Rivision oé I ’ b g b Page 1 of |

Florida Department of State
Division of Corporations

Public Access System

Electromc Fﬂmg Cover Shect

Note: Please print thls page and use it as a cover sheet. Type the fax audit
number {(shown below) on the top and bottom of all pages of the document.

(((H06000284903 3)))

|IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII|||I|lllllIllllllllllllllIIIIIIIIIIIIIIIIIIIIIIIIHHIIIII

HOE0D02649033ABC%,

Naote: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet,

To:

rE v

Divigion of Corporatieas

Fax Number

From:
Account Name

Account Number :

Phaone
Fax Number

g {850) 205- oaao

: € 7T CORPORATION SYSTEM
PCA0QQ0C0022a

{850} 222-1092

t (850)878 5926

1ot

vl
svuvgqs

el
HER

TEN

o

~r e
u ‘:v.‘;'-,'

RECEIVE
06 HOV 30 AN 8: 00

{016 HY OB AONSO

ve{Ne
fivl

COR AMND/RESTATE/CORRECT OR O/D RESIGN
MORTGAGE ASSISTANCE CENTER CORPORATION

Electronic Filing Menu Corporate Filing Menu Help
Aven&
https://efile.sunbiz.org/scripts/efilcovr.exe

€1/ 3Zowd

a0 1D

11/30/2006

5194222058 P18 93BBZ/0E/TT

1



FILED

06M0V 30 4K 9. p

SECRETALY of g7
) ATE
ARTICLES OF AMENDMENT TALLARASSEE, F{ gRigaA
OF
ARTICLES OF INCORPORATION
OF
MORTGAGE ASSISTANCE CENTER CORPORATION

Pursuant to the provisions of Sections 607.0602 and 607.1006 of the Florida Business
Corporation Act (“FBCA”), Mortgage Assistance Center Corporation (the “Company™), a for
profit corporation organized and existing under and by virtue of the FBCA, adopts the following
amendments to its Articles of Incorporation:

A new Article X, Tenns of Series A Prefermed Stock, shall be added to provide 2=
follows;

“Article X.

The Corporation hereby creates a class of Preferred Stock consisting of 3,000,000 shares
of Preferred Stock (the “Series A Preferred Stock™) with the following preferences, voting
powers, qualifications and special or relative rights and privileges,

. Dividend Pravisions. The holders of shares of Series A Preferred Stack shall be

- entitled to receive dividends, out of any asseis legally available therefor, at the rate of 10.0% per
-~ annum (accrued and ¢ompounded on a quancrly basis as set forth below) of the Preferred Stock

"' Otiginal Issue Price (subject to appropriate adjustment in the event of any stock dividend, stock
split, reclassification, combination, merger or other similar recapitalization affecting such
shares) per share of Series A Preferred Stock (collectively, the "Accruing Dividend"), and prior
" and in preference to any declaration or payment of any dividend or other Distribution (defined
" below) on the Common Stock, $0.00] par value, of the Corporation {the "Common Stock®),
* payable when and as declared by the Board of Directors. The Accruing Dividend shall accrue
" froin day to day, whether or nat declared, shall be cumulative and shall be compounded on
unpaid Accruing Dividends on each March 31, June 30, September 30 and December 31 of each
year. Other than on shares of Preferred Stack ag set forth in Section 2(a) below, the Corparatien
shall not declare, pay or set aside any dividends or Distributions on any other shares of capital
stock of the Corporation unless the holders of shares of Preferred Stock then outstanding shall
first receive, or simultaneoucly receive, a dividend on each outstanding share of Preferred Stock

in an amount a1 least egual to the amount of the aggregate Accming Dividend then accrued on
each such share of Preferred Stock, and mot previously paid. "Distribution" means the
Corporation's transfer of cash or other property without consideration whether by way of
dividend or otherwise, other than (x) repurchases of Common Stock or Preferred Stock issued to

or held by employees, officers or directors of the Corperation or its subsidiaries vpop termination
of their employment pursuant to the Stockholders' Agreement by and among the Corporatlon and
certain of the holders of capital stock of the Corporation, dated November 30, 2006 (the
"Stockholders' Agreement") and other agreements approved by the Board of Directors,
(y) repurchases of Common Stock in accordance with first refusal rights conlainred in the
Stockholders' Agreement, and (Z) any other repurchase or redemption of the Corporation's capital
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stock approved by the holders of a majority of the Series A Preferred Stock. Whenever a
Distribution provided for in this Section 1 will be payable in property other than cash, then the
value of such Distribution will be deemed to be the fair market value of such property as
determined in good faith by the Board of Directars (subject to Section 3(d)). Any such dividends
shall be paid quarterly; provided, however, that during the twelve (12) month ending November
30, 2007, the Board of Directors may accumulate and not pay any such dividends until November
30, 2007.

