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ENERI, INC, . o T,
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Pursuant to Section 607, 1008 of the Florida Business Corporation Act, Enerl, Inc,, a.g;

Florida corporation, hereby certifies as follows:
1. The name of the Corporation is Enerl, Inc. (the *Corparation™).

2. The Corporation's Aricles of Incorporation, as originally filed with the
Degpartment of State of the State of Florida on January 2, 1985, and as amended through the date
hereof, are hereby amended und restated in their entirety by these Amended and Restated
Atticles of Incorporation.

3. These Amended and Restated Articles of Incorporation have been duly adopted in
accordance with Seation 607.1008 of the Florida Business Corporation Act (the “Act™) pursuant
to the Plan of Reorganization of Enerl, Inc. under Chapter.11 of the United States Bankruptcy
Code (11 U.S.C. § 101, et seq.; the “Bankruptcy Cods') and the order dated February 28, 2012
of the United States. Bankruptcy Court for the Southern Distict of New York (the Qo_u:_t“) inIn
re Enerl, Inc, Case No, 12-10299-MG (the “Proceeding™), confirming such plan (the
“Confirmatign Order’), which Confirmation Order provldes for the execution and filing of these
Amended and Restated Articles of Inccrporatmn with the Department of State of the State of
Florida, -

4, ' The Court had jurisdiction aver the Proceeding under the Bankruptcy Code,

5 The undersigned has been aithorized to sign these Amended and Restated
Articles of Incorporation pursuant to the Confirmation Order.

€. These Amended and Restated Articles. of Incorporation will be effective upon

" their filing with the Deparmént of State of the State of Florida,

7. The Corporation’s Articles of Incorporation are hereby amended and restated in
their entirety as follows:

ARTICLE I
NAME AND ADDRESS

The ‘tiame: of ﬂns -eorporation is Enerl, Inc. (the “Compgration™). The address of the

principal office and the. mailing address of the Corporation is 8740 Hague Road, Building 7,
Indianapolis, IN 46256,
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ARTICLETI
PURPOSE

The purpose for which the Corporation is formed is to enguge in any lawful act or activity
for which corporations may be organized under the Florida Business Corporation Act (the

‘Act”).
ARTICLE HI
CAPITAL STOCK
3l Common Stock and Preferred Stock

The eggregate number of shares which the Corporation shall have the authonty 10 issue is

One Hindred Milljon ‘One ‘Hundred Thousand (100,100,000) shares, comiprising (i) Ono

Hundrad Million. (100,000 000) shares of commeon stock, par valus $0.01 per shars (“Common

Stogk™),.and (i) Ons Hundred Thousand (100,000) shares of preferred stock, par vatue $0.01 per
share (“Preferred Stock™). :

Except’ as otherwise prov:dod hercin or &3 otherwise required by applicable law, each
halder of Common Stock shell have one vote inrespect of each share of Common Stock held of
record on the books of the Corporation on all matters submitted to & vote for shareholders of the
Corporation. Holders of Commor Stock are not ‘entitled to cumulate votes in the election of any
directors. .

Preferred Stook may be designated and issued from time to time in one or mote serfes,
e¢ach of such series o have such terms as stated or expressed herein and in the resclution or
resatutions providing for the designation and issuance of such series adopted by the Board of
Directors.of the Corporation a3 hereinafter provided. Authority is hereby expressly granted to
the Board of Directors of the Corporation from time to time to designate ang issue the Preferred
Stock in one.or more series, and in corinection with the creation of any such series, by resolution
or resolutions providing for the-designation-and issuance of the shares thereof, to determine and

. fix such yoting powers, full or limited, or no-voting. powers and such designations, preferences-
. end relative, participating,. optional or other special rights, and qualifications, limitations apd
restrictions; thereof, Including, without limitation, dividend rights, conversion rights, tedemption
privilcgcs and liquidation preferences, as shall be stated and expressed in such resolutions, 2ll to
the full extent now-:or hereafter permitted by the - Act. Without limiting the generality of the
foregoing, except as othisrwise provided hersin or as otherwise reqmred by applicable law, the
resolutions prov:dmg for the dcsxgnanon end igsuance of any series of Preferred Stock may
provide thaz_such series shall be superior or rank equally or be junior to the Preferred Stock of
. any other series 10 the extent permitted by the Act. Except as otherwise provided herein or as
. otherwise'required by applicable law, no vote of the holders of Preferred Stock or Common
* Stock she])-be required. for the desighation and:{ssuance of any shares of any serics of Preferred
Stock authorized by and.complying with the conditions of these Articles of Incorporation,

‘The. Corpotation shall not be authorized to issue any non-voting Capital Stock to the
extent prohibited by Section 1123(2)(6) of the United States Bankruptcy Code (11 U.S.C. § 101,

112000083196 3




. P 22

H12000083196 3

et seq., the “Bankruptey Code™); provided that this provision shall have no further force or effect
beyond that required by Section 1123 of the Barkruptey Code.

32, _Sertes A Cumulative Conveirtible Preferred Stock.

{8) Designation. One Hundred Thousand (100,000) shares of the authorized and
unissued Preferred Stock sre hereby designated “Séries A Cumulative Convertible Preferred
Stock” (“Scries A Preferred”). The rights, preferences, powers, privileges, restrictions,
qualifications, and limitations granted to or imposed upon the shares of Series A Preferred shall
be as set forth in this Seetion 3.2,

(b)  Definitions: Capitalized terms used but.not defined in this Ssction 3.2 shall have
the :respective meanings aictibed thereto clsewhere in.thess Articles of Incorporation. For
purposes of the provisions set forth in this Section 3.2

iy  “Affiliate” as applied to any Person, means any other Person directly or

indirectly through one or more intermediaries controlling, controlled by, or under common

control with, that Person. For the purposes of this definition, “control” (including, with

correlative meanings; the terms “controlling®, “controlled by” and ™under common control

with'™), as applied to any Person, means the possession, directly or indirectly, of the power 1o

direct or cause the direction of the management and policies of that Person, whether through the

~ ownership of voting securities or by contract or otherwise. For purposes of thig dofinition, a

Porion shall be deemed to bo “controlled by™ a Person if such latter Person possesses, directly or

- indircctly, power to vote 30%. ot more of the. total mumber of votes of the securities having
ordinary voting power:for the election of directors.of such former Person,

(i) *Board of Dirgctors" means the Board of Directors of the Corporation.
(1) "Beneficial Ownership” means, with respect 1o a specified Person, the

.owneérship of Capital Stock ‘as determined in accordance with Rule 13d-3 of the Sccurities
Exchange Act of 1934, Bs ameénded, as such Rule is in effect and amended from time to time.

“Beneficially Own” and “B_gm_ﬁ_‘gl_g\mu” shall each elso have the correlative meaning,

{iv) “Bm;ness Day" means:any day- other thei 2 Saturday, Sunday or a day on
which banking institutions in the State of New York :are authorized or obligated by law or
executive order to close.

