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@, CT - T < R 850 222 1092 tel

Wolters Kluwer business 1203 Governors Square Blvd. 850 222 7615 fax
a woliers roust Suite 101 www.ctlegalsolutions.com
Tallahassee, FL 32301-2960

Sepiember 22, 2008

Department of State, Florida
Clifton Building

2611 Executive Center Circle
Tallahassee FL 32301

Re: Order #. 7367606 SO
Customer Reference 1:  None Given
Customer Reference 2: None Given

Dear Department of State, Florida:

Please obtain the following:
1SO Group, Inc. (FL)

Merger (Survivor
Flongc\l'a( )

Enclosed please find a check for the requisite fees. Please return document(s) to the attention of the
undersigned.

If for any recason the enclosed cannot be processed upon receipt, please contact the undersigned immediately
at (850) 222-1092. Thank you very much for your help.

Sincerely,

Christina  McNeair
CL Operations Specialist
Christina. McNeair@wolterskluwer.com
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September 22, 2008

Department of State, Florida
Clifton Building

2611 Executive Center Circle
Tallahassee FI. 32301

Re: Order #: 7367606 SO
Customer Reference ;' None Given
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Dear Department of State, Florida:
Please obtain the following:
ISO Group, Inc. (FL)

Merger (Survivor)
Florida

-,

Enclosed please find a check for the requisiie fees. Please return document(s) to the attention of the

undersigned.

If for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately

at (850} 222-1092. Thank you very much for your help.

Sincerely,

Christina McNeair
CL Operations Specialist
Christina. McNeair@wolterskluwer.com
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2t
ARTICLES OF MERGER WSEP 22 py b: 56
OF ISO COMPONENTS, INC. SECR ETARY oF
INTO IS0 GROUP, INC. TALLA STAI 3
HASSEE, 7y LORIG,,
Pursuant to the provisions of Section 607.1101 and Seclion 607.1105 of the
Florida Business Corporation Act, as amended, the undersigned corporations adopt the

following Articles of Merger for the purposc of merging them into one of such
corporations:

FIRST: The names of the undersigned corporations and the Stales under
the laws of which they re respectively organized arc:

Name of Corporation State
ISO Components, Inc. Florida
ISO Group, Inc. Florida

SECOND:  The surviving corporation is [SO Group, Inc. and it is to be
governed by Chapter 607 of the laws of the State of Florida,

THIRD: The Agreemcnt and Plan of Merger (the "Plan of Merger")
attached hercto as Exhibit A was approved by the shareholders of the undersigned
corporations in the manner prescribed by Section 607.1103 of the Florida Busincss
Corporation Act, as amended, on September /¢ , 2008,

FOURTH:  As to each of the undersigned corporations, the votes in favor of
the merger of each class entitled to vote thereon were sufficient to approve the merger.
Each corporation has a single class of stock issued and outstanding.

FIFTH: The articles of incorporation of 1ISQ Group, Inc. are amended to
delete Article THIRD and replace it with the following:

“THIRD: The toial number of sharcs of all classcs of stock which the
Corporation shall have authority to issue is (i) Three Million (3,000,000) sharcs of
Common Stock, $0.001 par value per share (“Common Stock™), and (ii) Two Million
(2,000,000) sharcs of Preferred Stock, $0.001 par value per share (“Preferred Stock™) of
which Eight [Hundred Fifty Thousand (850,000) sharcs are hereby designated as “Series
A Participating Preferred Stock™ (the “Serics A Preferred Stock™).

The following is a statement of the designations and the powers, privileges and

rights, and the qualifications, limitations or restrictions thereof in lcbpcot of cach class of
capital stock of the Corporation.
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A, COMMON STOCK

I General, The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the
holders of the Preferred Stock set forth herein '

2. Yoling. The holders of the Common Stock are entitled to one (1) vote for
gach share of Common Stock held at all meetings of stockholders (and written actions in
licu of meetings); provided, however, that, cxcept as otherwise required by law, holders
of Common Stock, as such, shall not be entitled to vote on any amendmeni to the
Certificate of Incorporation that relates solely 1o the terms of onc or more outstanding
serics of Preferred Stock if the holders of such affected series arc entitled, cither
separately or together with the holders of one or more other such series, to voic thercon
pursuant {o the Certificate of Incorporation-or pursunant to the General Corporation Law,
There shall be no cumulative voting. The number of authorized shares of Common Stock
may be increased or decreased (but not below the number of sharcs thercof then
outstanding) by (in addition to any vote of the holders of one or more series of Preferred
Siock that may be required by the terms of the Certificate of Incorporation) the
affirmative vote of the holders of shares of capital stock of the Corporation representing a
majority of the voles represented by all outstanding shares of capital stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
General Corporation Law.

3 Dividends. No dividends shall accrue or be payable on the Common
Stock except as provided in this Arlicle Third.

B. PREFERRED STOCK

Preferred Stock may be issued from time to time in one or morc series, cach of
such serics to consist of such number of shares and to have such terms, rights, powers and
preferences, and the qualifications and limitations with respect therclo, as stated or
cxpressed herein. In addition, authorized and unissucd shares of Preferred Stock may be
issucd with such designations, voting powers (or no voling powers), preferences and
relative, parlicipating, optional or other special rights, and qualifications, limitations and
restrictions on such rights, as the Board of Directors may authorize by resolutions duly
adopted prior to the issuance of any shares of any series of Preferred Stock, including, but’
not limited to: (i) the distinctive designation of each series and the number of shares that
will constitute such series; (ii) the voting rights, if any, of shares of such series and
whether the shares of any such scries having voting rights shall have muitiple or
fractional votes per share; (iii) the dividend ratc on the shaves of such series, any
restriction, limitation, or condition upon the payment of such dividends, whether
dividends shall be cumulative, and the dates on which dividends arc payable; (iv) the
prices at which, and the terms and conditions on which, the shares of such series may be
redeemed, if such shares are redeemable; (v) the purchase or sinking fund provisions, if
any, for the purchase or redemption of shares of such series; (vi) any preferential amount
payable upon shares of such serics in the event of the liquidation, dissolution, or winding-
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up of the Corporation, or the distribution of its assets; (vii} the prices or ratcs of
conversion at which, and the terms and conditions on which, the sharcs arc converiible;
and (viii) such other preferences, powers, qualifications, rights and privileges, all as the
Board of Dircctors may deem advisable and as are not inconsistent with law and the
provisions of this Certificate of Incorporation.

The Series A Preferred Stock shall have the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations, Unless otherwise indicated,
references to “Sections” or “Subsections™ in this Part B of this Article Third refer to
sections and subsections of Part B of this Article Third.

1. Dividends. Dividends will be paid on the Preferred Stock as follows:

1.1 Dividends on Series A Preferred Stock. From and after the date of
the issuance of any shares of Scrics A Preferred Stock, dividends at the rate per annum of
cight percent (8%) of the applicable Series A Original Issuc Price (as defined below) per
share shall accrue on such shares of Series A Preferred Stock (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Serics A Preferred Stock), and compound annually on
December 31 (the “Acceruing Dividends™). Accruing Dividends shall accrue from day to
day (whether or not declared), shall be cumulative, and, when and if declared by the
Board, shall be payable in cash or, with respect to any dividends owed to the holders of
Series A Preferred Stock, at the option of the holders of Serics A Preferred Stock, shall be
payable in shares (the “PIK Shares”) of Series A Preferred Stock valued at the then
applicable Series A Conversion Price (as defined below) of the Serics A Preferred Stock;
provided however, that (a) PIK Shares which a holder of Scrics A Preferred Stock has
clected to receive shall be deemed (o have been issued on and as of the earliest December
31 after the original issug dale of the Series A Prefetred Stock on which such PIK Shures
are paid as a dividend, and (b) except as set forth in the following two (2) seniences of
this Subsection 1.1 or in Subsection 2.1 or 6 of this Scction B of Article Third, the
Corporation shall be under no obligation to pay such Accruing Dividehds, Accruing
Dividends on the Scries A Preferred Stock shall be paid in full upon the consummation of
a Qualified Initial Public Offering (as defined in Subsection 5,2 of this Section B of
Article Third), at a Conversion Time (as defined in Subscction 4.3.1 of this Part B of
Article Third) or other Series A Mandatory Conversion Time (as defined in Subsection
5.1 of this Part B of Article Third).

1.2 Deferral of Dividends upon Conversion. In the event of the
conversion of all of the outstanding Series A Preferred Stock (other than in connection
with a Qualificd Initial Public Offering or a Dcemed Liquidation Event), and the holders
of the Series A Preferred Stock being converted do not cleet to receive PIK Shares for the
Accruing Dividend then due and payable, and al such time, in the judgment of the Board
of Dircctors (excluding the Serics A Dircctors) the Corporation lacks sufficient cash
resources, and ability to generale cash resources through reasounable efforts upon
reasonable terms, to pay the Accruing Dividend in cash in full without materially
adversely affecting the Corporation’s ability to manage its business in accordance with
past practices, then the Corporation shall pay the Accruing Dividend in cash to the extent
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of cash resources which are available or which can be so generated, and the balance of
the Accruing Dividend shall be deferred for twelve (12) months, bearing interest at 8%

per annum, at which time the entire deferred portion of the Accruing Dividend shall be
payable in full. : ‘

1.3 Other Dividends Payable on Serics A Preferred Stock, In addition
10 the Accruing Dividend payable pursuant to Scction 1.1 of Part B of this Article Third,
the holders of the Series A Preferred Stock shall also be entitled to receive dividends paid
out of funds legally available for that purpose in the same amounts and on the same terms
as any dividends declared by the Board and paid on the Corporation's Common Stock and
any such dividend payable on each share of the Series A Preferred Stock shall be
calculated on an as converied basis, based on the number of shares of Common Stock

into which such share of Series A Preferred Stock could be converied on the record date
{or such dividend.

1.4  Other Dividends. The Corporation shall not declare, pay or set
aside any dividends on shares of any other class or series of capital stock of the
Corporation unless (in addition to the obtaining of any consents required clsewhere in the
Centificate of Incorporation) the holders of the Serics A Preferred Stock then outstanding
shall first receive, or simultancously receive, a dividend on each outstanding share of
Series A Preferred Stock in an amount at least equal to the greater of (i) the amount of the
aggregate Accruing Dividends then accrued on such share of Series A Prefetred Stock
and not previously paid which the holders of Series A Preferred Stock may, at their
option, accept as PIK Shares consistent with Subsection 1.1 of this Article Third and (ii)
(A) in the casc of a dividend on Common Stock or any class or serics that is convertible
into Common Stock, that dividend per share of Serics A Prefetred Stock as would equal
the product of (1) the dividend payable on each share of such class or series determined,
if applicable, as if all shares of such class or series had been converted into Common
Stock and (2) the number of shares of Commeon Stock issuable upon conversion of a
share of Series A Preferred Stock, in each case calculated on the record date for
determination of holders entitled to receive such dividend or (B) in the casc of a dividend
on any class or scries that is not convertible inte Common Stock, at a ratc per sharc of
Series A Preferred Stock determined by (1) dividing the amount of the dividend payable
on cach share of such class or series of capital stock by the original issuance price of such
class or scries of capital stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to such
class or series) and (2) multiplying such fraction by an amount equal to the Series A
Original Issue Price; provided that, il the Corporation declares, pays or sets aside, on the
same date, a dividend on shares of more than one class or series of capital stock of the
Corporation, the dividend payable to the holders of Scries A Preferred Stock pursuant to
this Section 1 shall be calculated based upon the dividend on the class or serics of capital
stock that would result in the highest Scries A Preferred Stock dividend.

1.5  Series Original Issue Price.  For purposes of this Article Third,
the “Series A Original 1ssue Price” shall mean [$12.7848899] per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series A Preferred Stock.
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2. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Asset Salcs.

2.1 Preferential Payments to Holders of Series A Preferred Stock. In
the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Comporation, each holder of shares of Serics A Preferred Stock then outstanding shall be
entitled to be paid out of the asscts of the Corporation available for distribution to its
stockholders before any payment shall be made to the holders of Common Stock by
reason of their ownership thereof, an amount per share of Scries A Preferred Stock equal
to the Series A Original Issue Pricc plus any Accruing Dividends accrued but unpaid
thercon, whether or not declarcd, together with any other dividends declared but unpaid
thereon. 1f upon any such liquidation, dissolution or winding up of the Corporaticon, the
assets of the Corporation available for distribution to its stockholders shall be insufficicnt
to pay the holders of shares of Scrics A Preferred Stock the full amount to which they
shall be entitled under this Subscction 2.1, the holders of shares of Series A Preferred
" Stock shall share ratably in any distribution of the assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect of the
sharcs held by them upon such distribution if all amounts payable on or with respect to
such sharcs were paid in full,

2.2 Dislribution of Remaining Assets. In the cvent of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment
of all preferential amounts required to be paid to the holders of shares of Series A
Preferred Stock, the remaining asscts of the Corporation available for distribution to its
stockholders shall be distributed among the holders of the shares of Scrics A Preferred
Stock and Common Stock, pro rata based on the number of shares held by cach such
- holder, treating for this purpose all such securities as if they had been converted to
Commeon Stock pursuant to the terms of the Certificate of Incorporation immediately
prior to such dissolution, liquidation or winding up of the Corporation. The aggregate
amount which a holder of a share of Scrics A Preferred Stock is entitled to receive under
Subsections 2.1 and 2.2 is hereinafler referred to as the “Series A Liquidation Amount.”

2.3 Deemed Liguidation Events.

2.3.0 Definition. Each of the fotlowing cvents shall be
considered a “Deemed Liquidation Event” unless the holders of a Requisite Majority of
the Series A Preferred Stock clect otherwise by written notice sent 1o the Corporation
prior to the effective date of any such event:

(a) a merger, consolidation, conversion,-share cxchange
or issuance of securities in which

(i) the Corporation is a constituent party or

(ii) a subsidiary of the Corporation is a
constituent party, and the Corporation
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issues shares of its capital stock pursuant
to such transaction,

cxcept any such merger, consolidation, conversion, sharc cxchange or issuance of
seeuritics involving the Corporation or a subsidiary in which the shares of capital stock of
the Corporation outstanding immediatety prior to such merger or consolidation continue
to represent, or ate converied into or cxchanged for shares of capital stock that represent,
immediately following such merger or consolidation, at least a majority, by voting power
(1) of the capital stock of the surviving or resulting corporation, or (2) if the surviving or
resulling corporation is a wholly owned subsidiary of another corporation immediately
following such merger or consolidation, of the capital stock of the parent corporation of
such surviving or resulling corporation (pravided that, for the purpose of this Subscction
2.3.1, all shares of Common Stock issuable upon ¢xercisc of Options (as defined below)
outstanding immediatcly prior to such merger or consolidation or upon conversion of
Convertible Sceurities (as defined below) outstanding immediately prior to such merger
or consolidation shall be deemed to be outstanding immediately prior to such merger or
consolidation and, if applicable, converted or.exchanged in such merger or consolidation
on the same terms as the actual outstanding shares of Common Stock are converted or
exchanged); or '

(b) the sale, lease, trausfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or
any subsidiary of the Corporation of all or substantially all of the assets of the
Corporation and its subsidiarics tuken as a whole, or the sale or disposition (whether by
merger or otherwise) of one or more subsidiaries of the Corporation if a substantial
portion of the asscts of the Corporation and its subsidiaries taken as a whole are held by
such subsidiary or subsidiarics, except where such sale, lease, transfer, exclusive license
or other disposition is to a wholly owned subsidiary of the Corporation.

