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March 6, 2006
FLORIDA DEPARTMENT OF STATE

SHPS, INC. Davision of Corporations

11405 BLUEGRASS PARKWARY
LOUISVILLE, RY 40299

SUBJECT: BEPB, INC.
REF: P37000107149

We received vour slectronically tranamitted document. However, the
document hae not been filed. Plaase meake the following correchkions and
reflax the complete document, including the electronic Ffiling cover sheet.

Tha covear sheet and first page of the document is not oclear. Please refax
the entire document for filing.

Please return your document, eleong with a copy of this letter, within 60
days or your filing will he consldered abandeoned.

If you have any guestiong concerning the filing of your document, please
call (B50) 245-6957.

Pamela Smith FrX Aud. #: BUBJO0DR7990
Document HSpecialist Letter Number: 906A00015312

P.O BOX 6327 - Tallahagses, Flonda 32314 @ ’b
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION

Pursuant to Sections §07.1003, 607.1006, and 607.1007 of the Florida Business
Corporation Act (the “FBCA™), SHPS, Ihe. (the “Corporation™) hereby adopts these Second
Amended md Rastated Articles of Incorporation:

FIRST: The name of the Corporation is SHPS, Ine.

SECOND: The Corporation’s Articles of Incorporation are restated in their
entirety as follows:

ARTICLE]
Name

The tame of the Corporation is: SHPS, Ine.

ARTICLE 2
L.apital Stock

21 ozed 8. The total number of shares of all claeses of stock which the
Carporation shall have authority to issue i3 Thirty-Three Million Six Hundred Thousand
{33,600,000) shares, consisting of 300,000 shares of Series A Preferred Stock, $.01 par value
(the “*Series A Preferred Stock™), 800,000 shares of Series B Preferred Stock, $.01 par value (the

“Series B Preferred Stock™), 2,500,000 shaves of Sexjeg C Preforred Stock, $.01 par valne (the
“Serigg C Preferred Stock™), and 30,000,000 shares of Common Stock, 5.0] par value
“Common Stock™. All crass-reforences in each subdivision of this Article 2 refer to other
paragraphs in such subdivision unless otherwize indicated.

The following is a statement of the designations, and the powers, proferences and
rights, and the qualifications, limitations or resimictions thereof, in respeact of each colags of stock
of the Corporatian:

(A)  Series A Prefeged Stock Except as otherwise expressly provided herein,
all shares of Series 4 Prefirred Stock shall be identical and shall entitle the holders thereof to the
same rights and privileges.

(1}  Dividends, Holders of shares of Series A Preferred Stock shall be entitled
to receive dividends per share at a rate of $7.00 per share per annum. Such dividends
(i} shall be cunnlative, {it) shall accrue from and after the date of issue whether or not
there are any fimds of the Corporation legally availahle for the payment of dividends and
(iii} subjact to (&) the provisions of paragraph 2.1{BX1) with respect to the rights of
holders of Series B Preferred Stock and (b) the provisions of paragraph 2.1 {C)(1) with
respect (o the rights of holders of Saries C Preferred Stock, shell be payable in cash out of

P047041_7.D0C
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funds legally available therefor upon () the redemption of the Series A Preferred Stock
pursuant to paragraph 2.1(A)(2) or (v} a liquidation of the Corporation pursuant fo
paragraph 2.1{A)(3).

As long as any shares of Series A Preferred Stock shall remain owtstanding, in no
event shall any dividend be declared or paid upon, nor shalf any distribution be made
upon, sy Common Stock, other than & dividend or distribution payable solely in shares
of Commen Stock. of the Corporation, nor (without the written conaent of the holders of
66 2/3% of the outstanding Series A Preferred Stock) shall any shares of Comron Stock
be purchased or redeemed by (he Corporation, nor shall any monies be paid to or made
available for a sinking fund for the purchase or redemption of shares of any Cornmon
Stock, unless, in each such case, (i) fill cumulative dividends on the outstanding shares
or Series A Preferrsd Stock shall have been declared and paid and (i) any amrears or
defanlts in any redemption of 2hares of Series A Preferred Stock shall have been cured.

