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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
ZAVE NETWORKS, INC.

Zave Networks, Inc,, a Florida corporation (the “Carporation™), hereby certifies, pursuant
to and in accordance with Section 607.1006 and 607.1007 of the Florida Business Corporation
Act (the “Act™), for the purpose of filing its Second Amended and Restated Articles of

Incorporation (the "Second Restated Articles™) with the Department of State of the State of
Florida, that:

1. The name of the Corparation is Zave Networks, Inc.

2. The Corporation’s Articles of Incorporation are hereby amended and restated to
(i) change the principal office and mailing address of the pnnc1pal office of the
Corporation; and (ji) to correct certain identified errors and omissions;
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The Second Restated Articles were adopted and approved on November 5, 2009
(1) by a unanimous written consent of the directars of the Corporation and (ii) by a
writtenn consent of the holders of a majority of the cutstanding shares of common
stock, Series A Participating Convertible Preferred Stock, Series A-1 Participating
Convertible Preferred Stock and Series B Participating Convertible Preferred
Stock of the Comrpany pursuant to Section 607.0704 of the Act (the qumber of
votes cast by each voting group emtitled to vote separately on these Second
Restated Articles was sufficient for approval by that voting group). The Second

Restated Articles shall be effective upoa filing with the Department of State of the
State of Florida,

IN WITNESS WHEREOF, the Corporation has executed this Cenificatc as of
November 5, 2009,

ZAVE NETWORKS, INC.

o e

Presrdent and CI'uef Executwe Officer
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ARTICLE ONE
NAME

The name of the corporation is Zave Networks, Inc.

ARTICLE TWO
PURPOSE

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

"Act").

ARTICLE THREE
ADDRESS

, The address of the principal office and mailing address of the office of the Corporation is
2812 W 47" Ave, Kansas City, KS 66103.

ARTICLE FOUR
CAPITAL STOCK

The total number of shares of stock which the Corporation shall have authority to
issue is Fifty Million (50,000,000) shares of Common Stock, at a par value of One Cent ($0.01)
(*Common Stock™), and Twenty One Million Seven Hundred Thousand (21,700,000) shares of
Preferred Stock, at a par value of One Cent ($0.01) (“Preferred Stock”), amounting to Seventy-
onc Million Seven Hundred Thousand (71,700,000) authorized shares of capital stock.

A. COMMON STOCK.

1. 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)  Yoting Rights of Common Stock.

(D 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 lieu 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.

(ii)  The holders of the Common Stock, voting separately as one
class, shaij be cntitled to elect one () director of the Corporation, who shall be
the Corporation’s Chief Executive Officer. At any meeting (or in a writien
consent in lieu thereof) held for the purpose of electing directors, the presence in
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person or by proxy (or the written consent) of the holders of at least 8 majority in
intercst of the then outstanding shares of Common Stock shall constitute 4 quorm
of the Common Stack for the election of dircctors (o be elected solely by the
holders of the Common Stock. A vacancy, in the directorship elected solely by the
holders of the Common Stock shall be filled by vote or written consent of only the
holders of at least 2 majotity in interest of the then outstanding shares of Common
Stwock, consenting or voting, as the case may be, scparately as one class, The
director to be elected by the holders of the Common Stock, voling separately as
one class shall serve for a term extending ifrom the date of his or her election and
qualification until the time of the next succeeding annual meeting of sharcholders
and unti] his or her successor has 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 Preferred Stock.

(c) Liquidation. @ Upon the dissolution or liquidation of the
Corporation, whether votuntary or involuntary, holders of Common Stock will be entitled
to receive atl assets of the Corporation available for distribution to its shareholders,
subject to any rights of any then outstanding series of Preferred Stock.

B.  PREFERRED STOCK.

Preferred Stock may be issued from time to time in one or more series, each of
such scries to have such terms as stated or expressed herein and in the resolution or resolutiorns
providing for the Issue of such series adopted by the Borrd of Directors of the Corporation as
hereinafier provided. Authority is hereby expressly granted to the Board of Directors of the
Corporation from time to time to issue the Preferred Stock in one or more series, and in
conpection 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 limiied, or no voting
powers and such designations, preferences and relative, participating, opticnal or other special
rights, and qualifications, limitations and restrictions thereof, including, without limitation,
dividend rights, conversion rights, redemption privileges and liquidation preferences, as shall be
stated and expressed in such resolutions, all to the full extent now or hereafter permitted by the
Act. Without limiting the gencrality of the foregoing, except as otherwise provided herein and in
the resolutions providing for the issuance of eny series of Preferred Stock, the resolutions
providing for issuance of any series of Preferred Stock inay provide that such scries shali be
superior or rank cqually or be junior to the Preferred Stock of any other series to the cxtent
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 arty shares of any series of the Preferred
Stock authorized by and complying with the conditions of the Articles of Incorporation.

C.  SERIES A PARTICIPATING CONVERTIBLE PREFERRED STOCK
Three Million Seven Humdred Fifty Thousand (3,750,000) shares of the
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authorized Preferred Stock are hereby designated “Seties A Participating Convertible Preferred
Stock” (the “Series A Preferred”). The rights, preferences, powers, privileges, restrictions,
qualifications, and limitations granted to or imposed upon the shares of Series A Preferred shall
be as set forth herein, :

1. Rank. The Series A Preferred shall, with respect to dividend rights and/or
rights on liquidation, dissolution, redemption or winding up, whether volumtary 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 the Series B
Participating Convertible Preferred Stock and as otherwise provided for herein, any other series
of Preferred 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 Serics A Preferred ranks senior and the Common Stock are ¢ollectively referred to hercin as
“Series A Junior Securities”).

2. Dividends.

(a)  Series A Preferred Dividends.

(i)  Holders of outstanding shares of Series A Preferred, in
preference to holders of Sertes A Junior Securities, shall be entitled 1o receive on
each Series A Dividend Payment Date (as defined below), a cash dividend om
each outstanding share of Series A Preferred at a rate per annum cqual to ten
percent (10.00%) of the Series A Original Purchase Price (as defined below) on
each outstanding share of Series A 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 Original Issuc Date; or (ii) the last
Series A Dividend Payment Date unti! in either such case the Series A Dividend
Payment Date on which such cash dividend is being made. All dividends shall
accrue quarterly in arrears commencing on the first Series A Dividend Accrual
Date (as defined below) after the date of initial issuance of such shares of Serics A
Preferred and shall, subject to Section 3 and unless paid on a prior Series A
Dividend Payment Date;, be payable fn 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 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
liquidation, dissolution or winding up of the Corporation (any or all of (i), (ii),
(iil) and (iv) being referred to &8s a “Liquidation Event”) or upon conversion of
such shares of Series A Preferred into Common Stock.

(b}  Payment of Dividends. Subject to the provisions of these Articles
of Incorporation, if the Board of Directors declares a dividend on Series A Preferred,
then it must specify in such declaration that such dividend is for the accrued and unpaid
dividends on Series A Preferred. When and if a dividend ts declared, each distribution in

3
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the form of a cash dividend shall be payable to 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
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 2 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 period for which the dividends are payable. If any Dividend Payment Date
for a dividend payable in cash occurs on & day that is not a Business Day (as defined
below), any accrued dividends otherwise payable on such Dividend Payment Date shall
be paid on the next succeeding Business Day.

(¢)  Limitation on Dividends and Qther Distributions.

(i)  Unless the full cumulative dividends, if any, accrued on ail
outstanding shares of the Series A Preferred have been or contemporancously are
declared and paid for all periods prior to and ending on the most recent Series A
Dividend Accrual Date, no dividend shall be declared or paid 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 solcly exercisable for or convertible into, Serics A
Junior Securities), 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 employees).

(iiy  In the event the Board of Directors of the Corporation shali
declare a dividend (other than & 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 Preferred Stock, payable at the same time as the dividend
paid on the Common Stock, in an amount equal to 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 all shares of Preferred Stock held by
each holder thereof if such Preferred Stock had been converted to Common Stock
pursuant to the provisions of Section 5 hercof as of the tecord 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 10 the holders of Common Stock in connection with any Liquidation Event
are a5 set forth in Section 3(b).

3 Liquidation Rights.
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(8  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 he paid out of the assets of the
Corporation an amount equal to $1,00 per sharc of Scrics A Preferred, plus all accrued
and unpaid dividends on the Scries A Preferred (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like with respect to such shares) (the
“Series A Liguidation Value™) for cach share of Series A Preferred held by them.

(b)  Distributions of Rempaining Assets. After the payment of the full
liquidation preference of the Series A Preferred pursuant to Section 3(a) above (and prior
thereto the full Series B Liquidation Value (as defined below) to the holders of the Series
B Preferred and the full Series A-1 Liquidation Value (as defined below) to the holders
of Scries A-1 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).

. () Insufficient Funds. If, upon the occurtence 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 B Preferred
in an amount equal to the full liquidation prefercnce of the Serics B Preferred, second 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 third, if the full liquidation preference is
distributed to the holders of the Series B Preferred and the Series A-1 Preferred, then pro
rata to all holders of Series A Preferred.

{d)  The Corporation shall not effect any transaction constituting a
Liquidation Event unless (i) the agreement or plan of merger or consclidation (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 (1i) the holders of a majority of the then outstanding shares of the Series A Preferred
specifically consemt in writing to the allocation of such consideration in a manner
different from that provided in this Section 3. Nothing hercin shail prevent the
conversion of shares of Series A 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
Act within 60 days after such Liquidation Event, then (i) the Corporation shall deliver a
written notice to each bolder of Series A Preferred no later than the 60™ day after such
Liguidation Event, advising such holders of their right (and the requirements 1o be met 1o
s¢cure such right) pursuant to the terms of the following clause (ii) to require the
redemption of such shares of Series A Preferred, and (i1) if a majority of the then
outstanding shares of Series A Preferred so request in a written instrument delivered to
the Corporation not later than 75 days after such Liquidation Event, the Corporation shall
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use the consideration received by the Corporation from such Liquidation 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 incuned in connection with such
Liquidation Event), to the extent legally available therefor (the “Net Praceeds™), subject
to any superior rights of the Series B Preferred and the Series A-1 Preferred, to redeem,
on the 0™ day after such Liquidation Event (the “Liquidation Redemption Date™), all
outstanding shares of Series A Prefcrred at a ptice per share equal to the Series A
Liquidation Value. If the Net Proceeds are not sufficient to so redeem all outstanding
shares of Series A Preferred on the Liguidation Redemption Date, the Corporation shall
distribute the Net Proceeds in the priority as set forth in Section 3(¢). Pror 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 and otherwise in the ordinary course of
business, Shares of Series A Preferred that were not redeemed as scheduled pursuant to
this Section shall be entitled to receive interest aceruing daily at the rate of 15% per
annum from the date such redemption was required to occur until the date such shares are
redeemed. .