2.3.2 Effecting a Deemed Liguidation Event,

(a)  The Corporation shall not effect a Deemed
Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger or consolidation for such (ransaction (the “Merger Agreement”) or other
transaction document provides that the consideration payable to the stockholders of the
Corporation shall be allocated among the holders of capital stock of the Corporation in
accordance with Subscclions 2.1 and 2.2, '

(b) In the event of a Deemed Liquidation Event referred
lo in Subsecction 2.3.1(a)(ii) or 2,3.1{b), if the Corporation docs not effect a dissolution of
the Corporation under the General Corporation Law within sixty (60) days afler such
Deemed Liquidation Bvent, then (i) the Corporation shall send a writlen notice to cach
holder of Secries A Preferred Stock no later than the sixth-fifth (65™) day afier the
Deemed Liquidation Bvent advising such holders of their right (and the requirements to
be met to secure such right) pursuant to the terms of the following Clausc (it} to require
the redemption of such shares of Serics A Preferred Stock, and (ii) if the holders of a
Requisite Majority of the Series A Preferred Stock so request in a written instrument

51568307 - # 350729 v3 6



delivered to the Corporation not later than ninety (90) days after such Deemed
Liquidation Bvent, thc Corporation shall use the consideration reccived by the
Corporation for such Deemed Liquidation Bvent (net of any retained liabilities associated
with the assets sold or technology licensed, as determined in good faith by the Board),
together with any other assets of the Corporation available for distribution lo ils
stockholders (the “Available Proceeds”), to the extent legally available therefor, on the
onc hundred twenticth (120™) day afier such Deemed Liquidation Bvent (the
“Liquidation Redemption Date”), to redcem all outstanding shares of Serics A
Preferred Stock at a price per share equal to the Serics A Liguidation Amount.
Notwithstanding ihe foregoing, in the event of a redemption pursuant to the preceding
sentence, if the Available Proceeds are not sufficient to redeem all outstanding shares of
Series A Preferred Stock, the Corporation shall redeem a pro rata portion of each holder’s
shares of Series A Preferred Stock to the fullest extent of such Available Proceeds, based
on the respective amounts which would otherwise be payable in respect of the shares to
be redecmed if the Available Proceeds were sufficient to redecem all such shares, and
taking into account the provisions relating to the liquidation preference of such shares of
Series A Preferred Stock set forth in Subsections 2.1 and 2.2, and shall redeem the
remaining shares to have been redeemed as soon as practicable after the Corporation has
funds legally available therefor. Written notice of the redemption (the “Liquidation
Redemption Notice™) shall be sent to each holder of record of Serics A Preferred Stock
not less than twenty (20) days prior to the Liquidation Redemption Date. The
Liquidation Redemption Notice shall state the number of shares of Scrics A Preferred
Stock held by the holder that the Corporation shall redeem on the Liquidation
Redemption Date specified in the Liquidation Redemption Notice, the Liquidation
Redemption Date, the amount due, if any, with respect to cach outstanding sharc of-
Series A Preferred Stock, pursuant to this Subsection 2.3.2(b) (the “Redemption Price”),
the date upon which the holder’s right to convert such shares terminates (as determined in
accordance with Subscction 4.1) and that the holder is to surrender to the Corporation, in
the manncr and at the place designated, his, her or its certificate or cerlificates
representing the shares of Preferred Stock to be redeemed. On or before the Liquidation
Redemption Date, each holder of shares of Serics A Preferred Stock to be redeemed on
such Liquidation Redomption Date, unless such holder has excrcised his, her or its right
10 convert such sharcs as provided in Secction 4, shall surrender the certificate or
certificates representing such shares (or, if such registered holder alleges that such
certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement
reasonably acceptable to the Corporation to indemnify the Corporation against any claim
that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation, in the manner and at the place
designated in the Liquidation Redemption Notice, and thereupon 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 thercof. If the Liquidation Redemption Noftice
shall have been duly given, and if on the applicable Liquidation Redemption Datc the
applicable Redemption Price payable upon redemption of such shares of Secries A
Preferred Stock (o be redeemed on such Liquidation Redemption Date is paid or tendered
for payment or deposited with an independent payment agent so as to be available

therefor, then nolwithstanding that the cerlificates evidencing any of the shares of Scrics
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A Preferred Stock so called for redemption shall not have been surrendered, dividends
with respect to such shares of Preferred Stock shall ceasc to accruc afler such Liquidation
Redemption Date and all rights with respect to such shares shall forthwith afler the
Liquidation Redemption Date terminate, except only the right of the holders to receive
the Redemption Price without interest upon surrender of their certificate or certificates
therefore.  Prior to the distribution or redemption provided for in this Subsection
2.3.2(b), the Corporation shall not expend or dissipate the consideration received for such
Deemed Liquidation Event, except to discharge cxpenses incurred in connection with
such Deemed Liquidation Event ot in the ordinary coursc of business,

(c) Amount Deemed Paid or Distributed. The amount
deemed paid or distributed to the holders of capital stock of the Corporation upon any
such merger, consolidation, sale, transfer, exclusive license, other disposition or
redemption shall be the cash or the value of the propetty, rights or sceurities paid or
distributed 1o such holders by the Corporation or the acquiring person, firm or other

entity. The value of such property, rights or securitics shall be determined in good faith
by the Board.

2.3.3 Allocation of Escrow. In the cvent of a Deomed
Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the consideration
payable to the stockholders of the Corporation is placed into escrow and/or is payable to
the stockholders of the Corporation subject to contingencies, the Merger Agreement shall
provide that (a) the portion of such consideration that is not placed in escrow and not
subject to any contingencies (the “Initial Consideration™) shall be allocated among the
" holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 as
if the Tnitial Consideration were the only consideration payable in connection with such
Deemed Liquidation Event and (b) any additional consideration which becomes payable
to the stockholders of the Corporation upon release from escrow or satisfaction of
contingencics shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 after taking into account the previous payment
of the Initial Consideration as part of the same transaction,

3. Voting.

3.1 General. (4) On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the
Corporation (or by written consent of stockhelders in licu of meeting), cach holder of
outstanding sharcs of Scries A Preferred Stock shall be entitled to cast the number of
votcs equal 1o the number of whole shares of Common Stock into which the shares of
Series A Preferred Stock held by such holder are convertible as of the record daie for
determining stockholders cntifled to vote on such matter; provided however that the
holders of Scries A Preferred Stock shall have no right to vole on the clection of the
Common Dircctors, as set forth in Subsection 3.2 below unless such holders have
converted their Series A Preferred Stock into Common Stock. Except as provided by law
or by the other provisions of the Certificate of Incorporation, holders of Series A
Preferred Stock shall vote togsther with the holders of Common Stock as a single class.
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(b} As to any matter hereunder requiring the consent or approval or other
action of a “Requisite Majority of the Series A Preferred Stock”, such term means the
approval or consent of the holders of no less than 75% of the Shares of Series A Preferred
Stock outstanding at the date of such action,

3.2  Blection of Directors, The Board shall consist of five (5)
members, except as otherwise approved by a Requisite Majority of the Series A Preferred
Stock. For so long as there arc any shares of Series A Preferred Stock outstanding, the
holders of record of the Series A Preferred Stock shall be entitied to elect two (2)
directors of the Corporation (the “Series A Directors”), as follows: the holders of a
majority of the oustanding Series A Preferred Stock originally issued to ABS Capital
Partners V LP, ABS Capital Partuers V-A, L.P. and ABS Capital Partners V-A Offshore,
L.P. shall be entitled to elect one director (the “ABS Director’) and the holders of a
majority of the outstanding Scrics A Preferred Stock criginally issued lo Antarcs Capital
Fund IV Limited Parinership and Antares Capital Fund 1V Parallel Limited Partnership
shall be entitled to elect one director {the “Antares Director™). The holders of record of
the shares of Common Stock (excluding for such purpose, the holders of Scrics A
Preferred Stock) shall be entitled to cicet two (2) directors of the Corporation, onc of
which shall be the Chief Executive Officer of the Corporation (the *Common
Directors”). The remaining member of the Board shall be elected by the approving vote
of each of (i) the holders of record of a majority of the outstanding Common Stock and
(i) the holders of a Requisite Majority of the Series A Preferred Stock (the
“Independent Director”). Except to the extent provided otherwise in any written
agreement among the Corpaoration, the holders of a Requisite Majority of the Series A
Preferred Stock and other holders of the Corporation’s capital stock, the following
provisions shall apply to the clection and service of directors: Any director elected as
provided in this Subsection may be removed without cause by, and only by, the
affirmative vote of the holders of the shares of the class or classes or series of capital
stock entitled to elect such director or dircctors, given cither at a special mecting of such
stockholders duly called for that purpose or pursuant to a written consent of stockholders.
If the holders of shares of Series A Preferred Stock or Common Stock, as the case may
be, fail to ¢lect a sufficient number of directors to fill all directorships for which they are
entitled 1o elect dircctors pursuant to this Subsection 3.2, then any directorship not so
filled shall remain vacant until such time as the holders of the Series A Preferred Siock
and/or Common Stock, as the case may be, elect a person to fill such directorship by vote
or wrilten consent in licu of a meeting; and no such directorship may be filled by
stockholders of the Corporation other than by the stockholders of the Corporation that are
entitied to cleel u person fo fill such directorship, voting exclusively and as a scparate
class or classcs as sct forth above. At any meeting held for the purpose of electing a
dircetor, the presence in person or by proxy of the holders of a that number (but no less
than a majorily} of the outstanding shares of the class or classcs or series entitled to elect
such dircctor shall consiitute a quorum for the purpose of elccting such director, Except
as otherwise provided in this Subscction 3.2, a vacancy in any directorship filled by the
holders of any class or series shall be filled only by vole or writien consent in lieu of a
meeting of the holders of such class or classes or series or by any remaining director or
directors elected by the holders of such class or series pursuant 1o this Subsection 3.2.
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3.3  Scrics A Prefeired Stock Protective Provisions.  So long as any
sharcs of Serics A Preferred Stock are outstanding, the Corporation shall not, either
directly or indirectly by amendment {o the Certificatc of Incorporation, merger,
consolidation or otherwise, do any of the following without (in addition to any other vote
required by law or the Certificate of Incorporation) the written consent or affirmative
votc of the holders of a Requisite Majority of the Scries A Preferred Stock, given in

writing or by volc at a meeting, consenting or voting (as the case may be) together as a
single class:

(a) liquidate, dissolve or. wind-up the business and
affairs of the Corporation, effect any Deemed Liquidation Event, or consent (o any of the
foregoing;

(b)  amend, alter or repcal any provision of the
Certificate of Incorporation or Bylaws of the Corporation;

{c) purchase or redeem (or permit any subsidiary o
purchasc or redeem) or pay or declare any dividend or make any distribution on, any
shares of capital stock of the Corporation other then (i) redemptions of or dividends or
distributions on the Series A Preforred Stock as cxpressly authorized herein and (ii)
repurchases of stock from former employees, officers, directors, consuitants or other
persons who performed services for the Corporation or any subsidiary in connection with
the cessation of such employment or scrvice at the lower of the original purchase price or
the then-current fair market vilue thercof;,

(d) create, or authorize the creation of, or issue, or
authorize the issuance of any equity sccurity (or any sccuritics excrcisable for or
converlible into equity securitics), or permit any submdlary to take any such action with
respect to any security;

(c) create, or hold capital stock in, any subsidiary that
is not wholly owned (either dircetly or through one or more other subsidiaries) by the
Corporation, or sell, transfer or otherwise dispose of any capital stock of any direct or
indirect subsidiary of the Corporation, or permit any direct or indircct subsidiary to sell,
" lease, transfer, exclusively license or otherwise dispose (in a single transaction or serics
of related transactions) of a substantial portion of the assets of such subsidiary,

(H permit there to be any liens, encumbrances or
security interests on any of the Corporation’s assets other than with respect to such
permitted indebtedness or those incwrred in the ordinary course of business;

(8) make any investments other than investments in
certificates. of deposit in any United States bank having a net worth in excess of
$100,000,000 or obligations issued or guaraniced by the United States of America, in
cach casc having a maturity not in excess of one year,
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(h) incur any indebtedness for borrowed moncy, issue
any dcbt or guaranty any obligation of any other entity or person in ail such cases, cither
individually or in the aggregate, in an amount greater than $500,000;

(i) increase or decreasc the authorized number of
directors constituting the Board,

G) enter into any transaction or serics of transactions
with, or loan money to, any of the Corporation’s or any subsidiary’s stockholders,
dircctors, officers or affiliates thercof)

(k) {form, acquirc, or contributc capital or other asscts
to, or cause the Corporation fo make loans to, any subsidiary, joint venture or other
eniily;

)] create, or authorize the creation of, or issuc or
obligate itsclf 10 issue sharcs of any additional class or series of capital stock, increase the
authorized number of shares of Scrics A Preferred Stock or increase the authorized
number of sharcs of any additional class or scrics of capital stock, other than shares of
Common Stock issued or deemed issucd to employces, directors or consultants of the
Company pursuant to a plan, agreement or arrangement that approved by a Requisite
Majority of the Series A Preferred Stock;

(m)  change the principal business of the Company, enter
into new lines of business or exit the current line of business of the Company;

{n)  hire, lerminate or change the compensation of the
exccutive officers of the Company or make any changes to the option plan of the
Company;

(o) scll, transfer, license, pledge or encumber

technology or intcllectual property, other than licenses granted in the ordinary coursc of
business;

(p)  amend, alter or appeal Subsection 3.3 hercof} or

(q)  enter into any transaction or secrics of transactions
that result in 2 Deemed liquidation Fyent,

4, " Optional Conversion.

The holders of the Serics A Preferred Stock shali have conversion rights as
follows (the “Conversion Rights”):

41 Right to Convert.
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4,1.1 Conversion Ratio, Hach share of Series A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time,
and without the payment of additional consideration by the holder thereof, into such
number of fully paid and nonasscssable shares of Common Stock as is determined by
dividing the Scries A Original Tssue Price by the Serics A Conversion Price in effcct at
the time of conversion. The “Series A Conversien Price” shall initially be equal to
[$12.7848899]. Such initial Scries A Conversion Price, and the rate al which shares of
Scrics A Preferred Stock may be converted into shares of Common Stock, shall be
subject to adjustment as provided below,

4,1.2 Termination of Conversion Rights. In the cvent of a nolice
of redemption of any shares of Preferred Stock pursuant to Scetion 6, the Conversion
Rights of the shares designated for redemption shall terminate at the close of business on
the Jast full day preceding the date fixed for redemption, unless the redemption price is
not fully paid on such redemption date, in which casc the Conversion Rights for such
sharcs shall continue until such price is paid in full. In the event of a liquidation,
dissotution or winding up of the Corporation or a Dcemed Liquidation Event, the
Conversion Rights shall terminate at the closc of business on the last full day preceding
the date fixed for the payment of any such amounts distributable on such event o the
holders of Series A Preferred Stock.

42  TFractionai Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Scrics A Preferred Stock. In lieu of any fractional shares
to which the holder would otherwise be entitled, the Corporation shall pay cash equal to
such fraction multiplied by the fair market value of a share of Common Stock as
determined in good faith by the Board. Whether or not fractional shares would be
issuable upon such conversion shall be determined on the basis of the total number of
shares of Series A Preferred Stock the holder is at the time converting into Common
Stock and the aggregate number of shares of Common Steck issuable upon such
aggregale conversion,

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion, In order for a holder of Scrics A
Preferred Stock fo voluntarily convert shares of Serics A Preferred Stock into shares of
Commen Stock, such holder shall surrender the certificale or certificates for such shares
of Series A Preferred Stock (or, if such registered holder alleges that such certificate has
been lost, stolen or destroyed, a lost certificate affidavit and agrecement reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that may be
made against (he Corporation on account of the alleged loss, thefl or destruction of such
certificate), at the office of the transfer agent for-the Serics A Preferred Stock (or at the
principal office of the Corporation if the Corporation serves as its own transfer agent),
together with written notice that such holder elects to convert all or any number of the
shares of the Serics A Preferred Stock represented by such certificate or certificates and,
if applicable, any event on which such conversion is contingent. Such notice shali state
such holder’s name or the names of the nominees in which such holder wishes the
certificaic or cerlificates for shares of Common Stock 1o be issued. If required by the
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Corporation, the certificates surrendered for conversion shall be endorscd or
accompaniced by a written instrument or instruments of transfer, in form satisfactory to
the Corporation, duly executed by the registercd holder or his, her or ils attomney duly
authorized in wriling, The close of business on (he date of receipt by the transter agent
(or by the Corporation if the Corporation scrves as its own transfer agent) of such
certificates (or lost certificate affidavit and agrecement) and notice shall be the time of
conversion (the “Conversion Time”), and the sharcs of Common Stock issuable upon
conversion of the shares represented by such certificate shall be deemed to be outstanding
of record as of such date. The Corporation shall, as soon as practicable aficr the
Conversion Time, issue and deliver to such-holder.of Series A Preferred Stock, or to his,
her or its nominees, a certificate or certificates for the number of full shares of Common
Stock issuable upon such conversion in accordance with the provisions hereof, and a
certificate for the number (if any) of the shares of Serics A Preferred Stock represented
by the surrendered certificate that were not converted into Common Stock, and cash as
provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise
issuable upon such conversion and payment of any declared but unpaid dividends
(including any Accruing Dividends) on the shares of Series A Preferred Stock converted,

432 Reservation of Shares. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of
its authorized but unissued capital stock, for the purpose of effecting the conversion of
the Serics A Preferred Stock, such number of its duly authorized shares of Common
Stock as shall from time to time be sufficient o effect the conversion of all outstanding
Series A Preferred Stock including sufficient shares 10 allow for the PIK Shares and the
Series A Parlicipation Valuc; and if at any time the number of authorized but unissued
shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Scries A Preferred Stock including sufficient shares to allow for
the PIK Shares and the Series A Participation Value, the Corporation shall take such
corporate action as may be necessary lo increasc its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purposes,
including, .without limitation, engaging in best efforts to obtain the requisite stockholder
approval of any necessary amendment to the Certificate of Incorporation. Before taking
any action which would cause an adjusiment reducing the Serics A Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the
Scries A Preferred Stock, the Corporation will take any corporate action which may, in”
the opinion of its counsel, be nccessary in order that the Corporation may validly and

legally issue fully paid and nonassessablc sharcs of Common Stock at such adjusted
Series A Conversion Price,

4.3.3 Effect of Conversion. All sharcs of Scrics A Preferred
Stock which shall have been surrendered for conversion as hercin provided shall no
longer be deemed to be outstanding and all rights with respect to such sharcs shall
1mmedm1¢ly cease and terminate at the Conversion Time, exceptl only the right of the
holders thercof o receive shares of Conmmon Stock in cxchange thercfor and 1o receive
payment of any dividends dcclared but unpaid thereon and, if applicable, all Accruing
Dividends, whether or not declared.  Any shares of Series A Preferred Stock shall be
retired and cancelled and may not be reissued as shares of such scrics, and the
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Corporation shall thereafier take such appropriatc action (without the nced for

stockholder action) as may be necessary to reduce the authorized number of shares of
Series A Preferred Stock.