{vy- Qggltal Sto'ck“ means any and all shares, mr.crcsts, rights to purchase,
warrants, options, pamicipations or other eguivalents of or interest in (however designated)
capital stook of the Corporation, mcludmg, without limitation, Common Stock and Preferred

" Stock: .

(vi) “Chapge of:.Control” meass any sale, exchange, transfer or issuance or
related serios. of sales, exchanges, transfers or issuances, of Capital Stock by the Corporatian, in
which the holders of the Capital Stock immediately prior to any such sale, exchange, transfer or
issvance or related series of sales, exchanges, transfers or issuances, no longer hold as of record
ar tetain Beneficiel Ownership of In excess of 50% of the outstanding Capital Stock immediately

H12009083196 3
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after any such sale, exchange, transfer or issuance ot related series of sales, exchanges, transfers

or issuances.
(vil}) "Conversion Amount™ shall have the meaning 3¢t forth in Section
(viify "“Convetsion Date” shall have. the meaning set forth in Seetion
3.2(RMID(). | }
{ix) “Copversion Notice" shall have thc meaning set forth in Scction
2 .
(x) - “Converslog Price” means $6.15, subject to adjustment as provided in
Section 3, 2{p){¥).
. (xiy “Diltive Jsswancs” shall have the meaning set forth in Section
(xil) “Exe ecuritics” shall have the meaning set forth in Section
vi(5 ‘

(xiif) “Exerciss Period” shall have the meaning set forth in Section 3.2(h)(jil.

(xiv) "EE&.MMLE" means, with respect to any asset or property, the
price. which would be' nngo’dmd in an arm’s length transaction, for cagh, between an informed
and -willing seller under o compulsion 1o sell and an informed and willing buyer under no

" compulsion to buy Fair Market Value shall be determined (A} In good faith by the legally
adopted vote of consent of thie Board of Directors and set forth in duly adopted resolutions of the
‘Board ‘of Directors, or (B) if the Board of Directors is unablé or unwilling to dotermine such
value within a.period of thirty (30) days immediately following the date on which the Board of
‘Directors. is presented with all of the material terms of the relevant transaction, the Fair Market
Value shall be detem'lmed by an Independcnt Financial Advisor at the expense of the

" Cotrporation.

(xv) “Guarantes” means a guarantee other than by endorsoment of negotiable
instruments for collection ‘in the ordinary course of business, direct or indirect, in any manner
including, without limitation, by way of a pledge of assets or through lemers of credit or
reimbursement agreements in respect thereof, of all or any pat of any Indebtedness, The term
“guarantec” used as a verb has a corresponding meaning,

(xv:) “Holder” means u holdér of shares of Series A Proferred, as reflected in
the régister inuintdined by the, Corporation or the transfer agent for the Series A Preferred,

(xvi) “Indebiedriess” micans, with respect to any specified Person, any
indébtedness of such Persan, whether or not contingent:

(1)  in respect of borrowed money;

H12000083196 3
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(2}  evidenced by bonds, notes, debentures or gsimilar instruments or
letters of credit (or reimbursement agreements in respeet thereof); or

(3} representing the balance deferred and unpaid of the purchese price
of any property, except any such balance that constitutes an acerued expense or trade payable,

In addition, the term’ “Indebtednesy” includes (A) all Indebtedriess of others seoured by a Lien on
any asset of the specified Person {whether or not such. Indebtedness {s asgumed by the specified
Person); provided that the amount of such Indebtedness will be the lesser of (x) the Fair Market
Value of such asset at such date of determination and (y) the amount of such Indebtedness, and
(B) to the extent not otherwise included, the Guarantee by the specified Person of any
Indebtedness of any other Person.. _ :

The amount of any Indebtedness outstanding as of any date will be: (i) the accreted value
of the Indebtedness, in the case of any Indebiedness issued with original Issue discount; and the
principal amount of the Indebtedness, together with any interest on the Indebtedness that is more
than 30 days past due, in the case of any other Indebtedness.

‘(xviti) “Indepegdent.” as applied to a Person, means that such Person is in fact
deemed independent because such Person (i) does not have dny direct material financial intevest
or any. indirect material financial interest in the Corporation or any of Its Subsidiaries, or In any

. Affiliate:of the Corporation or any of its Subsidiaries (cther than as a result being the Beneficial
Qwner of less than five percent (5%) of the omsianding Capital Stock or the capital stock, or
equivelent equity interests, of any such Subsidiary or Affiliate) and (iif) is not an officer,
employee, promoter, trustee, partner, director of, or a Person performing similar functions for,
the Corporation or ‘any ‘of its Subsidiaries or any Affillate of the Corporation or any of its
Subsidiaries.

) (xiX) “Independent I-’mmgial Advisor™ means a reputabla accounting, ppraisal
. -or investment barking firm that is, in ‘the teasonable judgment of the Board of Directors,

qualified to perform the task for which such firm has been engaged as contemplated hereunder,
nationally recognized, Independent and disinterested as to the dispaosition of the subfect wask.

{xx). “Issuance Notice" shall have the meaning set forth in Section 3.2(h¥i).

(xxi) *Issue Date” means the first date on wﬁich shares of Series A Preferred
are issued,

(xxii) “Junior Securities” shall have the meaning set forth in Segtion 3.2(c).

(xxill) “Lien™ means, with respect to any asset; any morigage, lien, pledge,
charge, ‘security interest 9¢ encumbrance of any kind in respect of such asset, whether or not
filed, recorded or otherwise perfected under applicabls law, including any conditional sale or
other title retention agreement, any lease in the nature thereof, any option or other agreement to
sell or give-a security interast in and any filing of or agrecement to give any financing statement
under the Uniform Commercial Code (or equivalent statures) of any jurisdiction.

H12000083196 3
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(xxiv) “Liguidation Event” micans (A) the closing of the sale, transfer, license or
other digposition of all or substantially all of the Corporation's assets, (1) the consummation of a
merger or consolidation - of the Corporation with or into another entity ‘(except a merger or
consolidation in which the holders of Capital Stock immediately prier 1o consimmation of such
merger ot consolidation continue to Beneficially Qwn immediately thereafter at least 50% of the
voting power of the Capital Stock or the capital stock, or equivalent equity interests, of the .
survmng ot acquiring entity), (C) the acquisition of Beneficial Ownership, in one transaction or
a series of related transections ocourring afier the Issue Date, by a Person (other than an
underwriter of the Corporation’s securities or Bxinfin S.A. (Including any Affiliate thereof)) or
group of Persons acting {n concert, of 50% or more of the outstanding Capital Stock entitled to
vote genetally in the election of directors of the Corporation, (D) & Change of Conirol or (E) a
liquidation, dissolution or winding up of the affairs of the Corporation. For purposes of this
definition, the sale or conveyance (by lease, assignment, transfer or otherwise, in a single
transastion oOr series of trarisactions) of 21} or substantially all of the properties or assets of one or
more Subsidiaries of the Corporation, the capital stock of which constitutes all or substantially
all of the Corporation’s assets; shall be deemed to be the transfer of all or substantially all of the
assets of the Corporation,

{(xxv) "_'ann_iﬁ_ﬂhzmgg” shall have the meaning set forth in Section 3. 2(e){v)(4).
(xxvi) “Outstan Qing'gg_mm_ on Stoek™ shall have the meaning set forth in Section

(xxvii) “Pagity Securitieg” shall have the meaning set forth in Section 3.2(c).
kt\fiii)“!iémé_" means any individual, firm, joint venture, cotporation,

partnership, association, Hmited. liability company or other entity, and shall include any
successor (by.merger.or otherwise) of such entity.