2. Liguidation Preference,

(@) Preference. [n the event of a Liquidating Event (as defined below), the
holders of Series A Preferred Stock shall be entitled to receive, prior and in preference to any
Distribution of any of the assets of the Corporation to the holders of Common Stock by reason of
their ownership thereof, an amount per share of cush or property equal to the sum of (A) the
Preferred Stock Originel Issue Price, and (B)an amount equal t¢ any accrued but umpaid
Acoruing Dividend. If upon the occurrence of a Liquidating Event, the assets and funds thus
distributed among the holders of the Series A Preferred Stock shall be insufficient to permit the
payment to such holders of the, full aforesaid preferential amounts, then the entire assets and
funds of the Corporation legelly available for distribution shall be distributed ratably among the -

~ holders of the Series A Preferred Stock in proportion to the amount payable to each such holder - - *7

- under this Section 2(a). For purposes of this Certificate, 'Preferred Stock Original Issue Price”

.- “shall mean an amount equal to $1.00 (suhject to appmpnate adjustment in the event of any stock |~

* - dividend, stock split, reclassification,. combination, merger, or othar similar recapuahzanon R
affecting such shares)pcrahnrc ofSenesAPrefmved Stock. .. . Co R nen

: “ ", ‘() - Distribution . ut Remaming Anels. . Upon the completmn of thé -

. "dmtribuuun required by Section 2(a), lf agsets remain in the Corporation, the holders of the
Common Stock shall receive all of the remalrung assata of the Corporation.

e (¢©) Liquidating Eveut. For pmposw of this Section 2, a "quuxda‘ung Event" -7-
shall mean (i) the voluntary or involuntary liquidation, dissolution or winding up of the '
Corporation; (ii) the acquisition of a majority of the voting control of the Corporation by enother
person, entity or orgenization (a “Person") by means of any transaction or series of related
transactions (including, without limitation, amy reorganization, stock sale or share exchangs) or
any merger or consolidation in which the Corporation is a constituent party or a direct or indirect
subsidiary of the Corporation {a “Subsidiary’’) is a constituent party and the Corporation issues
shares of its capital stock pursuant to such merger or consolidation (but excluding any such
merger or consolidation involving the Carporation or a Subsidiary in which the shares of capital
stock of the Corporation outstanding immediately prior to such merger or consclidation continue
to represent, or are converted or exchanged for shares of capital stock that represent, immediately
following such merger or consolidation at least a majority, by voting power, of the capital stock
of (1) the surviving or resulting corporation or (2) if the surviving or resulting corporation is a
wholly owned subsidiary of another corporation immediately following such merger or
consolidation, the parent corporation of such surviving or resulting corporation) {(collectively, a
"Change in Control Bvent™); or (iii} the sals, lease, trunsfer, exclusive license, or other

A--2-
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dispasition, in a single transaction or series of related transactions, by the Corporation or any
Subsidiary of all or substantielly all the assets of the Corporation and it8 Subsidiaries taken as a
whole, or the exclusive license of all or substantially all of the intellectual property of the
Corporation, except where such sale, lease, transfer, exclusive license, or other disposition is to a
wholly owned subsidiary of the Corporation.

(d)  Notice of Liquidating Event. The Corporation shall give each holder of
record of Series A Prefered Stock written potice of a Liguidating Event not later than
twenty (20) calendar days prior to the stockholders' meeting called to approve such transaction,
and shall also notify such holders in writing of the final approval of such transaction. The first of
such notices shall describe the material terms and conditions of the Liquidating Event and the
provisions of this Section 2, and the Corporation shall thereafter give such holders prompt notice
of any material changes.