43.4 No Further Adjustment. Upon any such conversion, no
adjustment to the Scries A Conversion Price shall be made for any declared but unpaid
dividends on the Series A Preferred Stock surrendered for conversion or on the Comnion
Stock delivered upon conversion,

43.5 Taxes, The Corporation shall pay any and all issue and
other siinilar tuxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of sharcs of Series A Preferred Stock pursuant to this
Section 4. The Corporation shall not, however, be required to pay any tax which may be
payable in respect of any transfer involved in the issuance and delivery ol shares of
Common Stock in a name olher than that in which the shares of Series A Preferred Stock
so converted were registered, and no such issuance or delivery shall be made unless and
until the person or entity requesting such issuance has paid to the Corporation the amount

of any such tax or has established, to the satisfaction of the Corporation, that such tax has
been paid.

4.4 Adjustments to Conversion Prices for Diluting Issues.

4,4.1 Special Definitions. For purposes of this Article Third, the
following definitions shall apply:

: (a) “QOption” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(b)  “Original Issuc Date” shall mean the date on
which the first share of Serics A Preferred Stock was issued.

(c) “Convertible Securities” shall mean any evidences
of indebtedncss, shares or other securitics directly or indircctly convertible into or
exchangeable for Common Stock, but excluding Options.

(&)  “Additional Shares of Common Stock” shall
meen all shares of Common Stock issued (or, pursvant to Subscction 4.4.3 below,
deemed to be issucd) by the Corporation after the Original Issue Datc, other than the
following shares of Common Stock, and shares of Common Stock deecmed issucd

pursuant to the following Options and Convertible Securitics (collectively “Exempted
Securities”):

(i) shares of Common  Stock, Options or
Convertibie Securities issued as a dividend
or distribution on Series A Preferred Stock;

(ii) shares of Common Stock, Options or
Convertible Securitics issued by reason of a
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dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covered by Subscction 4.5, 4.6, 4.7 or 4.8;

(i) up to an aggregate of One Hundred Thirteen
Thousand Four Hundred Thirteen (113,413)
shares of Common Stock or Options out of
thc reserved shares of Common Stock
issued to cmployces or directors of, or
consultants or advisors to, the Corporation
or any of its subsidiarics pursuant to a plan,
agrcement or arrangemeni approved by the
Board, including in such Board Approval
the affirmative votes of the Scrics A
Directors;

(iv) shares of Common Stock or Convertible
Securities actually issued upon the excreise
of Options or sharcs of Common Stock
actually issued upon the conversion or
exchange of Convertible Sccuritics, in each
case provided such issuance is pursuani to
the ferms of such Option or Convertible
Sccurity; or

(v) shares of Common Stock, Options or
Convertible Securitics issucd to banks,
equipment lessors or other financial
institutions, pursuant to a debt financing or
equipment leasing transaction approved by
the Board, including in such Board
Approval the affirmative votes of the Series
A Directors. -

442 No Adjustment of Conversion Prices. No adjustment in the
Series A Conversion Price shall be made as the result of the issuance or deemed issuance
of Additional Sharcs of Common Stock if the Corporation reccives wijtien notice from
the holders of a Requisite Majority of the Serics A Preferred Stock agrecing that no such
adjustment shall be made as the result of thc issuance or deemed issuance of such
Additional Shares of Common Stock. '

443 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time
after the Original Issuc Date shall issuc any Options or Convertible Securities (excluding
Options or Convertible Securitics which are themselves Exempted Sccuritics) or shall fix
a record date for the determination of holders of any class of securities entitled to receive
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any such QOptions or Convertible Securities, then the maximum number of sharcs of
Common Stock (as set forth in (he instrument relaling thereto, assuming the satisfaction
of any conditions {o exercisability, convertibility or cxchangeability but without regard to
any provision contained therein for a subsequent adjustment of such number) issuable
upon the exercise of such Options or, in the casc of Convertible Securitics and Options
therefor, the conversion or exchange of such Convertible Sccuritics, shall be deemed to
be Additional Shares of Common Stock issued as of the time of such issue or, in case
such a record date shall have been fixed, as of the closc of business on such record dale,

(&) If the terms of any Option or Convertible Sceurity,
the issuance of which resulted in an adjustment to the Series A Conversion Price pursuant
to the terms of Subscclion 4.4.4, are revised as a result of an amendment to such (crms or
any other adjustment pursuant to the provisions of such Option or Convertible Sccurity
(but excluding automatic adjustments to such terms pursuant to anti-dilution or similar
provisions of such Option or Convertible Sccurity) to provide for either (1) any increase
or decreasc in the number of shares of Common Stock issuable upon the cxercise,
conversion and/or exchange of any such Option or Convertible Security or (2) any
increase or decrease in the consideration payable to the Corporation upon such exercise,
conversion. andfor exchange, then, effective upon such increase or decrcase becoming
effective, the Scries A Conversion Price computed upon the original issuc of such Option
or Convertible Securily (or upon the occurrence of a record date with respect thereto)
shall be readjusted to such Serics A Conversion Price as would have obtained had such
revised terms been in effect upon the original date of issuance of such Option or
Convertible Sceurity,  Notwithstanding the forcpoing, no readjustment pursuant to this
Clause_(b) shall have the effect of increasing the Serics A Conversion Price to an amount
which exceeds the lower of (i) the Series A Conversion Price in cffcct immediately prior
to the original adjustment made as a resulf of the issuance of such Option or Convertibie
Security, or (ii) the Series A Conversion Price that would have resulted from any
issuances of Additional Shares of Common Stock (other than deemed issusnces of
Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustment dale.

(c) . I the terms of any Option or Convertible Sccurity
(excluding Options or Convertible Securilies which are themselves Exempted Sccurities),
the issuance of which did not result in an adjustment to the Series A Conversion Price
pursnant to the terms of Subscclion 4.4.4 (either because the consideration per share
(determined pursuant to Subscction 4.4.5) of the Additional Shares of Common Stock
subject thereto was equal to or greater than the Series A Conversion Price then in effect,
or because such Option or Converlible Security was issued before the Original Issue
Date), are revised after the Original Issue Date as a result of an amendment to such terms
or any other adjustment pursvant 10 the provisions of such Option or Convertible Sccurity
(but excluding automatic adjusiments to such terms pursuant to anti-dilution or similar
provisions of such Optien or Convertible Security) to provide for either (1) any increasc
or decreasc in the number of shares of Common Stock jssuable upon the exercise,.
conversion or cxchange of any such Option or Convertible Security or (2) any increase or
decrease in the consideration payable {o the Corporation upon such oxereisc, conversion
or exchange, then such Option or Convertible Security, as so amended or adjusted, and
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the Additional Shares of Common Stock subject thereto (determincd in the manner
provided in Subsection 4.4.3(a)) shall be deemed 1o have been issued effective upon such
increase or decrease becoming effective,

() If the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or
the consideration payable to the Corporation upon such excreise, conversion and/or
exchange, is calculable at the time such Option or Convertible Sccurity is issucd or
amended but is subject to adjustment based upon subsequent events, any adjusiment to
the Serics A Conversion Price provided for in this Subsection 4.4.3 shall be effected at
the time of such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent adjustments (and any
subsequent adjustments shall be treated as provided in clauses (b) and (c) of this
Subsection 4.4.3), If the number of shares of Comunon Stock issuable upon the ¢xercise,
conversion and/or exchange of any Option or Convertible Security, cr the consideration
payable to the Corporation upon such exercise, conversion and/or exchange, cannot be
calculated at all at the time such Option or Convertible Security is issued or amended,
any adjustment fo the Series A Conversion Price that would result under the terms of this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at
the time such number of shares and/or amount of consideration is first calculable (cven if
subject to subsequent adjustments), assuming for purposes of calculating such adjustment
to the Series A Conversion Price that such issuance or amendment took place at the time
such calculation can first be made,

444 Adjustment of Conversion Prices Upon Issuance of
Additional Shares of Common Stock. In the cvent the Corporation shall at any time alter
the Series A Original Issue Date issuc Additional Shares of Common Stock (including
Additional Sharcs of Common Stock deemed to be issued pursuant to Subsection 4.4.3),
without consideration or for a consideration per share less than the Serics A Conversion
Price in effcet immediately prior to such issuc, then the Serics A Conversion Price shall

be reduced, concurrently with such issue, 1o a price {calculated 1o the nearest cent)
determined as follows;

(1) In the event the date of such issue is on or before September 30,
2010 (unless such issue occurs afier the Corpofation has issued,
after the Original Issuc Date and before September 30, 2010,
additional shares of Preferred Stock at a per share purchase price
greater than the initial Series A Preferred Conversion Price for
gross consideralion to the Corporation of no less than $4,000,000)
at less than the then applicable Serics A Conversion Price, then the
Series A Conversion Price shall be adjusted to be the. consideration
per share applicable 10 such issue; and

(i)  Inali other cases, in accordance with the following formula:

CPy=CPy* {(A + B) + (A +C)).
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For purposes of the foregoing formula, the following definitions shall apply:

(b) “CP;"” shall mean the Series A Conversion Price in
effect immediately afler such issue of Additional Sharcs of Common Stock

(c)  “CP,” shall mean the Series A Conversion Price in
effcct immediately prior to such issue of Additional Shares of Common Stock;

(d)y - “A” shall mean the number of shares of Common
Stock outstanding immecdiately priov to such issuc of Additional Shares of Common
Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon
cxercise of Options outstanding immediately prior to such issuc or upon conversion or
exchange of Converlible Sccuritics outstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issue);

() “B" shall mean the number of shares of Commeon
Stock that would have been issucd if such Additional Shares of Common Stock had been
issucd at a price per sharc cqual to CPy (determined by dividing the aggregatc
consideration received by the Corporation in respect of such issue by CPy); and

6] “C” shall mecan the number of such Additional
Shares of Common Stock issued in such transaction.

44,5 Dectermination of Consideration, For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any
Additional Shares of Commion Stock shall be computed as follows:

(a) Cash and Property: Such consideration shalk:

(i) insofar as it consists of cash, be computed al
the aggregatc amount of cash received by
the Corporation, excluding amounts paid or
payable for accrued interest;

(if) insofar as it consists of property other than

cash, be computed at the fair market value

. thereof at the time of such issue, as
determined in good faith by the Board, and

(iii) in the event Additional Shares of Common
Stock are issucd together with other shares
or sccurities or other assets of the
Corporation for consideration which covers
both, be the proportion of sach consideration
gso received, computed as provided in
Clauses (1) and (i1} abave, as defermined in
good faith by the Board,
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(b}  Options __and Convertible _Securities. The
consideration per share received by the Corporation for Additional Sharcs of Common
Stock deemed to have been issucd pursuant to Subsection 4,4.3, relating to Options and
Convertible Sccurilies, shall be determined by dividing

(i) (he total amount, if any, received or
receivable by the Corporation as
consideration for the issue of such Qptions
or Convertible Securities, plus the minimum
agpregate amount of additional
consideration (as set forth in the instruments
rclating thereto, without regard to any
provision contained therein for a subsequent
adjustment of such consideration) payable to
the Corporation upon the excrcise of such
Options or the conversion or exchange of
such Convertible Securitics, or in the case of
Options for Convertible Sceurities, the
excrcise of such Optiouns for Convertible
Securities and the conversion or exchange of
such Convertible Securiiics, by

(i1} the maximum number of shares of Common
Stock (ag sct forth i the instruments relating
thereto, without regard to any provision
contsined therein for 4 subsequent
adjustment of such number) issuable upon
the exercisc of such Options or the
conversion or cxchange of such Convertible
Securities, or in the case of Options for
Convertible Securifics, the excreise of such
Onptions for Convertible Securities and the
conversion or exchange of such Convertible
Sccurities.

4.4.6 Muitiple Closing Dates. In the event the Corporation shall
issuc on more than one date Additional Sharcs of Common Stock that arc a part of one
transaction or a series of related transactions and that would result in an adjusiment to the
Serics A Conversion Price pursuant to the terms of Subsection 4.4.4 then, upon the final
such issuance, the Scries A Conversion Price shall be readjusted (o give effect to all such
issuances as if they occurred on the date of the first such issuance (and without giving

effect 10 uny additional adjustments as a result of any such subsequent issuances within
such period).

4.5  Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time fo time afier the Original Issue Date effcet a subdiviston of
the outstanding Common Stock, the Series A Conversion Price in effect immediately
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before that subdivision shall be proportionately decreasced so that the number of shares of
Common Stock issuable on conversion of cach share of such series shall be increased in
proportion to such increase in the aggregatc number of shares of Common Stock
outstanding. If the Corporation shall at any time or from time to time after the Original
[ssue Date combine the outstanding shares of Common Stock, the Serics A Conversion
Price in effect immediately before the combination shall be proportionately increascd so
that the number of shares of Common Stock issuable on conversion of cach share ol such
scries shaligpe decreased in proportion to such decrease in the aggregatc number of shares
of Common Stock outstanding.  Any adjustment under this subsection shall become

effective at the clese of business on the date the subdivision or combination becomes
cffcetive.

4.0 Adjustment for Ceriain Dividends and Distributions. in the event
the Corporation at any iime or from time to time afier the Original Issue Date shall make
or issue, or {ix a record date for the determination of holders of Common Stock entitled
to receive, a dividend or other distribution payable on the Common Stock in additional
shares of Common Stock, then and in each such event the Series A Conversion Price in
cffect immediately before such event shall be decreased as of the time of such issuance
or, in the event such a record date shall have been fixed, as of the close of husincss on

such record date, by multiplying the Scrics A Conversion Price then in effect by a
fraction; v

(1) the numerator of which shall be the fotal number of
shares of Common Stock issucd and outstanding
immediately prior to the time of such issuance or
the close of buginess on such record date, and

(2) the denominator of which shall be the total number
of sharcs of Common Stock issucd and outstanding
immediately prior lo the time of such issuance or
the close of busincss on such record date plus the
number of shares of Common Stock isswable in
payment of such dividend or distribution.

Notwithstanding the foregoing, (a) if such rccord date shall have been fixed and such
dividend is not fully paid or if such distribution is not fully made on the date fixed
therefor, the Scries A Conversion Price shall be recomputed accordingly as of the close
of business on such record dale and thercafier the Series A Conversion Price shall be
adjusted pursuant to this Subscction as of the time of actual payment of such dividends or
distributions; and (b) that no such adjustment shall be made if the holders of Serics A
Preferred Stock simulianeously receive a dividend or other distribution of shares of
Common Stock in a number cqual to the number of shares of Common Stock as they
would have received if all outstanding shares of Serics A Preferrcd Stock had been
converted into Common Stock on the date of such event.

4.7 Adjustments for Other Dividends and Distributions. In the cvent
the Corporation at any time or from time to time aficr the Original Issuc Date shall make
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or issue, or fix a record date for the determination of holders of Common Stock entilled
to receive, a dividend or other distribution payable in securities of the Corporation (other
than a distribution of sharcs of Common Stock in respect of outstanding sharcs of
Common Stock) or in other property and the provisions of Section 1 do nol apply to such
dividend or disiribution, then and in each such event the holders of Series A Preferred
Stock shall receive, simultaneously with the distribution to the holders of Common Stock,
a dividend or other distribution of such securitics or other property in an amount equal to
the amount of such sccurities or other property as they would have received if all

outstanding shares of Scrics A Preferred Stock had been converted into Common Stock
on the date of such event.