(xxix) “Pra-emntive Pro Rats Portion shall have the meaning set forth in Section

; (xxe)- "QQQLMEQ" means a firmly underwritten public offering of Common
Stock at a per share purchase price of hot less-than $15 (as adjusted for stock splits, stack
dividends and similar transactions) which provides proceeds of not less than $50. million before
the deduction of underwriters’ commissions and expenses,

(xxxi) “Senior Securitiss” shall have the meaning set forth in Segtion 3.2(e).
(%xxit) “Serjes A Preferred” shall hiave the meaning set forth in Section 3.2(a).
{aoxxili)“Shareholders . Agrcemept™ means: that certain Stockholders Agrecement,
dated as of the lssue.Date, by and among the Corporation and the sharcholders party thereto, as
the sarme may be amended, restated, supplemented or otherwise modifed from time to time.
(octiv)“Stated Value” means $1,000 per share of Serics A Preferred,

(oxv) "M’.mams, with respect to any specified Person:

H12000083196 3
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(1)  any corporation, association ot other business cntity of which more
than 50% of the total voting power of shares of capital stock entitled (without regard to the
occurrence of any contingency) to vote in the elestion of directors, tnanagers or trustees of the
corporation, association or other business entity is at the time owned or controlled, dircctly or
indirectly, by that Person or one or .more of the other Subsidiaries of that Person (or a
combination thereof); and

(2)  any partnership () the sole gencral.pariner or.the managing general
partner of which is such Person or a Subsidiary of sich Person or (i) 2 mejority of the general
partners of which are that Person or one or more Subsidieries of that Person (or any combination
thereof).

p ~ () Rank, The Serics A Preforred, with rsspect to dividend distributions and
distiibutions upon. liquidation, winding up or dissolution of the Corporation, shall rank:
(1) senior to all classes of Common Stock and to each othor class of Capital Stock. existing ot
hereafter created that -are: not Senjor Securities or Parity Securities (collectively, “Junigr
Securjties™); (ii) on a patity with any class of Capital Stock (other than any Common Stock) -
hereafier created, the terms of which expressly provide that such cfass or series will rank on a
parity with the Seri¢s A Preferred :as to voting, redemption, dividend d:su'lbut:ons and/or
distributions upon liquidation, -winding-up or dissolution (collectively, “Ea_rm ecurities™),

~ provided that any Parity Securities that were not approved by the Holders in accordance with
Section_3.2(1) (if then: applicable) shall be- deemed to be Junior Securities and.not Parity
Securities; and (iii) junior to each other class of Capital Stock (other than, any Common Stoek)
hereafier created, the terms of which expressly provide that such class or series will rank senfor
‘to the;Series A Prefarred as to'voting, redemption, dividend distributions and/or disnibutions
upon liquidation, wmdmg-up or dissolution' of the Corporation (collectively, "nggt
§£_u_n_u§_s,"), provided that any such Senior Securities that were not approved by the Holders in
accordarice with Section 3,2(i) shall ba deemead to be Junior Securities and not Senior Securities.

(@)  Dividends.

44 Payment of Dividends. From the lssue Dats, Holders shall be entitled to
recelve, when, as and’if declared by the Board of Directors, out of funds legally available
therefor, dividends on each share'of Series A Preferred at a rate per annum equal to 7.0% of the
Stated Value. All dividends pnovided for in this Segtion 3.2(d)(i) shall be cumulative, whether or
not camed or declared, sccruing on an annual basis from the Issue Date. All dividends paid with
respect to shares of the Series A Preferred pursuant to this Seetion 3,.2(dY(i) shall be paid pro rata
to the Holders entitled thereto,

() Unavailebjlity of Funds. In the event that the Corporation shail not haye
funds legally available for; or-isotherwise prohibited by ‘thé Act or any other applicable law
from, paying eny amounts under Section 3.2(d)(i), the obligation to pay such amounts shall be
carried forward and fiilfilled ‘when such funds are legally available and the Corporation is
parmitted to do so under the Act or any other applicable Jaw,

H12000083196 3
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(iti) Pavment to Holders of Record. Each dividend payable to Holders of
Series A Preferred shall be paid to the Holders of record as they appear on the stock books of the

Corporation on the applicable record date therefor.
{v) i tion on Divid . Othey Capital-

' (1)  So long as ‘any shere of Series A Preferred is outstanding, the

Board of Directors shall not declare, pay or set apart for payment any dividend on any Parity

Securities, unless full cumulative dividends on the Series A Proferred for all periods terminating

on or prior to the date of payment of any such dividend on such Parity Securities either (i) have

. been-pald, (ii) are contemporaneously declared and paid in full or declared and a sum in cash set

‘ apart sufficient for such paymentor ({if) such payment has been approved as provided in Section

3.2(1). So long es any share of the Series A Preferred is outstanding, the Corporation shall not

(except with respect 1o dividends as permitted by the immediately preceding sentence) make any

payment on account of; or sct apart for payment money for a sinking or other similar fund for,

the purchase, redampﬁbri or other retirement of, eny Parity Securities or any warrants, rights,

calls or options exercisable for-or convertible inta any Parity Seourities, whether in cash,

obligations or shares of Capital Stock or other property, and shall not permit any Affiliate of the

Corparation (other thain Bzinfln S.A. or any Affiliate thereof (but not including the Corporation

or any Subsidiary thereof)) to purchass or redeem eny of the Parity Securities or any such
warrants, rights, calls'of options.

So long as any share of the Series A Preferred Stock is
outstanding, the Board of Directors shall not declare, pay or set apart for payment any dividend
on any Junior Securities, or make any payment on aceount of, or set apart for payment money for
a sinking or other similar fund for, the purchase, redemption or other rétirement of, any of the
Junior Securities or any warrants, rights, calls or options exsrcisable for or convertible into any
of the Junior Securities, whether in cash, obligations or shares of Capital Stock or other property,
and shall not pérmit-any Affiliate of the Corporation (ather than any Holder or Affiliate thereof
(but not including the Cotporation or any Subsidiary thereof) to purchase or redeem any of the
Junior Securities or any such warrants, rights, calls or options usiless: (1) full cumulative
dividends determined in accordance herewith on the Series A Preferred have been paid in ful! for
all periods ended prior to the date of such payment; and (2) such payment has been approved as

provided in Sectfon 3.2(1..