4. Redemption.

(a)  Redemption on Reguest. Except as provided in Secetion 3(c) and
this Section 4, the Corporation shall not have the right to call or redeem at any time all or
any sharey of Serics A Preferred, At any time afier 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 (a2 “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 Request but no sooner than
twenty (20) days after the date of the Redemption Natice (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 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 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 redcem by paying in cash for each share of Series A Preferred 1o be redeemed
on 2 Redemption Date at a price per share for the Series A Preferred equal to the Serics A
Liguidation 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
tmless and untjl the Corporation has obtained any consent required under Section 7.
Such payment shall be made in full on each Redemption Date 10 the holders entitled
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thereto subject 1o the restrictions contained in Section 4(c). On or promptly after the
applicable Redemption Date, each holder of Series A Preferred to be redeemed pursuant
to this Section 4 shall swrender to the Corporation the certificate or certificates
representing the shares of Series A 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 Preferred to be redeemed hereunder shall cease with respect to the shares and
rights redeemed on such Redemptipn Date, and after such Redemption Date such shares
and rights shall not be transferred on the books of the Corporation or be deemed to be
cutstanding for any purpose whatsoever. For the avoidance of doubt, shares of Serles A
Preferred not redeemexd shall remain outstanding and entitled to all rights and preferences
provided herein; provided, further, that unredecmed shares of Series A Preferred that
were not redeemed as schedufed 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 occur until the date such shares are redeemed.

{c) Iosufficient 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 B Preferred and 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 lepally available shall be used to pay the maximum
possible smount 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 shail
immediately be used to make such payments that are due and owing, and such funds shall
10t be used for any other purpose. ’

(d}  Certificates, et¢, Any shares of Series A Preferred that arc
redeemed or otherwise acquired by the Corporation shail be canceled and shall not under
any circumstanees be reigsued; 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 Preferred. If fewer than the total number of shares of
Series A Preferred represented by any certificate are redeemed, a new certificate
representing the number of amount of unredeemed 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,

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

(a)  Optgonal Conversion. Subject to apd in compliance with the
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provisions of this Section S, 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 upon conversion shall be the product obtained by multiplying the Series
A Preferred Conversion Rate then in effect (as defined and determtined as provided in
Section 5(b)) by the number of shares of Series 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 (thc “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. If the Corporation increases
or decreases the amount of outstanding Series A Preferred as a result of 2 stock dividend,
combination, stock split, recapitalization, subdivision or otherwise increases or decreases
the amount of outstanding Series A Preferred in any similar manner (with each such
chanpge not affecting the Comunom Stock), then the Series A Preferred Conversion Rate
shali be proportionately increased or decreased so that the aggregate amount of Common
Stock into which the aggregate amount of then outstanding shares of Series A Preferred
may be converted shall be the same immediately after such event as immediately prior to
such event. -

(¢) Series A Preferred Conversion Price. The conversion price for the
Series A Preferred 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 to the
Serics 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 Stock pursuant to this Section 5 shall
surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or zny transfer agent for the Series A Preferred, and shall give written notice
to the Corporation at such office that such holder elects to convert the same. Such notice
shal] state the number of shares of Series A Preferred being converted. Thercupon, 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 prompily pry (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 Comroon Stock’s fair market value
determined by the Board of Directors as of the date of conversion, afler giving effect to
any illiquidity discounts) the value of any fractional sharc of Common Stock otherwise
issuable 1o any holder of Serics A Preferred. Such conversion shall be deemed to have
been made at the close of business on the date of such sutrender of the certificates
representing the shares of Series A 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 Common Stock on such date.

8
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(e)  Adjustment for Stock Splits and Combinations. If the Corpomation

shall at any time or 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 Scries A Preferred, the Series A Preferred Conversion
Price in effect immediately before that subdivision shall be multiplied 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 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 after the Series A Original Issue Date combine the outstanding shares of
Common Stock into a smaller number of shares without 2 corresponding combination of
the Series A Preferred, the Series A 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 Common Stock issued and outstanding irnmediately prior to the
time of such combination, and (ii} the denominator of which is the total number of shares
of Common Stock issued end 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.

(f) Adjustment for Common Stock Dividends and Disgtributions. If the

Corporation at any time or from time to lime after the Series A Original Issue Date
makes, or fixes a record date for the determination of holders of Common Stock entitled
to receive, a dividend or other distribution payable in additional shares of Common
Stock, in each such evem the Series A Preferred Conversion Price that is then in effect
shall be decreased as of the time of such issuance or, in the cvent such record date is
fixed, as 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 (if) 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 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.

(g)  Adjustment for Reclassification, Exchange and Substitution. If at

any time or from time to time afier the Series A Original Issue Date, the Commeon Stock
issuable upon the conversion of the Serles 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, consolidation or
sale of assets provided for clsewhere in this Section 5), in any such event each halder of
Secries ‘A Preferred shall have the right thereafter to convert such stock into the kind and
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amount of stock and other securities and property receivable upon such recapitalization,
reclagsification or other change by holders of the maximum oumber of shares of
Commen Stock into 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 other securities or property
by the terms thereof.

()  Reorpanizations, Mergers, Consolidations or Sales of Assets. If
any capital regrganization, reclassification, recapitalization, consolidation, 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 “‘Organic Change”) shall be effected in such a
way that helders 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 Orgenic Change, lawful and adequate
provisions shall be made whereby each holder of a share or shares of Series A Preferred
shall thereupon have the right to receive, upon the basis and upon the terms and
conditions specificd herein and in lieuw of the shares of Common Stock immediately
theretofore receivable upon the conversion of such share or shares of Scrics 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 Series 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.

(6] ale of § elow Series A Preferred Conversion Prica.

(i) If at any time or from time to time after 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 as a
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 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 cqual to the Effective Price.

(ity  For the purpose of making any adjustment required under
this Section, the consideration received by the Corporation for any issuc 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
conumissions, compensation or concessions paid 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
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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 ar securities being herein teferred to as “Convertiblc
Securities”), (B) to the extent it consists of property 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 Securitics
or rights or options to purchase either Additional Shares of Common Stock or
Convertible Securities are issued or sold together with other stock or securitics 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
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.

(iii) “Additional Shares of Comuion Stock” shall mean all
shares of Common Stock and/or options, warrants, or other securities convertible
into shares of Common Stock issued by the Corporation other than (A} shares of
Common Stock issued upon conversion of the Series A Preferred, Series A-1
Preferred or Series B 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 Original
Issue Date to employees, officers or directors of, or consuitants or advisors to the
Corporation or any of its subsidiarics, pursuant to stock purchase or stock option
plans that are or were approved by the Board, subject to Section 7, (C) shares of
Common Stock and/or options, wartants or convertibie 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 or warrants and the Common Stock
issued pursuant to options or warrants (as adjusted for any stock divideods,
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 Additional 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 aggregate consideration received, or
decmed to have been received by the Corporation for such issue under this
Section, for such Additional Shares of Common Stock.

()  Centificate of Adjustment. In each case of an adjustment or
readjustment of the Series A Preferred Conversion Price for the number of shares of

Common Stock or other securitics issuable upon conversion of the Series A Preferred, if
the Series A Preferred is then convertible pursuant to this Section 5, the Corporation, at
its expense, shall compute such adjustment or readjustment in accordance with the
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provisions hereof and prepare a centificate showing such adjustment or readjustment, and
shall mail such certificate, by first class mail, pastage 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 rendjustment, showing in detail the facts
upon which such adjustment or readjustment is| based, including a statement of (i} the
consideratiop received or deemed ta be received by the Corporation for any Additionat
Shares of Common Stock issued or sold or deemed to have been issued or sold, (ji) the
Series A Preferred Conversion Price at the time jin effect, (iii) the number of Additional
Shares of Common Stock and (iv} the type and arnount, if any, of other property which at
the time would be received upon conversion of the Series A Preferred.

(k)  Notices of Record Date. {i) any taking by the Corporation of
a record of the holders of any class of securitles for the purpose of determining the
holders thereof who are entitled to receive any dividend or other distribution, (ii) ao offer
by the Corporation for subscription pro raa to |the holders 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 Corporation,
any reclassification ot recapitalization of the capital stock of the Corporation, any merger
or consolidation of the Corporation with or into any other corporation, or any asset
transfer or any voluntary or mvoluntary dissolution, liquidation or winding up of the
_ Corporation, the Corporation shall mail to each holder of Seties A Preferred at least ten
(10) days prior to the record date specified thergin (or such shorter period approved by
the holders of a majority of the outstanding 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 distribution 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 dr 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
Cormon Stock (or other secunties) shall be entitled 1o exchange their shares of Common
Stock (or other securitics) for securities 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 ScriJs A Preferred shall automatically be

converied into shares of Common Stock, |based on the then cffective Scries A
Preferred Conversion Rate (A) at any time upon the affirmative ¢lection of the
holders of at least 2 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 staternent under the Securities Act of
1933, as amended, covering the offer and sale of Commeon Stock for the account
of the Corporation at a price equal to or greater than $5.00 per share (as adjusted
- for any stock dividends, combinations, spljts, recapitalizations and the like with
respect to such shares) and gross cash proceeds to the Corporation (before
underwriting discounts, commissions and fecs) of at least $100,000,000 (a
“Qualified Public Offering™). Upon such automatic conversion, any acerued and
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unpaid dividends shall be paid in accordance with the provisions of Section 5(d).

(i  Upon the occurrence of cither of the events specified in
Section 5{I)(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 certificates representing such shares are surrendered to the
Cotporation or its transfer agent; provided, that, the Corporation shall not be
obligated to issue certificatcs cvidencing the shares of Common Stock issuable
upon such conversion unless the certificates evidencing such shares of Series A
Preferted are cither dclivered to the Corporation or its transfer agent as provided
below, or the holder notifies the Corporation or its transfer agent that such
certificates have been lost, stolen or destroyed and exccutes an agresment
satisfactory to the Corporation to indemnify the Corporation from any loss
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 swrrender the certificates representing such sharcs at the office of the
Corporation or any transfer ageut for the Series A Preforred. Thereupon, there
sha]l be issued and delivered to such holder promptly at such office and in its
name as shown on such sumrendered ccrtificate or certificates, a certificate or
certificates for the number of shares of Common Stock into which the shares of
Series A Preferred surrendcred were convertible on the datc on which such
automatic conversion occurred, and any declared and unpaid dividends shall be
paid in accordance with the provisions of Section 3(d).