48  Adjustment for Merger or Reorganization, elc. Subject to the
provisions ol Subscction 2.3, if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common
Stock (but not the Series A Preferred Stock) is converted into or exchanged for sccurities,
cash or other property Yother than a transaction covered by Subscctions 4.4, 4.6 or 4.7),
then, following any such rcorganizalion, recapitalizafion, reclassification, consolidation
or merger, each share of Series A Prefeired Stock shall thercafler be convertible in lieu of
the Common Stock into which it was convertible prior to such event into the kind and
amount of sccurilies, cash or other property which a holder of the number of shares of
Common Stock of the Corporation issuable upon conversion of one share of Serics A
Preferred  Stock immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to
such transaction; and, in such case, appropriate adjustment (as determined in good faith

" by the Board) shall be made in the application of the provisions in this Section 4 with
respect to the rights and interests thereafter of the holders of the Series A Preferred Stock
10 the end that the provisions set forth in this Section 4 (including provisions with rcspect
to changes in and other adjustments of the Series A Conversion Price) shall thereafier be

applicable, as nearly as reasonably may be, in relation to any securities or other property.

thereaficr deliverable upon the conversion of the Series A Preferred Stock.

49  Certificale as_to Adjustments. Upon the occurrence of cach
adjustment or readjustment of the Series A Conversion Price pursuant to this Scction 4,
the Corporation at its expensc shall, as promptly as reasonably practicable but in any
event not later than ten (10) days thercafter, compute such adjustment or readjustment in
accordance with the terms hercof and furnish 1o cach holder of Series A Preferred Stock a
certificate setting forth such adjustment or readjustment (including the kind and amount
of securities, cash or other property into which the Serics A Preferred Stock is
convertibie) and showing in detail the facts upon which such adjustment or readjustiment
is, based. The Corporation shall, as promptly as reasonably practicable after the written
request at any time of any holder of Secrics A Preferred Stock (but in any event not later
than ten (10) days thercafter), furnish or cause to be furnished to such holder a certificate
setting forth (i) the Series A Convcersion Price then in effect, and (ii) the number of sharcs
of Common Stock and the amount, if any, of other securities, cash or property which then
would be received upon the conversion of Serics A Preferred Stock.

4.10 Notice of Record Date, In the event;
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(2) the Corporation shall take a record of the holders of its Common Stock (or
- other capital stock or securities at the time issuable upon conversion of the Secries A
Prelerred Stock) for the purposc of entitling or enabling them to reccive any dividend or
other distribution, or to receive any right to subscribe for or purchasc any sharcs of
capital stock of any class or any other securities, or to rcccive any other security; or

(b)  of any capital rcorganization of the Corporation, any reclassification of the
Commen Stock of the Corporation, or any Deemed Liguidation Event; or

{c)  of the voluntary or involuntary dissolution, liquidation or winding-up of
the Corporation,

then, and in cach such case, the Corporation will send or cause to be sent to the holders of
the Scries A Preferred Stock a notice specifying, as the case may be, (i) the record date
for such dividend, distribution or right, and the amount and character of such dividend,
distribution or right, or (ii) the cffective date on which such reorganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
proposed to take place, and the time, if any is to be fixed, as of which the holders of
record of Common Stock (or such other capital stock or securities at the time issuable
upon lhe conversion of the Series A Preferred Stock) shall be entitled to exchange their
shares of Common Stock (or such other capital stock or sceurities) for sccurilies or other
property deliverable upon such reorganization, reclassification, consolidation, merger,
transfer, dissolution, liguidation or winding-up, and the amount per share and character of
such exchange applicable to the Serics A Preferred Stock and the Common Stock. Such
notice shall be sent at least ten (10) days prior to the record date or effective date for the
event specified in such notice.

5. Mandatory Conversion.

5.1 Series A Preferred Stock Trigger Events. Upon either (a) a
Qualified Initial Public Offering or (b) the date and time, or the occurrence of an cvent,
specified by vote or written consent of the holders of a Requisite Majority of the Scries A
Preferred Stock (the time of such closing or the date and time specified or the time of the
event specified in such votc or written consent is referred to herein as the “Series A
Mandatory Conversion Time”), (i) all outstanding shares of Scries A Preferred Stock
shall automatically be converted into sharcs of Common Stock, at the then effective
applicable conversion rate and (ii) such sharcs may not be reissued by the Corporation;
provided that, in addition to the shares of Common Stock to which the holders of Scrics
A Preferred Sfock shall be entitled thereunder, there shall be issuable to such holders that
additional number of shares of Common Stock as shall have a value equal to the product
of the Scries A Original Issue Price times the number of Scrics A Preferred Stock then
being converted (the “Series A Participation Value™).

52 Qualified Initial Public Offcring. As uscd in this Articte Third,
a “Qualified Initial Public Offering” shall mean the closing of the safe of shares of
Commaon Stock to the public at a per share price (subject (o appropriate adjustment in the
cvent of any stock dividend, stock split, combination or other similar recapitalization with
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respect to the Common Stock) equating 1o a pre-offering valuation of the Corporation of
at least $200,000,000, in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securitics Act of 1933, as amended, resulting in
al least $40,000,000 of gross proceeds, net of thc underwriting discount and
commissions, 10 the Corporation.

53 Procedural Requirements. All holders of record of shares of Series
A Preferred Stock shall be sent written notice of the Serics A Mandatory Conversion
Timc and the place designated for mandatory conversion of all such shares of Serics A
Preferred Stock pursuant to this Section 5. Such notice need not be sent in advance of the
occurrence of the Serics A Mandatory Conversion Time. Upon receipt of such notice,
each holder of sharcs of Series A Preferred Stock shall surrender his, her or its cettificate
or certificates for all such shares (or, if such holder alleges that such certificate has been
lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable
to the Corporation to indemnify the Corporation against any claim thal may be made
against the Corporation on account of the alleged loss, theft or destruction of such
 certificate) to the Corporation at the place designated in such notice. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by
wrilten 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 thc Series A Preferred Stock converted pursuant to
Subsection 5.1, except for the right of the holders of the Series A Preferred Stock to
receive unpaid Accruing Dividends accruing on and prior to the Scries A Mandatory
Conversion Time (including Accruing Dividends payable to the holders of Series A
Preferred Stock in shares of Serics A Preferred Stock) which the Corporation shall pay at
the Series A Mandatory Conversion Time, but including the rights, if any, fo reccive
notices and vote (other than as a holder of Common Stock), will terminatc at the Serics A
Mandatory Conversion Time (notwithstanding the failure of the holder or holders thereof
to surrender the certificates at or prior to such time), in cach case except onty the rights of
the holders thereof, upon surrender of their certificate or certificates (or lost certificate
affidavit and agreement) therefor, to receive the items provided for in the next two
sentences of this Subsection 5.3. As soon as practicable after the Scries A Mandatory
Conversion Time and the surrender of the certificate or certificates (or lost certificate
affidavit and agreement) for Series A Preferred Stock, the Corporation shall issue and
deliver to such holder, or to his, her or its nominees, a certificate or certificates for the
number of full shares of Common Stock issuable on such conversion in accordance with
the provisions hereof, together with cash as provided in Subsection 4.2 in lieu of any
fraction of a share of Common Stock otherwise issuable upon such conversion and the
payment, in cash or with shares of Series A Preferred Stock (which shall also be deemed
to be subject to such mandatory conversion) of any declared but unpaid dividends
(including any undeclared Accruing Dividends) on the shares of Series A Preferred Stock
converted. Al shares of Scrics A Preferred Stock so converted shall be retired and
cancelled and may not be reissucd as shares of such series, and the Corporation shall
thereafler take such appropriate action (without the need for stockholder action) as may

be necessary to reduce the authorized number of sharcs of Series A Preferred Stock
accordingly.
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0. Redemption.

6.1 Certain Delinitions.

(8) “Book Value” at any date shall mean the net assets of the
Corporation, consisting of the amount of the total assets of the Corporation reflected in
the balance sheet as at the end of the most recently completed fiscal year (the “Base
Year"”) included in the Corporation’s audited or other regularly prepared financial
statements for such fiscal year, minus the total liabilities of the Corporation reflected in
such balance sheel.

(b) “Discounted Cash Value” shall mean six (6) times
EBITDA for the most recently complcted fiscal year, adjusted for cash and debt in
accordance with standard and customary adjustments to determine enterprise value,

(c) “EBITDA” shall mcan the earnings of the Corporation for
the most recently completed fiscal year, determined in accordance with generally
accepled accounting principles applied on a basis consistent with prior periods, withowt
giving effect to any deduction for interest, taxes, depreciation or amortization and
excluding all extraordinary items, all as reflected in the Corporation’s audited or other
regularly prepared financial statements for such fiscal ycar;,

(d)  “Fair Market Value” as applicd to the determination of
the Series A Redemption Price (as hereinafter defined) shall mean the fair market value
of the outstanding sharcs of the Series A Preferred Stock as determined by appraisal. The
Corporation (acting through its Board, without the participation of the Serics A Directors)
shall select one (1) independent appraiser and the holders of a Requisite Majority of the
Series A Preferred Stock to be redeemed shall sclect one (1) independent appraiser and
such appraisers shall designate a third independent appraiscr. Each of the three (3)
appraisers shall provide a determination of the fair market vatue of the Scrics A Preferred
Stock within twenty (20) days after the appointment of the third appraiser and such fair
market value shall be deemed to be an amount equal fo the average of the amounts
determined by such appraisers and such determiination shall be conclusive, final and
binding on all holders of the Series A Preferred Stock being redeemed and the
Corporaiion and shall be enforceable in any court having any jurisdiction over a
proceeding brought to seek enforcement; provided that in the cvent that the highest
appraisal is morc than fifleen percent (15%) higher than the median appraisal or the
lowest appraisal is more than fifteen percent (15%) lower than the median appraisal, such
higher or lower appraisal or both, as the case may be, shall be disregarded in determining
such fair market value, In determining the fair market value of the Series A Preferred
Stock, such determination shall be made (i) taking into account the liquidation and
dividend preferences and the all of the rights and privileges of the Serics A Preferred
Stock, (it) without any reduction in value for lack of control or the inherent lack of
liquidity of non-public minority interests and (iii) giving full effect to the carnings hlstory
and prospects of the Corporation.
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6.2  Serics A Redemption. Shares of Serics A Preferred Stock shall be
redecemed by the Corporation {rom time 1o time out of funds lawfully available therefor at
a price cqual to, the highest of (a) Fair Markel Valuc, (b) Book Valuc and (¢) the
Discounted Cash Value (the “Series A Redemption Price”) as of the datc of the
applicable Redemption Request, at any time on or after April 30, 2013, afler reccipt by
the Corporation of written notice (a “Redemption Request™) requesting redemption of
shares of Scries A Preferrcd Stock from the holders of a Requisite Majority of the Series

- A Preferred Stock on a date (the “Series A Redemption Date™) no less than ninety (90)
days after the date of the Redemption Request. On the Series A Redemption Date, the
Corporation shall redeem all or a portion of the outstanding Series A Preferred Stock at
the Series A Redemption Price according to the following schedule:

(a) If the date of the Redemption Request is on or after April
30, 2013 and prior to April 30, 2014, up to one-third (1/3) of the Sharcs of Series A
Preferred Stock outstanding on the Serics A Redemption Date in the amount specificd in
the Redemption Request;

(b) [f the date of the Redemption Request is on or after April
30, 2014, and prior to April 30, 2015, up to an aggregate amount equal to (i) two-thirds
(2/3) of the Shares of Series A Preferred Stock outstanding on the dafe of the initial
Redemption Request, less (i) the number of Shares of Series A Prefeired Stock
previously redeemed by the Corporation; and

(c) [f the date of the Redemption Request is on or afler April
30, 2015, up to all of the Sharcs of Scries A Preferred Stock remaining outstanding, as
speeified in the Redemption Request.

The holders of the Series A Preferred Stock may issue any number of Redemplion
Requests at any time on or aflter April 30, 2013, cach such Redemption Request to
specify the number of Shares of Scries A Preferred Stock to be redeemed on the
applicable Redemption Date specificd in such Request, All Shares of Preferred Stock to
be redeemed on any Redemption Date shall be redeemed pro rata from each holder of
outstanding Series A Preferred Stock, except to the extent such holder shall have

convetted such Shares to be redecmed on such date to Common Stock as provided in
Section 6.4, ‘

If the Corporation does not have sufficient funds legally available (o redeem on a Series -
A Redemption Date all shares of Series A Preferred Stock to be redeemed, the
Corporation shall redeem a pro rata portion of each holder’s redeemable shares of such
capilal stock out of funds legally available therefor, based on the respective amounts
which would otherwise be payable in respect of the shares to be redeemed if the Jegally
availabic funds were sufficient to redeem all such shares, and shall redeem the remaining
sharcs to have been redcomed as soon as practicable after the Corporation has funds
legally available therefor.

6.3  Company Redemption Notice, The Company shall send writien
notice of the receipt of Redemption Request (the *Company Redemption Notice™) o
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each holder of record of Scries A Preferred Stock not less than sixty (60) days prior to
cach Redemption Date. Each Company Redemption Notice shall state:

(a) the number of shares of Series A Preferred Stock
held by the holder that the Corporation shalt redeem on the Redemption Date specified in
the Company Redemption Notice;

()  the Redemption Date and the Redemption Price;

(©) the date upon which the holder’s right to convert
such sharcs terminatcs (as determined in accordance with Subscction 4.1); and

(d) that the holder is to surrender to the Corporation, in
the manner and at the placc designated, his, her or its certificate or certificates
representing the shares of Series A Preferred Stock to be redeemed,

6.4  Surrender of Certificates; Payment. On or beforc the applicable
Redemption Date, each holder of shares of Preferred Stock to be rcdeemed on such
Redemption Date, unless such holder has exercised his, her or its right to convert such
shares as provided in Section 4, shall surrender the certificate or certificates representing
such shares (or, if such registered holder alleges that such certificate has been lost, stolen
or destroyed, a lost certificate affidavit and agrecment reasonably acceptable to the
Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, thefl or destruction of such certificatc) to the
Corporalion, in the manner and at the place designated in the Company Redemption
Notice, and thereupon the applicable Redemption Price for such shares shall be payable
to the order of the person whosc name appears on such certificate or certificates as the
owner {hereof. In the event less than all of the shares of Preferred Stock represenied by a
certificate are redcemed, a new certificate representing the unredeemed sharcs of
Preferred Stock shall promptly be issued to such holder,

6.5 Righls Subsequent to Redemption. If the Company Redemption
Notice shall have heen duly given, and if on the applicable Redemption Date the
applicable Redemption Price payable upor redemption of the shares ol Preferred Stock to
be redeemed on such Redemption Daté is paid or tendered for payment or deposited with
an independent payment agent so as to be available thercfor, then notwithstanding that
the cerlificates evidencing any of the sharcs of Preferred Stock so called for redemption
shall not have been surrendered, dividends with respect to such shares of Preferred Stock
shall ceasc to accrue after such Redemption Date and all rights with respect to such
shares shall forthwith after the Redemption Date terminate, cxcept only the right of the
holders to receive the Redemption Price wuhout interest upon surrender of their
ceriificate or certificates therefor.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
that are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall
be automatically and immediately cancelled and retired and shall not be reissned, sold or
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transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting
or other rights granted to the holders of Preferred Stock following redemption.

8. Waiver. Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series
A Preferred Stock by the affirmative written consent or vote of the holders of a Requisite
Majority of the Series A Preferred Stock then outstanding,

9. Notices. Any notice required or permitted by the provisions of this Article
Third to be given to a holder of shares of Series A Preferred Stock shall be mailed,
postage prepaid, to the post office address last shown on the records of the Corporation,
or given by electronic communication in compliance with the provisions of the General
Corporation Law, and shall be deemed sent upon such mailing or electronic
transmission.”

SIXTH: The effective date of the merger shall be the date of filing these
Articles of Merger with the Secretary of State of Fiorida.