(v}  Maethod of Caloulation, Dividonds on the Series A Preferred shall accrus
on the basis of a 360-day year and the actupl number of days elapsed.

(&) Jovigetion Preference.

()] Upori the-occurrénce of a. Liquidation Event, Holders shall be entitled to
be paid (provided that such cash. ‘payment: {8 not then prohibited under the Aect, or other
gpplicable law) out of the assets of the Corporaticon available for distribution to its shareholders
for each share of Series A Preferred, an emount int cash equal to the greater of (A) the Stated
Value, .plus all accrued end unpaid dividends on such share of Series A Preferred to, but not

" ineluding, the date of the quu:datmn Event or (B) the amount-for each share of Common Stock
" the Holders would be entitled to receive pursuant to the Liquidation Event if all of the shares of

H12000083196 3
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Serics A Preferred had been converted into Common Stock as of the date immediately prior to
the date fixed for determination of shareholders entitled to receive a distribution in such
Liquidation Event, in epch case before any cash distribution shall be made or any other assets
distcibuted.in respeot of Junicr Securities to the holders of any Junjor Securitjes, except that, with
respect to ¢lause (B), such distributions shall be made concurrently with those made to holders of
Common Stock.

(i)  If upon any Liquidation Event, the amounts payable in respect of the
Series A Preferred under clause (A) of Section 3.2(e)(i) abave are not paid in full, Holders and
the holders of Parity Securities will share equally and ratably in any distribution of asssts of the
Corporation in.proportion to the fuil amount to which each is entitled upon a Liquidation Event.

(f)  Redemptign. The Corporation shall not have the right pursuant to this Section 3.2
to redeem any shares of Serigs A Proferred nor shall any Holder have the right pursuant to this
Seetion 3.2 to cavse or require the Corporation to.redeem any shares of Scriés A Preferrad,

() ersi ts: Mechanics: Statug of Converted S  Adjus ts,

() Qgﬁgml_(:_c:ngm_iq'n. A Holder of any share of Series A Preferred may at
any time and from time ‘to- time convert such share. into such nummber of fully pald and
nonassessable. shares of Common Stock as is detetrnined by dividing (A) an amount equal to the
Stated Value plug al} actrued and unpaid dividends on such share of Series A Preferred to, but

not including, the:date of conversion (the “Conversion Amount™ by (B) the Conversion Price
then in effect,

(i)  Automatic Cogversion. Each outstanding share of Series A Preferred shall
be automatically and without any action by any Holder converted into such number of fully paid
and .nonassessable shares of Common Stock as is determined by dividing the Conversion

. Amount by the Conversion Price then in effect upon the carlier to accur of (i) Holders of at least

51% of the then outstanding Serles A Preferred consenting to such conversion or (ii) the
consummation of a Qualified IPO.

(iii) chanies.of Co

(13 ‘A Holder who desires to convert any shares of Sevies A Preferred
pursuant to Section 3.2(p)(i) shall surrender the certificate or certificates therefor; duly endorsed,
at the office of the Corporation ot any. transfer agent: for the Series A Preferred, and shall give
wriiten notice to the Corporation at such office that such Holder elects to convert the same (cach
such notice, 4 “Conversion Nggcg‘) Each, Conversion. Notice -shall contain the following:
(i) the date on which ‘the’ conversion is to be effected if such date is to be any date afler the
Corporation’s receipt of the Conversion Notice (such date, as applicable, the “Conversion
Date™); (i) the:number of shares of Series A Preferred then owned by the Holder delivering such
Conversion Notice; (Hx) the number of shares of Serles A Preforred to be converted; {iv}y the
Conversion Price then in effoet; {v) the number of shares of Common Stock to be Isstied to such
Holder pursuant to such conversion; and (vi) the address to which the Corporation shall deliver.
ons or more certificates evidencing the Common Stock issusble upon such conversion.
Following receipt of such cértificate: ot certificates and such Conversion Notiee, the Corporation

H12000083196 3
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shall promptly {ssué-and deliver to such Holder, in accordance with such Conversion Notice, (x)
one or more certificates cvidencing the Comynon. Stock {ssuable upon such conversjon, together
with an amount in cash equal to the Fair Market Value of any fractional share of Common Stock
otherwise issuable to such. Holder upon such conversion, and (y) one or more centificates
evidencing any shares. of Serles A Proferred that such Holder delivered to the Corporation but
were not subject of the Conversion Notice. The Person entitled to receive the shares of Common
Stock issuable upon such conversion shall be treated for etl purposes as the record holder of such
shares of Cormmon Stack on the Conversion Date.

(2) Upon the occumance of elther of the events specified in Section
- 3.2(g)(ii), the- uutstanding shares of Series. A Preferred -shall be converted automatically and
“without -any action by any Holdars and whether -of not the certificates representing such shares
ere surrendered to the: Corpn-:ation or its teensfer agent; provided, ho 1, that the Corporation
shall not be obligated to issue certificates evidencing the shares of Cornmon Stock isshable upon
such conversion unless the certlficates svidencing such shares of Serics A Preferred are either
delivered ta the Corporation or its transfer agent or the Holder thercof notifies the Corporation or
its transfer agent that such certificates have been lost, stolen or destroyed and executes an
affidavit satisfactory to the Corporation containing an agreement to indemnify the Corporation
(and, if applicable;, i3 transfer. agant) from any loss incurred by it in connection with such
certificates. Upon the ocourkence of such automatic conversion of the Series A Preferred, each
Holder shell surrender the certificates representing such Holder’s shares at the offtce of the °
Corporation of any transfer agent for the Series A Preferred. Thereupon, there shall be issued
and delivered to such Holder promptly at such office and in its name as shown on such
surrendered certificete or certificates, n certificate or certificates for the number of shares of
Common Stock into which the shares of Series A Preferred surrendered were convertible on the
date on which such-automatic conversion occnited, together with an amount in cash equal to the
Fair Market Velue of any fraciional share of Common Stock otherwise issuable to such Holder

upon such-conversion:
(v}  Status of Converted Stogk. If any shares of Series A Preferred. are
canverted. pursuant to this Section 3.2(g), then such shares of Series A Preferred. so converted

_ shall be canceled.and thereupon restored to the status of authorized but unissued Preferred Stock,
' undesignated as to class or series,

()  Adjustmegtsto Conversion Price.