{m)  Fractiopal Sharcs. Na fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one sharc of Series A Preferred
by a holder thereof shall be aggresated for puposes of determining whether the
conversion would result in the issuance of any fractional share. [f, after the
aforementioned aggregation, the conversion would result in the issuance of any fractional
share, the Corporation shell, in lieu of issuing any fractional share, pay tash equal to the
praduct 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}  Rescrvation of Stogk Jssuable Upon Conversion. The Corporation

shal] at all times reserve and keep available out of its authorized but unissucd sharcs of
Common Stock, solely for the purpose of cffecting the conversion of the shares of the
Series A Preferred, such number of its shares of Common Stock as shall from time 1o
time be sufficient to effect the conversion of ali 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 Corporstion 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.

(0) Notices. Auny notice requited by the provisions of this Section 5
shall be in writing and shall be deemed effectively given (i) upon personal delivery to the
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party to be notified, (i) 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 (5) days
after having been sent by repistered ot certified mail, retum receipt requested, postage
prepaid, or (iv) ane day after deposit with a nationally recognized overnight cousiet,
specifying next day delivery, with written verification of receipt. All notices shall be
addressed to each holder of record at the address of such holder appearing on the books
of the Corporation.

(p) Pavment of Taxes. The Corporation will pay all taxes (other than
taxes based upon income) and other governmental charpes 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 conmection with any
transfer involved in the issue and delivery of shares of Comman Stock in a name other
than that in which the shares of Series A Preferred so converted were registered.

(q) Termination of Conversion Rights. The conversion rights of any
shares 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
transfet books against the transfer of any shares of Series A Preferred or of any shares of
Commen Stock issued or issusble 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.

)  Definition of Common Stock. As used in this Section 5, the term

“Common Stock” shall mean and include the Corporation’s authorized Common Stock,
par value $.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
to a preference in the distribution of assets upon the voluntary or inveluntary liquidation,
dissolution or winding up of the Cotporation; provided that the shares of Common Stock
reccivable upon conversion of shares of Preferred Stock shall include only shares
designated as Commmon Stock of the Corporation on the date of filing of this instrument,
or in case of any reorganization or reciassification of the outstanding shares thereof, the
stock, scourities or assets provided for in Section 5.

6. Yoting Rights,

(a)  Exccpt as otherwise provided herein or as required by law, the
Series A Preferred shall be voted equally with the shares of Scries A-1 Preferred, Serics
B Preferred and Common Stock of the Corporation and not as a separate clags, at any
annual or special meeting of shareholders of the Corporation, and may act by written
consent in the same manner as the Common Stock, in either case upon the following
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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 Commaon Stock into which such
hoider's aggregate nurmber of shares of Series A Preferred are convertible (pursuant to
Section 5§ hereof) immediately efter 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 Preferred, voting separately as one
class, shall be entitled to elect two (2) directors 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 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 clected solely by the holders of the
Series A Preferred shall be filled by vote or written consent of only the holders of at Jeast
& majority in interest of the then outstanding shares of Series A Preferred, consenting or
voting, as the case may be, separately as one class. The directors to be elected by the
holders of the Series A Prefetred, voting separately 2s oue class, shall serve for terms
extending from the date of their election and qualification until the time of the next
suceeeding annual mecting of shareholders and until their successors have been elected
and qualifted.

7.  Protective Provisions.

{a) Series A Preferred Pratective Provisions. So long a5 there is
outstanding at least twenty-five percent (25%) of the Seriés 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 eligible to vote of the Corporation, the Comporation shall not, without
first obtaining the approval (by vote or written consent) of the holders of a majority of
the then outstending shares of Series A Preferred:

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

{il}  increase the number of authorized shares of Series A
Preferred, or create any new series of stock or any other securities convertible into
cquity securities of the Corporation having a preference over, or being on a parity
with, the Serles A 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;

(iii) amend the Asticlcs of Incorporation, Bylaws or other
arganizational documents of the Corporation or take any action or enter into any
other apreements which prohibit or materially conflict with the Corporation’s
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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
(exchuding the Corporation’s performance of its obligations under Sections 4 and
5), or

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

(b}  Vatin ith Series A- ferred and Serje referred.
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 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 issued and outstanding shares of Series A Preferred, Series A-1
Preferred and Series B Preferred, voting together as a single class: (i) engage in 2
Liguidation 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 approptiate adjustment in the casc of a subdivision,
combination, dividend or other distribution of Common Stock). Notwithstanding the
forcgoing, the Serics A Preferred shall vote together with the Series A-1 Preferred and
the Serics B Preferred solely to the extent that each such class has outstanding a
sufficient number of shares to permit such class to vote under Article [V, Part I Section
7(b), or Article IV, Part E Section 7(b), respectively. If cither of the Series A+1 Preferred
ot Series B Preferred is disqualified from voting pursuant ta such sections, as applicable,
then the holders of the Series A Preferred shall vote together as a single class with only
such class of either Series A-] Preferred or Series B Preferred that is eligible to vate. If
neither the Series A-1 Preferred or Series B Preferred is eligible to vote pursuant to such
sections, as applicable, then the holders of the Series A Preferred shall vote separately as
a single class on any matter submittcd 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 order to protect the conversion and other rights of the holders
of the Series A Preferred.
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8. Status of Converted Stock. In the evert any shares of Series A Preferred
shall be converted pursuant to Section 3 hereof, the shares so converted shall be canceled and
thereupon restored to the status of authorized but unissued Preferred Stock, undesignated as to
class or series.

9. Certain Definitions. For purposes of the provisions set forth in this section
C, unless the context otherwise requires:

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

(b)  “Change of Coanfrol” 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 Cotporation’s capital stock immediately prior to any such sale, exchange, transfer or
issuance or related scries of sales, exchanges, transfers or issuances, no longer hold as of
recotd or retain beneficial ownership of a majority of the Corporation’s outstanding
capital stock immediately afier eny such sale, exchange, transfer or issuance or related
serics 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.

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

(d)  “Series A Dividend Accrual Date” shiall 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
Dircetors.

{¢) “Series A Dividend Paymcpt 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.

(ff  “Series A Original Purchase Price” of the Serics A Preferred
shall be $1.00.

{g) “Series A Purchase Agreement” means that certain Serics A
Participating Convertible Preferred Stock Purchase Agreement, 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 IV Part C refer
solely to those sections contained In this Article TV Part C.

D,  SERIES A-1 PARTICIPATING CONVERTIBLE PREFERRED STOCK
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Eleven Million Two Hundred Fifty Thousand (11,250,000) shares of the
authorized Preferred Stock are hereby designated “Series A-1 Participating Convertible Peeferred
Stock™ (the “Series 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.

1. Rank. The Series A-1 Preferred shall, with respect to dividend rights
snd/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, Scries A Preferred and, except for the Series B Participating Convertible
Preferred Stock and as otherwise provided for herein, any other serles of Preferred 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-1 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 renk (all of such series of Preferred Stock to which the Series A-1 Preferred
ranks senior and the Common Stock are collectively referred to herein as “Series A-1 Junior
Securities”).

2. Dividends.
{2) gries 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 each outstanding share of Series A-1 Preferred at a rate per annum equal to ten
percent (10,00%) of the Series A-1 Original Purchase Price (as defined below) on
each outstanding share of Series A-1 Preferred (es adjusted for any stock
dividends, combinations, splits, recapitalizations and the like with respect to such
shares), accruing from the Jater of (i) the Series A-1 Original Issue Date; or (ii) the
last Series A-1 Dividend Payment Date until in cither such case the Series A-1
Dividend Payment Date on which such cash dividend is being made. All
dividends shall accrue quarterly in arrears comumencing on the first Series A-1
Dividend Accrual Date (as defined below) afler the date of initinl issuance of such
shares of Series A-1 Preferred and shallt, subject to Section 3 and unless paid on a
prior Series A-1 Dividend Payment Date, be payable in cash upen (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 Control, as defined below), (ii} the salc of substantially all
the assets of the Corporation, (iii) a Change of Control or (iv) any voluntary or
involuntary Jiquidation, dissolution or winding up of the Corporation (any or all of
(i), (ii), (iif) and (iv) being referred to as a “Liquidation Event™) or upon
conversion of such ghares of Series A-1 Preferred into Common Stock.

(b)  Payment of Dividends., Subject to the provisions of these Articles
of Incarporation, if the Baard of Ditectors declarcs a dividend on Series A-1 Preferred,
then it must specify in such declaration that such dividend is for the accrued and wmpaid
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dividends on Scries A-1 Preferred. When and if a dividend is declared, each distribution
in the form of a cash dividend shall be payable to 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
sixty (60) days preceding the relevant Dividend Payment Date, as shall be fixed by the
Board of Directors of thc Corporation. For any period during which any share of Serics
A-1 Preferred is outstanding Jess 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 a 360
day year consisting of twelve (12) thirty (30) day months and the actual number of days
elapsed in the period for which the dividends are payable, If any Dividend Payment Date
for 2 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
be paid on the next succeeding Business Day.

(¢}  Limitation on Dividends and Other Distribugjons.

(i) Unless the full cumulative dividends, if any, acerued on all
" outstanding shares of the Scries A-1 Preferred have been or conternporancously
are declared and paid for ail periods prior to and ending on the maost recent Series
A-1 Dividend Acerual Date, no dividend shall 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, fights or options solely exercisable for or convertible into, Series A-1
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 to or made available for a sinking fund for the redemption of any shares of
any such sccurities, 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 employees).

(ii)  Inthe event the Board of Directors of the Comoration shall

declarc a dividend (other than a dividend payable in Commen Stock) payabie
upen the then owstanding shares of the Cornmon 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 Prefcrred, payable at the same timc as the
.dividend paid on the Common Stock, in an amount equal to 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 Sedes 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 io
reccive such dividends. All dividends declared upon the Series A-1 Preferred
pursuant to this Section shall be declared and paid pro mata per share.
Notwithstanding the aforementioned, the rights of the holders of Series A-l
Preferred with respect to distributions or payments made to the holders of
Common Stock in connection with any Liquidation Event are as set forth in
Section 3(b).
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3. Liguidation Rights.

