stock Option Plan approved by the stockholders of the Company
or (ii) the issuance of shares of Common Stock upon the exercise of stock options (a)
referred to in clause (i) hereof and (b) granted by the Corporation which grant had
triggered an adjustment in the Conversion Price.

5. Redemption.

(a) Redemption at Corporation's Option. Except as otherwise provided in this
Section 5, at any time, and from time to time, the Corporation may, at its sole option,
but shall not be obligated to, redeem, in whole or in part, at any time, and from time to
time the then outstanding Preferred Stock at the following cash redemption prices if
redeemed during the following periods: (i) within twelve (12) months from June 1, 2001
- $1,100 per share, and (ii) after June 1, 2002 - $1,200 per share (as applicable, the
redemption price of $1,100 or $1,200 is referred to herein as the "Redemption Price").

(b) Mechanics of Redemption. Prior to any date stipulated by the Corporation for
the redemption of Preferred Stock (the "Redemption Date"), written notice (the
"Redemption Notice") shall be mailed to each Holder of record on such notice date of
the Preferred Stock. The Redemption Notice shall state: (i) the Redemption Date of such
shares, (ii) the number of Preferred Stock to be redeemed from the holder to whom
the Redemption Notice is addressed, (iii) instructions for surrender to the Corporation,
in the manner and at the place designated, of a share certificate or share certificates
representing the number of Preferred Stock to be redeemed from such Holder, and (iv)
instructions as to how to specify to the Corporation the number of Preferred Stock to
be redeemed as provided in this Section 5.

(c) Rights of Conversion Upon Redemption. If the redemption occurs, then, upon
receipt of the Redemption Notice, any Holder of Preferred Stock shall have five
business days during which it may exercise the option, at its sole election, to specify
what portion of its Preferred Stock called for redemption in the Redemption Notice shall
be redeemed as provided in this Section 5 or converted into Common Stock in the
manner provided in Section 4 hereof.

(d) Surrender of Certificates. On or before the Redemption Date in respect of any
Preferred Stock, each holder of such shares shall surrender the required certificate or
certificates representing such shares to the Corporation in the manner and at the place
designated in the Redemption Notice, and upon the Redemption Date, the Redemption
Price for such shares shall be made payable, in the manner provided hereof, to the



order of the person whose name appears on such certificate or certificates as the
owner thereof, and each surrendered share certificate shall be canceled and retired. If
a share certificate is surrendered and all the shares evidenced thereby are not being
redeemed (as described below), the Corporation shall cause the Preferred Stock which
are not being redeemed to be registered in the names of the persons or entity whose
names appear as the owners on the respective surrendered share certificates and
deliver such certificate to such person.

(e) Payment. On the Redemption Date in respect of any Preferred Stock or prior
thereto, the Corporation shall deposit with any bank or trust company having a capital
and surplus of at least $50,000,000, as a trust fund, a sum equal to the aggregate
Redemption Price of all such shares called from redemption (less the aggregate
Redemption Price for those Preferred Stock in respect of which the Corporation has
received notice from the holder thereof of its election to convert Preferred Stock into
Common Stock), with irrevocable instructions and authority to the bank or trust
company to pay, on or after the Redemption Date, the Redemption Price to the
respective holders upon the surrender of their share certificates. The deposit shall
constitute full payment for the shares to their holders, and from and after the date of
the deposit the redeemed shares shall be deemed to be no longer outstanding, and
holders thereof shall cease to be shareholders with respect to such shares and shall
have no rights with respect thereto except the rights to receive from the bank or trust
company payments of the Redemption Price of the shares, without interest, upon
surrender of their certificates thereof. Any funds so deposited and unclaimed at the
end of one year following the Redemption Date shall be released or repaid to the
Corporation, after which the former holders of shares called for redemption shall be
entitled to receive payment of the Redemption Price in respect of their shares only from
the Corporation.

6. Assignment.

Subject to all applicable restrictions on transfer, the rights and obligations of the
Corporation and the Holder of the Preferred Stock shall be binding upon and benefit the
successors, assigns, heirs, administrators, and transferees of the parties.