M ent for and Coubinati If the Corporation

» shall at any time or from time to nma after the: Issuc Date effect a subdw:sxon of the outstanding
.Common. Stock. without ‘a .cotresponding subdivision of the Series A Preferred, then the
Conversion Price in effect immedtately before such subdivision shall be multiplied by & fraction
() the numerator of which is the total mumber of shares of Common Stock issued and
uutstandmg immediately prior to the time of such subdivision, and (i) the denominator of which
is the total number of ghares of Comunon Stock issued and cutstanding immediately following
such subdivision. Canversely, if the Corporation shall at any time or from time to time after the
Issue Date combine the outstanding shares of Common Stock into a smeller number’ of shares
without a.correspanding -combination of the Series A Prefemred, then the Conversion Price in
effect immediately before the combination shall be multiptied by a fraction (i} the numerator of
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which is the total number of shares of Common Stock issued and outstanding immediately prior
to the time of such combination, and (ii) the denominator of which is the total number of shares
of Commeon Stock issued and outstanding. immediately following of such combination. Any
adjustment pursuant to this Sgetion 3. 2(p)(v)(1) shall become effective at the close of business
on the date the subdivision or combination becomes effective,

) dinstme, - mon, Stock Dividends and Distributions. Ifthe
Corporation at any time or from time to time after the Issue Date makes, or fixes a record date
for the deterrnination of holders of Common Stock entitled to receive, a dividend or other
distribution’ pay_ab!c in ghares of Common Stock, then, in each such event, the Conversion Price
that is then in cffect shall be decreased as of the time of such issuance or, in the event such
record: date i3 fixed, as of the close of business on such record date, by multiplying the
Conversion Price then in effect-by & fraction (i) the numerator of which is the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuence
or the close of business on.such record date, and (i) the denominator of which is the total
number of shares of Common Stock issued and outstanding immediately prior to the time of such
issuance or the ¢lose of business on such record date plus the number of shares of Common
Stock issued or jssusble in payment of such dividend or distribution; provided, however, that if
such record date is fixed and such dividend is not fully paid or if such distribution is not fully
. made on the date fixed therefor; theh the Convetsion Price shall be recomputed accordingly as of
the close of business on such tecord date, and thereafter the Conversion Price shall be adjusted
pursuant to this Section 3.2(p¥v)(2) to reflect the actual payment of such dividend or
distribution,

(3)  Adijugpment for Reclassification, Exchange and Substitution. I€at

-any time: or from titne. to’ tinie after the Issue Date the Common Stock issuable upon the

conversion of the-Series A Preférred is changed into the same or a different number of shares of

any class or classes of stock, whether by recapltalization, reclassification or otherwise (other than

an’ acquismon ‘ar asset tranafer or s subdivision or combination of shares or stock dividend-or a

" reorganization, : mcrger, consolidation or sale of assets provided for elsewhore in this Sgetion

' 3.2(gXvY)), then in any. such event each Holder shall have the right thereafler to convert such

Holder's shares of Serics. A Preferred into the kind and amourit of stock and other securities and

. property receivable upon such récapitalization, reclassification or other change by holders of the

number of shares of Common Stock into which such-shares of Series A Prefetred could have

been céonverted immediately prior to such recapitalization, reclassification or chenge, all subject

to funther adjustment as provided hereiy or-with respect to such other securities or property by
the terms thereof.

4y ‘Reorg a.ngtmn;, Mergers, Consolidations or Sales of Assets. If

any capital reorganization, reclassification,. recapitalization, consolidation, merger, sale of all or
substantially all.of the Corporation’s assets or other similar transaction (any such transaction

being refarred to korein as an “Organic Qhangg") shall be effected in such a-way that helders of
Common Stock shall be entitled 1o receive (either directly or upon subsequent liquldation) stock,
securities ot assets in tospect of or in exchauge for their shares of Common Stock, then, as a
condition of such Crgenit Change, lawful and adequate provisions shall be made whereby-each

' Holdet shall thereupon have the. right to receive, upon the basis and upon the terms and
conditions specified herein and in lieu of the shares of Common Stock Immediately theretofore
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receivable upon the conversion of such Holder’s shares of Serics A Preferred, such shares of
stack, securities or assets as may be issued or payable in respect of or in exchange for the
nuraber of outstanding shares of Common Stock that would have been immediately theretofore
receivable upon conversion of such Folder's shares of Series A Preferred had such Organic
Change not taken place, and in the case of any reorganization or reclassification appropriate
provisions shall be made with respect to the rights and interests of such Holder whercby the
provisions hercof (including, without limitation, provisions for adjustments to the Conversion
Price) shall thereafter be applicable, as nearly as may bes, in relation to any shares of stock,
secutities or assets thereafter deliverable upon the excrciss of such conversion rights.

()] low Co If, after the
Issue Date and.at such:time that ‘the Holdm-s bf the ahams of Series A Preferred igsued on the
Issue Date (as such shares may be adjusted for splits or combinations thereof) are not then
entitled to elect o majority of the Board of Directors (whether through the beneficial ownership
of voting, securitias of the Corporation, by contract or otherwise), the Corporation issues or sells
any shares of Common Stock or 15 deemed to have jssued or gold any shares of Common Stock
(including Common Stock deemed to have beeh issved or sold pursuent to Section
3 2g}v)(6)e) as a result of the izsuance of any options, warrents or other convertible securities)
for per share consideration (or deemed per share consideration) of less than the Conversion Price
thenin effeet on the date of such issuance or sale (or deemed issuance or sale) (any such issuance
or sale or deemed issuance or sale, a “Djlutive Issuyance™), then the Conversion Price shall be
reduced so that it shall equal the price determined by multiplying the Conversion Price in effect
irnmediately prior to such Dilutive Issuance by a fraction, (A} the numerator of which shall be
{x) the number of shares of Comirion Stock issued and outstanding immediately priot to such
Dilative ssuance, plus'(y) the number of shares of Common Stock issuable upon exercise or
conversion of al] of the Corporation’s issued and outstanding Preferred Stock and all warrants,
options and other convertible securjties exercisable or exchangeable for Common Stock (the sum
of the irimediately preceding clauses (x) and (¥), the "Q_gtgpglgng_qmm_n_s_t__"). plug (z) the
" number of shares of Comumon Stock which the aggregate offering price of the total number of
shares of Common Siock so issued or sold (or decmed issued or sold) (or the sggregate
conversion. price or exercise: pﬁcc of the warrants, options or convertible securities so Issued or
sold (or deemed issued'or sold)) in the Dihitive Issuance would purchase at the Conversion Price
in effect immediately priot to such Dilitive Issuance, ead (B) the denominator of which shall be
the Qutstanding. Common Stock plus the number of shares of Conunon Stack actually issued or
sold (or deemed jssued or sold) (or into which the warrants, options or convertible securities so
issued or sold (or deerned issued or sold) are convertible) in the Dilutive Issuance; provided,
however, thet no adjustment shali be made to the Conversion Price pursuant to this Scction
3.2(a)(v)(3) a5 & re’s)ult of any of the following (all of such being hercinafter referred 10 as
“Exempt Sccurities’

(&)  the grant of Common Stock or options, warrants or rights to
purchase Common Stock to employees, officers, directors or strategic partners of the Corporation
and its Subsidiaries under compensation plans ‘and agreements approved in good faith by the
Board of Directors; provided that, in the case of options, warrants or rights to purchase Common

. Stock, the exercise price pershare of Common Stock shall not be less than the Fair Market Value
per share of Commion.Stock on the dite such option, warrant or other tight {s issued;
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(b)  sharos of Comunon Stock issued ar [ssuable to banks,
equipment lessors. or other financial institutions pursuant to a debt financing or commercial
leasing transaction, provided that all of the foregeing shall have been approved in good faith by
the Board of Directors; or

() the issuance of securities for which an adjustment is mads

under another provision of Sectign 3.2(a)(v}.