(8  Liguidation Preference. Upon & Liquidation Event, before any
distribution or payment shall be made to the holders of any Series A-] Junior Securities,

the holders of Series A-1 Preferred shall be entitled to be paid out of the assets of the
Corporation an amount equal to $0.75 per sharc of Series A-1 Preferred, plus all accrued
and unpaid dividends on the Series A-1 Prefeired (as adjusted for any stock dividends,
combinations, splits, recapitalizations and thc like with respect to such shares) (the
“Series A-1 Liguidation Value™) for cach sharc of Series A-1 Preferred held by them.

{b)  Distribmtions of Remaining Assets, After the payment of the full
liquidation preference of the Series A-1 Preferred pursuant to Section 3(a) above (and
prior thereto the fufl Series B Liquidation Value (as defined below) to the holders of
Series B Prcferred), the Series A Liquidation Value shall be paid to the holdets of Series
A Preferred, and then 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
{assumning full conversion of all such Preferred Stock).

(¢)  Insufficient Funds. If, upon the occurrence of a Liquidation Event,
the assets of the Cotporation legally available for distnbution are insufficient to permit
the payment of the full liquidation preference to all holders of Preferred Stock, then the
entire assets of the Cotporation legally available for distribution to the holders of such
Preferred Stock: shall be distributed first pro rata to the holders of the Serics B Preferted
in an amount cqual to the full liquidation preference of the Serics B Preferred and, if the
full liquidation preference is distributed to the holders of the Series B Preferred, then pro
rata to the holders of Series A-1 Preferred, in an amount equal to the full liquidation
preference of the Scries A-1 Preferred, and, if the full liquidation preference is distributed
to the holders of the Series A-1 Preferred, then pro rata to the holders of the Series A
Preferred.

(@) The Corporation shall not effect any transaction 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
solcly 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-1 Preferred
specifically consent in writing to the allocation of such consideration in 2 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 Liguidation 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-1 Preferred no later than the 60 day after such
Liquidation Event, advising, such holders of their right (and the requirements to be met to
secure such right) pursuant to the tcrms of the following clause (ii) to require the
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redemption of such shares of Series A-1 Preferred, and (iii) if 2 majority of the then
outstanding shares of Series A-1 Preferred so request in a written mstrument delivered to
the Corporation not later than 75 days aftet such Liquidation Event, the Corporation shall
use the consideration received by the Corporation from such Liguidation Event (net of
any liabilities associated with the asscts sold, as determined in good faith by the Board of
Directors of the Corporation and any expenses incurrcd in connection with such
Liquidation Event), to the extent legally available therefor (the “INet Proceeds”™), subject
to any superior rights of the Series B Preferred, to redeem, on the 90% day after such
Liquidation Event (the “Liquidation Redemption Date™), all outstanding sharcs of
Seties A-1 Preferred at a price per share equal to the Series A-[ Liquidation Value. 1fthe
Net Procecds are not sufficient to so redeem all outstanding shares of Series A-1
Preferred on the Liquidation Rederaption Date, then 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 Liguidation Event, except to discharge expeuses incurred in connection with such
Liquidation Event and otherwisc in the ordinary course of business. Shares of Series A-]
Preferred that were not redeemed as stheduled pursuant to this Section shall be entitled
to receive interest accruing daily at the rate of 15% per annum.

4. Redemption.

(a)  Redemption on Request, Except as provided in Section 3(e) and
this Section 4, the Corporation shall not have the right to call or redeemn at any time all or

any shares of Series A-1 Preferred. At any time after September 30, 2013, the holders of
a majority of the Series A-1 Preferrcd, may request redemption of all shares of Series A-
1 Preferred by delivering written notice of such request to the Corporation (a
“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 Request but na
sooner than twenty (20) days after 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 the Series A-1
Liguidation Value and the First Redemption Date (as defined below), to 2ll holders of
Series A-1 Preferred (the “Redemption Notice”). All holders of Serics A-1 Preferred
shall be required to tender their shares of Series A-1 Preferted pursuant to the
Redemption Notice in three equal annual instaliments, with one-third of the shares of
Series A-1 Preferred outstanding on the date of the Redemption Request being redeerned
on the First Redernption Date, one-half of the remaining shares of Scries A-1 Preferred
being redeerned 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™). Thc Corporation shail be required to redeem by paying in cash
for each share of Series A-1 Preferred to be redcemed on a Redemption Date at a price
per share for the Series A-1 Preferred equal to the Series A-1 Liguidation 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 Securities unless and until the Corporation
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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 afier the applicable Redemption Date, each
holder of Series A-1 Preferred to be redeemed pursuant to this Section 4 shall surrender
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)  Canceilation of Shargs. From and after each Redemption Date al}
rights (except the right to receive such redemption price) of the holders of shares of
Series A-1 Preferred to be redeemed hereunder shall cease with respect to the shares and
rights redeemed on such Redemption Date, and after such Redemption Date such shares
and rights shall nat be transferred on the books of the Corporation or be deemed to be
outstanding for any purpose whatsoever. For the avoidance of doubt, shares of Series A-
1 Preferred not redeemed shall remain outstanding and entitled (o all rights and
preferences provided herein; provided, further, that unredeemed shares of Series 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 anoum from the date such
redemption was required to occur until the date such shares are redeemed.

(c) Ipsufficient Fupds. If the funds of the Corporation legally
available for redemption of Sertes A-1 Preferred on the date any redemption payment Is
due are sufficient to redeem all shares of Series B Preferred required to be redeemed on
or before such time but insufficient to make the required paymenis to the former holders
of the shares of Series A-1 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-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
payracnts that are due and owing, and such funds shall not be used for any other purpose.

(&)  Certificates, etc, Any shares of Series A-1 Preferred that are
redeemed or otherwisc acquired by the Corporation shall be canceled and shall not under
aiy circurnstances be reissued; and the Corporation may from time to time take such
approptiate corporate action as may be necessary to reduce accondingly the number of
authorized shares of Series A-1 Prefemed. If fewer than the total number of shares of
Serics A-1 Preferred represcnted by any certificate are redeemed, a new certificate
representing the number or amount of unredeemed shares shall be issued to the holder
thereof without cost 1o such holder within five (5) Business Days after surrender of the
certificate representing the redeemed shares,

5. Conversion Rights, The holders of the Series A-1 Preferred shall have the
following rights with respect to the conversion of shares of such Series A-1 Preferred into shares
of Common Stock (the “Conversion Rights”):
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()  Optional Conversion. Subject 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 halder of Series A-I
Prefcrred shall be entitled upon conversion shall be the product obtaied 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 shares of Serics A-1 Preferred being
converted,

(b)  Ser -1 Preferred Conversion_Rate. The conversion rate in
cffect 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 Criginal
Purchase Price by the Series A-] Preferred Conversion Price. If the Corporation
increases ot decreases the amount of outstanding Series A-1 Preferred as a result of &
stock dividend, combination, stock split, recapitalization, subdivision or otherwise
increases or decreases the amount of outstanding Series A-] Preferred in any similar
manner (with each such change not affecting the Common Stock), then the Series A-1
Preferred Conversion Rate shall be proportionately increased or decreased so that the
aggregatc amount of Common Stock into which the apgrepate amount of then
outstanding shares of Series A-1 Preferred may be converted shall be the same
immediately after such event as immediately prior to such event.

(c¢)  Series A-1 Preferred Conversion Price. The conversion price for
the Series A-1 Preferred shall initially be the Series A-1 Original Purchase Price (the
“Series A-1 Preferred Conversion Price™).  Such initia] Series A-1 Preferred
Conversion Price shall be adjusted from time 10 time in accordance with this Section 5.
All references to the Series A-1 Preferred Conversion Price herein shall mean the Series
A-1 Prefcrred Conversion Price as so adjusted,

(d) Mechanics of Conversion. Each holder of Series A-] Preferred

who desires 1o convert the same into shares of Common Stock pursuant to this Section 5
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 mumber of shares of Series A-1 Preferred being converted.
Thereupon, the Corperation 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-1 Preferred being converted and (ii) in cash (at the Common Stock’s
fair market value determined bry 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-1 Preferred to be converted, and the
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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 Conunon Stock on
such date.

(¢)  Adjustment for Stock Splits and Combinations. If the Corporation
shall 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 total number of shares of Common Stock issued
and outstanding immediately prior to the time of such subdivision, and (i) the
dcnominator 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 after the Series A-1 Original 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 multiplicd 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 combination, and (ii) the
denominator of which is the total pumber of shares of Common Stock issued and
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.

)  Adiustment for Common Stogk Dividends and Disrritwtions. 1f the

Corporation at any time or from time to time after the Series A-1 Original [ssue Date
makes, or fixes a record date for the determination of holders of Common Stock cntitled
to receive, a dividend or other distribution payable in additional sharcs of Common
Stock, in each such event the Series A-1 Preferred Conversion Price that is then in effect
shall be decrcased as of the time of such issuance or, in the vent such record date is
fixed, as of the close of business on such record date, by multiplying the Series A-1
Preferred Conversion Price then in effect by a fraction (i) the munerator of which is the
tota) number of sharcs of Common Stock issued and outstanding immcdiately prior to the
time of such issuance or the close of busincss 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 oumber of shates 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 pursuant to this Section to reflect the actual payment
of such dividend or distribution,

(g) Adjustment for Reclassification, Exchange and Substitution, If at

any time or from time to time after the Series A-1 Original Issue Date, the Common
Stock issuable upon the conversion of the Series A-1 Preferred is changed into the same
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or a differemt number of shares of any class or classes of stock, whether by
recapitalization, reciassification or otherwise (other than ag acquisition or asset transfer
or a subdivision or combination of shares or stock dividend or a recrganization, merger,
consolidation or sale of assets provided for elsewhere in this Section 5), in any such
event each holder of Series A-1 Preferred shall have the right thereafler 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 ot change, all
subject to further adjustment as provided herein or with respact to such other securities or

property by the terms thereof.
(h)  Reorganizations, Mergers. Consolidations or Sales of Asseis. If

any cepital reorganization, reclassification, recapitalization, consolidation, merger, sale
of all or substantiaily all of the Corporation’s assets or other similar transaction (zny such
transaction being referred to herein as an “Organic Change™) shall be effected in such a
way that holders of Cormmon Stock shall be entitled to receive (either directly ar upon
subsequent liquidation) stock, securities or assets with respect to or in exchange for
Common Stxk, 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
Preferred shall thereupon have the right to receive, upon the basis and upon the terms and
conditions specified herein and in lieu of the shares of Common Stock immediately
theretofore reccivable upon the conversion of such share or shares of Series A-1
Preferred such shares of stock, securities or assets as may be issued or payable with
respect 1o or in exchanpe for a oumber of outstanding shares of such Common Stock
equal to the number of shares of such Common Stock immediately therctofore 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 Series A-1 Preferred Conversion
Price) shall thereafler be applicable, as nearly as may be, in relation to any shares of
stock, securitics or assets thereafter deliverable upon the exercise of such conversion
rights,

6] Sale of Shares Below Series A-1 Preferred Conversion Price.