7. Shares of Common Stock to be Reserved.

The Corporation, upon the effective date of this Certificate of Designations, has a
sufficient number of shares of Common Stock available to reserve for issuance upon
the conversion of all outstanding shares of Preferred Stock, pursuant to the terms and
conditions set forth in Section 4. The Corporation will at all times reserve and keep
available out of its authorized shares of Common Stock, solely for the purpose of
issuance upon the conversion of Preferred Stock, as herein provided, such number of
shares of Common Stock as shall then be issuable upon the conversion of all
outstanding shares of Preferred Stock. The Corporation covenants that all shares of
Common Stock which shall be so issued shall be duly and validly issued, fully paid and
non assessable. The Corporation will take such action as may be required, if the total
number of shares of Common Stock issued and issuable after such action upon
conversion of the Preferred Stock would exceed the total number of shares of
Common Stock then authorized by the Corporation's Certificate of Incorporation, as
amended, in order to increase the number of shares of Common Stock to permit the
Corporation to issue the number of shares of Common Stock required to effect
conversion of the Preferred Stock, and exercise of the Warrants, to a number
sufficient to permit conversion of the Preferred Stock.



8. No Reissuance of Preferred Stock.

Shares of Preferred Stock which are converted into shares of Common Stock as
provided herein shall be retired and shall become authorized but unissued shares of
Preferred Stock, which may be reissued as part of a new series of preferred stock
hereafter created.

9. Closing of Books.

The Corporation will at no time close its transfer books against the transfer of any
Preferred Stock or of any shares of Common Stock issued or issuable upon the
conversion of any shares of Common Stock of Preferred Stock in any manner which
interferes with the timely conversion of such Preferred Stock, except as may otherwise
be required to comply with applicable securities laws.

10. No Preemptive Rights.

The Preferred Stock shall not give its holders any preemptive rights to acquire any
other securities issued by the Corporation at any time in the future.

11. Definition of Shares.

As used in this Certificate of Designations, the term "shares of Common Stock" shall
mean and include the Corporation's authorized common stock, par value $.001, as
constituted on the date of filing of these terms of the Preferred Stock, or in case of any
reorganization, reclassification, or stock split of the outstanding shares of Common
Stock thereof, the stock, securities or assets provided for hereof.

The said determination of the designations, preferences and relative, participating,
optional or other rights, and the qualifications, limitations or restrictions thereof,
relating to the Preferred Stock was duly made by the Board of Directors pursuant to
the provisions of the Corporation's Restated Certificate of Incorporation and in
accordance with the provisions of the Delaware General Corporation Law.
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CERTIFICATE OF ELIMINATION
OF

SERIES 14 CLASS N CONVERTIBLE PREFERRED STOCK
AND

SERIES 15 CLASS O CONVERTIBLE PREFERRED STOCK
AND

SERIES 16 CLASS P CONVERTIBLE PREFERRED STOCK
OF

PERMA-FIX ENVIRONMENTAL SERVICES, INC.
____________________________________________

PERMA-FIX ENVIRONMENTAL SERVICES, INC., a corporation organized and existing
under the General Corporation Law of the State of Delaware (hereinafter called the
"Corporation"), hereby certifies the following:

1. That the Certificate of Designations of Series 14 Class N Convertible Preferred Stock,
par value $.001 per share, of the Corporation (the "Series 14 Preferred") was filed with
the Delaware Secretary of State on August 10, 1999 (the "Series 14 Certificate of
Designations").

2. That a portion of the outstanding shares of the Series 14 Preferred have been
converted into common stock of the Corporation and all of the remaining balance have
been delivered to the Company and exchanged pursuant to an agreement with the
holder thereof in accordance with the terms and conditions of a certain Conversion and
Exchange Agreement between the Company and RBB Bank Aktiengesellschaft, dated
as of May 25, 2001 ("Exchange Agreement").



3. That no shares of Series 14 Preferred remain outstanding.

4. That all shares of the Series 14 Preferred which have been exchanged have the
status of authorized and unissued shares of the preferred stock of the Corporation
without designation as to series, until such shares are once more designated as part of
a particular series by the Board of Directors.

5. That effective May 25, 2001, the Board of Directors of the Company duly adopted
the following resolutions:

RESOLVED, that upon completion of the conversion and exchange with the holder of
the Series 14 Class N Convertible Preferred Stock, no authorized shares of Series 14
Class N Convertible Preferred Stock will remain outstanding and no shares of Series 14
Class N Convertible Preferred Stock will be issued subject to the Certificate of
Designations previously filed with respect to the Series 14 Class N Convertible Preferred
Stock.