(e}  Distribution of Property. If any of the Corporation's property distrdbuted
to stockholders in connection with a Liquidating Event are in a form other than cash, then the
value of such property will be their fair market value as determined in good faith by the Board of
Directors (subject to Section 3(d)) 2

3’ - Voting Rights. o ot - . :.;;' o

: Yoo . R R A5

B () General Votlng nghts. The Holdzr of each shaxe of Senes A Prcferrcd, Y

oo A Stouk shall have the right to'one vote pet share of Serics A Preferrod Stock, and shall be. eatliled,.. . -
' nohmhstandmg any provision hereof, to notice of any stockholders’ meeﬂng in accordance wnh-

! the'bylaws of the Corporation, and shall be entitled to vate as a class with all other holders of
" ‘Series A Preferred Stock, with respect to any question upon which the holders of Preferred Stock N

e “"shill have the right by law to vote.. Bxcept for the voting rights set forth herein or provided by..

‘ law, the holders of the Series A Preferved Stock shall have no other voting rights. S el

3

®) Election of Directors.

) The holders of Series A Preferred Stock, voting as a single class,
shall be entitled to {(A) nominate two (2) members of the Board of Directors of the
Corporation, and (B) designate the Corparation’s nominees for two (2) members of each
of the Persons of which the Corporation owns or controls at least fifty pexcent (50%) of
capital stook (or other equity interests or voting power (“Subsidiaries™}; pravided, that to
the extent the Board of Directors of the Corporation or any Subsidiary is comprised of
more than five (5) members, the holders of Series A Preferred Stock shall have the right
to nominate that number of members that represent forty percent (40%) of the Board of
Directors of the Corporation and each Subsidiary, rounded up to the next whole person.
Such members and nominees are referrsd to as the "Series A Directors.” The holders of &
majority of Common Stock then outstanding shall be entitled to nominate the remaining
members of the Corporation's Board of Directors and to nominate the remaining members
of cach Subsidiary's Board of Directors (the "Commeon Stock Directors”). The rights of
the holders of Series A Preferred Stock pursuant to this Section 3(b) shall survive and
continue as long such holders continue to hold in the aggregate at least ten percent (10%)

A-3-
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of either (i) the Series A Preferred Stock purchased pursuant to that certain Series A
Preferred Stock and Common Stock Warrant Purchase Agreement dated November 30,
2006 (the “Purchase Agresment™) by end among the Corporation and certain investors
{(subject to appropriate adjusiment in the event of any stock dividend, stock split,
combination or other similar recapitalization) or (ii) the Warrant Shares actually issued
pursuant to the terms of the Warrants issued pursuant to, and as defined in, the Purchase
Agreement (subject to appropriate adjustment in the event of any atock dividend, siock
split, combination or other similar recapitalization or other adjustments set forth in the
Warrants); prpyided, that, upon the redemption in full of all Serics A Freferred Stock, the
holders of the Series A Preferred Stock who continue to hold at least ten percent (10%) of
the Warrant Shares as dasoribed in (ii) above after the redemption in full of the Series A
Preferred stock shall only be entitled to appeint one member to the Board of Directors of
the Corporation and each Subsidiary or, if the the Board of Directors of the Corporation
and each Subsidiary consists of more than five (5} members, that number of members that
represent twenty percent {20%) of the Board of Directors of the Corporation and each
Subsidiary, rounded up to the next whole person.

(if) - Vacancies in ithe Board of Directors of the Corporation or a

Subsidiary may be filled by a majority of the holders of (a) Series A Prefarred Stock if

PR e thets is a vacancy in the Series A Directors, or (b) Common Stock if there is a vacancy in
*7 7 - -fe the Common Stock Directors.. A Series A Director may be removed during his or her
St cfe tum of office, either forvor mﬂlout cause, only by the holders of the Series A Preferred
o Stock. R A : e g o

ot ',,\

RS © Specinl'\’onng nght! of Holders of Series A Preferred Sl:ock. As Iong.
vooRR as ‘any shares of Series A Preferred -Stock are outstanding, the Corporation will not, and will
niii i1 cause each of its Subsidiaries not to, without first. ;oblaining the approval of the holders of more
than fifty percent (50%) of the outsianding shares of the Sérics A Preferred Stock: '
BT @ . withmspeot to the Corporation, authorize, create or issue shares of
any class of atock having any rights, preferences, privileges or powers superior to or on a
parity with the Series A Preferred Stock or issue shares or rights to acquire shares of
Common Stock if, following such issuance, there were insufficient authorized shares of
Common Stock that would permit the full exercise of all then outstanding rights, options

and warrants of the Corporation;