(i) If at apy time or from timc to time after the Series A-1
Original Issue Date, the Corporation issues or sclls, ot is deemed to have issued or
sold Additional Shares of Common Stock (as defined below), other than as a
dividend or other distributlon on any shares of Common Stock, and other than a
sithdivision or combination of shares of Commen Stock, for an Effective Price (as
defined below) less than the then effective Series A-1 Preferred Conversion Price,
then and in cach 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 issuc or
sale, to a price cqual to the Effective Price.
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(iiy 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 compuicd 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 1o 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 securitics convertible into Additional Shares of Common Stock
(such convertible stock or securiies 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 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 sceurities 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
determined in good faith by the Board of Directors to be allocable to such
Additiona! Shares of Common Stock, Convertible Securities or rights or options.
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(iiy “Additional Shares of Common Stock” shall mean all
shares of Common Stock and/or options, warrants or other securities convertible
into shares of Common Stock issued by the Corporation other than (A} shares of
Common Stock issued upon conversion of the Seties A Preferred, Series A-1
Preferred or Series B Preferred; (B) shares of Common Stock andfor eptions,
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 to employecs, officers or directors of, or consultants or advisors to the
Corporation or any of its subsidiaries, pursuant to stock purchese or stock option
plans that are or were approved by the Board, subject to Section 7; (C) shares of
Common Stock and/or options, wamrants or convertible securities, and the
Common Stock issued pursuant to options, warrants or convertible sccurities (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, warmants ot
convertible securities outstanding as of the Series A-1 Original Issue Date; and
(E) shares of Common Stock and/or options or warrants, and the Common Stock
issued pursuant to options or warrants {(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 Additional Shares of Common Stock shall mean the
guotient 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 umder this Section, into the aggregate consideration received, or
deermed to have been received by the Corporation for such issue under this
Section, for such Additional Shares of Common Stock.

(i Certificate of Adjustment. In each case of an adjustment or
readjustment of the Series A-1 Preferred Conversion Price for the pumber of shares of
Common Stock or other securities issuable upon conversion of the Series A-1 Preferred,
if the Series A-1 Preferred ts then convertible pursuant to this Section 3, the Corporation,
at 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 certificate, by first class mail, postage prepaid, to each registered holder
of Series A-1 Preferred 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, 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, (ii) the
Series A-1 Preferred Conversion Price at the time in effect, (iil) 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 Preferred.

(ky  Notices of Record Date. Upon (i) any taking by the Corporation 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 the Corporation for subscription pro rata to the holders of its Common Stack any
additional shares of stock of any class or other rights (other than subscriptions for Series
A-] Preferred) or (ili) eny acquisition or other capital recrganization of the Corporatien,
any reclassification or recapitalization of the capital stock of the Corporation, any 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 cach holder of Series A-1 Preferred at least ten
(10) days prior to the record date specified therein (or such shorter period approved by
the holders of 2 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 or distribution and a description of such dividend or distribution, (B) the date on
which any such acquisition, reorganization, reclassification, transfer, consolidation,
merger, assel 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 securitics) for securities or other property deliverable upon such
acquisition, reorganization, reclassification, transfer, consolidation, merger, asset
transfer, dissolution, liquidation or winding up.

4} Automatic Conversion.

(i)  Each ghare of Scries A-1 Preferred shall automatically be
converted into shares of Common Stock, based on the then effective Series A-1
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 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 account
of the Cotporation at a price equal to or greater than $5.00 per share (as adjusted
for any stock dividends, combinations, splits, recapitalizations and the like with
respeet to such shares) and gross cash proceeds to the Corporation (before
underwriting discounts, commissions and fees) of at Jeast $100,000,000 (a2
“Qualified Public Offering”). Upon such automatic conversion, any acerued and
unpaid dividends shall be paid in accordance with the provisions of Section 5(d).

(ii) Upon the occurrence of either of the events specified in
Section 5(1)(i} above, the outstanding sharcs 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 swrendered to the
Corporation or its transfer agent; provided, that, the Corporation shall not be
obligated to issue certificates evidencing the shares of Common Stock issuable
upon such conversion unless the certificates evidencing such shares of Series A-1
Preferred are either delivered to the Corporation or its transfer 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 certificates. Upon the occurrence of such
automatic conversion of the Series 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 transfer agent for the Series A-1 Preferred. Thereupon,
there shall be issued and delivered to such holder prompily at such office and in
its name as shown on such surrendered certificate or certificates, a certificate or
certificates for the number of shares of Common Stock into which the shares of
Series A-1 Preferred surrendered were convertible oo the date on which such
automatic conversion cccurred, and any declared and unpaid dividends shall be
paid in accordance with the provisions of Section 5(d).

(m}  Fragtiopal Shargs. No fractional shares of Common Stock shall be
issued upon conversion of Series A-1 Preferred. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Series A-1
Preferred by a holder thereof shall be aggregated for purposes of determining whether the
conversion would resuft in the issuance of any fractional share, 1If, 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}) ervgtion of Stock Issuable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but nnissued 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 Serfes A-1
Preferred. If at any time the number of authorized but unissued shares of Cammon Stock
shall not be sufficient to effect the conversion of all then outstanding shares of the Series
A~1 Preferred, the Corporation will fake such corporate action as may be necessary ta
increase its authorized but unissued shares of Common Stock 1o such number of shares ag
shail be sufficient for such purpose. :

(o)  Noticgs. 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
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 (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 ovemnight courier,
specifying next day delivery, with written verification of receipt, All notices shall be
addressed to each holder of record at the address of such holder appearing on the books
of the Corporation. -

{ Pavment of Taxeg. The Corporaiion 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 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-1 Preferred so converted were registered.

(99  Temmination of Conversion Rights. The conversion rights of any
shares subject to redemption hereunder shall terminate on the date such shares are
redeemed.

() [reserved].

(5) Closing of Books. The Corporation will at no time close iis
transfer books against the transfer of any shares of Series A-1 Preferred or of any shares

of Comanon Stock issued or issuable upon the conversion of any shares of Series A-1
Preferred, in any manmer which interferes with the timely conversion of such Series A-1
Preferred except as may otherwise be required to comply with applicable securities laws.

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

“Common Stock” shall mean and include the Corporation’s authorized Common Stock,
par value $0.01 per share, as constituted on the date of filing of these terms of the
Preferred Stock, and shall also inchude 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 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 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 this Section 5.

6. Voting Rights. .

(a)  Except as otherwise provided herein or as required by law, the

Series A-1 Preferred shall be voted equally with the shares of the Series A Preferred,

Series B Preferred and the Conimon Stock of the Corporation and not as a separate class,

at any annual or special meeting of sharcholders of the Corporation, and may act by

wrilten consernt 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 eatitled 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 to 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 1o elect two {2) directors 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) cf the helders of at least & majority in
interest of the then outstanding shares of Serics A-1 Preferred shall constitute a quorem
of the Series A-1 Preferred for the election of directors to be elected solely by the holders
of the Series A-1 Preferred. A vacancy in any directorship elected by the holders of the
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Series A-1 Preferred shall be filled by vote or written consent of only the holders of at
least 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. The directors to be
elected by the holders of the Series A-1 Preferred voting separately as one class 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 elected and qualified.
7. Protective Provisions.,

(a)  Series A-l 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 requiremnent 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 voie or wriiten consent} of the holders of a majority of
the then outstanding shares of Series A-1 Preferred:

(@)  alfer 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 Incorporation or by merger, consolidation or
otherwise;

(ify 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 ligquidation, dissolution, winding up or otherwise or conversion rights
by means of amendment to these Axticles of Incorpofation or by merger,
consolidation or otherwise;

(iii) amend the Articles of Incorporation, Bylaws or other
organizational documents of the Corporation or take any action or enter into any
other agreements 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
prior to satisfaction of the accrued and unpaid dividends on Series A-1 Preferred
{exciuding the Corporation’s perfermance 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 agreement approved by 80% of the Board
between the Corporation and an employee to repurchase Series A-1 Junior
Securities upon the termination of employment).
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(b)  Voting T ith Series A Pref d Series B Preferred.
So long as there is outstanding at least twenty-five percent (25%) of the Series A-1
Preferred that the Corporation issued af 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 issued and outstanding shares of Series A-1 Preferred and Series A
Preferred, voting together as a single class: (i) engage in a Liqguidation Event; or
(i) 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, the
Series A~1 Preferred shall vote together with the Series A Preferred and the Series B
Preferred solely to the extent that each such class has outstanding a sufficient number of
shares to permit such class to vote under Article I'V, Part C Section 7(b) or Article IV,
Part E Section 7(b), respectively. If either of the Series A Preferred or Series B Preferred
is disqualified from voting pursuant to such sections, as applicable, then the holders of
the Series A-1 Preferred shall vote together as a single class with only such class of either
Series A Preferred or Serics B Preferred that is eligible to vote. If neither the Series A
Preferred or Series B Preferred is eligible to vote pursuant to such sections, as applicable,
then the holders of the Series A-1 Preferred shall vote separately as a single class on any
matter submitted to such holders pursuant to this Section 7(b)

(c) No Impaimment. 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 af 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-1 Preferred.

8, Status of Converted Siock. 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 authorized but unissued Preferred Stock, undesignated as to’
class or series.

9. - Cerain Definitions. For purposes of the provisions set forth in this
Section D, unless the context otherwise 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.

(b}  “Change of Contro)” means any sale, exchange, transfer or
issuance or related series of sales, exchanges, transfers or issuances, of the Corporation’s
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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, nc longer hold as of
record or retain beneficial ownership of a majority of the Corporation’s outsianding
capifal 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 a Change of Control may be waived with the consent of
the holder(s} of a majority of the issued and outstanding shares of Saries A-1 Preferred.