(6) Cetain Ruigs. The following rules shall apply for purposes of this
Seotion 3. v

(@) -In the case of the issuance or sale (or deemed issuance or
sale) of Common Stock for cash, the consideration shall be deemed to be the amount of ¢ash paid
therefor before deducting any discounts, commissions or expenses paid or incurred by the
Corporation for any underwriting or otherwise in connection with the isguance and sale thereof;

(b) In the case of the issuance or sale (or deemed issuance or
sale) of Common Stock for a consideration in whole or in part other than cagh, the cousideration
other than cash shall be valued at the Fair Market Value thereof; and

(c})  In the case of the issuance or sale of opuons or warrants to
purchase or nghts to subscribe for Common Stock, securities convertible into or exchangeable
for Common Btock, or options. or warrants to purchiase or rights fo subscribe for such convertible
or exchangeable secuntzes, the following provisions shall apply for all purposes of this Section
3.2(g)(vY:

() The -aggregate maximun number of shares of

Common Stock ‘delivérable upon exercise (assuming the satisfaction of any conditions to

v exercigability, mcluding. without limitation, the passage. of time, but without taking into account

potential antidilution- adjustments) of such options or warrants to pu:chaso or rights to subscribe

for. Common. Stock shall be deemed to have: been issued at the time such optmns, warrants or

tights were jssued .and for consideration equal to the conslderation (determined in the mannet

prowded in Mn_ﬁza_ﬁ_(g)!_}@@ end (b)), if any, received by the Corpomt:on upon the

issuance of such options, warrants or rights plus the minimum exercise price provided in such

options, warrants or rights (without taking into account potential antidilution adjustments) for the
Comimon Stock covered thereby:

(i) The aggregate maximum number of shares of

Common Stock delivérablé upon-conversion of or in exchange for (assuming the satisfaction of
any conditions to-convertibility or.exchargeability, including, without limitation, the passage of
time, but without taking into. account potentiel antid{lution adjustinents) any sunh convertible or
exchangeable securities or upon the exercise of optiong or warrants to purchase rights to
subseribe for such convertible or cxchang_eablc secutities and subsequent conversion or exchange
thereof shall be deemed to have been issued at the time such securities were issued or such
options, warants ot nghts were issued and for a consideration equal to the consideration, if any,
received by the Corpotation.for any such securities or .options, warrents or tights, plus the

* minimum additiond] cons:demtlon. if any, to be received bythe Corporation (without taking into

P H12000083196 3



0157022
. (FAX) e
.gas30/2012 1133 -

H12000083196 3

aecount potentml antidilution adjusiments) upon the conversion or exchange of such securities or
upon the excrcise of such options, warrants or rights and subscquent conversion or exchange of
the underlying convertible orexchangeable securities; as appropriate (the considération in each
caze to be determined in the mRnner provided in-Sections 3. 2{)(VY(6)(a) and (DY);

(i}  In the event of any change in the number of shares
of Common Stock deliverable by the Corporation, or in the consideration payable to the
Corporation, upen eéxercise of such. options, warrants or rights with respect to either Comunon
Stock or such convertible or exchangeable securitles or upon conversion of or in oxchange for
such convertible or exchangcable securities, including, but not limited to, & change resulting
from the antidilitlon provisions thereof, the Conversion Price, to the extent in any way affected
by or computed using such options, warrants, rights or securities, shal} be recomputed to reflect
guch change, but no further adjustment shall be made for the actual issuance of Common Stock
or any payment of such consideration upon the exercise of any such opt:ons, warrants or'rights or
the conversion or exchange of such securities;

(ivy  Upon the expiration of any such options, warrants
or rights with respect to either Common Stock or such convertiblo or exchangeable securities or
the termination of‘any such righits 1o convert or exchange, the Conversion Price, to the extent in
-any way affected by o computed using such options; warrants, rights or securities shall be
recomputed to reflect-only the number of shares of Common ‘Stock actually issued upon the
exercise or conversion, as applicable, of such optlons, warrants, rights or securities; and

(*)  The number of shares of Common Stock deemed
issued and the consideration deemed paid therefor pursuant to Sectiong 3.2(g)vX6)LG) and (i)
shall ‘be appropriately sdjusted to refiect any change, termination or expiration of the type
deseribed in Segtlons 3. 2(YVIEW X or {iv), as applicable.

(7Y ‘Certifiente of &g]usm;cnz In each case of an adjustment or
readjustment of the Conversion Price purswant to Segtion 3.2(2)(v), the Corporation, at its
expenss, shall compute such adjustment or readjustment in accordance with the provisions
hereof and prepare a cenificate showing such adjustment or readjustment, and shall mail such
certificate, by first class mail, postage prepaid, to each Holder at such Holder's address as shown
in the Corporation’s books. The certificate shall set forth such adjustment or readjustment,
showing in detail the facts upon which such adjustment or readjustment is based, including a
statement of (i) the consideration received or deemed fo be received by the Corporation for any
issuance.or deemed issuarice of Common Stock or other Capital Stock, (ii) the Conversion Price
at the time in cffect, (iif) the number of shares of Commion Stock or cther Capital Stock issued or
deemed issued. and (w) the type and-amount, if any, of other property which at the time would be
received upon conversion'of the Serles A Preferred,

(vi)  Frectional Shares. No fractional shares of Common Stock shall be issued
upon conversion of Series A Preferred. All shares of Common Stock (including fractions
thereof) issuable upon conversion of more than one share of Secries A Preferred by a Holder
theéregof ghall be aggregated for pirposes: of determining whether the conversion would result in
the issuance of any fractional shate, If, after the aforementioned ‘aggregation, the conversion
would result in the issuance of any fractional share of Common Stock, then the Corporation
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shall, in lieu of issuing any fractional share, pay cash equal to the product of such fracmn
multiplied by the Commion Stock’s Fair Market Value on the date of conversion.