(i)  with respect to any Subsidiary, authorize, creato or issuo additional
shares of uny class of stock;

(ili)  with respect to the Corporation, reclassify any outstanding shares
into ghares having any rights, preferences, privileges or powers superior o of on a parity
with the Series A Preferred Stock;

(iv)  iesue or sell any capital stock, in a single transaction or in a series
or related transactions, for an aggregate purchase price of greater than $50,000, except for

Aed-
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shares of capital stock issued pursuant to any warrant outstanding ss of November 30,
2000;

(v)  incur any debt, or issue any debt securitics, cither (A) in excess of
$50,000 in the aggregate for a single transaction ot a series of related transactions, but in
no evept mors than $50,000, or (B) whereby the Corporation or a Subsidiary will agree to
issue any Common Stock, any rights, options or warrants to subscribe for, purchase or
otherwise acquive Common Stock or Convertible Securities ("Options”), or any securities
(other than shares of Series A Preferred Stock or Options) convertible or exchangeable
for Common Stock ("Convertible Securities");

(vi) amend or change any of the rights, preferences, privileges or

powers of, or increase the number of authorized shares of, the Series A Preferred Stock;

(vii) adopt a stock option plan of any type, creats amy mew equity
incentive or benefit plan for the Corporation or any Subsxdlaty, or otherwise issue any

- Options or Convertlble Securities;

o (vm) amend the Corporstion's or any Subs:dm:y‘a Articles of
Incorporauon, Bylaws or other organi..:ational documents; ‘

* (ix)" change fhié size of the Corporation's or any Subsidiary's Board of -

Directors or otheiwise vote in favor of a Board composition thet does not comply with
Scotion 3Cb). o L

(x) merge. consohdate or ‘reorganize the Cotpomtlon or any
Subsldmry, such that the holders of such Corporation's or Subsidiary's’ voting power
immediately prior o sich transaction will hold less than a majority of the Corporauons
or Subsidiary's votmg power mmedlataly after such transaction;, | |

(xi) secll, lease or otherwise convey all or substantially all of the
Corporation’s or any Subsidiary's assets, or grant an exclusive loense of all or
substantially all of the Corporation's or anmy Subsidiary's intellectual property, in a single
transaction or in a series of related transactions;

(xii) pay any compensation (cxcluding sales commissions or sales-
related compensation) to any officer, director, employee or consultant of the Corporation
ot any Subsidiary in excess of $150,000 in any fiscal year;

(xiii) declare or pay any dividend or other Distribution on shares of any
capital stock of the Corporation;

(xiv) liquidate, dissolve or wind-up the business and affairs of the

Corporation or any Subsidiary, effect any Liquidating Event, or consent to any of the
foregoing; or

A-5-
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(xv) commence a voluntary case under the federal bankrupicy laws, as
now congtituted or hereafter amended, or any other applicabls federal or state bankruptcy,
insolvency or other similar law, or consent to the appointment to or taking possession by
a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other similar official)
of the Corporation or anty Subsidiary for any substantial part of their property, or the
making of eny assignment for the bamefit of creditors.

(d)  Special Voting Rights of Board of Directors. As long as the holders of
Series A Preferred Stock continue to hold shares of Serics A Preferred Stock or otherwise hold
securities of the Cerporation, the Carporation will not, and will cause each of its Subsidiaries not
to, without first obtaining the approval of the holders of more than fifty percent (50%] of the
membert of the Board of Directors:

(i) with respect to the Corporation, suthorize, create or issue shares of
any class of stock having any rights, preferences, privileges or powers superior to or on a
parity with the Series A Preferred Stock;

(i)  'with respect to any Submdxary, authorize, create or issus additional
shares of any class of stock; .

(ili)y  with respect to the Corporation, reclassify any outstanding shares
into shares having any righis, praferences, privileges or powers superior to or on 4 parity
with the Series A Preferred Stock; -

(iv)  issue or sell any stock, in a single transaction or in a series or
related transactions, for an aggregate purchase price of greater than $50,000, except for
shares of capital stock issued pursuant to any warrant outstanding as of November 30,
2006; ¢

(v)  incur any debt, or issue any debt securities, either (A) in excess of
550,000 in the aggregate for a single transaction or a serfes or related ransactions, but in
no event more than 350,000, or (B) whereby the Corporation or a Subsidiary will agree to
issue any Common Stock, any Options or amy Convertible Securilies;

