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ARTICLES OF AMENDMENT 4336‘5‘3{3;;4 N 7
TO THE 40%4;

AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
TDP INC.

TDP inc., a Flarida corporation (the “Corporation™), hereby cerifies, pursuant to and in

accordapce with Section §07.1006 of the Florida Buginess Corporation Act (the "FBCA'™), for
the purpose of fling its Aricles of Amendment to the Amended und Restated Articles of
Incorporation (the “Amgnded Articles™) with the Depanment of State of the State of Florida,

that:

The name of the Corporation is TDP Inc.

The Corpomation’s Aricles of Incorporation are hereby amended to (i) increase
the aggregate number of authorized shares of Preferred Stock, par valoe 30.01 per
ghare; (i) creats a new series of Preferred Stock, designated “Seres A-l
Participating Convertible Preferred Stock™; and {iii) amend certain terms of the
Company's Series A Participating Convertible Preferred Stock by deleting Article
1V io its eatirety and replacing it with Asticle IV ag set forth beginning on the
page following the signature page 1o these Amended Articles.

The Corporation’s Articles of lacorporetion are hereby amended to increase tie
number of dimctors comprising the Board of Direclors without 2 vote by the
holders of the Series A Preferred by deleling Asticle V, Paragraph 11 in its
entirety and replacing it with the following:

11" Number. The tosal mumber of direciors of the Corporation which
shall constituce the whole Board of Directors of the Corporation
shall be fised from time 10 time in the manner provided in the
Corporation's Bylaws, Subject to the terms of the Preferred Stock
above, the Carporation shall nol, without the written consant or
affirmative vote of the holders of at least @ majarity in interest of
the then outstanding shares of Series A Preferred, given in wriling
or by vote at a mgeting, increase the maximum number of directors
constituting the Board of Directors to g number in excess gf seven,

The Amended Articles wers adopted snd approved on Jwae 26, 2008 (i) by a
unarimous written coasent of the direcions of e Corporaiion and (ii) by a written
consent of the holders of a roajority of the outstanding shares of common stock
and of Series A Participating Convertible Prefemred Stock of thé Company
pursuent 1o Section 607.0704 of the FBCA (the number of votas cast by each
voting group catitled to voie sepacately on these Amended Artieles was sufficient
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for approval by that voting group). The Amended Articles shall be effective upon
filing with the Department of State of the State of Florida.

IN WITNESS WHEREQF, the Corporation has caused these Anicles of Amendmeat to
the Amended and Restated Ariicles of Incorporation to be executed by 2 duly authorized officer
of the Corporation as of this 26 day of June, 2008.

TDP INC,
By:

Thad Langfo .
President and Chief Executive Officer -



ARTICLE FOUR
CAPITAL STOCK

The total number of shares of stock which the Corporation shall have authority to
issue is Twenty Five Million (25,000,000) shares of Comwmon Stock, at a par vajue of One Cent
($0.01) (“Common Stock™), end Fifieen Million (15,000,000) shares of Preferred Stock, at a par
value of One Cent (30.01) (“Preferred Steck™), amounting to Forty Million (40,000,000)
authorized shares of capital stock.

A. COMMON STOCK.

. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of Preferred Stock of any
series as may be designated by the Board of Directors of the Corporation.

{a) Vot ights of Common Stock.

(1) Except as may otherwise be required by law, the holders of
the Common Stock are entitled to one vote for each share of Common Stock held
at all meetings of shareholders (and written actions in liew of meetings), The
number of authorized shares of Common Stock may be increased or decreased
(but not below the number of shares thereof then outstanding) by the affirmative
vote of the holders of a majority of the stock of the Corporation entitled to vote,
irrespective of the provisions of Section 607.1003(b) of the Act.

(iiy  The holders of the Common Stock, voting separately 4s one
class, shall be entitled 1o elect two (2) directors of the Corporation, one of whom
shall be the Corporation’s Chief Executive Officer, and the holders of Common
Stock, together with the holders of Series A Preferred and Series A-]1 Preferred
(each on an as-converted into Common Stack basis) voting together as a class
shall jointly be entitled to elect one (1) director of the Corporation. At any
meeting (or in a written consent in lieu thereof) held for the purpose of electing
directors, the presence in person or by proxy (or the written consent) of the
holders of at least a majority in interest of the then outstanding shares of Common
Stock shall constitute a quorum of the Common Stock for the election of directors
1o be elected solely by the holders of the Common Stock. A vacancy in any
directorship elected solely by the holders of the Common Stock shall be filled
only by vote or written consent of the holders of at least a majority in interest of
the then outstanding shares of Common Stock, consenting or veting, as the case
tay be, separately as one class. A vacancy in any directorship elected jointly by
the holders of the Series A Preferred, the Series A-1 Preferred and the Common
Stock shall be filled only by vote or written consent of the holders of at least a
majority in interest of the then outstanding shares of (1) Series A Preferred, (il)
Series A-1 Preferred and (iii) Common Stock. The directors to be elected by the
holders of the Cornmon Stock, voting separately as one class, and jointly with the
Series A preferred and Series A-1 Preferred, shall serve for terms extending from
the date of their election and gualification until the time of the next succeeding
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annual meeting of shareholders and until their successors have been elected and
qualified.

(b)  Dividends. Dividends may be declared and paid on the Common
Stock from funds lawfully available therefor as and when determined by the Board of
Directors of the Corporation and subject to any preferential dividend rights of any then
outstanding series of Preferrad Stock.

{t) Liguidation. @ Upon the dissolution or liquidation of the
Corporation, whether voluntary or involuntary, holders of Common Stock will be entitied
to receive all assets of the Corporation available for distribution to its shareholders,
subject 1o any rights of any then outstanding scries of Preferved Stock.

B. PREFERRED STOCK,

Preferred Stock may be issued from time to time in one or more series, each of
such series to have such terms as stated or expressed herein and in the resolution or resolutions
providing for the issue of such series adopted by the Board of Directors of the Corporation as
hereinafter provided. Authority is hereby expressly granted to the Board of Directors of the
Corporation from time 10 time 1o issue the Preferred Stock in one or more series, and in
comnection with the creation of any such series, by resolution or resolutions providing for the
issue of the shares thereof, to determine and fix such voting powers, full or limited, or no voting
powers and such designations, preferences and relative, participating, optional or other special
rights, and qualifications, limitations and restrictions thereof, Including, without limitation,
dividend rights, conversion rights, redemption privileges and liguidation preferences, as shall be
stated and expressed in such resolutions, all to the full extent now or hereafier permitted by the
Act. Without limiting the generality of the foregoing, except as otherwise provided herein and in
the resolutions providing for the issuance of any series of Preferred Stock, the resolutions
providing for issuance of any series of Preferred Siock may provide that such series shall be
superior or rank equally or be junior to the Preferred Stock of any other series to the extent
permitted by the Act. Except as otherwise provided herein and in the resolutions providing for
the issuance of any series of Preferred Stock, no vote of the holders of Preferred Stock or
Common Stock shall be a prerequisite to the issuance of any shares of any series of the Preferred
Stock authorized by and complying with the conditions of the Articles of Incorporation.

C, SERJES A PARTICIPATING CONVERTIBLE PREFERRED STOC_'K

Three Million Seven Hundred Fifty. Thousand (3,750,000) shares of the
authorized Preferred Stock are hereby designated “Series A Participating Convertible Preferred
Stock™ (the “Series A Preferred™). The rights, preferences, powers, privileges, restrictions,
qualifications, and limitations granted to ar imposed upon the.shares of Series A Preferred shall
be as set forth herein.

1. Rank. The Series A Preferred shall, with respect to dividend rights and/or

rights on liquidation, dissolution, redemption or winding up, whether voluntary or involuntary,
whether now or hereafier issued, rank on parity with each other and senior to the Common Stock
and, except for the Series A-1 Participating Convertible Preferred Stock and as otherwise




provided for herein, any other series of Prefemred Stock established hereafter by the Board of
Directors, the terms of which shall specifically provide that such series shall rank junior to the
Series A Preferred with respect to dividend rights and/or rights on liquidation, dissolution,
redemption or winding up, as the case may be, or which make no designation as to rank (all of
such series of Preferred Stock to which the Series A Preferred ranks senior and the Common
Stock are collectively referred to herein as “Series A Junior Securities”).

2, Dividends.
(a)  Series A Preferred Dividends.

0] Holders of outstanding shares of Series A Preferred, in
preference to holders of Series A Junjor Securities, shal] be entitled to receive on
each Series A Dividend Payment Date (as defined below), a cash dividend on
sach ouistanding share of Series A Preferred at a rate per annum equal to ten
percent (10.00%) of the Series A Original Purchase Price (as defined belaw) on
each outstanding share of Series A Preferred (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the tlke with respect to such shares),
accruing from the later of (i} the Series A Original Issue Date; or (ii) the fast
Series A Dividend Payment Date until in either such case the Series A Dividend
Payment Date on which such cash dividend is being made, All dividends shail
accrue quarterly in arrears commencing on the first Series A Dividend Accrual
Date (as defined below) after the date of initia) issvance of such shares of Series A
Preferred and shall, subject to Section 3 and unless paid on a prior Series A
Dividend Payment Date, be payable in cash upon (i) any merger or consolidation
of the Corporation with any other entity in which the Corporation is not the
surviving entity (except for a consolidation or merger that does not gonstitute a
Change of Control, as defined below), (ii) the sale of substantially all the assets of
the Corporation, (iii) a Change of Control or (iv} any voluntary or involuntary
liguidation, dissolution oy winding up of the Corporation (any or all of (i), (ii),
(iii) and {iv) being referred to as a “Liquidation Event”) or upon conversion of
such shares of Series A Preferred {nto Common Stock.

(b)  Payment of Dividends. Subject to the provisions of these Articles
of' Incorporation, it the Board of Ditectors declares a dividend on Series A Preferred,
then it must specify in such declaration that such dividend is for the acerued and unpaid
dividends on Series A Preferred. When and if a dividend is declared, ¢ach distribution in
the form of a cash dividend shall be payable 1o helders of record as they appear on the
stock books of the Corporetion on such record date, not less than ten (10) nor more than
sixty (60) days preceding the relevant Dividend Payment Date, as shall be fixed by the
Board of Directors of the Corporation. For any period during which any share of Series A
Preferred is outstanding less than a full quarterly dividend period ending on a Series A
Dividend Accrual Date the dividends payable shall be computed on the basis of a 360 day
year consisting of twelve (12) thirty (30) day months and the actual number of days
elapsed in the periad for which the dividends are payable. If any Dividend Payment Date

~ for a dividend payable in cash occurs on a day that is not a Business Day (as defined
below), any accrued dividends otherwise payable on such Dividend Payment Date shall
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be paid on the next succeeding Business Day.

(9] Limitation on Dividends and Qther Distributions.