(vii) Resegvation of Commo Issuable oh versio The
Corporation shall at.all times reserve and keep availablo out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the sharcs of the Series
A Preferred, such number of its shares of Cornmon Stock as shall from time to time be sufficient
to-effect the conversion of all then outstanding shares of the Series A Preferred. If at any time
the:.numbcr of authorized but unissued shares of Common Stock ghall not be sufficient to effect
the conversion of all.then outstanding shares of the Series A Preferred, then the Corporation shail
take such corpomie action as may be necessary to increase its authnrized but unissued shares of
Common Steck to suchnumber of shares as shall be sufficient for such purpose,

(viii) ‘Ravment of Taxes; Opinions. The Corporation will pay all taxes (other
than taxes based upon income) and other goveramental charges that may be imposed with
respect to the issyance and delivery of shares of Common Stock upon conversion of shares of
Series A Preferred; provided, howeyer, that if shares of Common Stack are to be {ssued in the
name of any Person other than the Holder, then such Holder must pay all transfer taxes payeble
with respect thereto, and shall deliver to the Corporation or its rensfar agent such certificates and
opinicns of counsel as may be reasonably required by the Corporation or its transfer agent, as
applicable,

53] Qgﬁhg_gf_ﬁ_og]ﬁ “The Corporation shall not, nor shall it permit its
transfer agent to, close its transfer books against the transfer of any shares of Series A Preferred
or of any shares-of Common Stock Issued or issuable upon the conversion of any shares of Series
A Preferred in any manner that interferes with the timely conversion of such shares of Series A
Preferred, except as required to comply with applicable laws,

(h) reetpptive

()  GrentofRipght. ifthe Corporation shall offer for sale any Capital Stock to

+ any Person, then the Holders shell have the right to purchase. their tespoctive Pre-emptive Pro

Rata Poition of such Capltal Stock; st the price-and on the other terms applicable 1o such offering

of Capital Stock, on an as.converted into Common Stock basis; provided, howevgr, that this

Qﬁup_a.gm shall not apply with respect to any Exempt Securities or in connection with &
ualified IPQ

(1) Notice of Issuagce. The Corporation shall deliver to the Holdérs written
notles (an “lssuance Notieg™ of any proposed issuance or sale deseribed in Seofjon 3.2(h)(i) on
or ptior to the fifth (5th) Business. Day following any meating of the Board at which any such
issuptice or sale is approved, The Issuance Notice shall set forth the materia} terms and
conditions of the proposed issuance, including:

(1}  the Capital Stock proposed to be issued and, if applicable, the
percentage of the Corporation’s outstanding Common-Stock, on a fully diluted basis, that such
issuance would repressnt;
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(2)  the proposed issuance date, which shall be on or after the twenticth
(20") Business Day immediately following the date of the Issuance Notice; and

{3)  the proposed purchase price per share or unit of Caphal Stock.

(iii) Each Holder shall have the right, on or pror to the fifteenth (15™)
Business Day following the- dete of the Issuance Notice {the “Exercisg Period™), 1o elect to
pwrchase, at thé purchase price set forth in the !ssuance Notice, the amount of Capital Stock
. equal to the product of (A) the total number of shares of Common Stock (or the number of shares
" of Commeon Stock Into which the Capital Stock subject of the offering is convertible) to be
issued by the Corporation on the issuance date and (B) & fraction, (x) the numerator of which is
the number of shares of Common Stock into which such Holder's shares of Series A Preferred ia
then convertible as.of the date:of the Issuance Notice and (y) the-denaminator of which is the
total number of shares of Common Stock outstanding on such date immediately prior 1o such
issuance plug the number of shares described in the immediately preceding clause (%) (the “Pre-
emptive Pro Rata Portion”) by delivering a written notice to the Corporation. A Holder’s clection
to purchase its Pre-emptive Pro Rata Portion may be exercised in-whole, but not in part, and such
election shall be binding and irrevocable. Notwithstanding the foregoing, if the Capital Stock
subject to the Issuance Notice is not Cominen Stock or Capital Stock that Is exercisable for or
convertible into Common Stock, then the Pre-emptive Pro Rata Portion shall be determined in
good faith by the Board of Directors based on the voting power, dividend rights and lquidation
preferences, as applicable, of such Capital Stock relative to those of the Series A Preferred for
the purpose of the Holders maintaining their re.s;:ectwe proportionate ownership of the Capital
Stock.

(iv)  The Corporation shall be free to complete the proposed issuance or sale of
Capital Stock: degcribed ifi the Issuance Notice with respect to any such Capital Stock not elected
to be pumhased pursuant 1o:Seetion 3. 2(k)iil) in accordance with the terms and conditions set
- forth in the I§suance Notice (except that the amount of Capitat Stock to be issued or sold by the
oration may be reduced) so long as such issuance or sale is closcd on or prior to the sixtieth
(60™) day sfier. the expiration of the Exercise Period (or if such 60" day is not a Business Day,
the first Business Day thezeafter). If the Corporation has failed to sell such Capital Stock within
such time period, then the Corporation. shall not thereafler issue or sell such Capital Stock
without first again offering such Capital Stock to the Holders in accordance with the procedures

. set forth in this Seetion 3:2(h),

(i)  Veting Rights.

Y] Except as. otherwise provided in this Sectjon 3,2 or as required by
applicable law, the Serles A Preferred shall vote togsther with the Common Stock and not 85 &
separate class, at any annual or special meeting of shareholders of the Corporation, and may act
by written consent in the same manner as the Common Stock, in either case upon the following
basis; each Holder shall be entitled to such number of votas as shall be equal to the whole
number of shares of Common Stock into which such Holder's. aggregate number of shares of
Series A Preferred aro. convertible at'the close of business on the record dats fixed for such
meeting or-the effective date of such written consent.

p .
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(i)  For so long as more.than fifty pereant (50%) of the shares of Series A
Preferred issued on the Issue Date. are outstanding, the Holders, voting separately as one ¢lass,
shall be entitled to elect a majority of the Corporation’s Board of Directors, At any meeting (or
In & written consent in lieu thereof) held for the purpose of electing directors, the presence in
person or by proxy (or the written consent) of the Holders of at least a majority in interast of the
then outstanding shares of Series A Preferred shall constitute a quorum of the Series A Preforred
‘for the election of directors to be elected solely by the Holders. A vacancy in any directorship i
elected by the Holders. shal] be filled by vote or written consent of only the Holders of at least a
majority in Interest of the then outstanding shares of Serles A Preferred, consenting or voting, as
the case may be, scparately as one class.