(vi) materially amend the Corporation’s stock incentive or uption plan
or otherwise create any new equity mcmhve or benefit plan for the Corpration or any
Subsidiary;

(vii) approve or accept any annual budget of the Corporstion or any
Subsidiary (including, without limitation, any capital expenditure budget), or amend or
modify any budget so appraved;

(viii) purchase, acquire, sell, lease, license or convey any material assets
or businesses or otherwise make a material investment, in any case that exceeds $50,000

A-6-
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in the aggregate for a single transaction or a series of related transactions, but in no event
more than $50,000;

(ix) pay any compensation (excluding sales commissions or sales-
related compensation) to eny officer, director, employee or consultant of the Corporation
or any Subsidiary in excess of $150,000 in any fiscal year, or hire or fire any such officer,
director, employee or consultant of the Carporation or any Subsidiary,

(x)  enter into or engage in any business not engaged in by the
Corporation or a Subsidiary as of the date of this Certificate, open any new locations for
the Corporation or a Subsidiary, or materially change any of the Corporation's or any
Subsidiary's business strategies;

(xi)  selecting or replacing the Corporation's independent auditor;

(xii) filing or settling any material litigation of the Corporation that
results in a loss to the Corporation of more than $50,000;

J (xlii) liquidate, dissolve or wind-up the business and affairs of the
"* Corporation or any Subsidiary, effect any Liquidating Event, or consent to any of the
foregoing;

(xiv). approve ar abcept any annual budget of the Corporation or any
: Subsidiary (including, without limitation, any capital expenditure budget), or amend or
modify any budget so approved; '

{xv) purchase, auqmre, sell laase. licanse or convey any material assets
or businesses, such nateriality to be determined by the Series A Directors;

(xvi) enter intp or engage in any business not engaged in by the
Corporation or a Subsidiary a3 of the date of this Certificate, or materially change any of
the Corporation’s or any Subsidiary’s business strategies;

{xvii) open a new location; or

(xviii) commence a voluntary case under the federal banktupley laws, as
now constituted or bereafter amended, or any other applicable federal or state bankruptcy,
insolvency or other similar law, or consent to the appointment to or taking possession by
a receiver, liquidator, assignes, trustee, custodian, sequestrator (ar other similar official)
of the Corporation or any Subsidiary for any substantial part of their property, or the
making of any assignment for the benefit of creditors.

{®) Special Board Matters.

A-T-
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_ ()] In any action taken by the Corporation's Board of Directors with
respect to the determination of the fair market value of property distributed by, or
consideration veceived by, the Corporation hereundet, such determination shall raquire
approval of (i) & majority of the directors and (ii) all of the Series A Directors.

(ii) Upon ihe occurrence of an Event of Non-Compliance (as defined
below), and as long as any shares of Series A Preferred Stock are outstanding, the holders
of Series A Preferred Stock, voting as a single class, shall be entitled, in addition to the
voting rights set forth in Section 3(b), to elect such number of additional Series A
Directors so that, immediately following any such election, a majority of the Board of
Directors for the Corporation and each Subsidiary is comprised of Serias A Directors.

(iiiy “Event of Non-Compliance" means:

(A) an event of default by the Corporation or a Subsidiary
under any senior secured commercial credit facility of the Corparation or a
Subsidiary that remains uncured thirty (30) days following receipt of notiee under
such senior secured commercial credit facility of such event of default; .

(B)  amaterial breach of any of the representations or warranties-
of the Corporation set forth in the Purchase Agreement (i) that are not otherwise’
cured by the Carporation within thirty (30) days after delivery of notice of such
breach, and (i) that would reasonably be expeoted to result in Lossss (as defined
in the Purchase Agreement) in excess of $250,000 or that would otherwise result - .-
in & Material Adverse Effect (as defined in the Purchase Agroement) as
determmined by the holders of Scrm A Prcfwred Stock in their reasonable
discretion;

(C)  amaterial breach of any of the covenants or agreements of
the Corporation set forth in these Terms of Series A Preferred Stock or in the
Series A Preferred Stock Investors” Righta Agreement dated Novermnber 30, 2006
by and among the Corporation and certain investors, which breach has not been
cured by the Corporation within ten (10) days after delwezy of notice of such
breach; or

(D) the failure of the Corporation. to redesm the Secries A
Preferred Stock in accordance with Sections 4(a) or ().