{) Uniess the full cumulative dividends, if any, accrued on all
outstanding shares of the Series A Preferred have been or contemporaneously are
declared and paid for all periods prior to and eading on the most recent Series A
Dividend Accrual Date, no dividend shall be declared or peid or set aside for
payment or other distribution declared or made upon the Series A Junior
Securities (other than a dividend or distribution paid solely in shares of, or
warrants, rights or options solely exercisable for or convertible into, Series A
Junior Secutities), nor shall any Series A Junior Securities be redeemed,
purchased or otherwise acquired for any consideration, nor may any moneys be
paid to or made available for a sinking fund for the redemption of any shares of
any such securities, by the Corporation (other than redemptions and purchases
pursuant to or in accordance with agreements between the Corporation and its or
its subsidiaries* directors, officers and key ernployees).

(i)  In the event the Board of Directors of the Corporation shall
declare a dividend (other than a dividend payable in Common Stock) payable
upon the then outstanding shares of the Common Stock of the Corporation, the
Board of Directors shall declare at the same time & dividend upon the then
outstanding shares of Preferred Stock, payable at the same time as the dividend
paid on the Comrmon Stock, in an amount equal 1o the amount of dividends per
share of Preferred Stock as would have been payable on the largest number of
whole shares of Common Stock into which ell shares of Preferred Stock held by
each holder thereof if such Preferred Stock had been converted to Common Stock
pursuent to the provisions of Section S hereof as of the record date for the
determination of holders of Common Stock entitled to receive such dividends,
All dividends declared upon the Preferred Stock pursuant to this Section shall be
declared and paid pro rata per share. Notwithstanding the aforementioned, the
rights of the holders of Preferred Stock with respect to distributions or payments
made to the holders of Common Stock in connection with any Liquidation Event
arc as set forth in Section 3(b). '

(a) Liguidation Preference. Upon a Liquidation Event, before any
distribution or payment shall be made to the holders of any Series A Junior Securities,
the holders of Series A Preferred shall be entitled to be paid out of the assets of the
Corporation an amount equal to $1.00 per share of Series A Preferred, plus all accrued
and unpaid dividends on the Series A Preferred (as adjusted for any stock dividends,
combinations; splits, recapitalizations and the like with respect to such shares) (the
“Series A Liquidation Value™) for each share of Series A Preferred held by them,

(t) Disributions of Remaining Assets. After the payment of the full
liquidation preference of the Series A Preferred pursuant to Section 3(a) above (and prior
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thereto the full Series A-1 Liquidation Value (as defined below) to the holders of Series
A-| Preferred), the remaining assets of the Corporation legally available for distribution,
if any, shall be distributed among the holders of the Preferred Stock and the Common
Stock pro rata based on the number of shares of Common Stock held by each (assuming
full conversion of all such Preferred Stock).

(c)  Insufficient Funds. If, upon the occurrence of a Liquidation Event,
the assets of the Corporation legally available for distribution are insufficient to permit
the payment of the full liquidation preference to all holders of Preferred Stock, then the
entire assets 'of the Corporation legally available for distribution to the holders of such
Preferred Stock shall be distributed first pro rata among the holders of Series A-1
Preferred in an amount equal to the full liquidation preference of the Series A-1 Preferred
and second, if the full liquidation preference is distributed to the holders of Series A-1
Preferred, then pro rata to all bolders of Series A Preferred.

{d) The Corporation shall not effect any transection constituting a
Liguidation Event unless (i) the agreement or plan of merger or consolidation (as and if
applicable) provides that the consideration payable to the shareholders of the Corporation
solely in respect of their shares of capital stock of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with this Section 3,
or (ii) the holders of a majority of the then outstanding shares of the Series A Preferred
“specifically consent in writing to the allocation of such consideration in a manner
different from that provided in this Section 3. Nothing hercin shall prevent the
conversion of shares of Series A Preferred upon and subject to such Liquidation Event.

(¢)  Following a Liguidation Event in which the Corporation continues
its existence, if the Corporation does not effect a dissolution of the Corporation under the
Act within 60 days after such Liquidation Event, then (i) the Corporation shall deliver a
written notice to cach holder of Series A Preferred no later than the 60™ day after such
Liquidation Event, advising such holders of their right (and the requircments to be met to
secure such tright) pursuant to the terms of the following clause (ii) to require the
redemption of such shares of Series A Preferred, and (ii) if a majority of the then
outstanding shares of Scries A Preferred so request in a written instrument delivered to
the Corporation not later than 75 days after such Liquidation Event, the Corporation shall
use the consideration received by the Corporation from such Liguidation Event (net of
any liabilities associated with the assets sold, as determined in good faith by the Board of
Directors of the Corporation and any expenses incumred in comnection with such
Liquidation Event), to the extent legally available therefor (the “Net Proceeds™), subject
to any superior rights of the Series A-1 Preferred to redeem, on the 90 day after such
Liguidation Event (the “Liquidation Redemption Date™), all outstanding shares of
Series A Preferred at a price per share equal to the Series A Liquidation Value. Ifthe Net
Proceeds are not sufficient to so redeem all outstanding shares of Series A Preferred on
the Liquidation Redemption Date, the Corporation shall distribute the Net Proceeds in the
priority as set forth in Section 3(c). Prior to distribution or redemption, the Corporation
shall not expend or dissipate the consideration received for such Liquidation Event,
except to discharge expenses incurred in connection with such Liquidation Event und
otherwise in the ordinary cowrse of business. Shares of Series A Preferred that were not
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redec!ned as scheduled pursvant to this Section shall be entitled to receive interest
accruing daily at the rate of 15% per annum from the date such redemption was required
to ogour untij the date such shares are redeemed.,

4, Redemption.

(8)  Redemption on Request. Except as provided in Section 3(e) and
this Section: 4, the Corporation shall not have the right to cail or redeem at any time all or

any shares of Series A Preferred. At apy time after September 30, 2013, the holders of a

-majority of the Series A Preferred, may request redemption of all shares of Series A
Preferred by delivering written notice of such request to the Corporation (8 *Redemption
Request™). Upon the receipt of any such request, the Corporation shall {ix a date that is
within one hundred twenty (120) days of such Redemption Request but no sooner than
twenty (20) days afier the date of the Redemption Notice (as defined below) (the “First
Redemption Date™). Withir five (5) days after receipt of such request, the Corporation
shall give written notice of such request, specifying the Series A Liquidation Value and
the First Redemption Date {(as defined below), to all holders of Series A Preferred (the
“Redemption Notice™). All holders of Series A Preferred shall be required to tender their
shares of Series A Preferred pursuant to the Redemption Notice in three equal annual
installments, with one-third of the shares of Series A Preferred outstanding on the date of
the Redemption Request being redeemed on the First Redemption Date, one-half of the
remaining shares of Series A Preferred being redeemed on the first anniversary of the
First Redemption Date (the “Second Redemption Date™) and all remaining shares of
Series A Preferred being redeemed on the sccond anniversary of the First Redemption
Date (the “Third Redemption Date™” and together with the First Redemption Date and
the Second Redemption Date, the “Redemption Dates”). The Corporation shall be
required to redeem by paying in cash for each share of Series A Preferred to be redeemed
on a Redemption Date at a price per share for the Series A Preferred equal to the Series A
Liquidation Value as of such date, in accordance with the terms of this Section 4;
provided, that, notwithstanding anything to the contrary contained in these Articles of
Incorporation, the Corporation shall not redeem shares of Series A Junior Securities
unless and untl the Corporation has obtained any consent required under Section 7.
" Such payment shall be made in full on ecach Redemption Date to the holders entitled
thereto subject to the restrictions contained in Section 4(c). On or promptly after the
applicable Redemption Date, each holder of Series A Preferred to be redesmed pursuant
to this Section 4 shall surrender to the Corporation the certificate or certificates
representing the shares of Serics A Preferred to be redeemed hereunder on such
Redemption Date duly endorsed in blank for transfer or with duty executed stock powers
and each swrrendered certificate shall be canceled.

(b)  Cancellation of Shares, From and after each Redemption Date all .
rights (except the right to receive such redemption price) of the holders of shares of
Series A Preferred 10 be redeemed hereunder shall cease with respect o the shares and
rights redeemed on such Redemption Date, and afier such Redemption Date such shares
and rights shall not be transferred on the books of the Corporation ¢r be deemed to be
outstanding for any purpase whatsoever. For the avoidance of doubt, shares of Series A
Preferred not redeemed shall remain outstanding and entitled to all rights and preferences
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provided herein; provided, further, that unredeemed shares of Series A Preferred that
were not redeemed as scheduled on the Redemption Dates shall be entitled to receive
interest accruing daily at the rate of 15% per annum from the date such redemption was
required to ovcur until the date such shares are redeemed.

(¢)  Insufficient Funds. If the funds of the Corporation legally
available for redemption of the Series A Preferred on the date any redemption payment is
due are sufficient to redeem all shares of Series A-1 Preferred required to be redeemed on
or before such time but insufficient to make the required payments to the former holders
of the shares of Series A Preferred to be redeemed hereunder, those funds that are legally
available shall be used to pay the maximum possible amount required pursuant to Section

. 4(a) above, first to the holders of the Series A Preferred pro rata based on the aggregate
outstanding amounts due and owing pursuant to Section 4(a) above regarding Series A
Preferred, and when additional funds of the Corporation are legally available for the |
redemption payment, such funds shall immediately be used to make such payments that
are due and owing, and such funds shall not be used for any other purpose.

(@ Certificates, ete, Any shares of Series. A Preferred that are
redeemed or otherwise acquired by the Corporation shall be canceled and shall not under
any circumstances be reissucd; and the Corporation may from time to time take such
appropriate corporate action as may be necessary to reduce aceordingly the number of
guthorized shares of Series A Preferred. If fewer than the total number of shares of
Series A Preferred represented by any certificate are redgemed, a new certificate
representing the number or amount of anredeemed shares shall be issued to the holder
thereof without cost to such holder within five (5) Business Days after surrender of the
certificate representing the redeemed shares.

3. Conversion Rights. The holders of the Series A Preferred shall have the
following rights with respect to the conversion of shares of such Series A Preferred into shares of
Common Stock (the “Conversion Rights™):

(8)  Optional Conversion. Subject to and in compliance with the
provisions of this Section §, any shares of Series A Preferred may, at the option of the
holder, be converted at any time into fully-paid and nonassessable shares of Common
Stock. The number of shares of Common Stock to which a holder of Series A Preferred
shall be entitled upen conversion shall be the product obtained by multiplying the Series
A Preferred Conversion Rate then in effect (as defined and determined as provided in
Section 5(b)) by the nunber of shares of Serics A Preferred being converted.

{b)  Series A Preferred Conversion Rate. The conversion rate in effect
at any time for conversion of the Series A Preferred (the “Series A Preferred
Conversion Rate™) shall be the quotient obtained by dividing the Series A -Original
Purchase Price by the Series A Preferred Conversion Price. [f the Corporation increases
or decreases ‘the amount of outstanding Series A Preferred as a result of a stock dividend,
combination, stock split, recapitalization, subdivision or otherwise increases or decreases
the amount of outstanding Serles A Preferred in any similar manner (with each such
change not affecting the Commeon Stock), then the Series A Preferred Conversion Rate




shall be proportionately increased or decreased so that the aggregate amount of Common
Stock into which the aggregats amount of then outstanding shares of Series A Preferred
rmair1 be converted shall be the same immediately after such event as immediately prior to
such event.