Dated: Qf%m ber 18 2008 1SO COMPONENTS, I

By

Jason Nunn, President

ISO GRO

By:

Jason Nunn, President
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Exhibit A

Agreement and Plan of Merger

\SIS683VT - # 350729 v3 28



AGREEMENT AND PLLAN OF MERGER

TI1S VAGREEMENT AND PLAN OF MERGER ("Agrecment") is cntered
into this l_[() day of September, 2008 by and between 1SO Group, Inc., a Florida

corporation, and ISO Components, Inc., a Florida corporation, as follows:

ARTICLEI
CONSTITUENT ENTITIES

[Name \Address Jurisdiction of

Organization and

Governing L.aw

[SO Group, Inc. 7700 Technology Drive Florida
West Melbourne, Florida 32904
ISO Componerits, Inc. 7700 Technology Drive Florida

West Mclbourne, Florida 32904

ARTICLE I
SURVIVING ENTITY

ISO Group, Inc., 2 Florida corporation, shall be the surviving entity of the merger.

ARTICLE III
TERMS AND CONDITIONS OF MERGER

A, Upon the effective date of the merger ("effective date"), (SO
Group, Inc. and [SO Components, Inc. shall become a single entity which shall be [SO
Group, Inc., and the separate existence of the non-surviving entity shall cease except to
the extent provided by the laws of the State of Florida for a corporation afier its merger
into another entity.

B. From and after the effective date, the surviving cntity shall possess
(1) all of the rights, privileges, immunitics and franchises, of a public as well as a private
nature, of each ol the conslituent entities, (ii) all property, real, personal and mixed,
belonging to cach of the constituent entities, (iii) all debts due on whatcver account
(including subscriptions for shares) and other choses in action due or belonging to each of
the constituent entitics, and (iv) all other intercsts belonging to each of the constituent
entities. All of such property, debts, choses in action and other interests shall be taken
and deemed to be vested in the surviving entity without further act or deed, including the
title to all real estate, or any interest therein, vested in either of the constituent entitics,
which title shall not revert or be in any way impaired by reason of the merger, If at any
time the surviving entity shall consider or be advised that any further assignments or
assurances in faw are necessary to vest in the surviving entity any property, debts, choses
in action or other interests of the non-surviving entity, the proper officers and directors
{(and, if required, stockholders) of the non-surviving entity shall make and execute all
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such requested assignments and assurances in law and do all things necessary or proper to
vest such property, debts, choses in aclion or other interests in the surviving entity, and
otherwisc o carry out the purposcs of this Agreement.

C. From and afler the effective date, the surviving entity shall be
responsible and liable for all of the liabilitics and obligations of cach of the constituent
entities, and any claim existing or action or proceeding pending by or against either of the

-constituent entities may be prosecuted (o judgment by or against such constituent entity

as if the merger had not taken place, or by or against the surviving entity (which may be
substituted as a party in any such action or proceeding), and neither the rights of creditors

nor any liens upon the property of cither of the constituent entities shall be impaired by
the merger.

1. ‘The articles of incorporation of the surviving entity us constituted
immediately prior to the effective date shall continue to be the articles of incorporation of
the surviving entity, except as amended as described below,

E. The bylaws of the surviving entity as constituted immediately prior
to the effective date shall continue to be the bylaws of the surviving entity, in accordance
with and subjcct to the provisions of its articles of incorporation and bylaws,

F. The officers and directors of the surviving cntity as constituted
immediately prior to the effective date shall continue 1o be the officers and directors of
the surviving entity, in accordance with and subjcct to the provisions of its articles of
incorporation and bylaws.

ARTICLE IV
FILING REQUIREMENTS

ISO Group, Inc. shall cause articles of merger to be filed with the State of Florida
which shall be exceuted by 1SO Group, Inc. and ISO Components, Inc, as required by
law.

ARTICLE Y
MANNER AND BASIS OF CONVERTING SHARES

A ISO Group, Inc. is authorized to issue a single class of capifal stock
consisting of fifleen million (15,000,000) sharcs of $0.001 par valuc common stock. Five

hundred {ifty-onc thousand four hundred fifieen and 385/1000 (551,415.385) shares are
issued and outstanding,

B. ISO Components, Inc. is authorized to issuc two thousand (2,000) -
shares of common stock, par value $0.01 per share. Five hundred (500) shares of
cormmon stock are issued and outstanding.
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C. The holders of ISO Group, Inc. shall retain their exisling shares
and no additional sharcs of ISO Group, Inc. shall be issued. All of the issued and
outstanding shares of ISO Components, Inc. shall be retired and cancelicd, Sharcholders
of 1ISO Components, In¢. shall be entitled 1o receive in the aggregate fifly dollars
($50.00) in cxchange for all of the issued and outstanding stock of ISO Components, Inc.
Said sum shall be distributed among the sharcholders of ISO Componcnts, Inc. pro rata,

D. The shareholders of ISO Components, Inc, who have exccuted this
Agrcement and Plan of Merger hereby represent and warrant to ISO Group, Inc. and ISO
Components, Inc. that the five hundred (500) shares of the common stock of 1SO
Components, Inc. issued to them is fully paid and non-assessable and there cxist no other
equity securities of ISO Components, Inc. issued and outstanding nor any options,
warrantis or other rights to acquire any equity sccuritics of ISO Components, Inc,

ARTICLE VI :
AMENDMENTS TO ARTICLES OF INCORPORATION

The Articles of Incorporation of ISO Group, Inc. shall be amended in the Articles
of Merger to be filed in conjunction with the merger to delete the existing Article THIRD
and to replace it with the following Article THIRD:

“I'HIRD: The total number of sharcs of all classes of stock which the
Corporation shall have authority to issue is (i) Three Million (3,000,000) shares of
Commen Stock, $0.001 par valuc per share (“Common Stock”), and (if) Two Million
(2,000,000) shares of Preferred Stock, $0.001 par value per share (“Preferred Stock”) of
which Eight Hundred Fifty Thousand (850,000) shares are hereby designated as *“'Series
A Participating Preferred Stock™ (the “Series A Preferred Stock™). '

The following is a statement of the designations and the powers, privileges and
rights, and the qualifications, limitations or restrictions thereof in respect of each class of
capital stock of the Corporation.

A. COMMON STOCK

l. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the
holders of the Preferred Stock set forth herein

2. Voting. The holders of the Common Stock are entitled to one (1) vote for
each share of Common Stock held at all meetings of stockholders {and writlen actions in
licu of meetings); provided, however, that, cxcept as otherwise required by law, holders
of Common Siock, as such, shall not be enlitled to vole on any amendment to the
Certificate of Incorporation that relates solely Lo the terms of one or more outstanding
scrics of Preferred Stock il the holders of such affected series are entitled, either
scparatcly or together with the holders of one or tnorc other such series, Lo vote thereon
pursuant to the Certificate of Incorporation or pursuant 1o the General Corporation Law.
There shall be no'cumulative voting. ‘The number of authorized shares of Common Stock
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may be increased or decreased (bul not below the number of shares thercof then
outstanding) by (in addition to any votc of the holders of onc or morc scrics of Preferred
Stock that muy be required by the terms of the Certificatc of Incorporation) the
affirmative vote of the holders of shares of capital stock of the Corporation representing a
majority of the voles represented by all outstanding shares of capital stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
General Corporation Law. '

3. Dividends. No dividends shall accruc or be payabic on the Common
Stock except as provided in this Article Third.

B. PREFERRED STOCK

Preferred Stock may be issued from time to time in one or more serics, cach of
such series to consist of such number of shares and to have such terms, rights, powers and
preferences, and (he qualifications and limitations with respect thercto, as stated or
expressed herein. In addition, authorized and unissued shares of Preferred Stock may be
issucd with such designations, voting powers (or no voting powers), preferences and
relative, participating, optional or other special rights, and qualifications, limitations and
restrictions on such rights, as the Board of Dircctors may authorize by resolutions duly
adopted prior to the issuance of any shares of any series of Preferred Stock, including, but
not limited to: (i) the distinctive designation of each scrics and the number of shares that
will constitute such scries; (ii) the voting rights, if any, of sharcs of such scrics and
whether the shares of any such series having voting rights shall have multiple or
fractional votcs per share, (iii) the dividend rate on the shares of such scrics, any
restriction, limitation, or condition upon the payment of such dividends, whether
dividends shall be cumulative, and the dates on which dividends are payable; (iv) the
prices at which, and the terns and conditions on which, the shares of such serics may be
redeemed, il such shares arc redeemable; (v) the purchase or sinking fund provisions, if
any, for the purchase or redemption of shares of such series; (vi) any preferential amount
payable upon shares of such series in the event of the liguidation, dissolution, or winding-
up of the Corporation, or the distribution of its assets; (vii) the prices or rates of
conversion at which, and the terms and conditions on which, the shares are convertible;
and (viil) such other preferences, powers, qualifications, rights and privileges, all as the
Board of Directors may deem advisable and as arc not inconsistent with law and the
provisions of this Certificate of Incorporation.

The Scries A Preferred Stock shall have the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations, Unless otherwise indicated,
references 1o “Scctions” or “Subsections” in this Part B of this Article Third refer to
sections and subsections of Part B of this Article Third,

1. Dividends, Dividends will be paid on the Preferred Stock as follows:

_ 1.1 Dividends on Series A Preferred Stock, From and afier the date of
the issuance of any shares of Serics A Preferred Stock, dividends at the rate per annum of

\515683V7 - # 350667 v3 4



cight percent (8%) of the applicable Scrics A Original Issue Price (as defined below) per
share shall accrue on such shares of Series A Preferred Stock (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Serics A Preferred Stock), and compound annually on
December 31 (the “Aceruing Dividends™). Accruing Dividends shall accrue from day to
day (whether or not declared), shall be cumulative, and, when and if declared by the
Board, shall be payable in cash or, with respect to any dividends owed to the holders of
Series A Preferred Stock, at the option of the holders of Series A Preferred Stock, shall be
payable in shares (the “PIK Shares™) of Serics A Preferred Stock valued at the then
applicable Series A Conversion Price (as defined below) of the Serics A Preferred Stock;
provided however, that (a) PIK Sharcs which a holder of Serics A Proferred Stock has
clected to receive shall be deemed to have been issued on and as of the carliest December
31 after the original issue date of the Series A Preferred Stock on which such PIK Sharcs
are paid as a dividend, and (b) cxcept as sct forth in the following two (2) sentences of
this Subsecction 1.3 or in Subsection 2.1 or 6 of this Section B of Article Third, the
Corporation shall be under no obligation to pay such Accruing Dividends. Accruing
Dividends on the Secries A Preferred Stock shall be paid in full upon the consummation of
a Qualified Initial Public Offering (as defined in Subsection 5.2 of this Section B af
Article Third), at a Conversion I'ime (as defined in Subsection 4.3.1 of this Part B of
Article Third) or other Series A Mandatory Conversion Time (as-defined in Subsection
5.1 of this Part B of Article Third),

1.2 Deferral of Dividends upon Conversion. In the cvent of the
conversion of all of the outstanding Scries A Preferred Stock (other than in connection
with a Qualified Initial Public Offering or a Deemed Liquidation Event), and the holders
of the Series A Preferred Stock being converted do not elect to receive PIK Shares for the
Accruing Dividend then due and payable, and at such time, in the judgment of the Board
of Directors (excluding the Series A Directors) the Corporation lacks sufficient cash
resources, and ability to gencralec cash resources through reasonable cfforts upon
rcasonable terms, to pay the Accruing Dividend in cash in full without materially
adversely affecting the Corporation’s ability to manage its business in accordance with
past practices, then the Corporation shall pay the Accruing Dividend in cash to the éxtent
of cash resources which are available or which can be so gencrated, and the balance of
the Accruing Dividend shall be deferred for twelve (12) months, bearing interest at 8%
per annum, at which time the entire deferred portion of the Accruing Dividend shall be
payable in full.

1.3 Other Dividends Payable on Scrics A Preferred Stock, In addition
lo the Accruing Dividend payable pursuant to Section 1.1 of Part B of this Article Third,
the holders of the Serics A Preferred Stock shall also be entitled to receive dividends paid
out of funds legally available for that purpose in the same amounts and on the same terms
as any dividends declared by the Board and paid on the Corporation's Cominon Stock and
any such dividend payable on each share of the Series A Preferred Stock shall be
calculated on an as converted basis, based on the number of shares of Common Stock

into which such share of Scries A Preferred Stock could be converted on the record date
for such dividend.
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. 1.4 Other Dividends. The Corporation shall not declare, pay or set
aside .any dividends on sharcs of any other class or series of capital stock of the
Corporation unless (in addition to the obtaining of any consents required clsewhere in the
Certificate of Incorporation) the holders of the Series A Preferred Stock then outstanding
shall first reccive, or simultancously receive, a dividend on each outstanding share of
Serics A Preferred Stock in an amoun af least equal to the preater of (i) the amount of the
aggregate Accruing Dividends then acerued on such share of Series A Preferred Stock
and not previously paid which the holders of Series A Preferred Stock may, at their
option, accept as PIK Shares consistent with Subsection 1.1 of this Article Third and (ii)
(A) in the casc of a dividend on Common Stock or any class or series that is convertible
into Common Stock, that dividend per share of Series A Preferred Stock as would equal
the product of (1) the dividend payable on each share of such class or series determined,
if applicable, as if all shares of such class or series had been converted into Common
Stock and (2) the number of shares of Common Stock issuable upon conversion of a
share of Serics A Preferred Siock, in each case calculated on the record date for
determination of holders entitled {o receive such dividend or (B} in the case of a dividend
on any class or series that is not convertible into Common Stock, at a rate per sharc of
Series A Preferred Stock determined by (1) dividing the amount of the dividend payable
on each share of such class or series of capital stock by the original issuance price of such
class or series of capital stock (subject 1o appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to such
class or series) and (2) multiplying such fraction by an amount cqual to the Scrics A
Original Issue Price; provided tha, if the Corporation declares, pays or sels aside, on the
same date, a dividend on shares of more than one class or scries of capital stock of the
Corporation, the dividend payable to the holders of Series A Preferred Stock pursuant to
this Section 1 shall be calculated based upon the dividend on the class or serics of capital
stock that would result in the highest Series A Preferred Stock dividend,

1.5  Series Original Issue Price. For purposes of this Article Third,
the “Series A Original Issue Price” shall mean [$12.7848899] per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Scries A Preferred Stock.

2, Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Asset Sales,

2.1 Preferential Payments to Holders of Scries A Preferred Stock. In
the event of any voluntary or involuntary liguidation, dissolution or winding up of the
Corporation, each holder of shares of Series A Preferred Stock then outstanding shall be
entitled to be paid out of the asscis of the Corporation available for distribution to its
stockholders before any payment shall be made to the holders of Common Stock by
reason of their ownership thercof, an amount per share of Series A Preferred Stock equal
to the Series A Original Issuc Price plus any Accruing Dividends accrued but unpaid
thereon, whether or not declared, together with any other dividends declared but unpaid
thereon. If upon any such liquidation, dissolution or winding up of the Corporation, the
assels of the Corporation available for disiribution to its stockholders shall be insufficient
lo pay the holders of shares of Series A Preferred Stock the full amount to which they
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shall be entitled under this Subsection 2.1, the holders of shares of Series A Preferred
Stock shall share ratably in any distribution of the asscts available for distribution in
proportion to the respective amounts which would otherwise be payable in respeet of the

shares held by them upon such distribution if all amounts payable on or with respect to
such shares were paid in full.

2.2 Distribution of Remaining Assels. In the event of any voluntary or
_ involuntary liquidation, dissolution or winding up of the Corporation, afler the. payment
of all preferential amounts required 1o be paid to the holders of shares of Series A
Preferrcd Stock, the remaining assets of the Corporation available for distribution to its
stockholders shall be distributed amony the holders of the shares of Series A Preferred
Stock and Common Stock, pro rata bascd on the number of shares held by cach such
holder, treating for this purposc all such sccuritics as i they had been converted to
Common Stock pursuant to the terms of the Certificute of Incorporation immediately
-prior to such dissolution, liquidation or winding up of the Corporation. The aggregate
amount which a holder of a share of Serics A Preferred Stock is entitled to receive under
Subsections 2.1 and 2.2 is hercinafler referred to as the “Series A Liquidation Amount.”