{€)  “Person™ means any individual, firm, corporation, partnership,
limited liability company or other entity, and shall include any successor (by merger or
" otherwise) of such entity.

()] “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, 1f any, as determined by

the Board of Directors.

{e) “Series A-1 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-1 Preferred.

() “Series A-1 Original Purchase Price” of the Series A-1 Preferred
shell be $0,75.

(g) “Series A-1 Porchase Agreement™ means that cerfain Series A-l
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 IV Part D refer
solely to those sections contained in this Article IV Part D,
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E. SERIES B PARTICIPATING CONVERTIBLE PREFERRED STOCK

Six Million Seven Hundred Thousand (6,700,000) shares of the authorized
Preferred Stock are hereby designated “Series B Participating Convertible Preferred Stock™ (the
“Series B Preferred™). The rights, preferences, powers, privileges, restrictions, qualifications,
and limitations granted to or imposed upon the shares of Series B Preferred shail be as set forth

herein.

1. Rank. The Series B Preferred shall, with respect to dividend rights 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, Series A-1 Preferred and, except as otherwise provided for herein, any other
series of Preferzed Stock established hereafter by the Board of Directors, the terms of which shalt
specifically provide that such series shall rank junior io the Series B 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 B Preferred ranks senior and the Common Stock are collectively referred to herein as
“Series B Junior Securities™).

2. Dividen

(a)  Series B Preferred Dividends.

(i) Holders of outstanding shares of Series B Preferred, in
preference to holders of Series B Junior Securities, shall be entitled to receive on
each Series B Dividend Payment Date (as defined below), a cash dividend on each
outstanding share of Series B Preferred at a rate per annum equal to ten percent
(10.00%) of the Series B Original Purchase Price {as defined below) on each
oufstanding share of Series B Preferred (as adjusted for any stock dividends,
combinations, splits, recapifalizations and the like with respect to such shares),
accruing from the later of (i) the Series B Original Issue Date; or (if) the last
Series B Dividend Payment Date until in either such case the Series B Dividend
Payment Date on which such cash dividend is being made. All dividends. shail
acorue quarterly in arrears commencing on the first Series B Dividend Accrual
Date (as defined below) after the date of initial issuance of such shares of Series B
Preferred and shall, subject to Section 3 and unless paid on a prior Series B
Dividend Payment Date, be payeble iu cash upon (i) any merger or consolidation
of the Corporation with any other entity in which the Corporation is aot the
surviving entity (except for a consolidation or merger that does not constitute a
Change of Control, as defined below), (if) 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 (i), (ii),
{iit) and (iv) being referred to as a “Liquidation Event™) or upon conversion of
such shares of Series B Preferred into Commaon Stock.

{b)  Payment of Dividends. Subject to the provisions of these Articles
of Incorporation, if the Board of Directors declares a dividend on Series B Preferved, then
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it must specify in such declaration that such dividend is for the accrued and unpaid
dividends on Series B Preferred. When and if a dividend is declared, each distribution in
the form of a cash dividend shall be payable to 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
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 B
Preferred is outstanding less than a full quarterly dividend period ending on a Series B
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
clapsed in the period for which the dividends are payable. If any Dividend Payment Date
for a dividend paysble In cash occurs on a day that is not & Business Day (as de¢fined
below), any accrued dividends otherwise payable on such Dividend Payment Date shall
be paid on the next succesding Business Day.
{c) Limitation oo Dividends and Qther Distributions.

W Unless the full cumulative dividends, if any, accrued on all
outstanding shares of the Series B Preferred have been or contemporaneously are
declared and paid for all periods prior to and ending on the most recent Series B
Dividend Accrual Date, no dividend shall be declared or paid or set aside for
payment or other distribution declared or made upon the Series B Junior
Securities (other than a dividend or distribution paid sclely in shares of, or
warrants, rights or options solely exercisable for or convertible into, Series B
Junior Securities), nor shall any Series B 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 employees).

(ii)  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 a dividend upon the then
outstanding shares of Series B Preferred, payable at the same time as the dividend
paid on the Common Stock, in an amount equal to the amount of dividends per
share of Series B Preferred as would have been payable on the largest number of
whole shares of Common Stock into which all shares of Series B Preferred held
by each holder thereof if such Series B 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 Cominon Stock entitled 1o receive such dividends.
AH dividends declared upon the Series B Preferred pursuant to this Section shall

. be declared and paid pro rata per share. Notwithstanding the aforementioned, the
rights of the holders of Series B Preferred with respect to distributions or
payments made to the holders of Common Stock in connection with any
Liquidation Event are as set forth in Section 3(b).
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3. Liguidation Rights.

{(a) Liguidation Preferepce. Upon a Liquidation Eﬁent, before any
distribution or payment shall be made to the holders of any Series B Junior Securities, the

holders of Series B Preferred shall be enfitled to be paid out of the assets of the
Corporation an amount equal to $0.75 per share of Series B Preferred, plus all accrued
and unpaid dividends on the Series B Preferred (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like with respect to such shares) (the
“Series B Liguidation Value™) for each share of Series B Preferred held by them.

(b)  Distdbutions of Remaining Aggsets. After the payment of the full

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

{c} Insufficient Funds. If, upon the occurrence of a Liguidation 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 B Preferred, then
the entire assets of the Corporation legally available for distribution to the holders of the
Series B Preferred shall be distributed pro rata among the holders of Series B Preferred in
proportion to the liguidation preference each such holder is otherwise entitled to receive.

{(d) The Corporation shall not effect any transaction constituting a
Liquidation Event uniess (i) the agreement or plan of merger or consolidation (as and if
applicable) provides that the consideration payable 1o the shareholders of the Corporation
solely in respect of their shares of capital stock of the Corporation shail 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 Sertes B Preferred
specifically consent in writing to the aflocation of such consideration in & manner
different from that provided in this Section 3. Nothing herein shall prevent the
conversion of shares of Series B Preferred upon and subject to such Liquidation Event.

(e}  Following a Liquidation 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 Liguidation Event, then (i) the Corporation shall deliver a
writien notice to each holder of Series B Preferred no later than the 60™ day after such
Liquidation Event, advising such holders of their right (and the requirements to be met to
secure such right) pursuant to the terms of the following clause (ii) o require the
redemption of such shares of Series B Preferred, and (i1) if a majority of the then
outstanding shares of Sertes B 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 Liquidation Event (net of
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any labilities associated with the assets sold, as determined in good faith by the Board of
Directors of the Corporation and any expenses incurred in connection with such
Liquidation Event)ﬁ‘ 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 B Preferred at a price per share equal to the
Series B Liquidation Value, If the Net Proceeds are not sufficient to so redeem all
outstanding shares of Series B Preferred on the Liquidation Redemption Date, then the
Corporation shail distribute the Net Proceeds in the priority as set forth ir Section 3(¢).
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 Liguidation Event and otherwise in the ordinary course of
business. Shares of Series B 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

annam.
4. mpiion. _

(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 B Preferred. At any time after December 30, 2013, the holders of a
majority of the Series B Preferred, may request redemption of all shares of Series B
Preferred by delivering written notice of such request to the Corporation (a “Redemption
Request”). Upon the receipt of any such request, the Corporation shall fix & date that is
within ong hundred twenty (120) days of such Redemption Request but no sooner than
twenty (20) days after the date of the Redempiion 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 the Series B Liquidation Value and
the First Redemption Date (as defined below), to all holders of Series B Preferred {the
“Redemption Notice™). All holders of Series B Preferred shall be required to tender their
shares of Series B Preferred pursuant to the Redemption Notice in three equal annual
installments, with one-third of the shares of Series B Preferred outstanding on the date of
the Redemption Request being redeemed on the First Redemption Date, one-half of the
remaining shares of Series B Preferred being redeemed on the first anniversary of the
First Redemption Date (the “Second Redemption Date™) and all remaining shares of
Series B 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 B Preferred to be redeemed
on a Redemption Date at a price per share for the Series B Preferred equal to the Series B
Liquidation Value ag 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 B Junior Securities
unless and until the Corporation has obtained any consent required under Section 7.
Such payment shall be made in full on each Redemption Date 1o the holders entitled
thereto subject to the restrictions contained in Section 4(c). On or promptly after the
applicable Redemption Date, cach holder of Series B Preferred to be redeemed pursuant
to this Section 4 shall surrender to the Corporation the certificate or certificates
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representing the shares of Series B 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) Canceliation 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 B Preferred to be redeemed hereunder shall cease with respect to the shares and
rights redeemed on such Redemption Date, and after 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 purpose whatsoever. For the avoidance of doubt, shares of
Series B Preferred not redeemed shall remain outstanding and entitled to all rights and
preferences provided herein; provided, further, that unredeemed shares of Series B
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 occur until the date such shares are redeemed,

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

(d)  Certificates, ete.  Any shares of Series B Preferred that are
redeemed 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 B Preferred. If fewer than the total number of shares of
Series, B Preferred represented by any certificate are redeemed, a 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 after surrender of the
certificate representing the redeemed shares.

3, Convergion Rights. The holders of the Series B Preferred shail have the
following nghts with respect to the conversion of shares of such Series B Preferred into shares of
Common Stock (the “Conversion Rights™):

(a8} Optional Conversion. = Subject to and in compliance vsnth the
provisions of this Section 5, any shares of Series B 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 Siock fo which a holder of Series B Preferred
shall be entitled upon conversion shall be the product obtained by muitipfying the Series
B Preferred Conversion Rate then in effect (as defined and determined as provided in
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Section 5(b)) by the number of shares of Series B Preferred being converted.
(b) Series B Preferréd Conversion Rate. The conversion rate in effect

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

such event.

{c) Series B Preferred Conversjon Price. The conversion price for the
Series B Preferred shall initially be the Series B Original Purchase Price (the “Series B

Preferred Conversion Price”). Such initial Series B Preferred Conversion Price shall
be adjusted from time to time in accordance with this Section 5. All references to the
Series B Preferred Conversion Price herein shall mean the Series B Preferred Conversion

Price as so adjusted.