(c)  Serics A Proferred Conversion Price. The conversion price for the
Series A Preferved shall initially be the Series A Original Purchase Price (the “Series A
Preferred Conversion Price®). Such initial Series A Preferred Conversion Price shall
be adjusted from time to time in accordance with this Section 5. All references 10 the
Series A Preferred Conversion Price herein shall mean the Series A Preferred Conversion
Price as so adjusted.

(d)  Mechanics of Conversion. Each holder of Series A Preferred who
desires to convert the same into shares of Common Stoek pursuant to this Section 5 shail
surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or any transfer agent for the Series A Preferred, and shall give written notice
1o the Corparation at such office that such holder elects to convert the same. Such notice
shall state the number of shares of Scries A Preferved being converted.  Thereupon, the
Corporation shall promptly issue and deliver at such office to such holder a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled
and shall promptly pay (i) in cash or, to the extent sufficient funds are not then available
therefor as determined by the Board of Directors in its sole discretion, in Common Stock
{at the Common Stock’s fair market value determined by the Board of Directors as of the
date of such conversion), any accrued and unpaid dividends on the shares of Series A
Preferred being converted and (ii) in cash (at the Common Stock’s fair market value
determined by the Board of Directors as of the date of conversion, after giving effect to
any jlliquidity discounts) the value of any fractional share of Comman Stock otherwise
issuable to any holder of Series A Preferred. Such conversion shall be deemed to have
besn made at the close of business on the date of such swrender of the certificates
representing the shares of Series A Preferred to be converted, and the Person entitied to
receive the shares of Common Stock issuable upon such conversion shall be treated for
all purposes as the record holder of such shares of Common Stock on such date.

(&)  Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time cr from time to time after September 11, 2006 (the “Series A Original
Issue Date™) effect a subdivision of the outstanding Common Stock without a
corresponding subdivision of the Series A Preferred, the Series A Preferred Conversion
Price in effect immediately before that subdivision shall be multiplied by a fraction (i)
the nurnerator of which is the total number of shares of Common Stock issued and
outstanding immediately prior 1o the time of such subdivision, and (ii) the denominator
of which is the total number of shares of Common Stock issued and oulstanding as a
result of guch subdivision. Conversely, if the Corporation shall at any time or from time
to time after the Scries A Original Issue Date combine the outstanding shares of
Common Stock into a smaller number of shares without a corresponding combination of
the Series A Preferred, the Series A Preferred Conversion Price in cffect immediately
before the combination shall be multiplied by a fraction () the numerator of which is the
total number of shares of Common Stock issued and outstanding immediately prior to the
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time of such combination, and (ji) the denominator of which is the total number of shares
of Common Stock issued and ouistanding as a result of such combination. Any
adjustment under this Section shall become effective at the close of business on the date
the subdivision or cornbination becomes effective.

() Adjustment for Common Stock Dividends and Digtributions, If the

Corporation at any time or from time to time afer the Series A Original Issae Date
makes, or tixes a record date for the determination of holders of Common Siack entitled
to receive, a dividend or other distribution payable in additional shares of Common
Stock, in cach such event the Series A Preferred Conversion Price that is then in effect
shall be decreased as of the time of such igsuence or, in the event such record date is
fixed, 2s of the close of business on such record date, by multiplying the Series A
Preferred Conversion Price then in effect by a fraction (i) the numerator of which is the
total number of shares of Common Stock issued and outstanding immediately prior to the
time of such issuance or the close of business on such record date, and (ii) the
denominator of which' is the total number of shares ¢of Common Stock issued and
outstanding immediately prior 1o the time of such issuance or the close of busingss on
such record date plus the number of shares of Common Stock issuable in payment of
such dividend or distribution; provided, that, if such record date is flxed and such
dividend is not fully paid or if such distribution is not fully made on the date fixed
therefor, the Series A Preferred Conversion Price shall be recomputed accordingly as of
the close of business on such record date and thereafter the Series A Preferred
Conversion Price shall be adjusted pursuant to this Section to reflect the actual payment
of such dividend or distribution.

(8) Adugtment for Reclassification, Exchange and Substitution. If at

any time or from time to time after the Series A Original Issue Date, the Common Stock
issuable upon the conversion of the Series A Preferred is changed into the same or a
different number of shares of any class or classes of stock, whether by recapitalization,
reclassification or otherwise (other than an acquisition or asset transfer or a subdivision
or combination of shares or stock dividend or a reorganization, merger, consclidation or
sale of assets provided for elsewhere in this Section 5), in any such event each holder of
Series A Preferred shall have the right thereafter to convert such stock into the kind and
amount of stock and other securitics and property receivable upon such recapitalization,
reclassification or other change by holders of the maximum number of shares of
Common Stock inte which such shares of Series A Preferred could have been converted
immediately prior to such recapitalization, reclassification or change, all subject to
further adjustment as provided herein or with respect to such ather securities or property
by the terms thereof.

{h)  Reorganizations, Merpers, Consolidations or Sales of Assets. If

any capital reorganization, reclassification, recapitalization, consolidation, merger, sale
of all or substantially all of the Corporation’s assets or other sirmilar transaction (any such
transaction being referrcd to herein as an “Organic Change™) shall be effected in such a
way that holders of Common Stock shall be entitled to receive (gither directly or upon
subsequent liquidation) stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such Organic Change, lawfu! and adequate
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provisions shall be made whereby each holder of a share or shares of Series A Preferred
shall thereupon have the right to reccive, upon the basis and upon the terms and
conditions specified herein and in lieu of the shares of Common Stock immediately
theretofore receivable upon the conversion of such share or shares of Series A Preferred
such shares of stock, securities or assets as may be issued or payable with respect to or in
exchange for a number of outstanding shares of such Common Stock equal to the number
of shares of such Common Stock immediately theretofore receivable upon such
conversion had such Organic Change not taken place, and in any case of a reorganization
or reclassification only appropriate provisions shall be made with respect to the rights
and interests of such holder to the end that the provisions hereof (including without
limitation provisions for adjustments of the Seties A Preferred Conversion Price) shall
thereafter be applicable, as nearly as may be, in relation to any shares of stock, securities
or assets thercafter deliverable upon the exercise of such conversion rights.

(i) Sale of Shares Below Series A Preferred Conversion Price.

)] If at any time or from time to time afier the Series A
Original Issue Date, the Corporation issues or sells, or is deemed to have-issued or
sold Additional Shares of Common Stock {as defined below), other than is a
dividend or other distribution on any shares of Common Stock, and other than &
subdivision or combination of shares of Common Stock, for an Effective Price (as
defined below) less than the then effective Series A Preferred Conversion Price,
then and in each such case the then existing Series A Preferred Conversion Price
shall be reduced, as of the opening of business on the date of such issue or sale, to
a price equal to the Effective Price.

(ii)  For the purpose cof making any adjustment raquired under
this Section, the consideration received by the Corporation for any issue or sale of
securities shall {(A) to the extent it consists of ¢ash, be computed at the net amount
of cash received by the Cosporation after deduction of any underwriting or simiiar
commissions, compensation ar concessions pald in cash or allowed to be paid in
cash by the Corporation in connection with such issue or sale but without
deduction of any expenses payable by the Corporation and without deduction for
any such commissions, compensation or concessions payable in capital stock or
stock or other securities convertible into Additional Shares of Common Stock
(such convertible stock or securities being herein referred to as “Convertible
Securities™), (B) to the extent it consists of property other than cash, be computed
at the fair value of that property as detetmined in good faith by the Board of
Directors, and (C) if Additional Shares of Common Stock, Convertible Securitics
or rights or options to purchase etther Additional Shares of Common Stock or
Convertible Securities are issued or sold together with other stock or securities or
other assets of the Corporation for a consideration which covers both, be
computed as the portion of the consideration so received that may be reasonably
dererrpined in good faith by the Board of Directors to be allocable to such
Addwional Shares of Common Stock, Convertible Securities or rights or options.
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(lii) “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued by the Corporation or deemed to be issued
pursuant to this Section, other than (A) shares of Common Stock issued upon
conversion of the Series A Prefarred or Series A-1 Preferred; (B) shares of
Commen Stock and/or opions, warrants or converiible securities, and the
Common Stock issued pursuant to options, warrants or convertible securities (as
adjusted for any stock dividends, combinations, splits, recapitalizations and the
like) after the Series A Qriginal Issuc Date to employees, officers or directors of,
or consultants or advisors to the Corporation or any of its subsidiaries, pursuant to
stock purchase or stock option plans that gre or were approved by the Board,
subject to Section 7; (C) shares of Common Stock and/or options, warrants or
tonvertible securities, and the Common Stock issued pursuant to options, warrants
or convertible securities (as adjusted for any stock dividends, combinations, splits,
recapitalizations and the like) issued to the Corporation’s or its subsidiary's
lessors or lenders in connection with equipment financings with the approval of
the Board; (D) shares of Common Stock issued pursuant to the exercise of
options, warrants or convertible securities outstanding as of the Series A Original
Issue Date; and (E) shares of Common Stock and/or options, warrants or.
convertible securities, and the Common Stock issued pursuant to options, warrants
or convertible securities (as adjusted for any stock dividends, combinations, splits,
recapitalizations and the like) issued with the approval of directors constituting
eighty percent (80%) or more of the Board of Directors. The “Effective Price” of
Additiona) Shares of Common Stock shall mean the quotient determined by
dividing the total number of Additional Shares of Common Stock issued or sold,
or deemed to have been issued or sold by the Corporation under this Section, into
the aggregata consideration received, or deemed to have been received by the
Corporation for such issue under this Section, for such Additional Shares of
Cormmon Stock. -

@ Certificate of Adjustment. [n each case of an adjustment or
readjustment, of the Serics A Preferred Conversion Price for the number of shages of

Common Stock or other securities issuable upon conversion of the Series A Preferred, if
the Series A Preferred is then convestible pursuant to this Section 5, the Corporation, at
its expense, shall compute such adjustment or readjustment in accordance with the
provisions hereof and prepare a certificate showing such adjusiment or readjustment, and
shall mail such centificate, by first class mail, postage prepaid, to cach registered holder
of Series A Preferred at the holder’s address as shown in the Corporation’s books. The
certificate shall set forth such adjustment or readjustment, skowing in detail the facts
upon which such adjustment or readjustment is based, including a statement of (i) the
consideration received or deemed to be received by the Corporation for any Additional
Shares of Common Stock issued or sold or deemed to have been issued or sold, (if) the
Series A Preferred Conversion Price at the time in effect, (iii) the number of Additional
Shares of Common Stock and (iv) the type and amount, if any, of other property which a1
the time would be received upon conversion of the Series A Preferred,

(k)  Motices of Record Date. Upon (i) any taking by the Corporatic;n of
a record of the holders of any class of securities for the purpose of determining the
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holders thereof who are entitled to receive any dividend or other distribution, (ii) an offer
by fh.e Corporation for subscription pro rata to the hoiders of its Common Stock any
additional shares of stock of any class or other rights (other than subscriptions for Series
A Preferred) or (iii) any acquisition or other capital reorganization of the Carporation,
any reclassification or recapitalization of the capital stock of the Corporation, any merger
or cansolidation of the Corporation with or into any other corporation, or any asset
uansfer or any voluntary or involuntary dissolution, liquidation or winding up of the
Corporation, the Corporation shall mail to each holder of Series A Preferred at least ten
(10} days prior to the record date specified therein {or such shorter period approved by
the holders of a majority of the owistanding shares of Series' A Preferred) a notice
specifying (A) the date on which any such record is to be taken for the purpose of such
dividend or disgribution and a description of such dividend or distribution, (B) the date on
which any such acquisition, reorganization, reclassification, transfer, consolidation,
merger, asset transfer, dissolution, liquidation or winding up is expected to become
effective, and {C) the date, if any, that is to be fixed as to when the holders of record of .
Common Stock (or other securities) shall be entitled to exchange their shares of Common
Stock (or other securities) for securitics or other property deliverable upon such
acquisition, . reorganization, reclassification, transfer, consolidation, merger, asset
transfer, dissolution, liquidation or winding up.