4. Redemption.

~ (8) (i) At any time upon delivery of a Redemption Notice (defined below) by
the Corporation, or (ii) during the Redemption Period (defined below), upon receipt by the
Carporation from holders of Series A Preferred Stock holding at least Ten percent (10%) of the
then outstanding Series A Preferred Stock (the "Requesting Holders") of a Redemption Notice
requesting redemption of all of such Requesting Holders shares of Serles A Preferred Stock (the

A-8-
1v.9

ET/68 39vd dd00 1D 2R A= F A AAA = PL:68 98BZ/0E/TT



"Redemptton Shares™), and concurrently with surrender by such holder of the certificates
representing such Redemption Shares, the Corporation shall, to the extent it may lawfully do 50,
redeern the Redemption Shares within 60 days afier the date of the Redemption Notice by paying
a price per share equal to tho applicable Redemption Price (such date of redemption, a
"Redemption Date"}. If the Corporation does not have sufficient funds legally available o
redeem on any Redemption Date all Redemption Sharss, the Corporation shell redeem a pro rata
portion of each Requesting Holder's redecmable Redemption Shares out of funds legally
available therefor, based on the respective amounts that would otherwise be payable in respect of
the Redemption Shareg to be redeemed if the legally available funds were sufficient to redeem all
such Redemption Shares, and shall redeem the remaining Redemption Shares to have been
redeemed as soon as practicable after the Corporation has fimds legally available therefor. If any
such Redemption Shares are not redeemed on or prior to a Redemption Date (irrespective of the
reason), then commencing the day immediately after such Redemption Date and for so long as
any such Redemption Shares have not been redeemed, the holders of a majority of such
Redemption Shares shall be entitled, in addition to the voting rights et forth in Section 3(b), to
the rights set forth in Section 3(d)(ii).

For purposes of this Section 4, a "Redemption Period” shall mean the periad commencing
on the November 30, 2013 and continuing thercafter.

The "Redemption Price” shall bs equal to the Preferred Stack Original Issue Price per
share, plus any and all Accruing Dmdends accrued but unpald thereon.

{b) Redempiion Nouce Wntten notice of the redemption of Redempuon

Shares pursuant to any of Section 4(a) (the "Redemption Notice") shall be mailed, postage

* prepaid, to each Requesting Holder, st its post office address last shown on the records of the

Corporation, or given by electronic communication in compliance with the provisions of the

Florida Business Corporation Act, not less than five days priar to each Redemption Date. Fach
Redemption Notice shall state: .

()  the number of shares of Preferred Stock held by the holder that the
Corporatlon shall redeem on the Redemption Date specified in the Redemption Notice;

(ii) the Redemption Date and the Redemption Price; and

(iii)  that the holder is 1o sarrender to the Corporation, in the manner and at the
place designated, his, her, or its certificate or certificates representing the shares of
Preferred Stock to be redeemed.

{c)  Surrender of Certificates; Payment On or before the applicable
Redemnption Date, each Requesting Holder of shares of Series A Preferred Stock to be redeemed
on such Redemption Date shall surrender the certificate or certificates representing such shares w
the Corporation, in the manner and at the place designated in the Redemption Notice, and
thercupon the Redemption Price for such shares shall be payable to the order of the person whose
name appears on such certificate or certificates as the owner thereof, and each surrendered

A-9-
v

ET/0T 39%d 00 LD ST9.E2Z058 b1:68 968Z/BE/TT




certificate shall be canceled and retired. [ less than all of the shares of Series A Preferred Stock
represented by a certificats are redecmed, a new certificate representing the unredeemed shares of
Series A Preferrod Stock shall promptly be issued (o such holder.

(d)  Rights Subsequent t0 Redemption. If a Redemption Notice shall have
been duly given, and if on the applicable Redemption Date the Redemption Price payable upon
redemption of the shares of Series A Preferred Stock to be redeemed on such Redemption Date is
paid or tendered for payment or deposited with an independent payment sgent so as to be
available thersfor, then notwithstanding that the certificates evidencing any of the shares of
Series A Prefacred Stock so called for redemption shall not have been surrendered, dividends
with respect to such shares of Preferred Stock shall cease to acerue after such Redemption Date
and all rights with respect to such shares shall forthwith after the Rederaption Date terminate,
except only the right of the holders to receive the Redemption Price without intersst upon
surrender of their certificate or certificates therefor.