2.3 Deemed Liquidation Events.

2.3.1 Definition, Each of the following cvents shall be
considercd a “Deemed Liquidation Event” unless the holders of a Requisite Majority of
the Series A Preferred Stock elect otherwise by written notice sent to the Corporation
prior to the cffcctive date of any such cvent:

(&) a merger, consolidation, conversion, share exchange
or issuance of securities in which

(i)  the Corporation is a constituent party or

(i) a subsidiary of the Corporation is a
constifuent party, and the Corporation
issues sharcs of its capital stock pursuant
to such transaction,

cxcept any such merger, consolidation, conversion, share exchange or issuance of
securities involving the Corporation or a subsidiary in which the shares of capital stock of
the Corporation outstanding immedialely prior 1o such merger or consolidation continue
to represent, or are converted into or ¢xchanged for shares of capital stock that represent,
immediately following such merger or consolidation, at least a majority, by voting power
(1) of the capital stock of the surviving or resulting corporation, or (2) if the surviving ot
resulting corporation is a wholly owned subsidiary of another corporation immediately
following such merger or consclidation, of the capital stock of the parent corporation of
such surviving or resulting corporation (provided that, for the purposc of this Subsection
2.3.1, all shares of Common Stock issuable upon excreise of Options (as defined below)
outstanding immediately prior to such merger or consolidation or upon conversion of
Convertible Securities (as defined below) outstanding immediately prior to such merger
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or consolidation shail be deemed to be outstanding immediately prior to such merger or
consolidation and, if applicable, converted or exchanged in such merger or consolidation
on the same terms as the actual outstanding sharcs of Common Stock arc converted or
exchanged), or

)] the sale, lease, transfer, exclusive license or ofher
disposition, in a single transaction or series of related transactions, by the Corporation or
any subsidiary of the Corporation of all or substantially all of the asscts of the
Corporation and its subsidiaries taken as a whole, or the sale or disposition (whether by
merger or otherwise) of onc or more subsidiarics of the Corporation if a substantial
portion of the asscts of the Corporation and its subsidiarics taken as a whole arc held by
such subsidiary or subsidiarics, except where such sale, lease, transfer, exclusive license
ar other disposition is to a wholly owned subsidiary of the Corporation,

2.3.2 Effecting a Deemed Liguidation Event.

(a) The Corporation shall not ecffect a4 Deemed
Liquidation Event referred to in Subsection 2.3.1(a){i) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement™) or other
transaction document provides that the consideration payable {o the stockholders of the
Corporation shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2,

()  Inthe event of a Decmed Liquidation Event referred
to in Subsection 2.3.1(a)(ii) or 2.3.1(h), if the Corporation does not effect a disselution of
the Corporation under the General Corporation Law within sixty (60) days after such
Deemed Liquidation Event, then (i) the Corporation shall send a writlen notice to each
holder of Series A Preferred Stock no later than the sixth-fifth (65™) day after the
Deemed Liquidation Event advising such holders of their right (and the requirements to
be met to secure such right) pursuant to the terms of the following Clause (1} to requite
the redemption of such shares of Series A Preferred Stock, and (i) if the holders of a
Requisite Majority of the Scries A Preferred Stock so request in a written instrument

~ delivered to the Corporation not later than ninety (90) days afler such Deemed

liquidation Event, the Corporation shall usc the  consideration received by the
Corporation for such Deemed Liquidation Event (nct of any retained liabilities associated
with the assets sold or technology licensed, as determined in good faith by the Board),
together with any other assets of the Corporation available for distribution to its
stockholders (the “Available Proceeds”), to the extent legally available therclor, on the
one hundred twenticth (120") day after such Deemed Liquidation Event (the
“Liquidation Redemption Date”), to redecem all outstanding shares of Secries A
Preferred Stock at a price per share cqual to the Series A Liquidation Amount.
Notwithstanding the foregoing, in the cvent of a redemption pursuant to the preceding
sentence, if the Available Procceds are not sufficient to redeem all outstanding shares of
Series A Preferred Stock, the Corporation shall redeem a pro rata portion of each holder’s
shares of Scries A Preferred Stock to the fullest extent of such Available Proceeds, based
on the respective amounts which would otherwise be payable in respect of the shares to
be redeemed if the Available Proceeds were sufficient io redeem all such sharcs, and
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taking info account the provisions relating to the liquidation preference of such shares of
Scriecs A Preferred Stock sct forth in Subscctions 2.1 and 2.2, and shall redeem the
remaining shares to have been redeemed as soon as pructicable after the Corporation has
funds legally available therefor. Written nolice of the redemption (the “Liguidation
Redemption Notice™) shall be sent 1o each holder of record of Serics A Preferred Stock
not less than twenty (20) days prior to the Liquidation Redemption Date.  The
Liquidation Redemption Notice shall state the number of shares of Serics A Preferred
Stock held by the holder that the Corporation shall redeem on the Liquidation
Redemption Date specified in the Liquidation Redemption Notice, the Liquidation
Redemption Date, the amount due, if any, with respect o each outstanding share of
Scries A Preferred Stock, pursuant to this Subsection 2.3.2(b) (the “Redemption Price”),
the date upon which the holder’s right to convert such shares {erminates {as determined in
accordance with Subscetion 4.1) and that the hoider is to surrender to the Corporalion, in
thc manner and at the place designated, his, her or its certificaic or certificates
representing the sharcs of Preferred Stock to be redecmed. On or before the Liquidation
Redemption Date, each holder of shares of Serics A Preferred Stock to be redeemed on
such Liquidation Redemption Date, uniess such holder has cxercised his, her or its right

" 1o convert such sharcs as provided in Section 4, shall surrender the certificate or

certificates representing such shares (or, if such regisiered holder alleges that such
certificate has been losi, stolen or destroyed, a lost certificate affidavit and agrecment
reasonably acceptable to the Corporation to indemnify the Corporation against any claim
that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation, in the manner and at the place

" designated in the Liquidation Redemption Notice, and thereupon the Redemption Price

for such shares shall be payablc to the order of the person whose name appears on such
certificate or certificates as the owner thereof, If the Liquidation Redemption Notice

. shall have been duly given, and if on the applicable Liquidation Redemption Date the

applicable Redemption Price payable upon redemption of such sharcs of Series A
Preferred Stock to be redeemed on such Liguidation Redemption Date is paid or tendered
for payment or deposited with an independent payment agent so as to be available’
thercfor, then notwithstanding that the certificates evidencing any of the shares of Serics
A Preferred Stock so called for redemption shall not have been surrendered, dividends
with respeet to such shares of Preferred Stock shall cease to accrue after such Liquidation
Redemption Date and all rights with respect to such shares shall forthwith after the
[Liquidation Redemption Date terminate, except only the right of the holders to receive
the Redemption Price without intercst upon surrender of their certificate or certificates
therefore,  Prior to the distribution or redemption provided for in this Subsection
2.3.2(b}, the Corporation shall not expend or dissipate the consideration received for such
Deemed liquidation Event, except to discharge expenscs incurred in connection with
such Deemed Liquidation Event or in the ordinary coursc of busingss.

(c) Amount Deemed Paid or Distributed. The amount
deemed paid or distributed (o the holders of capital stock of the Corporation upon any
such merger, consolidation, sale, transfer, cxclusive license, other disposition or
redempiion shall be the ¢ash or the value of the property, rights or sccurities paid or
distributed to such holders by the Corporation or the acquiring person, firm or other
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entity. The valuc of such property, rights or sccurities shall be determined in good faith
by the Board.

233 Allocation of Escrow. In the event of a Deemed
Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the consideration
payable to the stockholders of the Corporation is placed into escrow and/or is payable to
the stockholders of the Corporation subject to contingencics, the Merger Agreement shall

“provide that (a) the portion of such consideration that is not placed in escrow and not

subject to any contingencies (the “Initial Consideration”) shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 as
if the Initial Consideration were the only consideration payable in connection with such
Decmed Liquidation Event and (b) any additional consideration which becomes payable
to the stockholders of the Corporation upon release from escrow or satisfaction of
contingencics shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 after taking info account the previous payment
of the Initial Consideration as parl of the same transaction,

3. Voting,

3.1 General. (a) On any matter presenied to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the
Corporation {or by written consent of stockholders in licu of meeting), cach holder of
outstanding shares of Series A Preferred Stock shall be entitied to cast the number of
votes ¢qual to the number of whole shares of Common Stock into which the sharcs of
Series A Preferred Stock held by such holder are convertible as of the record date for
determining stockholders entitled to vote on such matter; provided however that the
holders of Secrics A Preferred Stock shall have no right to vote on the election of the
Common Dircctors, as set forth in Subsection 3.2 below unless such holders have
converted their Serics A Preferred Stock into Common Stock. Ixcept as provided by law
or by the other provisions of the Certificatc of Incorporation, helders of Serics A
Preferred Stock shall vote together with the holders of Common Stock as a single class.

(®)  As fo any matler hereunder requiring the consent or approval or other
action of a “Requisite Majority of the Series A Preferred Stock”, such term means the
approval or consent of the holders of no less than 75% of the Shares of Sules A Preferred
Stock outstanding at the daic of such action.

3.2 BElection of Directors. The Board shall consist of five (5)
menmbers, except as otherwisc approved by a Requisite Majority of the Series A Preferred
Stock. For so long as there arc any shares of Scries A Preferred Stock outstanding, the
holders of record of the Serics A Preferred Stock shall be entitled to elect two (2)
directors of the Corporation (the “Series A Directors”), as follows: the holders of a
majority of the outstanding Scrics A Preferred Stock originally issued to ABS Capital
Pariners V LP, ABS Capital Partners V-A, 1..P. and ABS Capital Partners V-A Offshore,
L.P. shall be entitled to clect one director (the “ABS Director™) and {he holders of a
majority of the outstanding Series A Preferred Stock originally issued to Antares Capital
Fund TV Limited Partnership and Antares Capital Fund 1V Paralle! Limited Partnership
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shall be entitled to elect one director (the “Antares Director”). The holders of record of
the shares of Common Stock (excluding for such purpose, the holders of Serics A
Preferred Stock) shall be entitled to elect two (2) directors of the Corporation, one of
which shall be the Chief Executive Officer of the Corporation (the “Common
Directors™), The remaining member of the Board shall be clected by the approving vote’
of each of (i) the holders of record of a majority of the outstanding Common Stock and
(ii) the holders of a Requisite Majority of the Scries A Preferred Stock (the
“Independent Director”). Ixcept {o the extent provided otherwise in any written
agreement among the Corporation, the holders of a Requisite Majority of the Scries A
Preferred Stock and other holders of the Corporation’s capital stock, the following
provisions shall apply to the clection and service of directors: Any director elected as
provided in this Subsection may be removed withoul cause by, and only by, the
affirmative vote of the holders of the shares of the class or classes or series of capital
stock entitled to elect such director or dircetors, given either at a special meeting of such
stockholders duly called for that purposc or pursuant to a written consont of stockholders.
If the holders of shares of Scrics A Preferred Stock or Common Stock, as the casc may
be, fail to clect & sufficient number of directors to fill all directorships for which they are
entitled to elect directors pursuant to this Subsecction 3.2, then any directorship not so
filled shall remain vacant until such time as the holders of the Scrics A Preferred Stock
and/or Comimon Stock, as the case may be, elect a person to fill such dircctorship by vote
or written consent in lieu of a meeting; and no such dircctorship may be filled by
stockholders of the Corporation other than by the stockholders of the Corporation that are
entitled to elect a person to fill such directorship, voting exclusively and as a scparate
class or classcs as set forth ubove. At any meeting held for the purpose of clecting a
- director, the presence in person or by proxy of the holders of a that number (but no less
than a majorily) of the outstanding sharcs of the class or classes or series entitled to elect
such dircctor shall constitute a quorum for the purpose of electing such director. Except
as otherwise provided in this Subscction 3.2, a vacancy in any directorship filled by the
holders of any class or serigs shall be filled only by vote or writlen consent in licu of a
meeting of the holders of such class or classes or serics or by any remaining dircctor or
directors elected by the holders of such class or series pursuant to this Subsection 3.2.

33 Series A Preferred Stock Proteotive Provisions.  So long as any
shares of Serics A Preferred Stock are outstanding, the Corporation shall not, either
dircctly or indirectly by amendment to the Certificate of Incorporation,. merger,
consolidation or otherwise, do any of the following without (in addition to any other vote
required by law or the Certificate of Incorporation) the written consent or alfirmative
vote of the holders of a Requisitc Mujority of the Scries A Preferred Stock, given in

writing or by vote al a meeting, consenting or voting (as the casc may be) logether as a
singlc class:

(a) liquidate, dissolve or wind-up the business and
affairs of the Corporation, effect any Deemed Liquidation Event, or consent {o any of the
foregoing;

(b}  amend, alter or repeal any provision of the
Certificate of Incorporation or Bylaws of the Corporation,
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(c) purchase or redeem (or permit any subsidiary to
purchase or redeem) or pay or declare any dividend or make any distribution on, any
shares of capital stock of the Corporation other than (i) redemptions of or dividends or
distributions on the Scries A Preferred Stock as expressly authorized herein and (ii)
repurchases of stock from former employees, officers, directors, consultants or other
persons who performed services for the Corporation or any subsidiary in connection with
the cessation of such employment or service at the lower of the original purchase price or
the then-current fair market value thercof;

(d) create, or authorize the creation of, or issue, or
" authorize the issuance of any cquily security (or any sccurities excrcisable for or
converlible into equity securities), or permit any subsidiary to takc any such action with
respeet to any securily;

_ (e) create, or hold capital stock in, any subsidiary that
is not wholly owned (cither directly or through one or more other subsidiarics) by the
Corporation, or scll, transfor or otherwise dispose of any capital stock of any direct or
indirect subsidiary of the Corporation, or permif any dircct or indirect subsidiary to scll,
Icase, transfer, exclusively license or otherwise dispose (in a single transaction or scrics
of rclated transactions) of a substantial portion of the assets of such subsidiary;

N permit there 1o be any liens, encumbrances or
security interests on any of the Corporation’s assets other than with respeet to such
permitted indcbtedness or those incurred in the ordinary course of business;

(8 make any investments other than investments in
certificates of deposit in any United States bank having a net worth in cxcess of
$100,000,000 or obligations issued or guaranteed by the United States of America, in
each case having a maturity not in excess of one year;

(h)  incur any indebtedness for borrowed money, issue
any debt or guaranty any obligation of any other entity or person in all such cases, either
individually or in the aggregate, in an amount greater than $500,000;

(i) . increase or decreasc th¢ authorized number of
direclors constituting the Board;

)] enter info any transaction or serics of transactions
with, or loan money to, any of the Corporation’s or any subsidiary’s stockholders,
dircctors, officers or affiliates thereof;

k) form, acquire, or contribule capital or other agsets
lo, or cause the Corporation to make loans to, any subsidiary, joint venture or other
entity,

M create, or authorize the creation of, or issuc or

obligate itself to issuc shares of any additional class or scries of capital stock, increasc the
authorized number of shares of Serics A Preferred Stock or incrcase the authorized
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number of sharcs of any additional class or serics of capital stock, other than shares of
Commmon Stock issued or deemed issued to employees, dircctors or consultants of the

Company pursuant to a plan, agrcement or arrangement thal approved by a Requisite
Majorily of the Series A Preferred Stock;

(m)  change the principal business of the Company, enter
into new lines of business or exit the current line of business of the Company;

() hire, terminate or change the compensation of the
executive officers of the Company or muke dny changes to the option plan of the
Company; -

(0) scll, transfer, license, pledge or encumber

technology or intellectual property, other than licenses gr anled in the ordinary course of
business;

(p)  amend, alter or appeal Subsection 3.3 hercof; or

(@)  enter into any transaction or scrics of fransactions
that result in a Deemed Liguidation Event.

4, Optional Conversion.

The holders of the Scries A Preferred Stock Sha]l have conversion rights as
follows (the “Conversion Rights”):

4.1 Right to Convert.

4.1.1 Convergion Ratio. Each sharc of Serics A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time,
and without the payment of additional consideration by the holder thereof, into such
number of fully paid and nonassessable shares of Common Stock as is determined by
dividing the Serics A Original Issuc Price by the Series A Conversion Price in effect at
the time of conversion. The “Series A Conversion Price” shall initially be cqual to
[$12.7848899]. Such initial Series A Conversion Price, and the rate at which shares of
Series A Preferred Stock may be converted into shares of Common Stock, shall be
subject to adjustment as provided below,

412 Termination of Conversion Rights. Tn the event of a notice
of redemption of any shares of Preferred Stock pursnant to Section 6, the Conversion
Rights of the shares designated for redemption shall terminate at the close of business on
the last full day preceding the date fixed for redemption, unless the redemption price is
not fully paid on such redemption date, in which case thec Conversion Rights for such
shares shall continue until such price is paid in full. In the event of a liquidation,
dissolution or winding up of the Corporation or a Deemed Liquidation Fvent, the
Conversion Rights shall terminate at the close of business on the last {ull day preceding
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the date fixed for the payment of any such amounts distributable on such event to the
holders of Series A Preferred Stock.