@) Automatic Conversion,

(i)  Each share of Series A Preferred shall automatically be
converted into shares of Common Stock, based on the then effective Series A
Prefesred Conversion Rate (A) at any time upon the affirmative election of the
holders of at least a majority of the then outstanding shares of the Series A
Preferred, or (B) immediately upon the closing of a firmly underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933, as amended, covering the offer and sale of Common Stock for the eccount
of the Corporation at & price equal to or greater than $3.00 per share (as adjusted
for any stock dividends, combinations, splits, recapitalizations and the like with
respect to such shares) and gross cash proceeds to the Corporation (before
underwriting discounts, commissions and fees) of at least 320,000,000 (a
“Qualified Public Offering”). Upon such automatic conversion, any accrued and
unpaid dividends shall be paid in accordance with the provisions of Bection 5(d).

(iiy Upon the ocourrence of either of the events specified in
Section S(1)(i) above, the outstanding shares of Series A Preferred shall be
_converted automatically without any further action by the holders of such shares
and whether or not the certifioates representing such shares are surrendered to the
Corporation or its transfer agent; provided, that, the Corporation shall not be
obligated to issue certificates ¢videncing the shares of Common Stock issuable
upon such conversion unless the certificates evidencing such shares of Series A
Preferred are either delivered to the Corporation or its transfer agent as provided
below, or the holder notifigs the Corporatlon or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement
satisfactory to the Corporation to indemnify the Corporation from any loss
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incurred by it in connection with such certificates. Upon the occurrence of such
automatic conversion of the Series A Preferred, the holders of Series A Preferred
shall swrender the certificates representing such shares at the office of the
Corporation or any transfer agent for the Scries A Preferred. Thereupon, there
shall be issued and delivered to such holder promptly at such office and in its
name us shown on such surrendered certificate or certificates, a certificate or
certificates for the number of shares of Commeon Stock into which the shages of
Series A Preferred surrendered were convertible on the date on which such
automatic conversion occwrred, and any declared and unpaid dividends shall be
paid in accordance with the provisions of Section 5(d). '

(m)  Fractiona! Shares. No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred.  All shares of Commeon Stock (including
Tractions thereof) issuable upon conversion of more than one share of Series A Preferred
by a holder thereof shall be aggregated for purposes of determining whether the
conversion would result in the issuance of any fractional share. If, after the
aforementioned aggregation, the conversion would result in the issuance of any fractional
share, the Corporation shall, in lien of issuing any fractional share, pay cash equal to the
product of such fraction multiplied by the Common Stock’s fair market value (as
determined by the Board of Directors) on the date of conversion.

(n)  Reservation of Stock Issuable UJpon Conversion. The Corporation

shall at all times reserve and keep available out of its authorized but unissued shares of
Common Stock, solely for the purpose of effecting the copversion of the shares of the
Series A Preferred, such nwmber of its shares of Commion Stock as shal! from time to
time be sufficient to effect the conversion of all outstanding shares of the Series A
Preferred. If at any time the number of authorized but unissued shares of Common Stock
shall not be sufficient to effect the conversion of all then outstanding shares of the Series
A Preferred, the Corporation will take such corporate action as may be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as
shall be sufficient for such purpose,

(o) Notices. Any notice required by the provisions of this Section 5
shall be in writing and shall be deemed effectively given (i) upon personal delivery to the
pasty to be notified, (i) when scnt by confirmed telex or facsimile if sent during normal
business hours of the recipient; if not, then on the next Business Day, (iii) five (5) days
after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (iv) one day after deposit with a nationally recognized overnight courier,
specifying next day delivery, with written verification of receipt. All notices shall be
addressed to each holder of record a1 the address of such holder appesring on the books
of the Carporation,

(p) Payment of Taxes, The Corporation will pay all taxes (other than
taxes based upon income) and other governmental charges that-may be imposed with
respect to the issue or delivery of shares of Common Stock upon conversion of shares of
Series A Preferred, excluding any tax or other charge imposed in connection with any
transfer involved in the issue and delivery of shares of Common Stock in a name other
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than that in which the shares of Series A Preferred so converted were registered.

. @ Term.im'on of Conversion Rights. The conversion rights of any
sh:res ::ilbjCCl to redemption hereunder shall terminate on the date such shares are
redeemed.

{r) [reserved].

(s)  Closing of Books. The Corporation will at no time close its
transfer books against the transfer of any sharcs of Series A Preforred or of any shares of
Common Stock issued or issuable upon the conversion of any shares of Series A
_ Preferred, in any manner which interferes with the timely conversion of such Series A
Preferred except as may otherwise be required to comply with applicable securities laws.

{t) Deflnition of Common Stock. As used in this Section 5, the term

“Conmon Stock™ shall mean and include the Corporation’s authorized Commeon Stock,
par value 3.01 per share, as constituted on the date of filing of these terms of the
Preferred Stock, and shall alse include any capital stock of any class of the Corporation
thereafter authorized which shall neither be limited to a fixed sum or percentage of par
value in respect of the rights of the holders thereof to participate in dividends nor entitled
to a preference in the distribution of assets upon the voluntary or inveluniary liguidation,
dissolution or winding up of the Corporation; provided that the shares of Common Stock
receivable upon conversion of shares of Preferred Siock shall include only shares
designated as Common Stock of the Corporation on the date of filing of this instrument,
or in case¢ of any reorganization or reclassification of the outstanding shares thereof, the
stock, securities or assets provided for in Section 5. '

6. Voti ights,

(2) Except as otherwise provided herein or as required by law, the
Series A Preferred shall be voted equally with the shares of the Common Stock of the
Corporation and not as a separate class, at any annual or special meeting of shareholders
of the Corparation, and may act by written consent in the same manner as the Cornmon
Stock, in either case upon the following basis: each holder of shares of Series A Preferred
shall be entitled-to such number of votes as shall be equal to the whole number of shares
of Common Stock into which such holder's aggregate number of shares of Series A
Preferred are convertible (pursuant to Section 5 hereof) immediately after the close of
business on the record date fixed for such meeting or the effective date of such writien
consent. .

{t)  The holders of the Serics A Preferred, voting seperatcly as one
clags, shall be entitled to elect two (2) dixectors of the Corporation, and the holders of the
Series A Preferred, Series A-1 Preferred (gach on an as-converted into Common Stock
basis) and the holders of the Common Stock shall jointly voting together as a class be
eatitled to elect one (1) director of the Corporation. At any meeting (or in a written
consent in lieu thereof) held for the purpose of electing directors, the presence in person
or by proxy (or the written consent) of the holders of at least a majority in interest of the
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then outstanding shares of Series A Preferred shall constitute a quorum of the Series A
Preferred for the election of directors to be elected solely by the holders of the Series A
Preferred. A vacancy in any directorship elected solely by the holders of the Series A
Preferred shall be filled only by vote or written consent of the holders of at least a
majority in interest of the then outstanding shares of Series A Preferred, consenting or
voting, as the case may be, separately as one class. A vacancy in any directorship elected
jointly by the holders of the Series A Preferred, the Series A-1 Preferred and the
Common Stock shall be filled only by vote or written consent of the holders of at least a
majority in interest of the then outstanding shares of (i) Series A Preferred, (ii) Series A-
1 Preferred and (iii) Common Stock., The directors to be elected by the holders of the
Series A Preferred, voting separately as one class and jointly by the Series A Preferred,
Series A-1 Preferred and the Common Stock, shall serve for terms extending from the
date of their election and qualification until the time of the next succeeding annual
meeting of shareholders and until their successors have been elacted and qualified.

7. Protective Provisions,

(a) Series A Preferred Profective Provisions. So long as there is
outstanding ‘at least twenty-five percent (25%) of the Series A Preferred that the

Corporation issued at any time prior to the date of a determination of the applicability of
this requirement which, on an as converted basis, equals at least 3% of the then
outstanding shares ¢ligible to vote of the Corporation, the Corporation shall not, without
first obtaining the approval (by vote or written ¢onsent) of the holders of a majority of
the then outstanding shares of Series A Preferred:

(i)  alter or change the rights, preferences or privileges of the
shares of Series A Preferred so as to affect adversely the shares by means of
amendment to these Articles of Incorporation or by merger, consolidation or
otherwise;

(ii)  increase the number of authorized shares of Series A
Preferred, or create any new series of stock or any other securities convertible into
equity securities of the Corporation having a preference over, or being on a parity
with, the Series A Preferred with respect to voting, dividends, distribution of
assets upon liquidation, dissolution, winding up or otherwise or conversion rights
by means of smendment to these Articles of Incorporation or by merger,
consolidation or ctherwise;

(ili) samend the Aricles of Incorporation, Bylaws or other
organizational documents of the Carporation or take any action or enter into any
other agreements which prohibit or meterially conflict with the Corporation's
obligations hereunder with respect to the holders of Series A Preferred by means
of amendment to these Articles of Incorporation or by merger, consolidation or
otherwise; : '

(iv)  pay a cash dividend on any Series A Junior Securities prior
to satisfaction of the accrued and unpaid dividends on Series A Preferred
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(excluding the Corporation’s performance of its obligations under Sections 4 and
S)ior ‘

(v)  purchase, redeem or acquire any Series A Junior Securities
(other than pursuant to an agreement approved by 80% of the Board between the
Corporation and an employee to repurchase Series A Junior Securities upon the
termination of employment).

(b) Votins Topether With Serjes A-1 Preferred. So long as there is
outstanding at least twenty-five percent (25%) of the Series A Preferred that the

Corporation issued at any time prior to the date of a determination of the epplicability of
this requirement which, on an as converted basis, equals at least 3% of the then
outstanding shares eligible to vote of the Corporation, the Corporation shall not, without
first obtaining the approvai (by vote or written consent) of the holders of a majority of the
then issued and outstanding shares of Series A Preferred and Series A-1 Preferred, voting
together as a single class: (i) engage in a Liquidation Event; or (ii) increase the number
of shares of the Corporation’s capital stock issuable as of the Series A Original Issue
Date under any stock purchase or stock option plan of the Corporation (subject to
appropriate adjustment in the case of a subdivision, combination, dividend or other
distribution of Common Stock). Notwithstanding the foregeing, if the number of
outstanding shares of Series A-1 Preferred is insufficient to permit such ¢lass to vote
under Article IV, Part D Section 7(b), then the holders of the Series A Preferred shall
vote separately as a single class on any matter submitted to such holders pursnant 1o this
Section 7(b).