Protective Provisions. For 50 long as there ts outstanding not Jess than 35% end
not more than 30% of the shares of Series A Preferred issued on the Issue Date, the Corporation
shall not, without first obtaining the approval (by vote or written consent) of the Holders of &
majority of the then outstanding shares of Series A Preferred;

(i)  alter or chango the rights, prefetences or privileges of the shares of Series
A Preferred, including any amendment to these Articles of Incorporation or by merger,
consolidqﬁon or otherwise;

().  increase or decrease the number of authorized shares of Common Stock ar
Series A Preferred, or create by reclassification or otherwise) any new series of Capital Stock;

(iify redeem or repurchase, or take any action that resulis in the redemption or
repurchase. of, any Junlor Securities, except shares of Common Stock keld by the 8.25%
Noteholders (as defined in the Sharcholders Agreement) pursvant to the put right contained in
the Shareholders Agreement;

(iv)  consummate, or enter into any agrcement. in respect of the consummation
. of, any Liguidation Event; 1

(v) amend or waive any provision of thess Articles of Ingorporation, the q
Corporation's Bylaws or other organizational documents of the Corporation, or take any other .

action or enter into amy other agreéments, which prohibit or materially conflict with the |
Corporation’s obligations hereunder with respect to the Holders.or otherwise adversely affect the

Serles A Preferred;

(W) pay orideclare any dividend on any Parity Securities or Junior Securities;

(vii) directly, or indirectly through one or .more Subsidiaries, create, ineur,
issue, assume, Guardntee ot otherwise becoms. directly or indirectly liable, contingently or
otherwise, with respect to Indebtedness in excess of $5 million at any one time outstanding;

(viii) acquire or dispose of eny materiel lino of the business of either the
Corporation orof any direct or indirect Subsidiary of the Corporation;
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(ix) form .or invest, directly or indirectly through a Subsidiary of the
Corporation, in any Subsidiary or other Person not a Subsidiary or Affiliate of the Corporation
on the [ssue Date; '

' (x)  maks apgregate cepital expenditures aggregating more than 10% in excess
of the Corporation’s aggregate annual budget for all capital expenditures initially approved by
the Corporation's Board of Directors;

(xi) effect any substantiel change in the Corporation’s business or the business
* - of any of the Cotporation’s direct or indirect Subsidiaties, taken s a whole; or

(xif) increase or decrease the size of the Board of Directors,

() No Impairivient. The Corporation will not, by amendment of these Articles of
Incorporation, its Bylaws. or other organizational documents or through any merger,
consolidation, reorganization, reclassification, recepitalization, Liquidation Event, issue or sale
of Capital Stock or any other voluntary action by the Corporation or any Subsidiaty thercof,
avoid. or seek to avoid the observance or performance of any of the terms to be observed or

- performed in this Section 3,2 by the Corporation but will at ail times in good faith assist in the
catrying out of all these provisions, and in the taking of all such action as may be necessary or
appropridte in order to protect the conversion and other rights of the Hoiders set forth in this
Secti 2. :

() Notice: TUnless otherwise provided by aepplicable law, ali notices, requests,
demands, and other communications required or permitted in this Section 3.2 shall be in writing
and shall be personally delivered, delivered by facsimile or courer service, or mailed, certified
with first class postage prepaid, in the case of communications to a Holder, to such Holder's
address-set forth on the books- of the Corporation, and, in the case of the Corporatian, to the
principal office of the Corporation with acopy to the General Counsel of the Corporation at 8740

" Bague Road, Building 7, Indlanapolis, IN 46256, Attention: Nicholas Brunero. Each such
notice, réquest, demand or other communication shall be decrned to have been given and
received (whether actually received or not) on the date of actual delivery thereof, if personally
delivered or delivered by facsimile transmission (if receipt {3 confirmed electronically at the time
of such transmission), or on the third calendar day following the date of mailing, if mailed in
accordance with this Section 3,2(1), or on the day specified for delivery to the courier service (if
such day is one on which: the courler service will give normal assurances thet such specified
delivery will be rnade). Any notice, request, demand ot other communication given otherwise
than In accordance with this Seestion 3.2(D) shall be deemed to have been given on the date
actually received, The Company may -change its address for purposes of this Sgction 3.2(1) by
giving written notice of such chanpe to each Holder i the manner provided in this Section 3.2(1).
Any Holder may change its address for.purposes of this Section 3.2(1) by giving written notice of
such change to the Corporation in the manner provided in thiz Sgotiog 3.2(]). - Whenever any
notice is required to be given by law or by this Segtion 3.2, a written waiver thereof, signed by
the Person entitled io notice, whether before or after the time stated therein, shall be deemed

. cquivalent to the giving of notice.

1
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(m) Sectign References. -Section refersnces in this Sectiofh 3.2 refer solely to those
Sections contained in this Section 3.2.

ARTICLE IV
REGISTERED QOFFICE AND AGENT

The street address of the Corporation’s registered office is 1201 Hays Street, Tallahassce,
Florida 32301, and the name of its registered agent at such office i3 Cosporation Service
Company.

ARTICLE V
BOARD OF DIRECTORS

The Board of Directors of the Corporation shall consist of no fewer than four (4)
direetors and no more.thdn nine (9) directors, with the exact number to be fixed from time to
time in the manner provided in the Corporaﬁm s Bylaws. Each of the Corporation's directors
shal! serve unti! such director's successor is duly elested and qualified, ar until such director’s
carlier resipnation or death.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify each of its officers and directors and each of its former
officers and dirgctors to the fullest extent not prohibited by law in existence now or hereafter.

The Corporation shall have the power to purchase end meintain insurance on behalf of
any person who is or was a director, officer, employee, or agent of the Corporation or is or was
serving at the request:of the Corporation as a director, officer, employee, -or agent of another
corporation,. partnershlp, Joint veritute, trust, or -other entérprise against any liability asserted
ageainst him or her and incurred by him er ler in any such capacity or arising out of his or her
status a8 such, whethet of not the Corporation would have the power to indemnify him or her
against such liabillty under the provisions of this Article VI,

" ARTICLE VI
EXCULPATION

A:director or ofﬁcer of'ths Corporation shail not be persona]ly liabié to the Corporation
or its sharcholders fof monetary damages for breach of fiduciary duty as a director or officer,
except- far lebility (i)for any breach of the director’s or officer’s duty of loyalty to the
Corporation or its ghareholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing; violation of law, (iii) under Section 607.0834 of the Act as
the same exists or hereafter may be amended, (iv) for violation of a criminal law, unless the
director or officer had reasongble cause to believe his conduct was lawfiil or had no repsonable
cause to believe his conduct was unlawful or (v) for any transaction from which the director or

_ officer derived an improper personal benefit.
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ARTICLE VIII
AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be governed by Section 607.0901 of the Act, as
amended from'time to-time, relating to affiliated transactions.

ARTICLE IX
BYLAWS

The Corporation’s Bylaws may be altered, emended or ‘repealed, and new Bylaws
adopted, by the affirmative vote of at least a majority of the members of the Board of Directors
then in office or by the-affirmative vote-of the-holders of at least 4 majority of the voting power

of all shares of capital stock of the Corporation then entitled to vote generally in the election of
directors, voting as a single clags,

. ARTICLE X
SHAREHOLDERS AGREEMENT

The Corporation shall not take any sctions set forth in Article XI of the Shareholders

Agreement (Consent Rights) without the consent required thereunder 50 long as the provisions
thereunder remain in effect.
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IN WITNESS WHEREOF, the undersigned has oxecuted these Articles of
Incorporation on March3D, 2012

ENER], INC.

Name;  Alex Sorokin
Title: Chief Executive Officer

Signature Paga to Amended and Restated Articles of Incorporation
of
Enagrl, Inc., a Florida Corporation
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