(d)  Mechanics of Conversion. Each holder of Series B Preferred who

desires to convert the same into shares of Commeoen Stock pursuant to this Section 5 shall
surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or any transfer agent for the Series B Preferved, 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 B Preferred being converted. Thereupon, the
Corporation shall promptly issue and deliver at such office to such holder a certificate or
certificates for the numnber of shares of Common Stock to which such holder is entitled
and shall promptly pay (i) in eash or, to the exient 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 B
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, afler giving effect ta
any illiquidity discounts) the value of any fractional share of Common Stock otherwise
issuable to any holder of Series B 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 B 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 Common Stock on such date,

(e}  Adiustmept for Stock 3plits and Combinatipns. If the Corporation

shall at any time or from time to time after November 17, 2008 (the “Series B Original
Issue Date”) effect a subdivision of the outstanding Common Stock without a
corresponding subdivision of the Series B Preferred, the Series B Preferred Conversion
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Price in effect immediately before that subdivision shall be multiplied by a fraction (i) the
numerator of which is the total number of shares of Common Stock issued and
outstanding fimmediately 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
afier the Series B Original Issue Date combine the outstanding shares of Commion Stock
into a smaller number of shares without a corresponding combination of the Series B
Preferred, the Series B 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 Common Stock issued and outstanding immediately prior to the time
of such combination, and (ii) the denominator of which is the total number of shares of
Common Stock issued and 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.,

§3] Adjustment for Commeon Stock Dividends and Distributions, If the
Corporation at any time or from time to time after the Series B Original Issue Date
makes, or fixes a record date for the determination of holders of Comunon Stock entitied
to receive, a dividend or other distribution payable in additional shares of Common
Stock, in each such event the Serics B 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 B
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 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 B Preferred Conversion Price shall be recomputed accordingly as of
the close of business on such record date and thereafter the Series B Preferred
Conversion Price shall be adjusted pursuant to this Section to reflect the actual payment
of such dividend or distribution.

(g}  Adjustment for Reclagsificetion, Exchange and Substitution. If at

any time or {from time to time afler the Series B Original Issue Date, the Common Stock
issuable upon the conversion of the Series B 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, consolidation or
sale of assets provided for elsewhere in this Section 5), in any such event each holder of
Series B Preferred shall have the right thereafier to convert such stock into the kind and
amount of stock and other securities and property receivable upon such recapitalization,
reclassification or ofher change by holders of the maximum uumber of shares of
Common Stock into which such shares of Series B Preferred could have been converted
immediately prior to such recapitalization, reclassification or change, all subject to
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further adjustment as provided herein or with respect to such other securities or property
by the terns thereof.

(h) organizations, Mergers, Consolidations or Sales ‘o
any capital reorganization, reclassification, recapitalization, consolidation, merger, sale
of all or substantially all of the Corporation’s assets or other similar transaction (any such
transaction being referred to herein as an “Organic Change™) shall be effected in such a
way that holders of Common Stock shall be entitled to receive (either directly or upon
subsequent liguidation) 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 B Preferred
shall thereupon have the right to receive, upon the basis and upon the terms.and
conditions specified herein and in lien of the shares of Common Stock immediately
theretofore receivable upon the conversion of such share or shares of Series B Preferved
. 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 Siock 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 Series B Preferred Conversion Price) shall
thereafter be applicable, as nearly as may be, in refation to any shares of stock, securities
or assets thereafier deliverabie upon the exercise of such conversion rights.

{1 Bel eri onversi rige.

(€)] If at any time or from time to time after the Series B
Original Issue Date, the Corporafion issues or selis, or is deemed to have issued or
sold Additional Shares of Common Stock (as defined below), other than as a
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 B Preferred Conversion Price,
then and in each such case the then existing Series B Preferred Ceonversion Frice
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}y 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 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
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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 a consideration which covers both, be
computed as the portion of the consideration so 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.

(ifi) ‘“Additional Shares of Commen Stock” shall mean all
shares of Conunon Stock and/or options, warrants, or other seourities convertible
into shares of Common Stock issued by the Corporation other than (A) shares of
Common Stock issued npon conversion of the Series A Preferred, Series A-1
Preferred or Series B Preferred; (B) shares of Common Stock and/or options,
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) afier the Series B Original
Issue 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 are or were approved by the Board, subject to Section 7; (C) 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 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, warranis or
convertible securities outstanding as of the Series B Original Issue Date; and (E)
shares of Common Stock and/or options or warrants, and the Common Stock
issued pursuant to options or warrants (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 Additional 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 aggregate consideration received, or

. deemed to have been received by the Corporation for such issue under this
Section, for such Additional Shares of Common Stock.

M ific T Adjustm In each case of an adjustment or
readjustment of the Series B Preferred Conversion Price for the number of shares of
Common Stock or other securities issuable upon conversion of the Series B Preferred, if
the Series B Preferred is then convertible pursuant to this Section 5, the Corporation, at
its expensé, 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 certificate, by first class mail, postage prepaid, to each registered holder
of Series B Preferred at the holder’s address as shown in the Corporation’s books, The
certificate shall set forth such adjustment or readjusiment, showing in detail the facts
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upon which such adjustment or readjustment is based, including a statement of (i) the
cansideration 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 B Preferred Conversion Price at the time in effect, (ifi) the number of Additional
Shares of Comumon Stock and (iv) the type and amount, if any, of other property which at
the time would be received upon conversion of the Series B Preferred.

(k}  Nofices of Record Date. Upon (i) any taking by the Corporation of
a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend or other distribution, (ii) an offer
by the Cosporation for subscription pro rata to the holders of its Common Stock any
additional shares of stock of any class or other rights {other than subscriptions for Series
B Preferred) or (iii} any acquisition or other capital reorganization of the Corporation,
any reclassification or recapitalization of the capital stock of the Corporation, any merger
" or consolidation of the Corporation with or into any other corporation, or any asset
transfer or any voluntary or involuntary dissolution, liguidation or winding up of the
Corporation, the Corporation shall mail to each holder of Series B 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 outstanding shares of Series B Preferred) a notice
specifying (A) the date on which any such record is to be taken for the purpose of such
dividend or distribution 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
Commoan 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.

o tomatic

(i) Each share of Series B Preferred shall automatically be
converted into shares of Common Stock, based on the then effective Series B
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 B
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 account
of the Corporation at a price equal to or greater than $5.00 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 $100,000,000 (a
“Qualified Public Offering”}. Upon such automatic conversion, any accrued and
unpaid dividends shall be paid in accordance with the provisions of Section 5(d).

(ii}  Upon the occurrence of either of the events specified in
Section 5(I)(i) above, the outstanding shares of Series B Preferred shall be
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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 agent; provided, that, the Corporation shall not be
obligated to issue certificates evidencing the shares of Common Stock issuable
upon such conversion unless the certificates evidencing such shares of Series B
Preferred are either delivered to the Corporation or its transfer 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
incurred by it in connection with such certificates. Upon the occurrence of such
automatic conversion of the Seriés B Preferred, the holders of Series B Preferred
shall surrender the certificates representing such shares at the office of the
Corporation or any transfer agent for the Series B Preferred. Thereupon, there
shall be issued and delivered to such holder promptly at such office and in its
name as shown on such surrendered certificate or certificates, a certificate or
certificates for the number of shares of Common Stock into which the shares of
Series B Preferred surrendered were convertible on the date on which such
automatic conversion occurred, and any declared and unpaid dividends shall be
paid in accordance with the provisions of Section 5(d).

(m)}  Fractiopal Shages. No fractional shares of Common Stock shall be
issued upon conversion of Series B Preferred. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Series B Preferred
by a holder thereof shall be aggregated for purposes of determining whether the
conversion would result in the issuance of any fractional share. 1f, afler the
aforementioned aggregation, the conversion would resull 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.

(m) 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 B Preferred, such number of its shares of Common Stock as shall from time fo
time be sufficient 1o effect the conversion of all outstanding shares of the Series B
Preferred. 1f at any time the number of avthorized but unissued shares of Common Stock
shall not be sufficient to effect the conversion of all then ouistanding shares of the Series
B 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 requtred by the provisions of this Section 5

shall be in writing and shall be deemed effectively given (i} upon personal delivery fo the
party to be notified, (if) 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 (5) days
afier having been sent by registered or certified mail, retum receipt requested, postage
prepaid, or (iv) one day after deposit' with a nationally recognized overnight courier,
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specifying next day delivery, with written verification of receipt. All notices shall be
addressed 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 1o the issue or delivery of shares of Common Stock upon conversion of shares of
Series B Preferred, excluding any tex or other charge imposed in connection with any
transfer involved in the issue and delivery of shares of Common Stock in a name other
than that in which the shares of Series B Preferred so converted were registered.

(@)  Tenmination of Conversion Rights. The conversion rights of any

shares subject to redemption hereunder shall terminate on the date such shares are

redeemed,
() [reserved]. .
(s} Clgsing of Bogks. The Corporation will at no time close its

transfer books against the transfer of dny shares of Series B Preferred or of any shares of
Common Stock issued or issuable upon the conversion of any shares of Series B
Preferred, in any manner which interferes with the timely conversion of such Series B
Preferred except as may otherwise be required to comply with applicable securities laws.

)  Definifion of Comimon Stock. As used in this Section 5, the term

“Common Stock” shall mean and include the Corporation’s authorized Common 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
thereafler authorized which shall neither be limited to a fixed sum or perceniage of par
value in respect of the rights of the holders thereof to participate in dividends hor entitled
1o 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 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 orassets provided for in this Section 5.

6. Yoti ights.

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

(b)  The holders of the Series B Preferred, voting separately as one
class, shall be entitled to elect two (2) directors of the Corporation. At any meeting (or in
a written consent in len 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 ouistsnding shares of Series B Preferred shall constitute a quorum of
the Series B Preferred for the election of directors to be elected solely by the holders of
the Series B Preferred, A vacancy in any directorship elected by the holders of the Series
B Preferred shall be filled by vote or written consent of only the holders of at least a
majority in interest of the then outstanding shares of Series B Preferred, consenting or
voting, as the case may be, separately as one class. The directors to be elected by the
holders of the Series B Preferred voting separately as one class 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 elected
and qualified. ~

7. Protective Provisions, __ = _ ,
(@) Series B Preferred Protective Provisions. So long as there is

cutstanding at least twenty-five percent (25%) of the Series B 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 converied 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 majonty of
the then outstanding shares of Series B Preferred: :

(i)  salter or change the rights, preferences or privileges of the
shares of Series B 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 B
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 & parity
with, the Series B Preferred with respect 1o voting, dividends, disiribution of
assets upon liquidation, dissolution, winding up or otherwise or conversion rights
by means of amendment fo these Articles of Incorporation or by merger,
consolidation or otherwise;

(it} amend the Arnicles of Incorporation, Bylaws or other
organizational documents of the Corporation or take any action or enter info any
other agreements which prohibit or materially conflict with the Corporation’s
obligations hereunder with respect to the holders of Series B Preferred by means
of amendment to these Articles of Incorporation or by merger, conselidation or
otherwise;
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(iv)  pay a cash dividend on any Series B Junior Securities prior
to satisfaction of the accrued and unpaid dividends on Serics B Preferred
{excluding the Corporation’s performance of its obligations under Sections 4 and
3); o1

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

termination of employment).