() No Impairment. The Corporation will not, by amendment of its
Articles of Incorporation, Bylaws or other organizational ‘documents or through any
merger, consolidation, reorganization, reclassification, recapitalization, Liquidation
Event, issue or sale of securities or any other voluntary action by the Corporation, avoid
or seek 1o avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Corporation but will at all times in good faith assist in the
carrying out of all these provisions, and in the taking of all such action as may be
necessary or appropriate in order to protect the conversion and other rights of the holders
of the Series A Preferred.

8. Status of Converted Stock, In the ¢vent any shares of Series A Preferred

shall be converted pursuant t Section 5 hereof, the shares so converted shall be canceled and
thereupon restored to the status of authorized but unissued Preferred Stock, undesignared as 1o
class or series,

9, Certain Definitions. For purposes of the provisiens set forth in this section

C, unless the context otherwise requires:

(2) “Business Day” means any day other than a Saturday, Supday ora
day on which banking institutions in the State of Kensas are authorized or obligated by
law or executive order to close.

16



(b) *“Change of Control” means any sale, exchange, transfer or
issuance or related series of sales, exchanges, transfers or issuances, of the Corporation’s
capital stock by the Corporation or any holder or holders thereof, in which the holders of
the Corporation®s capiial stock immediately prior to any such sale, exchange, transfer or
issuance or related series of sales, exchanges, transfers or issuances, no longer hold as of
record or retain beneficial ownership of a majority of the Corporation’s outstanding
capital stock immediately afier any such sale, exchange, transfer or issuance or related
series of sales, exchanges, transfers or issuances; provided, that, the occurrence of a
Liquidation Event as a result of a Change of Control may be waived with the consent of
the holder(s) of a majority of the issued and outstanding shares of Series A Preferred.

-(c)  “Person™ means any individual, firm, corporation, parinership,
limited liability company or other entity, and shall include any successor (by merger or
otherwise) of such entity.

{d)  “Series A Dividend Accrual Date” shall mean March 15, June 15,
September 15, and December 15 of each year beginning with December 15, 2006, or at
such additional times and for such interim periods, if any, as determined by the Board of
Directors. '

(¢) “Serfes A Dividend Payment Date™ shall mean the date
established by the Board of Directors for the payment of all or part of the accrued
dividends on the Series A Preferred.

H “Series A Original Purchase Price” of the Series A Preferred
shall be $1.00.

() “Series A Purchase Agreement” means that cestain Series A
Participating Convertible Preferred Stock Purchase Agresment, dated as of September
11, 2006, as amended, between the Corporation and certain holders of the Corporation's

Series A Preferred.
10, * Section References. Section references in this Article TV Part C refer

solely to those sections contained in this Article IV Part C,
D, SERIES A-1 PARTICIPATING CONVERTIBLE PREFERRED STOCK

Eleven Million Two Hundred Fifty Thousand (11,250,000) shares of the
authorized Preferred Stock are hereby designated “Series A-1 Participating Convertible Preferred
Stock” (the “Serles A-1 Preferred™). The rights, preferences, powers, privileges, restrictions,
qualifications, and limitations granted to or imposed upon the shares of Series A-1 Preferred
shall be as set forth herein. '

I. Rank. The Series A-1 Preferred shall, with respect to dividend righls
and/or rights on liquidation, dissolution, redemption or winding up, whether voluntary or
involuntary, whether now or hereafter issued, rank on parity with each other and senior to the
Common Stock, Series A Preferred and, except as otherwise provided for herein, any other series
of Preferred Stock established hereafter by the Board of Directors, the terms of which shall
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specifically provide that such series shal] rank junior to the Senes A-] Preferred with respect to

dividend rights and/or rights on liquidation, dissolution, redcmpmn or winding up, as the case

may be, or which make no des:gnatmn as to rank (all of such series of Preferred Stock to which

the Senes A-] Preferred ranks senior and the Common Stock are collectively referred to herein
as “Series A-1 Junior Securities”).

2. . Dividends.
“(8) Serias A-1 Preferred Dividends.

(i)  Holders of outstanding shares of Series A-1 Preferred, in
preference to holders of Series A-1 Junior Securities, shall be entitled to receive
on each Series A-1 Dividend Payment Date (as defined below), a cash dividend
on gach outstanding share of Series A-1 Preferred at a rate per annum equal to ten
percent (10.00%) of the Series A-1 QOriginal Purchase Price (as defined below) on
each outstanding share of Series A-1 Preferred (as adjusted for any stock
dividends, combinations, splits, recapitalizations and the like with respect to such
shares), accruing from the later of (i) the Series A-1 Original Issue Date; or (ii) the
last Series A-1 Dividend Payment Date until in either such case the Series A
Dividend Payment Dete on which such cash dividend is being made. All
dividends shall accrue quarterly in arrears comnmencing on the first Series A-1
Dividend Accrual Date (as defined below) after the date of initial issuance of such
shares of Series A-1 Preferred and shall, subject to Section 3 and unless paid on a
prior Series A-1 Dividend Payment Date, be payable in cash upon (i) any merger
or consolidation of the Corporation with any other entity in which the Corporation
is not the surviving entity (except for a consolidation or merger that does not
constitute a Change of Conirol, as defined below), (ii) the sale of substantially all
the assets of the Corporation, (iii) a Change of Control or (iv) any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation (any or all of
(1), (ii), (iii) and (iv) being referred to as a “Liquidation Event”) or upon
conversion of such shares of Series A-1 Preferred into Comimon Stock.

(b)  Payment of Dividends. Subject to the provisions of these Articles
of lncorporanom if the Board of Directors declares a dividend on Series A-1 Preferred,
then it must specify in such declaration that such dividend is for the accrued and unpaid
dividends on Series A-1 Preferred. When and if a dividend is declared, each disuibution
in the form of a cash dividend shall be payable 1o holders of record as they appear on the
stock books of the Corporation on such record date, not less than ten (10) nor more than
gixty {60) days preceding the relevant Dividend Payment Date, as shall be fixed by the
Board of Directors of the Corporation. For any period during which any share of Series
A-1 Preferred is outstanding less than a full quarterly dividend period ending on a Series
A-1 Dividend Accrual Date the dividends payable shall be computed on the basis of 1 360
day year consisting of twelve (12) thirty (30) day months and the actual number of days
¢lapsed in the period for which the dividends are payable. If any Dividend Payment Date
for a dividend payable in cash occurs on a day that is not a Business Day (as deflaed
below), any accrued dividends otherwise payable on such Dividend Payment Date shall
be paid en the next succeeding Business Day.
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(¢)  Limitation on Dividends and Other Distributions.

() Unless the full cumulative dividends, if any, acerued on ali
outstanding shares of the Series A-1 Preferred have been or contemporancously
are declared and paid for all perieds prior to and ending on the most recent Series
A-1 Dividend Accrual Date, no dividend shell be declared or paid or set aside for
payment or other distribution declared or made upon the Series A-1 Junior
Securities (other than a dividend or distribution paid solely in shares of, or
warrants, rights or options solely exercisable for or convertible into, Series A-l
Junior Securities}, nor shall any Series A-1 Junior Securities be redeemed,
purchased or otherwise acquired for any consideration, nor may any moneys be
paid 10 or made available for a sinking fund for the redemption of any shares of
any such securities, by the Corporation (other than redemptions and purchases
pursuant to or in accordance with agreements between the Corporation and its or

its subsidiaries’ directors, officers and key employecs),

(1i}  Inthe event the Board of Directors of the Corporation ghall
declare a dividend (other than a dividend payable in Common Stock) payable
upon the then outstanding shares of the Common Stock of the Corporation, the
Board of Directors shall declare at the same time a dividend upon the then
outstanding shares of Series A-1 Preferred, payable at the same time as the
dividend paid on the Common Stock, in an amount equal 10 the amount of
dividends per share of Series A-]1 Preferred as would have been payable on the
largest number of whole shares of Common Stock into which all shares of Series
A-1 Preferred held by each holder thereof if such Series A-1 Preferred had been
converted to Common Stock pursuant to the provisions of Section 5 hereof as of
the record date for the determination of holders of Common Stock entitled to
receive such dividends. All dividends declared upon the Series A-1 Preferred
pursuant to this Section shall be declared and paid pro fata per share.
Notwithstanding the aforementioned, the rights of the holders of Series A-l
Preferred with respect 1o distributions or payments made to the holders of
Commen Stock in connection with any Liquidation Event are as set forth in
Section 3(b).

3. Liguidation Rights,
(=) Liguidation Prefergnce. Upon a Liguidation Event, before any

distribution or payment shall be made to the holders of any Series A-1 Junjor Securities,
the holders of Series A-1 Preferred shall be entitied to be paid owt of the assets of the
Corporation an amount equal to $0.75 per share of Series A~1 Preferred, plus all accrued
and unpaid dividends on the Serics A-) Preferred (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like with respect to such shares) (the
“Serics A-1 Liquidation Value™) for each share of Series A-1 Preferred held by them,

(b)  Distributions of Remaining Assets. After the payment of the full

* liquidation preference of the Series A-1 Preferred pursuant to Section 3(a) above, the
Series A Liquidation Value shall be paid to the holders of Series A Preferred, and then
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the reémaining assets of the Corporation legally available for distribution, if any, shall be
distibuted among the holders of the Series A-1 Preferred, Series A Preforred and the
Common Stock pro rata based on the number of shares of Common Stock held by each
(assuming full conversion of all such Series A-1 Preferred and Series A Preferred).

{c) Insufficient Funds. If, upon the occurrence of a Liquidation Event,
the assets of the Corporation legally available for distribution are insufficient to permit
the payment of the full liquidation preference to all holders of Series A-1 Prefesred, then
the entire assets of the Corporation legally available for distribution to the holders of the
Series A-1 Preferred shall be distributed pro rata among the holders of Series A-l
Preferred in proportion to the liquidation preference each such holder is otherwise
entitled 10 receive.

: '(d) The Corporation shall not effect any transaction constituting a
Liquidation Event unless (i) the agreement or plan of merger or consolidation (as and if
applicable) provides that the consideration payable to the shareholders of the Corporation
solely in respect of their shares of capital stock of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with this Section 3,
or (li) the holders of a majority of the then cutstanding shares of the Series A-1 Preferred
specifically consemt in writing to the allocation of such consideration in a manner
different from that provided in this Section 3. Nothing herein shall prevent the
conversion of shares of Series A-1 Preferred upon and subject to such Liquidation Event.