4.2 Fractional Sharcs, No fractional shares of Common Stock shall be
isstted upon conversion of the Series A Preferred Stock. In licu of any fractional shares
to which the holder would otherwise be entitled, the Corporation shall pay cash equal to
such fraction muliiplied by the fair market value of a share of Common Stock as
determined in good faith by the Board, Whether or not fraclional shares would be
issuable upon such conversion shall be determined on the basis of the total number of
shares of Scrics A Preferred Stock the holder is at the time converting into Common

Stock and the aggregatc number of shares of Common Stock issuable upon such
aggregale conversion,

4.3 Mechanics of Conversion,

4.3.1 Notice of Conversion. In order for a holder of Serics A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of
Common Stock, such holder shall surrender the certificate or certificates for such shares
of Series A Preferred Stock (or, if such registered holder alieges that such certificate has
been lost, stolen or destroyed, a lost certificate affidavit and agrecment reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that may be
made against the Corporation on account of the alleged loss, theft or destruction of such
certificate), at the office of the transfer agent for the Scries A Preferred Stock (or at the
principal office of the Corporation if the Corporation serves as its own transfcr agent),
together with writlen notice that such holder elects to convert all or any number of the
shares of the Series A Preferred Stock represented by such certificate or certificates and,
if applicable, any event on which such conversion is contingent. Such notice shall state
such holder’s name or the namcs of the nominees in which such holder wishes the
certificale or certificates for shares of Common Stock 10 be issucd. If required by the
Corporation, the certificates surrendered for conversion shall be endorsed or
accompanied by a written instrument or instruments of transfer, in form satisfactory to
the Corporation, duly cxecuted by the registered holder or his, her or its atiorney duly
authorized in writing. The close of business on the date of receipt by the transfer agent
(or by the Corporation il the Corporation serves as its own transfer agent) of such
certificates (or lost certificale affidavit and agreement) and notfice shall be the time of
conversion (the “Conversion Time™), and the shares of Common Stock issuable upon
conversion of the shares represented by such certificate shall be deemed to be outstanding
of record as of such date, The Corporation shall, as soon as practicable after the
Conversion Time, issuc and deliver to such holder of Series A Preferred Stock, or io his,
her or its nominees, a certificate or certificates for the number of full shares of Cominon
Stock issuable upon such conversion in accordance with the provisions hereof, and a
certificate for the number (if any) of the shares of Scries A Preferred Stock represented
by the surrendered certificate that were not converted into Common Stock, and cash as
provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise
issuable upon such conversion and payment of any declared but unpaid dividends
(including any Accruing Dividends) on the shares of Series A Preferred Stock converted,
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4.3.2 Rescrvation of Sharcs. The Corporation shall at all times
when the Series A Preferred S{ock shall be outstanding, reserve and keep available out of
its authorized but unissued capital stock, for the purpose of effecting the conversion of
the Series A Preferred Stock, such number of its duly authorized shares of Common
Stock as shall from time to time be sufficient to effect the conversion of all outstanding
Series A Preferred Stock including sufficient shares to allow for the PIK Shares and the
Series A Participation Value; and if at any time the number of authorized but unissued
shares of Common Stock shall nol be sufficient to effect the conversion of all then
outstanding shares of the Series A Preferred Stock including sufficient shares o allow for
the PIK Shares and the Series A Participation Value, the Corporation shall take such
corporate action as may be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficienl for such purposes,
including, without limitation, cngaging in best efforts to obtain the requisite stockholder
approval of any necessary amendment 1o the Certificate of Incorporation. Before taking
any action which would cause an adjustment reducing the Series A Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the
Series A Preferred Stock, the Corporation will take any corporate action which may, in
the opinion of its counsel, be nccessary in order that the Corporation may validly and

legally issue fully paid and nonassessable shares of Common Stock af such adjusted
Series A Conversion Price.

43.3 [Lffect of Conversion. All sharcs of Scries A Preferred
Stock which shatl have been surrendered for conversion as herein provided shall no
longer be deemed to be outstanding and all rights with respect to such shares shall
immediately cease and terminate at thc Conversion Time, cxcept only the right of the
hoiders thercof to receive shares of Common Stock in exchange therefor and to receive
payment of any dividends declared but unpaid thereon and, if applicable, all Accruing
Dividends, whether or not declared. Any sharcs of Series A Preferred Stock shall be
retired and cancelled and may not be reissued as shares of such scries, and the
Corporation shall thercafter take such dppropriatc action (without the nced for

stockholder action) as may be necessary to reduce the authorized number of shares of
Series A Preferred Stock.

434 No Further Adjustment. Upon any such conversion, no
adjustment to the Series A Conversion Price shall be made for any declared but unpaid
dividends on the Series A Preferred Stock surrendered for conversion or on the Common
Stock delivered upon conversion.

43.5 Taxes. The Corporation shall pay any and all issue and
other similar laxes that may be payable in respect of any issuance or delivery of shares of
Common Siock upon conversion of shares of Series A Preferred Stock pursuant to this
Section 4. The Corporation shall not, however, be required to pay any tax which may be
payable in respect of any {ransfer involved in the issuance and delivery of shares of
Common Stock in a name other than that in which the shares of Serics A Preferred Stock
so converted were registered, and no such issuance or delivery shall be made unless and
until the person or entity requesting such issuance has paid to the Corporation the amount
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of any such tax or has established, to the satisfaction of the Corporation, that such tax has
heen paid.

4.4 Adjustments to Conversion Prices for Diluting Issucs.

4.4.1 Special Definitions. For purposes of this Article Third, the
following definitions shall apply:

()  “Option” shall mcan rights, options or warrants o
subscribe [or, purchase or otherwise acquire Commeon Stock or Convertible Sceuritices.

) “Original Issue Date” shall mecan the date on
which the first share of Series A Preferred Stock was issued.

{c) “Convertible Securities” shalt mean any evidences
of indebledness, shares or other securities directly or indirectly convertible into or
exchangeable for Common Stock, but cxcluding Options.

{d) “Additional Shares of Common Stock” shall
mean all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below,
deemed to be issued) by the Corporation after the Original Tssue Date, other than the
following shares of Common Stock, and sharcs of Common Stock deemed issued
pursuant to the following Options and Coenvertible Securitics (collectively “Exempted
Securities”): ' ‘

(i) shares of Common Stock, Options or
Convertible Sccurities issucd as a dividend
or distribution on Serics A Preferred Stock;

(iiy shares of Common Siock, Oplions or
Convertible Sceuritics issued by rcason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covered by Subsectipn 4.5, 4.6, 4.7 or 4.8,

(iii) up to an aggregate of One Hundred Thirteen
Thousand Four Hundred Thirteen (113,413)
shares of Common Stock or Options out of
the reserved shares of Common Stock
issued to employces or directors of, or
consultants or advisors to, the Corporation
or any of its subsidiaries pursuant to a plan,
agreement or arrangement approved by the
Board, including in such Board Approval
the affirmative voles of the Scrics A
Directors;
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(iv) shares of Common Stock or Convertible
Securities actually issued upon the exercise
of Options or shares of Common Stock
actually issued upon the conversion or
exchange of Convertible Securities, in cach
case pravided such issuance is pursuant to
the terms of such Option or Convertible
Security; or

(v) sharcs of Common Stock, Options or
Convertible  Securitics issued to  banks,
equipment lessors or other financial
institutions, pursuant to a debt financing or
equipment lcasing transaction approved by
the Board, including in such Board
Approval the affirmative votes of the Serics
A Directors,

4,42 No Adjustment of Conversion Prices. No adjusiment in the
Scries A Conversion Price shall be made as the result of the issuance or deemed issuance
of Additional Sharcs of Common Stock if the Corporation receives written notice from
the holders of a Requisite Majority of the Series A Preferred Stock agreeing that no such
adjustment shall be made as the resuit of the issuance or deemed issuance of such
Additional Shares of Common Stock.

4,43 Deemed Issue of Additiona! Shares of Common Stock.

(&) If the Corporation at any time or from time to fime
afler the Original Issue Date shall issue any Options or Convertible Sccurities (excluding
Options or Convertible Securitics which are themselves Exempted Securities) or shall fix
a record date for the determination of holders of any class of securitics entitled to receive
any such Options or Convertible Sccurities, then the maximum number of shares of
Common Stock (as set forth in the instrument relating thereto, assuming the satisfaction
of any conditions to cxercisability, convertibility or exchangeability but without regard to
any provision contained therein for a subsequent adjusiment of such number) issuable
upon the exercise of such Options or, in the case of Convertible Securities and Options
therefor, the conversion or exchange of such Convertible Sccurilics, shall be deemed to
be Additional Shares of Commoen Stock issued as of the time of such issuc or, in casc
such a record date shall have been fixed, as of the closc of business on such record date.

) If the ferms of any Option or Convertible Sccurity,
the issuance of which resulted in an adjustment to the Series A Conversion Price pursuant
to the terms of Subsection 4.4.4, arc revised as a result of an amendment to such terms or
any other adjustment pursuant to the provisions of such Option or Convertible Sccurity
(but excluding automatic adjustments to such terms pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) o provide for cither (1) any increasc
or decrease in the number of shares of Common Stock issuable upon the cxercise,

\S1SGBINT - # 350667 v3 17



conversion and/or exchange of any such Option or Convertible Sccurity or (2) any
tncrcase or decrease in the consideration payable to the Corporation upen such excrcise,
conversion and/or exchange, then, efleciive upon such incrcase or decreasc becoming
effective, the Series A Conversion Price computed upon the original issuc of such Option
or Convertible Security (or upon the occurrence of a record date with respect thereto)
shall be readjusted to such Scries A Conversion Price as would have obtained had such
revised terms been in effect upon the original date of issuance of such Option or
Convertible Security, Notwithstanding the foregoing, no readjustment pursuant to this
Clause (b} shall have the cffect of increasing the Series A Conversion Price to an amount
which exceeds the lower of (i)} the Serics A Conversion Price in effect immediately prior
to the original adjustment made as a result of the issuance of such Option or Convertible
Security, or (ii) the Series A Conversion Price that would have resulted from any
issuances of Additional Shares of Common Stock (other than deemed issuances of
Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustment date.

(©) If the terms of any Option or Convertible Security
(excluding Options or Convertible Scourities which are themselves Exempted Securities),
the issuance of which did not result in an adjusiment to (he Series A Conversion Price
pursuant to the terms of Subsection 4.4.4 (cither because the consideration per share
(determined pursuant to Subscction 4.4.5) of the Additional Shares of Commeon Stock
subject thereto was cqual lo or greater than the Scries A Conversion Price then in elfect,
or becausc such Option or Convertible Security was issued before the Original Issue
Date), arc revised afler the Qriginal Issue Date as a result of an amendment to such terms
or any other adjustment pursuant to the provisions of such Option or Convertible Sccurity

* (but excluding automatic adjustments to-such terms pursuant to anti-ditution or similar

provisions of such Option or Convertible Security) to provide for cither (1) any increasc
or decrease in the number of shates of Common Stock issuable upon the cxercise,
conversion or exchange of any such Option or Convertible Security or (2) any increase or
decrease in the consideration payable to the Corporation upon such cxercise, conversion
or exchange, then such Option or Convertible Security, as so amended or adjusted, and
the Additional Shares of Common Stock subject thereto (determined in the manner

provided in Subsection 4.4.3(a)) shall be deemed to have been issued effective upon such
increase or decrease becoming effective.

. (d) If the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or
the consideration payable to the Corporation upon such excreise, conversion and/or
exchange, is calculable at the time such Option or Convertible Sccurity is issued or
amended but is subject fo adjustment based upon subsequent events, any adjustment to
the Scrics A Conversion Price provided for in this Subsection 4.4.3 shall be effected at
the time of such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent adjustments (and any
subsequent adjustments shall be treated as provided in clauses (b) and (c) of this
Subsection 4.4.3). If the number of shares of Common Stock issuable upon the exercisc,
conversion and/or cxchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercisc, conversion and/or exchange, cannot be
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calculated at all at the time such Option or Convertible Security is issued or amended,
any adjustment to the Series A Conversion Price that would result under the terms of this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at
the time such number of shares and/or amount of consideration is first calculable (even if
subjcet to subscquent adjusiments), assuming for purposes of calculating such adjustment
to the Series A Conversion Price that such issuance or amendment look place at the time
such calculation can first be made.

4.44 Adjustment _of Conversion Prices Upon  Issuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after
the Serics A Original Issue Date issuc Additional Shargs of Common Stock (including
Additional Shares of Common Stock deemed to be issucd pursuant to Subsecction 4.4.3),
without consideration or for a consideration per share less than the Series A Conversion
Price in cffeet immediately prior to such issue, then the Series A Conversion Price shall
be reduced, concurrently with such issue, to a price (calculated to the nearest cent)
determined as follows:

4} In the event the date of such issue is on or before September 30,
2010 (unless such issue occurs after the Corporation has issucd,
afler the Original Issuc Date and before September 30, 2010,
additional shares of Preferred Stock at a per share purchase price
greater than the initial Series A Preferred Conversion Price for
gross consideration to the Corporation of no less than $4,000,000)
at less than the then applicable Series A Conversion Price, then the
Series A Conversion Price shall be adjusted to be the consideration
per share applicable to such issue; and

(i) In all other cascs, in accordance with the following formula:
CPy=CP* ((A+B)-(A+C)H.
Tor purposcs of the foregoing formula, the following definitions shall apply:

(b) *CP,” shall mean the Series A Conversion Price in
effect immediately after such issue of Additional Shares of Common Stock

(c) “CPy” shall mean the Serics A Conversion Price in
cffect immediatcly prior to such issue of Additional Shares of Common Stock;

(d)  “A” shall mean the number of shares of Common
Stock outstanding immediately prior to such issue of Additional Shares of Common
Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon
exercise of Options outstanding immediately prior to such issue or upon conversion or
exchange of Convertible Sceuritics outstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issue);

(e) “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stack had becn
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issued at a price per share cqual to CP) (determined by dividing the aggregate
consideration received by the Corporation in respect of such issue by CP;); and

3] “C” shall mean the number of such Additional
Shares of Common Stock issued in such transaction.

4.4.5 Determination of Consideration. For purposes of this
Subsection 4.4, the considcration received by the Corporation for the issue of any
Additional Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

_(iy insofar as it consists of cash, be computed at
the aggregate amount of cash received by
the Corporation, excluding amounts paid or
payable for accrucd interest; ’

(ii) insofar as it consists of property other than
cash, be computed at the [air market value
therecof at the time of such issue, as
determined in good faith by the Board; and

(1} in the event Additional Shares of Common
Stock are issued together with other shares
or sccurities or other assets of the
Corporation for consideration which covers
both, be the proportion of such consideration
so received, computed as provided in
Clauses (i) and (ii) above, as deterinined in
good faith by the Board.

(b) Options _and___Convertible  Securities. The
consideration per share reccived by the Corporation for Additional Shares of Common
Stock deemed to have been issued pursuant to Subscction 4.4.3, relating to Options and
Convertible Securities, shall be determined by dividing

(i) the 1otal amount, if any, recccived or
receivable by  the  Comporation  as
consideration for the issuc of such Options
or Convertible Sccurities, plus the minimum
aggregate amount of * additional
consideration (as set forih in the instruments
relating thereto, without regard o any
provision contained therein for a subsequent
adjustment of such consideration) payable to
the Corporation upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
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Options for Convertible Securities, the
exercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securities, by

{ii) the maximum number of sharcs of Common
Stock (as sct forth in the instruments rclating
thereto, without regard to any provision
confained therein for a  subscquent
adjustment of such number) issuable upon
the cxercise of such Options or the
conversion or exchange of such Conventible
Securities, or in the case of Options for
Convertible Securitics, the ¢xecreise of such
Options for Convertible Securitics and the
conversion or exchange of such Convertiblc
Sccurities.

4.4.6 Multiple Closing Dates. In the event the Corporation shall
issuc on more than one date Additional Shares of Common Stock that arc a part of one
transaction or a series of related transactions and that would result in an adjustment fo the
Series A Conversion Price pursuant to the terms of Subsection 4.4.4 then, upon the final
such issuance, the Scries A Conversion Price shall be readjusted to give effcct to all such
isspances as if they occurred on the date of the first such issuance (and without giving
effect to any additional adjustiments as 4 result of any such subscquent issuances within
such period).