FURTHER RESOLVED, that upon completion of the exchange, the officers of the
Company are hereby authorized and directed, for and on behalf of the Company, to
execute and deliver an appropriate Certificate of Elimination to the Secretary of State of
Delaware regarding the Series 14 Class N Convertible Preferred Stock.

6. That the Certificate of Designations of the Series 15 Class O Convertible Preferred
Stock, par value $.001 per share, of the Corporation (the "Series 15 Preferred") was
filed on August 10, 1999 (the "Series 15 Certificate of Designations").

7. That all outstanding shares of the Series 15 Preferred have been delivered to the
Company and exchanged pursuant to the Exchange Agreement.

8. That no shares of Series 15 Preferred remain outstanding.

9. That all shares of the Series 15 Preferred which have been exchanged have the
status of authorized and unissued shares of the Preferred Stock of the Corporation
without designation as to series, until such shares are once more designated as part of
a particular series by the Board of Directors.

10. That effective May 25, 2001, the Board of Directors of the Company duly adopted
the following resolutions:

RESOLVED, that upon completion of the exchange with the holder of the Series 15
Class O Convertible Preferred Stock no authorized shares of Series 15 Class O
Convertible Preferred Stock will remain outstanding and no shares of Series 15 Class O
Convertible Preferred Stock will be issued subject to the Certificate of Designations
previously filed with respect to the Series 15 Class O Convertible Preferred Stock.

FURTHER RESOLVED, that upon completion of the exchange, the officers of the
Company are hereby authorized and directed, for and on behalf of the Company, to
execute and deliver an appropriate Certificate of Elimination to the Secretary of State of
Delaware regarding the Series 15 Class O Convertible Preferred Stock.

11. That the Certificate of Designations of the Series 16 Class P Convertible Preferred
Stock, par value $.001 per share, of the Corporation (the "Series 16 Preferred") was
filed on August 10, 1999 (the "Series 16 Certificate of Designations").

12. That all outstanding shares of the Series 16 Preferred have been delivered to the



Company and exchanged pursuant to the Exchange Agreement.

13. That no shares of Series 16 Preferred remain outstanding.

14. That all shares of the Series 16 Preferred which have been exchanged have the
status of authorized and unissued shares of the Preferred Stock of the Corporation
without designation as to series, until such shares are once more designated as part of
a particular series by the Board of Directors.

15. That effective May 25, 2001, the Board of Directors of the Company duly adopted
the following resolutions:

RESOLVED, that upon completion of the exchange with the holder of the Series 16
Class P Convertible Preferred Stock, no authorized shares of Series 16 Class P
Convertible Preferred Stock will remain outstanding and no shares of Series 16 Class P
Convertible Preferred Stock will be issued subject to the Certificate of Designations
previously filed with respect to the Series 16 Class P Convertible Preferred Stock.

FURTHER RESOLVED, that upon completion of the exchange, the officers of the
Company are hereby authorized and directed, for and on behalf of the Company, to
execute and deliver an appropriate Certificate of Elimination to the Secretary of State of
Delaware regarding the Series 16 Class P Convertible Preferred Stock.

16. That pursuant to the provisions of Section 151(g) of the Delaware General
Corporation Law, upon the effective date of the filing of this Certificate, this Certificate
will have the effect of eliminating from the Restated Certificate of Incorporation only
those matters set forth in the Restated Certificate of Incorporation with respect to the
Series 14 Class N Convertible Preferred Stock, the Series 15 Class O Convertible
Preferred Stock, and the Series 16 Class P Convertible Preferred Stock

IN WITNESS WHEREOF, this Certificate of Elimination has been executed this 25th day
of May, 2001, by the President of the Company.

                                                                                          PERMA-FIX ENVIRONMENTAL
ATTEST:                                                                          SERVICES, INC.

/s/ Richard T. Kelecy                                                         By:  /s/ Louis Centofanti                              
Richard T. Kelecy, Secretary                                                   Dr. Louis F. Centofanti,
President

(SEAL)

 