(¢)  Following a Liquidation Event in which the Corporation continues
its existence, if the Corporation does not effect a dissolution of the Corporation under the
Agt within 60 days after such Liquidation Event, then (i} the Corporation shall deliver a
written notice to each holder of Series A-1 Preferred no later than the 60" day afer such
Liquidation Event, edvising such holders of their right (and the requirements to be met to
secure such right) pursuant to the terms of the following clause (i} to require the
redemption of such shares of Series A-1 Preferred, and (if) if a majority of the then
outstanding shares of Series A-1 Preferred so request in a written instrument delivered o
the Corporation not later than 75 days after such Liquidation Event, the Corporation shall
-use the consideration received by the Corporation from such Liquidation Event (net of
any liabilities associated with the assels sold, as deterrnined in goed faith by the Board of
Directors of the Corporation and any expenses incurred in connection with such
Liquidation Event), to the extent legally available therefor (the “Net Proceeds”™), to
redeem, on the 90% day after such Liquidation Event (the “Liquidation Redemption
Date™), all outstanding shares of Series A-1 Preferred at a price per share ¢qual to the
Series A-1 Liquidation Value. If the Net Proceeds are not suificient 1o so redeem all
outstanding shares of Series A-1 Preferred on the Liquidation Redemption Date, then the
Corporation shall distribute the Net Proceeds in the priority as set forth in Section 3(c).
Prior 1o distribution or redemption, the Corporation shall not expend or dissipate the
consideration received for such Liquidation Event, except to discharge expenses incwred
in connection with such Liguidation Event and otherwise in the ordinary course of
business. Shares of Series A-1 Preferred that were not redeemed as scheduled pursuant to -
this Section shall be entitled to receive interest accruing daily at the rate of 15% per
annum. a
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4. Redemption.

(8)  Redemption on Request. Except as provided in Section 3(¢) and
this Section 4, the Corporation shall not have the right to call or redeem at any time all or
any shares of Seriss A-1 Preferred. At any time after September 30, 2013, the holders of
a majority of the Series A-1 Preferred, may request redemption of all shares of Series A-
1 Preferred by delivering written notice of such request to the Corporation (2
“Redemption Request”). Upon the receipt of any such request, the Corporation shall fix
a date that is within one hundred twenty (120) days of such Redemption Roquest but no
soaner than twenty (20) days afler the date of the Redemption Notice {as defined below)
(the “First Redemption Date™). Within five (5) days after receipt of such request, the
Corporation shall give written notice of such request, specifying ths Series A-1
Liquidation Value and the First Redemption Date (as defined below), to all holders of
Series A-1 Preferred (the “Redemption Notice™), All holders of Series A-1 Preferred
shall be required to tender their shares of Series A-1 Preferred pursuant to the
Redemption Notice in three equal annual installments, with one-third of the shares of
Series A~1 Preferred outstanding on the datg of the Redemption Request being redeemed
on the First Redemption Date, one-half of the remaining shares of Series A-1 Preferred
being redeemed on the first anniversary of the First Redemption Date (the “Second
Redemption Date™) and all remaining shares of Series A-1 Preferred being redeemed on
the second anniversary of the First Redemption Date (the “Third Redemption Date™
and together with the First Redemption Date and the Second Redemption Date, the
“Redemption Dates”). The Corporation shall be required to redeem by paying in cash
for each share of Series A-1 Preferred to be redeemed on a Redemption Date at a price
per share for the Series A-1 Preferred equal to the Series A-1 Liquidation Value as of
such date, in accordance with the terms of this Section 4; provided, that, notwithstanding
anything to the contrary contained in these Articles of Incorporation, the Corporation
shall not redeem shares of Series A-1 Junior Sccurities unless and until the Corporation
has obtained any consent required under Section 7. Such payment shall be made in full
on each Redemption Date to the holders entitled thereto subject to the restrictions
contained in Section 4(c). On or promptly after the applicable Redemption Date, each -
holder of Series A-1 Preferred to be redeemed pursuant to this Section 4 shall surender
to the Corporation the certificate or certificates representing the shares of Series A-1
Preferred to be redeemed hereunder on such Redemption Date duly endorsed in blank for
transfer or with duly executed stock powers and each surrendered certificate shall be
canceled, '

(b)  Cancellation of Shares. From and after each Redemption Date all
rights (except the right to receive such redemption price) of the holders of shares of
Series A-1 Preferred to be redeemed hersunder shall cease with respect to the shares and
rights redeemed on such Redemption Date, and afier such Redemption Date such shares
and rights shall not be transferred on the books of the Corporation or be deemed to be
outstanding for any puspose whatsoever. For the avoidance of doubt, shares of Series A-
I Preferred pot redeemed shall remain outstanding and entitled to all rights and

. preferences provided herein; provided, further, that unredeemed shares of Serigs A-1
Preferred that were not redeemed as scheduled on the Redemption Dates shall be entitled
to receive interest accruing daily at the rate of 15% per annum from the date such
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redemption was required to occur until the date such shares are redeemed.

(¢}  Insufficient Fundy. If the funds of the Corporation legally
available for redemption of Serics A-1 Preferred on the date any redemption payment is
due are insufficient to make the required payments to the former holders of the shares of
Series A-1 Preferred to be redeemed hercunder, those funds that are legally available
shall be used to pay the maximum possible amount required pursuant to Section 4(a)
above, first 1o the holders of the Series A-1 Preferred pro rata based on the aggregate

. outstanding amounts due and owing pursuant to Section 4(a) above regarding Series A-1
Preferred, and when additional funds of the Corporation are legally available for the
redemption payment, such funds shall immediately be used to make such payments that
are du¢ and owing, and such funds shall not be used for any other purpose.

(d)  Certificates, etc. Any shares of Series A-1 Preferred that are
redesmed or otherwise acquired by the Corporation shall be canceled and shall not under
any circumstances be reissued; and the Corporation may from time to time take such
appropriate corporate action as may be necessary to reduce accordingly the number of
authorized shares of Series A-1 Preferred. If fewer than the total number of shares of
Seriea A-1 Preferred represented by any certificate are redeemed, & new certificate
representing the number or amount of unredeemed shares shall be issued to the holder
thereof without cost to such holder within five (5) Business Days afier surrender of the
certificate representing the redeemed shares.

5. Convergion Rightz. The holders of the Series A-1 Preferred shall have the
following rights with respect to the conversion of shares of such Serics A-1 Preferred iato shares
of Common Stock (the “Conversion Rights”):

{2) Opuocnal Conversion. Subje¢t to and in compliance with the

provisions of this Section 5, any shares of Series A-1 Preferred may, at the option of the

! holder, be converted at any time into fully-paid and nonassessable shares of Common

Stock. The number of shares of Common Stock to which a holder of Series A-]

Preferred shall be entitled upon conversion shall be the product obtained by multiplying

the Series A-1 Preferred Conversion Rate then in effect (as defined and determined as

provided in Section 5(b)) by the number of sharés of Serics A-1 Preferred being
converted.

(b)  Series A-1 Preferred Conversion Rate, The conversion rate in

effect at any time for conversion of the Series A-1 Preferred (the “Series A-1 Preferred
Conversion Rate”) shall be the quotient obtained by dividing the Series A-1 Original
Purchase Price by the Series A-1 Preferred Conversion Price. If the Corporation
increases or decreases the amount of outstanding Series A-1 Preferred as a result of a
stock dividend, combination, stock split, recapitalization, subdivision or otherwise
increases or decreases the amounmt of outstanding Series A-1 Preferred in any similar
manner (with each such change not affecting the Common Stock), then the Series A-l
Preferred Conversion Rate shall be proportionately inereased or decreused so that the
agpregate amount of Common Stock into which the aggregate amount of then
‘outstanding shares of Series A-1 Preferred may be converted shall be the same
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immediately after such event as immediately prior to such event.

(c)  Series A-1 Preferred Conversion Pricg. The conversion price for

the Series A-1 Preferred shall initially be the Series A-1 Original Purchase Price (the
“Series A-L Preferred Conversion Price™). Such initial Series A-1 Preferred
Conversion Price shall be adjusted from time to time in accordance with this Section 5.
All references to the Series A-1 Preferred Conversion Price herein shall mean the Series
A-1 Preferred Conversion Price as so adjusted,

(d)  Mechanics of Copversion. Each holder of Series A-1 Preferred
who desires to convert the same into shares of Common Stock pursuant to this Section $
shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or any transfer agent for the Series A-1 Preferred, and shall give written
notice to the Corporation at such office that such holder elects to convert the same. Such -
notice shall state the number of shares of Series A-1 Preferred being converted.
Thereupon, the Corporation shall pramptly issue and deliver at such office to such holder
a certificate or certificates for the number of shares of Common Stock to which such
holder is entitled and shall promptly pay (i) in cash or, to the extent sufficient funds are
not then available therefor as determined by the Board of Directors in its sole discretion,
in Common Stock (at the Common Stock’s fair market value determined by the Board of
Directors as of the date of such conversion), any accrued and unpaid dividends on the
shares of Series A-1 Preferred being converted and (ii) in cash (at the Common Stock’s
fair market value determined by the Board of Directors as of the date of conversion, after
giving effect to any illiquidity discounts) the value of any fractional share of Common
Stock otherwise issuable to any holder of Series A-1 Preferred. Such conversion shall be
deemed to have been made at the close of business on the date of such surrender of the
certificates representing the shares of Series A-l Preferred to be converted, and the
Person entitled to receive the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record holder of such shares of Commeon Stock on
such date. '

(e} Adjustment for Stock Splits and Combinations. If the Corporation
shell at any time or from time to time after June 26, 2008 (the “Series A-1 Original
Issue Date™) effect a subdivision of the outstanding Common Stock without a
corresponding subdivision of the Series A-1 Preferred, the Series A-1 Preferred
Conversion Price in effect immediately before that subdivision shall be multiplied by a
fraction (i) the numerator of which is the totel number of shares of Common Stock issued
and outstanding immediately prior to the time of such subdivision, and (ii) the
denominator of which is the total number of shares of Common Stock issued and
outstanding as a result of such subdivision. Conversely, if the Corporation shall at any
time or from time to time afler the Series A-1 Qriginal Issue Date combine the
outstanding shares of Common Stock into a smaller number of shares without a
corresponding combination of the Series A-1 Preferred, the Series A-1 Preferred
Conversion Price in effect immediately before the combination shall be multiplied by a
fraction (i} the numerator of which is the total number of shares of Commeon Stock issued
and ouwtstanding immediately prior to the time of such combination, and (ii) the
denominator of which is the total number of shares of Common Stock issued and
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outstanding as a result of such combination. Any adjustment under this Section shall
become effective at the close of business on the date the subdivision or combination
becomes effective,

43 Adjustment for Com Stock Dividends and Digiributions. If the
Corporation at any time or from time w0 time after the Series A-1 Original Issue Date
makes, or fixes a record date for the determination of holders of Common Stock entitled
10 receive, a dividend or other distribution payable in additional shares of Commeon
Stock, in each such event the Series A-1 Preferred Conversion Price that is then in effect
shall be decreased as of the time of such issuance or, in the event such record date is
fixed, as of the close of business on such record date, by multiplying the Series A-l
Preferred Conversion Price then in effect by a fraction (i) the numerator of which is the
total number of shares of Common Stock issued and outstanding immediately prior to the
time of such issuancc or the close of business on such record date, and (ii) the
denominator of which is the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on
such record date plus the number of shares of Common Stock issuable in payment of
such dividend or distribution; provided, that, if such record date is fixed and such
dividend is not fully paid or if such distribution is not fully made on the date fixed
therefor, the-Series A-1 Preferred Conversion Price shall be recomputed accordingly as
of the close of business on such record date and thereafier the Series A-1 Preferred
Conversion Price shall be adjusted pursvant to this Section to reflect the actual payment
of such dividend or distribution.