4.5  Adjustment for Stock Splits und Combinations. If the Corporation

shall at any time or from time to time after the Original Issue Date effect a subdivision of

the outstanding Common Stock, the Scries A Conversion Price in effect immediately
before that subdivision shall be proportionately decreased so that the number of shares of
Common Stock issuable on conversion of each share of such serics shall be increased in
proportion to such incrcase in the aggregate number of shares of Commen Stock
outstanding. If the Corporation shall at any time or from time to time after the Original
Issue Date combine the outstanding shares of Common Stock, the Scries A Conversion
Price in effect immediately before the combination shall be proportionately increascd so
that the number of shares of Common Stock issuable on conversion of each share of such
series shall be decreased in proportion to such decrease in the aggregate number of shares
of Common Stock outstanding. Any adjustment under this subsection shall become
cffective at the close of business on the date the subdivision or combination becomes
effeclive, :

4.0 Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Original Issuc Date shall make
or issue, or fix a record date for the determination of holders of Common Stock entitled
to receive, a dividend or other distribution payable on the Common Stock in additional
shares of Common Stock, then and in cach such event the Scrics A Conversion Price in
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or merger, each share of Series A Preferred Stock shall thercafter be convertible in licu of
the Common Stock into which it was convertible prior 1o such event into the kind and
amount of securities, cash or other property which a holder of the number of shares of
Common Stock of the Cotporation jssuable upon conversion of one share of Series A
Preferred  Stock  immediately prior to such reorganization, rccapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant {o
such transaction; and, in such casc, appropriate adjustment (as determined in good faith
by the Board) shall be made in the application of the provisions in this Seclion 4 with
respeet to the rights and interests thereafler of the holders of the Series A Preferred Stock
to the end that the provisions set forth in this Section 4-(including provisions with respect
to changes in anc;hothc_nj_adjustments of the Scries A Conversion Price) shall thereafler be
applicable, as n¢arly asréasonably may be, in relation to any-Securitics or other properly
thereafler deliverable upon the conversion of the Series A Preferred Stock.

4.9 Certificate as to Adjustments. Upon the occurrence of each
adjustment or rcadjustment of the Serics A Conversion Price pursuant to this Section 4,
the Corporation at its cxpensc shall, as promptly as reasonably practicable but in any
event not later than ten (10) days thercafter, compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each holder of Serics A Prefeired Stock a
.certiﬁcate setting forth such adjustment or readjustment (including the kind and amount
of scourities, cash or other property into which the Series A Preforred Stock is
convertible) and showing in detail the facts upon which such adjustment or readjustment
is bascd. The Corporation shall, as promptly as reasonably practlcable after the written
réquest at any time of any holder of Series A Preferred Stock (but in any event not later
than ten (10) days thetcafter), furnish or cause to'be furnished to such holder a certificate
setting forth {i) the Series A Conversion Price then i in-effect, and (if) the number of shares
of Common Stock and the amount, if any, of other securities; cash or property which then
would be received upon the conversion of Series A Preferred Stock.

410 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its Common Stock (or
other capital stock or sccuritics at the time issuable upon conversion of the Series A
Preferred Stock) for the purpose of cntitling or enabling them to receive any dividend or
other distribution, or lo receive any right to subscribe for or purchase any shares of
capital stock-of any class or any other sccuritics, or (o receive any other security; or

() ofany capital rcdﬁ;anizalion of the Corporation; any reclassification of the
Common Stock of the Corporation, or any Deemed Liquidation Event; or

(c)  of the voluntary or involuntary dissolution, liguidation or winding-up of
the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of
the Scries A Preferred Stock a notice specifying, as the casc may be, (i) the record date
for such dividend, distribution or right, and the amount and character of such dividend,
distribution or right, or (ii} the effective datc on which such reorganization,
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reclassification, consolidation, merger, transfer, dissolution, liquidation or winding-up is
proposed to take place, and the time, if any is to be fixed, as of which the holders of
record of Common Stock (or such other capital stock or securities at the time issuable
upon the conversion of the Serics A Preferred Stock) shall be entilled to exchange their
shares of Common Stock (or such other capital stock or securities) for securitics or other
property deliverable upon such rcorganization, reclassification, consolidation, merger,
transfer, dissolution, liquidation or winding-up, and the amount per share and character of
sucl exchange applicable to the Series A Preferrcd Stock and the Common Stock. Such
notice shail be sent at least ten (1) days prior to the record date or effective date for the
event specified in such notice,

5. Mandatory Conversion.

5.1 Scries A Preferred Stock Trigger Bvents. Upon cither (a) a
Qualified Initial Public Offering or (b) the date and time, or thc occurrence of an cvent,

specified by vote or written consent of the holders of a Requisite Majority of the Serics A

Preferred Stock (the time of such closing or the date and time specified or the time of the
event specified in such vote or wrilten consent is referred to hercin as the “Series A
Mandatory Conversion Time”), (i) all outstanding sharcs of Serics A Preferred Stock
shall automatically be converted into shares of Common Stock, at the then cffective
applicable conversion rate and (ii) such shares may not be reissued by the Corporation;
provided thal, in addition to the sharcs of Common Stock to which the hotders of Scries
A Preferred Stock shall be entitled thercunder, there shall be issuable to such holders that
additional number of shares of Common Stock as shall have a value cqual to the product
of the Scries A Original Issue Price times the number of Series A Preferred Stock then
being converted (the “Series A Participation Value”),

52 Qualified Initial Public Offering, As used in this Article Third,
a “Qualified Initial Public Offering” shall mean the closing of the sale of shares of
Common Stock {o the public at a per share price (subject 10 appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Common Stock) equating to a pre-offering valuation of the Corporation of
at least $200,000,000, in a firm-commitment underwritten public offering pursuant to an
effective registration stalement under the Sccurities Act of 1933, as amended, resulting in
al least $40,000,000 of gross proceeds, net of the underwriting discount and
commissions, to the Corporation. '

5.3  Procedural Requirements. Al holders of record of shares of Series
A Preferred Stock shall be sent written notice of the Series A Mandatory Conversion
Time and the place designated for mandatory conversion of all such shares of Series A
Preferred Stock pursuant to this Section 5. Such notice need not be sent in advance of the
occurrence of the Series A Mandatory Conversion Time. Upon receipt of such notice,
gach holder of shares of Serics A Preferred Stock shall surrender his, her or its certificate
or certificates for all such shares (or, if such holder alleges that such certificate has been
fost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable
to the Corporation to indemnify the Corporation against any claim that may be made
againsl the Corporation on accouni of the alleged loss, thefl or desiruction of such
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certificate) to the Corporation at the place designated in such notice. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by
wriften instrument or instruments of transfer, in form satisfactory (o the Corporation, duly
executed by the registered holder or by his, her or its attorney duly authorized in writing.
All rights with respect 1o the Scrics A Preforred Stock converted pursuant to
Subsection 5.1, except for the right of the holders of the Series A Preferred Stock to
receive unpaid Accruing Dividends accruing on and prior to the Scrics A Mandatory
Conversion Time (including Accruing Dividends payable to the holders of Series A
Preferred Stock in shares of Series A Preferred Stock) which (he Corporation shall pay at
the Serics A Mandatory Conversion 1ime, but including the rights, if any, to reccive
notices and vote (other than as a holder of Common Stock), will terminate at the Serics A
Mandatory Conversion Time (notwithstanding the failure of the holder or holders thercof
to surrender the certificates at or priot to such time), in cach case except only the rights of
the holders thereof, upon surrender of their certificate or certificates (or lost certificate
affidavit and agreement) therefor, fo reccive the items provided for in the next two
sentences of this Subsection 5.3. As soon as practicable after the Serics A Mandatory
Conversion Time and the surrender of the certificate or certificates (or lost certificate
affidavit and agreement) for Scrics A Preferred Stock, the Corporation shall issue and
deliver to such holder, or to his, her or its nominees, a cerfificate or certificates for the
number of full shares of Common Stock issuable on such conversion in accordance with
the provisions hereof, together with cash as provided in Subscction 4.2 in lieu of any
fraction of a share of Common Stock otherwise issuable upon such conversion and the
payment, in cash or with shares of Series A Preferred Stock (which shali also be deemed
to be subject to such mandatory conversion) of any declared but unpaid dividends
(including any undeclared Accruing Dividends) on the shares of Series A Preferred Stock
converted. All shares of Serics A Preferred Stock so converted shall be retired and
cancelled and may not be reissucd as shares of such serics, and the Corporation shall
thercafler take such appropriate action (without the need for stockholder action) as may
be necessary to reducc the authorized number of shares of Series A Preferred Stock
accordingly.

6. Redemption,

6.1 Certain Definitions.

(a) “Book Value” at any date shall mean the net asscls of the
Corporation, consisting of the amount of the total assets of the Corporation reflected in
the balance sheet as at the end of the most recently completed fiscal ycar (the “Base
Year") included in the Corporation’s audited or other regularly prepared financial
statements for such fiscal year, minus the total liabilities of the Corporation reflected in
such balance sheet.

(b) “Discounted Cash Value” shall mean six (6) times

EBITDA for the most recently completed fiscal year, adjusted for cash and debt in
accordance with standard and customary adjustments to defermine enterprise value.
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() “EBITDA” shall mean the earnings of the Corporation for
the most recently completed fiscal year, determined in accordance with gencrally
accepled accounting principles applied on a basis consislent with prior periods, without
giving cffect to any deduction for intcrest, taxes, depreciation or amortization and
cxcluding all extraordinary items, all as reflected in the Corporation’s audited or other
regularty prepared financial statements for such fiscal year;,

(d)  “Fair Market Value” as applied to the determination of
the Series A Redemption Price (as hereinafier defined) shall mean the fair market value
of the outstanding shares of the Serics A Preferred Stock as determined by appraisal. ‘The
Corporation (acting through its Board, without the participation of the Series A Dircctors)
shall sciect one (1) independent appraiser and the holders of a Requisitc Majority of the
Series A Preferred Stock to be redeemed shall scleet one (1) independent appraiser and
such appraiscrs shall designate a third independent appraiser.  Bach of the three (3)
appraisers shall provide a determination of the fuir market valuc of the Series A Preferred
Stock within twenty (20} days after the appointment of the third appraiser and such fair
market value shall be deemed to be an amount cqual 1o the average of the amounts
determined by such appraiscrs and such determination shall be conclusive, final and
binding on all holders of the Scriecs A Preferred Stock being redeemed and the
Corporation and shall be enforceable in any courl having any jurisdiction over a
proceeding brought to seck enforcement; provided that in the event that the highest
appraisal is more than fifteen percent (15%) higher than the median appraisal or the
lowsst appraisal is more than fifteen percent (15%) lower than the median appraisal, such
higher or lower appraisal or both, as the case may be, shall be disregarded in determining
such fair market value. In determining the fair market value of the Series A Preferred
Stock, such determination shall be made (i) tzking into account the liquidation and
dividend preferences and the all of the rights and privileges of the Series A Preferred
Stock, (iiy without any reduction in value for lack of control or the inherent lack of
liquidity of non-public minority interests and (iii) giving full effect to the earnings history
and prospects of the Corporation.

6.2 Scries A Redemption. Shares of Series A Preferred Stock shall be
redcemed by the Corporation from time to time out of funds lawfully available therefor at
a price cqual to the highest of (a) Fair Market Value, (b) Book Value and (c) the
Discounted Cash Value (thc “Series A Redemption Price”) as of the date of the
applicable Redemption Request, at any time on or after April 30, 2013, afler receipt by
the Corporation of writtcn notice (a “Redemption Request™) requesting redemption of
shares of Scries A Preferred Stock from the holders of a Requisite Majority of the Series
A Preferred Stock on a date (the “Series A Redemption Date™) no less than ninety (90)
days afler the date of the Redemption Request. On the Scries A Redemption Date, the
Corporation shall redeem all or a portion of the oulstanding Series A Preferred Stock at
the Series A Redemption Price according to the following schedule:

(a)  Ifthe date of the Redemption Request is on or after April
30, 2013 and prior to April 30, 2014, up to one-third (1/3) of the Sharcs of Serics A
Preferred Stock outstanding on the Series A Redemption Date in the amount specified in
the Redemption Request;
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)] If the daie of the Redemption Request is on or after April
30, 2014, and prior to April 30, 2015, up to an aggregate amount equal to (i) two-thirds
(2/3) of the Shares of Series A Preferred Stock outstanding on the date of the initial
Redemption Request, less (ii) the number of Shares of Serics A Preferred Stock
previousty redeemed by the Corporation; and

(c)  If the date of the Redemption Request is on or after April
30, 2015, up to all of the Shares of Serics A Preferred Stock remaining outstanding, as
specified in the Redemption Request.

The holders of the Series A Preferred Stock may issue any number of Redemption
Requests at any time on or after April 30, 2013, cach such Redemption Request to
specify the number of Shares of Scries A Preferred Stock to be redeemed on the
applicable Redemption Date specificd in such Request. All Shares of Preferred Stock to
be redeemed on any Redemption Date shall be redeemed pro rata from cach holder of
outstanding Series A Preferred Stock, except to the extent such holder shall have
converfed such Shares to be redcemed on such date to Common Stock as provided in
Scction 6.4.

If the Corporation docs not have sufficient funds legally available to redeem on a Series
A Redemption Date all shares of Series A Preferred Stock to be redeemed, the
Corporation shall redeem a pro rata portion of each holder’s redeemable shares of such
capital stock out of funds legally available thercfor, based on the respective amounts
which would otherwise be payable in respect of the shares to be redeemed if the legally
available funds were sufficient to redcem all such sharcs, and shall redeem the remaining
shares to have been redeemed as soon as practicable after the Corporation has funds
legally available therefor.

6.3 Company Redemption Notice. The Company shall send written
notice of the receipt of Redemption Request (the “Company Redemption Notice”) {o
each holder of record of Series A Preferred Stock not less than sixty (60) days prior to
cach Redemption Date. Each Company Redemption Notice shall state:

(a) the number of shares of Series A Preferred Stock
held by the holder that the Corporation shall redeem on the Redemption Date specified in
the Company Redemption Notice;

(b) the Redemption Date and the Redemption Price;

{c) the date upon which the holder’s right to convert
such shares terminates {as delermined in accordance with Subsection 4.1); and

(d) that the holder is 1o surrender to the Corporation, in

the manner and at the place designated, his, her or its certificatc or certificates
represeniing the shares of Serics A Preferred Stock to be redeemed,
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6.4  Surrender of Cerificates; Payment. On or before the applicable
Redemption Date, each holder of shares of Preferred Stock (o be redeemed on such
Redemption Date, unless such holder has exercised his, her or its right to convert such
shares as provided in Scction 4, shall surrender the certificate or certificates representing
such shares (or, if such registered holder afleges that such certificate has been lost, stolen
or destroyed, a lost certificate affidavit and agrecement reasonably acceptable 1o the
Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, thefl or destruction of such certificate) to the
Corporation, in the manner and at the place designated in the Company Redemption
Notice, and thereupon the applicable 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. In the event Iess than all of the shares of Preferred Stock represented by a
certificate are redeemed, a new certificatc representing the unredcemed shares of
Preferred Stock shall promptly be issued to such holder,

6.5  Rights Subsequent 1o Redemption. If the Company Redemption
Notice shall have becn duly given, and if on the applicable Redemption Date the
applicable Redemption Pricc payable upon redemption of the shares of Preferred Stock to
be redeemed on such Redemption Date is paid or tendered for payment or deposited with
an independent payment agent so as to be available therefor, then notwithstanding that
the cettificates evidencing any of the shares of Preferred Stock so called for redemption
shall not have been surrendered, dividends with respect to such shares of Preferred Stock
shall ccase to accruc afier such Redemption Date and all rights with respect to such
shares shall forthwith after the Redemplion Date terminate, except only the right of the

holders to reccive the Redemption Price without intercst upon surrcnder of their
certificate or certificates therefor, '

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
thal arc redeemed or otherwise acquircd by the Corporation or any of its subsidiaries shall
be automatically and immediately cancelled and retived and shall not be reissued, sold or
transferred, Neither the Corporation nor any of its subsidiaries may cxcrcise any voting
or other rights granted to the holders of Preferred Stock following redemption,

8. Waiver. Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series
A Preferred Stock by the affirmative written consent or vote of the holders of a Requisite
Majority of the Series A Preferred Stock then outstanding,

9. Notiges. Any notice required or permitted by the provisions of this Article
Third to be given 1o a holder of shares of Scrics A Preferred Stock shall be mailed,
postage prepaid, to the post office address last shown on the records of the Corporation,
or given by electronic communication in compliance with the provisions of the General

Corporation Law, and shall be deemed sent upon such mailing or electronic
transmission.”
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ARTICLE VI
EFFECTIVE DATE

The merger shall become cffective upon filing the articles of merger with the
Florida Secretary of State.

Jason Nunn, President

ISO COMPONENTS, 1

By:
Jason Nunn, President

— S

Jason Nunn, Shareholder
G P

Douglas Hayes, Shareholder

i s

Michael Gibson, Sharcholder

Tom Techoueytts, Shareholder ——-

Ales Tech ueyres}fsmglolder
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