1(s}) Voting T = rie refe i -1 Preferred.
So long as there is outstanding at least twenty-five percent (25%) of the Series B
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 issued and ouistanding shares of Series B Preferred, Series A-1
Preferred and Series A Preferred, voting together as a single class: (i) engage in a
Liquidation Event; or (11} Increase the number of shares of the Corporation’s capital
stock issuable as of the Series B 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, the Series B Preferred shall vote together with the Series
A Preferred and the Series A-1 Preferred solely to the extent that each such class has
outstanding a sufficient number of shares to permit such class 1o vote under Article IV,
Part C Section 7(b), or Article IV, Part D Section 7(b), respectively. If either of the
Series A Preferred or Series A-1 Preferred is disqualified from voting pursuant to such
sections, as applicable, then the holders of the Series B Preferred shall vote together as a .
single class with only such class of either Series A Preferred or Series A-1 Preferred that
is eligible to vote, If neither the Series A Preferred or Series A-1 Preferred is eligible to
vote pursuant to such sections, as applicable, then the holders of the Series B Preferred
shall vote separately as a single class on any matter submitted to such holders pursuant to

this Section 7(h}.

, {c) No Impairment. The Corporation will nof, by amendment of its
Articles of Incorporation, Bylaws or other organizational documents or through any
merger, consolidation, reorganization, reclassification, recapifalization, Liguidation
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 ferms to be observed or
performed hereunder by fhe Corporation buf 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 B Preferred.
3. Status of Converted Stock. In the event any shares of Series B Preferred

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

9, Certain Definitions. For purposes of the provisions set forth in this
Section D, unless the context otherwise requires:

(a) “Business Day” means any day other than & 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. =

)] “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 ar 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 af sales, exchanges, transfers or {ssuances, no longer hold as of
record or retain beneficial ownership of a majority of the Corporation’s ouistanding
capital stock immedietely afier any such sale, exchange, transfer or issuance or related

series of sales, exchanges, transfers or issuances; provided, that, the occurrence of a
Liguidation Event as a result of a Change of Control may be waived with the consent of
the holder(s) of a majority of the issbed and cutstanding shares of Series B Preferred.

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

(dy  “Series B Dividend Accrual Date” shall mean March 15, June 15,

September 15, and December 15 of each year beginning with December 15, 2008, or at
such additional times and for such interim periods, if any, as determined by the Board of

Directors.

(&) “Series B Dividend Payment Date” shall mean the date
established by the Board of Directors f'or the payment of all or part of the accrued
dividends on the Series B Preferred, ;

'§3) “Series B Original Purchase Price” of the Series B Preferred
shall be $0.75. .

(2) “Series B Purchase Agreement” means that certain Series B
Participating Convertible Preferred Stock Purchase Agreement, dated as of November
17, 2008, between the Corporation and certain holders of the Corporation’s Series B

Preferred.

10.  Section References. Section references in this Article IV Part E refer
solely to those sections contained in this Article IV Part E, -
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ARTICLE FIVE
BOARD OF DIRECTORS

11.  Number. The total number of directors of the Corporation which shall constitute
the whole Board of Directors of the Corporation shall be fixed from time to time in the manner
provided in the Corporation’s Bylaws. Subject to the terms of the Preferred Stock above, the
Corporation shall not, without the written consent or affirmative vote of the holders of at least a
majority in interest of the then outstanding shares of Series A Preferred, Series A-1 Preferred or
Series B Preferred, given in writing ot by vote at a meeting, increase the maximum number of
directors constifuting the Board of Directors to a number in excess of seven,

12.  Electiop. Unless and except io the extent that the Bylaws of the Corporation shall
50 require, the election of directors of the Corporation need not be by written ballot,

13, Powers. Except as otherwise specifically provided by applicable statute, all
powers of management, direction and control of the Corporation shall be vested in its Board of
Directors. In furtherance, and not in limitation of the powers conferred by statute, the Board of
Directors of the Corporation is expressly authorized: :

{a) To make, adopt, alter, amend or repeal the Bylaws of the Corporation;

(o) To, in its sole discretion, call special meetings of the stockholders of the
Corporation; .

(c) To sct apart out of any of the money or funds of the Corporation available
for dividends a reserve or reserves for any proper purpose or to abolish any such reserve
in the manner in which it was created;

{d) When and as authorized by the stockholders’ voie, to sell, lease or
exchange all or substantially all of the property or assets of the Corporation, including its
goodwill and its corporate franchises, upon such terms and conditions and for such
consideration, which may be in whole or in part shares of stock in, or other securities of
(or bath), any other corporation or corporations as the Board of Directors may deem
expedient and for the best interests of the Corporation; and

{e) To sel, issue or otherwise dispose of Common Stock, Preferred Stock and
other securities of the Corporation, including debentures, bonds, morigages, notes,
certificates, and any and all other securities whatsoever, for such consideration as the
Board of Directors in its discretion shall determine consistent with applicable law.

The Corporation may in its Bylaws confer powari—;'additional to the foregoing upon the directors,
int addition to the powers, authorities and duties expressly conferred upon them by law,
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ARTICLE SIX
REGISTERED AGENT

The street address of the Corporation's initial registered office is, 515 E. Park Avenue,
Tallahassee, Florida 32301 and the name of its initial registered agent at such office is -

CorpDirect Agents, Inc.

ARTICLE SEVEN
LIARILITIES OF DIRECTORS

No director shall be personally liable to the Corporation or its stockholders for menetary
damages for any breach of fiduciary duty by such director as a director, except to the extent such
exemption from liability or limitation thereof is not permitted by the Act as it now exists or may
hereafier be amended. Notwithstanding the foregoing, a director shall be liable to the extent
provided by the existing Act (2) for breaches of the director's duty of loyalty to the Corporation
or its stockholders, (b) for acts or omissions not in good faith or which involve intentional
misconduct or 2 knowing violation of the law, {c) under the provisions of Section 607.0831 of
the Act (relating to unlawful stock purchase or redemption) and any amendments thereio, or (d)
for any transaction from which the director derived an improper personal benefit. Any repeal or
modification of these provisions shall not adversely affect any right of any director of the
Corporation existing at the time of such repeal or modification.

ARTICLE EIGHT
INDEMNIFICATION AND INSURANCE

The Corporation will indemnify any person who was or is a 'party or is threatened to be
made & party to any threatened, pending or completed action, suit or proceeding whether civil,
criminal, administrative or investigative, other than an action by or in the right of the
Corporation, by reason of the fact that he is or was a director, officer, employse ar agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, parinership, joint venture, trust or other enterprise,
against expenses, including attorney’s fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit, or proceeding if he
acted in good faith and in 2 manner he reasonably believed to be in or not opposed to the best
interests of the Corporaiion, and, with respect 1o any criminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful, The determination of any action, suit, or
proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent, shall not of itself create a presumption that the person did not act in good faith and in
a2 manner which he reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

The Corporation will indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint
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venture, trust or other enterprise against expenses, including attorney's fees, actually and
reasonably incurred by him in connection with the defense or settlement of the action or suit if he
acted in good faith and in a manner he reasonably believed 1o be in or not opposed to the best
interests of the Corporation; provided, however, that no indemnification shall be made in respect
of any claim, issue or matter as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his duty to the Corporation unless and only to
the extent that the court in which the action or suit was brought determines upon application that,
despite the adjudication of liability and in view of all the circumstances of the case, the person is
fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.

To the extent that 2 direcior, officer, employee or agent of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to
above, or in defense of any claim, issuc or matter therein, he shall be indemnified against
expenses, including attorney's fees, actually and reasonably incurred by him in connection with

the action, suit or proceeding.

Any indemnification under either of the first two paragraphs of this Article 8, unless
ordered by a court, shall be made by the Corporation only as authorized in the specific case upon
a determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in the appropriate
statutes of the State of Florida. Such determination shail be made by the Board of Directors of
the Corporation by a majority vote of a2 quornm of Directors who were not patties to the action,
suit, or proceeding, or, if such a quorum is not obtainable, ar, even if obtainable, a quorum of
disinterested Directors so directs, by independent legal counsel in a8 written opinion, or by the

stockhiolders of the Corporation.

Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid
by the Corporation in advance of the final disposition of the action, suif, or proceeding as
authorized by the Board of Directors in the specific case upon receipt of an undertaking by or on
behalf of the director, officer, employee or agent to repay such amount unless it shail vitimately
be determined that he is entitled to be indemnified by the Corporation.

The indemmification provided by this Article 8 shall not be deemed exclusive of any other
rights to which those secking indemnification may be entitled under any bylaw, agreement, vote
of stockholders or disinterested Directors or otherwise, both as to action in his official capacity
and as to action in another capacity while holding such office, and shall continue as to a person
who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such person.

The Corporation may purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee or agent of the Corporation, or is or was serving at the request
of the Corporation as 2 dircctor, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against him and incured by
him in any such capacity, or arising out aof his status as such, whether or not the Corporation
would have the power to indemnify him against such liability under the provisions of this

Article 8.
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ARTICLE NINE
AMENDMENT

The Corporation reserves the right at any time and ffom time to time to amend, alter,
change, or repezal any provision contained in these Articles of Incoiporation, in the manner now
or hereafier prescribed by law, and all rights conferred upon stockbolders, directors, or any other
persons whomsoever by and pursuant 1o these Articles of Incorporation in its present form ot &g
hereafter amended is granted subject to this reservation.

Ak

IN WITNESS WHEREQF, the Corporation has caused these Second Amended and
Restated Articles of Incorporation to be executed by a duly authorized officer at the Corporation

and attested to by its Secretary as of this 5th day of November, 2609,
Zave Networks, Inc,

By: l

Prosident and Chicf
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