()  Adjustment for Reclassification, Exchenge and Substitution. If at

any time or from time to time after the Series A+l Original Issue Date, the Common
Stock issuable upon the conversion of the Series A-1 Preferred is changed into the same
or a different number of shares of any class or classes of stock, whether by
recapitalization, reclassification or otherwise {other than an acquisition or asset wansfer
or a subdivision or combination of shares or stock dividend or a reorganization, merger,
consolidation or sale of assets provided for elsswhere in this Section 5), in any such
event cach holder of Series A-1 Preferred shall have the right thereafter to convert such
stock into the kind and amount of stock and other securities and property receivable upon
such recapitalization, reclassification or other change by holders of the maximum number
of shares of Common Stock into which such shares of Series A-1 Preferred could have
been converted immediately prior to such recapitalization, reclassification or change, all
subject to further adjustment as provided herein or with respect to such other sccurities or
property by the terms thereof, .

* (hy  Reorpanizations, Mergers, Congolidations or Sales of Assets. If
any capital reorganization, reclassification, recapitalization, consclidation, merger, sale
of all or substantially all of the Corporation’s assets or other similar transaction (any such
transaction being referred to herein as an “QOrganic Change”) shall be cffected in such a
way that holders of Common Stock shall be entitled to receive (either directly or upon
subsequent liquidation) stock, securities or assets with respect to or in exchange for
Common Stock, then, as a condition of such Organic Change, lawful and adequate
provisions shall be made whereby each holder of a share or shares of Series A-1
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Preferred shall thersupan have the right to receive, upon the basis and upon the terms and
conditions specified herein and in lieu of the shares of Common Stock immediately
theretofore receivable upen the conversion of such share or shares of Series A-1
Preferred such shares of stock, securities or assets as may be jssued or payable with
respect 1o or in exchanpe for a number of outstanding shares of such Common Stock
equal to the nurber of shares of such Common Stock immediately theretofore receivable
upon such conversion had such Organic Change not taken place, and in any case of a
1eorganization or reclassification only appropriate provisions shall be made with respect
to the rights and interests of such holder to the end that the provisions hereof (including
without limitation provisions for adjustments of the Series A-1 Preferrad Conversion
Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of
stock, securities or assets thercafter deliverable upon the exercise of such conversion

rights.
()] Sale of Shares Below Serieg A-] Preferred Conversion Price.

(i) If at any time or from time to time after the Series A-l
Original Issue Date, the Corporation issues or sells, or is desmed to have issued or
sold Additional Shares of Common Stock (as defined below), other than as &
dividend or other distribution on any shares of Common Stock, and other than a
subdivision or combination of shares of Common Stock, for an Effective Price (as
defined below) less than the then effective Series A-1 Preferred Conversion Price,
then and in each such case the then existing Series A-1 Preferred Conversion
Price shall be reduced, as of the opening of business on the date of such issue or
sale, 10 & price equal to the Effective Price, :

. (ii)  For the purpose of making any adjustment required under
this Section, the consideration received by the Corporation for any issue or sale of
securities shall (A) to the extent it consists of cash, be computed at the net amount
of cash received by the Corporation after deduction of any underwriting or similar
commissions, compensation or concessions paid in cash or allowed to be puid in
cash by the Corporation in connection with such issue or sale but without
deduction of any expenses payable by the Corporation and without deduction for
any such commissions, compensation or concessions payable in capital stock or
stock or other securities convertible into Additionel Shares of Common Stock
(such convertible stock or securities being herein referred 10 as “Convertible
Securities™), (B) to the extent it consists of praperty other than cash, be computed
at the fair value of that property as determined in good faith by the Board of
Directors, and (C) if Additional Shares of Common Stock, Convertible Securities
or rights or options to purchase either Additional Shares of Common Stock or
Convertible Securities are issued or sold together with other stock or securities or
other assets of the Corporation for & consideration which cavers both, be
computed as the portion of the consideration 3o received that may be reasonably
determined in good faith by the Board of Directors to be allocable to such
Additional Shares of Common Stock, Convertible Securities or rights or options.
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(iii) “Additional Shares of Common Stock” shall mean al)
shares of Common Stock issued by the Corporation or deemed to be issued
pursuant to this Section, other than (A) shares of Common Stock issued upon
conversion of the Series A Preferred or Series A-1 Preferred; (B) shares of
Common Stock and/or options, warrants or convertible securities, and the
Common Stock issued pursuant to options, warrants or convertible securities (as
adjusted for any stock dividends, combinations, splits, recapitalizations and the
like) after the Series A-1 Original Issue Date 10 employees, ‘officers or directors
of, or consultants or advisors to the Corporation or any of its subsidiaries,
pursuant to stock purchase or stock option plans that are or were approved by the
Board, subject to Section 7; (C) shares of Commeon Stock and/or options, warrants
or convertible securities, and the Common Stock issued pursuant to options,
warrants or convertible securities (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like) issued 10 the Corporation’s or
its subsidiary’s lessors or lenders in connection with equipment financings with
the approval of the Board;, (D) shares of Common Stock issued pursuant o the

exercise of options, warrants or convertible securities outstanding as of the Series

A-] Original Issue Date; and (E) shares of Common Stock and/or options,
warrants or convertible securitles, and the Comunon Stock issued pursuant to
options, warrants or convertible securities (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like) issued with the approval of
directors constituting ecighty percent (80%) or more of the Board of Directors.
The “Effective Price” of Additional Shares of Common Stock shall mean the
quotient delermined by dividing the total number of Additional Shares of
Common Stock issued ar sold, or deemed to have been issued or sold by the
Corporation under this Section, into the aggregate consideration received, or
deemed 'to have been received by the Corporation for such issue undes this
Section, for such Additional Shares of Common Stock.

) Certificate of Adjustment. In each case of an adjuétmcnt or

readjustment of the Series A-1 Preferred Conversion Price for the number of shares of
Common Stock or other securities issuable upon conversion of the Series A-1 Preferred,
if the Series A-1 Preferred is then convertible pursuant to this Section 5, the Corporation,
ar its expense, shall compute such adjustment or readjustment in accordance with the
provisions hereof and prepare a certificate showing such adjustment or readjustment, and
shall mail such cenificate, by first class mail, postage prepaid, to each registered holder
of Series A-1 Preforred at the holder’s address as shown in the Corporation’s books, The
certificate shall set forth such adjustment or readjustment, showing in detail the facts
upon which such adjustment or readjustment is based, inciuding a statement of (i) the
coasideration received or deemed to be received by the Corporation for any Additional
Shares of Common Stock issued or sold or deemed to have been issued or sold, (ii) the
Series A-1 Prefemred Conversion Price at the time in effect, (iii) the number of Additional
Shares of Common Stock and (iv) the type and amount, if any, of other property which at
the time would be received upon conversion of the Series A-1 Preferved.

(k)  Notices of Regord Date. Upon (i) any taking by the Corporation of
a record of the holders of any class of securities for the purpase of determining the
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holders theveof who are entitled to receive any dividend or other distribution, (ii) an offer
by 'fh.c Corporation for subscription pro fata to the holders of its Common Stock any
additional shares of stock of any ¢lass or other rights (other than subscriptions for Series
A-1 Preferred) or (iii) any acquisition or ather capital reorganization of the Corporation,
any reclassification or recapitalization of the capital stock of the Corporation, afiy merger
or consolidation of the Corporation with or into any other corporation, or any asset
transfer or any voluntary or involuntary dissolution, liquidation or winding up of the
Corporation, the Corporation shall mail to each holder of Series A-1 Preferred at Jeast ten
(10) days prior to the record date specified therein (or such shorter period approved by
the holders of a majority of the outstanding shares of Series A-1 Preferred) a notice
specifying (A} the date on which any such record is to be taken for the purpose of such
dividend o distribution and a description of such dividend ot distribution, (B) the date on
which any such acquisition, reorganization, reclassification, transfer, consoblidation,
merger, asset transfer, dissolution, liquidation or winding up is expected to becoms
effective, and (C) the date, if any, that is to be fixed as to when the holders of record of
Commen Stack (or other securities) shall be entitled to exchange their shares of Common
Stock (or other securities) for securities or other property deliverable upon such
acquisition, reorganization, reclassification, transfer, consolidation, merger, asset
transfer, dissolution, liquidation or winding up.

(1)  Automatic Conversjon.

(1)  Each share of Series A-1 Preferred shall automatically be
converted into shares of Common Stock, based on the then effective Series A-I
Preferred Conversion Rate (A) at any time upon the affirmative election of the
holders of at least a majority of the then outstanding shares of the Series A-1
Preferred or (B) immediately upon the closing of a fimly underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933, as amended, covering the offer and sale of Common Stock for the account
of the Corporation at a price equal 1o or greater than $3.00 per share (as adjusted
for any stock dividends, combinations, splits, recapitalizations and the like ‘with
respect to such shares) and gross cash proceeds to the Corporation (before
underwriting discounts, commissions and fees) of at least $20,000,000 (a
“Qualified Public Offering”). Upon such antomatic conversion, any accrued and
unpaid dividends shall be paid in accordance with the provisions of Section 5(d).

(iiy  Upon the occurrence of either of the events specified in
Section S(1)(i) above, the outstanding shares of Series A-1 Preferred shall be
converted automatically without any further action by the holders of such shares
and whether or not the certificates representing such shares are surrendered to the
Corporation or its transfer apent; provided, thai, the Corporation shall not be
obligated 1o issue certificates evidencing the shares of Common Stock issuable
upon such conversion unless the certiflcates evidencing such shares of Series A-1
Preferred are either delivered to the Corporation or its trensfer agent as provided
below, or the holder notifies the Corporation or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement
satisfactory to the Corporation to indemnify the Corporation from any loss
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incurred by it in connection with such centificates. Upon the occurrence of such
automatic conversion of the Serics A-1 Preferred, the holders of Series A-1
Preferred shall surrender the certificates representing such shares at the office of
the Corporation or any iransfer agent for the Scries A-1 Preferred. Thercupon,
there shall be issued and delivered to such holder promptly at such office and in
its name as shown on such swrendered centificate or certificates, a certificate or
ceriificates for the number of shares of Common Stock into which the shares of
Series A-1 Preferred surrendered were convertible on the date on which such
automatic conversion oceurred, and any declared and unpaid dividends shall be
paid in accordance with the pravisions of Section 5(d).