() Redeemed or Otherwise Acquired Shares. Any shares of Series A
Preferred Stock that are redeemed or otherwise acguired by the Corporation or any of its
subsidiaries shall be automatically and immediately canceled and shail not be reissusd, sold, or
transferred. Neither the Corporation nor any of its subsidiaries may exescise any voting or other
rights granted to the holders of Series A Preferred Stock following redemption.

' {H Redemption with Key Man. Notwithstanding anything io the contrary,
if the Corporation receives proceeds from a life insurance policy on either Dals Hensel or Dan
Barnett, the Corporation shall immediately upon reeeipt, use such proceeds to redcem shares of
the Series A Preferred Stock, pro rata from the holders of the Series A Preferred Stock based
upon the number of shares they own. - The Series A Preferred Shareholders shall sell, assign and
transfer their Series A Preferred Stock to the Corporation upon request by the Corporation.

s, Notices. Any notice required by the provisions hereof to be given to the holders
of sheres of Series A Preferred Stock shall be deemed given five (5) days after delivery if
deposited in the United States meil, postage prepaid, or the next business day if sent by ovemight
courier, and addressed to each holder of record at his address appearing on the books of the
Corporation.

6.  Specinl Mandatory Conversion.

(a) Trigger Event. In the event that any holder of shares of Series A
Preferred Stock is deemed to be a “Non-Participating Holder” pursuant to Section 1.2 of the
Purchase Agreement, then cach share of Series A Preferred Stock held by such holder shall
automatically, and without any further action on the part of such holder, be converted into shares
of Common Stock on a 1:1 basis, effective as of the time such holder shall be deemed to be a
“Non-Participating Holder.™  Such conversion is refered to as a “Special Mandatory
Conversion".

A-10-
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(b}  Procedural Reqoirements. Upon a Special Mandatory Conversion, each
holder of shares of Series A Preferred Stock converted pursuant to Section 6(a) shall be sent
written notice of such Special Mandatory Conversjon and the place designated for mandatory
conyersion of all such rhares of Series A Preferred Stock pursuant to this Section 6. Upon
receipt of such notice, each holder of such sharee of Series A Preferred Stock shall surrender his,
her or its certificate or oertificates for all such shares (or, if such holder alleges that such
certificate has been lost, stolen or destroyed, & lost certificate affidavit and agreement rezsonably
acceptable to the Corporation to indemnify the Corporation against any ¢laim that may be made
against the Corporation on actount of the alleged {oss, thefl or destruction of such certificate) to
the Corporation at the place designated in such notice, If so required by the Corporation,
certificates surrendersd for conversion shall be endorsed or accompanied by written instrument
or instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
holder or by his, her or its attorney duly authorized in writing, All rights with respect to the
Series A Preferred Stock converted pursuant to Section 6, including the rights, if any, to receive
notices and vote {other than as a holder of Common Stock), will terminate at the time of the
Special Mandatory Conversion (notwithstanding the failure of the holder or holders thereof to
survender the certificates for such shares at or priar to such time), except only the rights of the
holders thereof, upon surrender of their certificate or certificates therefor {or lost certificate
affidavit and agreement), to receive the items provided for in the next sentence of this Section
6(b). As soon a3 practicable after the Special Mandatory Conversion and the surrender of the
certificate or certificates (or lost certificate affidavit and agreement) for Series A Preferved Stock
so converted, the Corporation shail issue and deliver to such holder, or to his, her or its
nominees, a certificate or certificatas for the number of full shares of Common Stock issuable on
such conversion in accordance with the provisions hereof, together with cash in lien of any
fraction of a share of Common Stock otherwise issuablé upon such conversion and the payment
in full of the Acoruing Dividend. Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action (without the need for stockholder action) as may be necessary to
reduce the authorized number of shares of Series A Preferred Stock accordingly.

7. Pre-Emptive Rights. The Corporation shall be prohibited from granting pre-
emptive rights except as otherwise provided for in the Stockholders Agreement.”
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These Articles of Amendment were adopied on November 3D, 2006.
Theas Asticles of Amendment shall bs effective as of November32), 2006,

This amendment was ndopted by the Board of Directors of the Company without
shareholder action and sharsholder action was nat required pursuant to Section 607.0602 of the

FBCA.

IN WIINESS WHEREOF, the Company's Prealdent. Dale Hensnl has signed this
certificate thisg: X day of Navember, 2006. o
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