(m)  Fractional Shares. No fractional shares of Common Stock shali be
issued upon ¢onversion of Series A-1 Preferred. All shares of Common Stock (including
fractions thersof) issuable upon convetsion of more than one share of Series A-l
Preferred by a holder thereof shall be aggregated for purposes of determining whether the
conversion would result in the issuance of any fractional share. If, after the
aforementioned aggregation, the conversion would result in the issuance of any fractional
share, then the Corporation shall, in lieu of issuing any fractional share, pay cash equal to
the product of such fraction multiplied by the Common Stock’s fair market value (as
determined by the Board of Directors) on the date of conversion.

(n)  Reservation of Stock Issuable Upon Conversion. "The Corporation

shall at all times reserve and keep available out of its authorized but unissued shares of
Common Stock, solely for the purpose of effecting the conversion of the shares of the
Series A-1 Preferred, such number of its shares of Common Stock as shall from time to
time be sufficient to effect the conversion of all outstanding shares of the Series A-1
Preferred. 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 outsianding shares of the Scries
A-1 Preferred, the Corporation will take such corporate action as may be necessary to
increase its authorized but unissued shares of Commoan Stock to such number of shares as
shall be sufficient for such purpose.

(0) Nolices. Any notice required by the provisions of this Section §
shall be in writing and shall be deemed effectively given (i) upon personal delivery to the
party to be notified, (ii) when sent by confirmed telex or facsimile if sent during normal
business hours of the recipient; if not, then on the next Business Day, (iii) five (3) days -
after having been sent by registered or certified mail, return receipt requested, pastage
prepaid, or (Iv) one day after deposit with a pationatly recognized overnight courier,
specifying next day delivery, with written verification of receipt, All notices shall be
addrassed to each holder of record at the address of such holder appearing on the books
of the Corporation.

(p) Payment of Taxes. The Corporation will pay all taxes (other than
taxes based upon income) and other governmental charges that may be imposed with
respect to the issue or delivery of shares of Common Stock upon conversion of shares of
Series A-1 Preferred, excluding any tax or other charge imposed in ¢onnection with any
transfer involved in the issue and delivery of shares of Common Stock in a namée other
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than that in which the shares of Series A-1 Preferred so converted were registered.

() ermination o version Rights. The conversion rights of any
sharcs subject to redemption hereunder shall terminate on the date such shares are
redeemed,

) [reserved].

(s) Closing of Books, The Corporation will at no time close its
transfer books against the transfer of any shares of Serles A-1 Preferred or of any shares
of Common Stock issued or issuable upon the conversion of any shares of Series A-]
Preferred, in any manner which interferes with the timely conversion of such Series A-1
Preferred except as may otherwise be required to comply with applicable securities laws.

Q) Definition of Common $tock. As used in this Section 5, the term

“Common Stock” shall mean and include the Corporation’s authorized Conumon Stock,
par value $0.01 per share, as constituted on the date of filing of these terms of the
Preferred Stock, and shall also include any capital stock of any class of the Corporation
thereafter authorized which shall neither be limited to a fixed sum or percentage of par
value in respect of the rights of the holders thereof to participate in dividends nor entitled
10 a preference in the distribution of assets upon the voluntary or involuntary liquidation,
dissolution or winding up of the Corporation; provided that the shares of Common Stock
receivable upon conversion of shares of Preferred Stock shall include only- shares
designated as Common Stock of the Corperation on the date of filing of this instrument,
or in case of any reorganization or reclassification of the outstanding shares thereof, the
stock, securities or asseis provided for in this Section 5.

6. Voting Rights.

(a)  Except as otherwise provided herein or as required by law, the
Series A-] Preferred shall be voted equally with the shares of the Series A Preferred and
the Common Stock of the Corporation and not as a separate class, at any annual or
special mecting of sharcholders of the Corporation, and may act by written consent in the
same manner as the Common Stock, in either case upon the following basis: each holder
of shares of Series A-1 Preferred shall be entitled to such number of votes as shall be
equal to the whole number of shares of Common Stock into which such holder's
aggregate number of shares of Series A-1 Preferred are convertible (pursuant o Section 5
hereof) immediately after the close of business on the record date fixed for such meeting
or the effective date of such written consent.

(b}  The holders of the Series A-1 Preferred, voting separately as one
class, shall be entitled to elect two (2) directors of the Corporation, and the holders of the
Series A-1 Preferred, Series A Preferred (each on an as-converted into Common Stock
basis) and the holders of the Common Stock shall jointly, voting together as 2 class be
entitled to elect one (1) director of the Corporation. At any meeting (or in a written
consent in liew thereof) held for the purpose of clecting directors, the presence in person
or by proxy {or the written consent) of the holders of at least a majority in interest of the

29



then outstanding shares of Series A-1 Preferred shall constitute a quorum of the Series A-
I Preferred for the election of directors to be elected solely by the holders of the Series
. A-] Preferred. A vacancy in any directorship elected by the holders of the Series A-1
Preferred shall be filled only by vote or written consent of the holders of at Jeast a
majority in interest of the then outstanding shares of Series A-1 Preferred, consenting or
voting, as the case may be, separately as one class. A vacancy in any directorship elected
jointly by the holders of the Series A-1 Preferred, Serics A Preferred and the Common
Stock shall be filled only by vote or written consent of the holders of at least a majority
in interest of the then ouwtanding shares of (i) Serics A-1 Preferred, (i) Series A
Preferred and (iii) Common Stock. The directors to be elected by the holders of the
Series A-1 Preferred, voting separately as onc class and jointly by the Series A-1
Preferred, Series A Preferred and the Common Stock, shall serve for terms extending
from the date of their election and qualification until the-time of the next succeeding
annual meeting of sharcholders and until their successors have been elected and
qualified. '

7. Protective Provisions.
(a). Sgries A-1 Preferred Protective Provisions. So long as there is

outstanding at least twenty-five percent (25%) of the Series A-1 Preferred that the
Corporation issued at any time prior to the date of a determination of the applicability of
this requirement which, on an as converted basis, equals at least 3% of the then
outstanding shares eligible to vote of the Corporation, the Corporation shall not, without
first obtaining the approval (by vote or written consent) of the holders of a majority of
the then outstanding shares of Series A-1 Preferred:

(i}  alter or change the rights, preferences or privileges of the
shares of Series A-1 Preferred so as to affect adversely the shares by means of
amendment to these Articles of Incorporstion or by merger, consolidation or
otherwise;

(i)  increase the number of authorized shares of Series A-1
Preferred, or create any new series of stock or any other securities convertible into
equity securities of the Corporation having a preference over, or being on a parity
with, the Series A-1 Preferred with respect to voting, dividends, distribution of
assets upon liquidation, dissolution, winding up or otherwise or conversion rights
by means of amendment to these Articles of Incorporation or by merger,
consolidation or otherwise;

. (i) amend the Articles of Incorporation, Bylaws or other
organizational documents of the Corporation or take any action or enter into any
other -agresments which prohibit or materially conflict with the Corporation's
obligations hereunder with respect to the holders of Series A-1 Preferred by
means of amendment to these Articles of Incorporation or by merger,
consolidation or otherwise;

(iv) pay a cash dividend on any Series A-1 Junior Securities
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prior 10 satisfaction of the accrued and unpaid dividends on Seres A-1 Preferred
(excluding the Corporation’s performance of its obligations under Sections 4 and
5); or

(v)  purchase, redeem or acquire any Series A-1 Junior
Securities (other than pursuant to an agrecment approved by 80% of the Board
between the Corporation and an employee to repurchase Series A-1 Junior
Securities upon the termination of employment). :

" (b)  Voting Together With Serigs A Preferred. So long as there is
outstanding at least twenty-five percent (25%) of the Series A-1 Prefemred that the.
Corporation issued at any time prior to the date of a determination of the applicability of
this requirement which, on an as converted basis, equals ai least 3% of the then
outstanding shares eligible to vote of the Corporation, the Corporation shall not, without
first obtaining the approval (by vote or written ¢onsent) of the holders of a majority of
the then issued and outstanding shares of Series A-1 Preferred and Series A Preferred,
voting together as a single class: (i) engage in a Liquidation Event; or (ii) increase the
number of shares of the Corporation’s capital stock issuable as of the Series A-1 Original
Issue Date under any stock purchase or stock option plan of the Corporation (subject to
appropriate adjustment in the case of a subdivision, combination, dividend or other
distribution of Common Stock). Notwithstanding the foregoing, if the number of
oustanding shares of Series A Preferred is insufficient to permit such class to vote under
Article IV, Part C Section 7(b), then the holders of the Series A-1 Preferred shall vote
scparately as a single class on any matter submitted to such holders pursuant to this
Section 7(b).

{¢) No Impairment. The Corporation will not, by amendment of its
Articles of Incorporation, Bylaws or other organizational documents or through any
"merger, consolidation, reorganization, reclassification, recapitalization, Liquidation
Event, issue or sale of securities or any other voluntary action by the Corporation, avoid
or seek to avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Corporation but will at all times in good faith assist in the
carrying out of all these provisions, and in the taking of all such action as may be
necessary or appropriate in erder to protect the conversion and other rights of the holders
of the Series A-1 Preferred.

8, Status of Converted Stock, In the event any shares of Series A-1 Preferred

shall be converted pursuant to Section 5 hereof, the shares so converted shall be canceled and
thereupon restored to the status of suthorized but unissued Preferred Stock, undesignated as to
class or serics.

9. Certain Definitions, For purposes of the provisions set forth in this

Section D, unless the context ctherwise requires:

(a) “Business Day"” means any day other than a Saturday, Sunday or
a day on which banking institutions in the State of Kansas are authorized or obligated by
law or executive order to close.
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(b) “Change of Conirol” means any sale, exchange, lransfer or
issuance or related series of sales, exchanges, transfers or issuances, of the Corporation’s
capital stock by the Corporation or any holder or holders thereof, in which the holders of
the Corporation’s capital stock immediately prior to any such sale, exchange, transfer or
issuance or related series of sales, exchanges, transfers or issuances, no longer hold as of
record or retain beneficial ownership of a majority of the Corporation’s outstanding
capital stock immediately after any such sale, exchange, transfer or issuance or related
series of sales, exchanges, transfers or issuances; provided, that, the occurrence of a
Liquidation Event as a result of & Change of Control may be waived with the consent of
the holder(s) of a majority of the issued and cutstanding shares of Series A-1 Preferred.

(c) “Person” means any individual, firm, corporation, parnership,
limited liability company or other entity, and shal] include any successor (by merger or
otherwise) of such entity,

(d) “Series A-1 Dividend Accrual Date" shall mean March 15, . .
June 15, September 15, and December 15 of each year beginning with September 15,
2008, or at such additional times and for such interim periods, if any, as determined by
the Board of Directors.

(e) “Series A.l Dividend Payment Date” shaell mean the date
established by the Board of Directors for the payment of all or part of the acerued
dividends on the Series A-1 Preferred.

(f)  “Series A-1 Original Purchase Price” of the Series A-1 Preferred
shall be $0.75.

(g) “Series A-1 Purchase Agreement” means that cerain Series A-1
Participating Convertible Preferred Unit Purchase Agreement, dated as of June 26, 2008,
between the Corporation and certain holders of the Corporation’s Series A-1 Preferred.

10. Section References, Section references in this Article [V Part D refer
solely to those sections contained in this Article IV Part D,
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