() Redemption The shares of Series A Preferred Stock shall be redeemable
as follows:

A,  Mapdatory Redempiion. On the date (the “Series A Mandatory
Redemption Date™) thar is the earlier to occur of (i} the date that the Corporation
congummates an inftisl public offering of the Corporation’s Common Stock and (ii) June
30, 2011, the Corparation shall, (A) after the payment in full of the Series B Mandatory
Redemption Price (as defined in paragraph 2.1(B)}2A)) and the payment in full of the
Serics C Mandatory Redemption Price (as defined in paragraph 2.1(C)2A)) md (B)
before any payment is made for redemption, whether mandatory or optional, of Common
Stock or any other class of capiial stock of the Corporation, redeem (in the manner and
with the effect provided in this subparagraph 24 and subparagraphs 2D and 2F hereof)
the number of shares of Series A Preferrod Stock which shall be then outstanding by
paying for each share in cash the sum of $100 plus in each case an amount squal o
dividends unpaid thereon to the Series A Mandatory Redemption Date (the “Sexies A
Mandatory Rederpption Prica™). Not less than 60 days bofore the Series A Mandatory
Redemption Date, written notics {the “Serjes A Redemption MNotice™) ghall be given by
mail, postage prepaid, to the holders of record of shares of Series A Preferved Stock to be
redeemned, such notice o be addressed to each such stockholder at his post office addrass
a5 ghown by the reconds of the Corporation, specifying the number of shares to be
redeemed, the Series A Mandatory Rodemption Price and the place and date of such
mandatory redernption, which date shall not be & day an which banks in the City of New
York are required or suthorized to close. If such Series A Redemption Notice shall have
been duly given and if on or before such Series A Mandatory Redemption Date the funds
necessary for redempiion shall have been set agide so as to be and continue to be
available therafor, then, notwithstanding that any cartificate for shares of Series A
Preferred Stock to be redeemed shall not have been sumrendered for cancellation, after the
close of business on the Series A Mandatory Redexmption Date, the shares so called for
redemption shall no longer be deemed outstanding and all rights with respect to such
shares shall, forthwith after the close of business on the Saries A Mandatory Redernprion
Date, cease, except ouly the right of the holders theveof 1o receive, upon preseptation of
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the certificate representing shares go calied for rodemption, the Series A Mandatory
Redemption Price therefor, without interest therson.

2B. Qptiopal Redegiption. In case of (i) the consolidation or merger of
the Corporation with or into any other corparation (other than a merger in which the
Corporation is the surviving corporation and which will not result in mors than 509 of
the capital stock of the Corporation outstanding immediately after the effective date of
such merger being owned of record or beneficially by persons other than the holders of
such capital stock immediately prior to such merger and in the same proporiions in which
such shares were held immediately prior to such merger), (ii) & sale of all or substantially
all of the properties and assets of the Corporation a5 ah egtirety 1o any other parson, or
(iii) any other transaction or series of related transactions that effects a change of control
of the Corporation in which the stockholders of the Corporation immediately prior to
such transaction or series of related transactions cease to own, collectively, either directly
or indirectly, at least a majority of the voting power of the capital stock of the
Corporation immediately after such transaction or seties of related transactions (as
applicable, 3 “Series A Redemption Bvent™), auy holder of shares of Series A Preferred
Stock shall, subject to the conditions hereinafter in this subparagraph 2B provided, have
the right to elect to have all of its shares of Series A Preferred Stock redsemed not Jater
than the buginess day prior to the effective date of such consolidation, merger, sale of
properties and assets or change of contro] (i the manner and with the effect provided in
this subparagraph 2B and subparagraphs 2C, 2D and 2E hereof). The Corparation shall
glve, by first class mail, postage prepaid, addressed to pach holder of any shares of Series
A Preferred Stack at the address of such holder as shown on the baoks of the
Corporation, at Jeast 20 days prior written notice of the date on which the applicable
Sczies A Redemption Event is expected to be completed, Any holder of shares of Series
A Preferred Stock may exercise its right of election to have such stack redeemed by
giving written notice of its election to the Corporation at the Corporation’s principal
office, of at such other office as the Corporatiah may specify m such notice, by such date
as the Corporation may specify in such notice, which date shall not be earlier than 10
days following the date on which such notice was received. Any date on which the
Corporaticon shall be required o redecm shares of Series A Preferred Stock as provided in
this subparagraph 2B is hereinafler referred to as a Series A Optional Redsmption Date,

2C. Optional Redemption Price. The Series A Preferred Stock to be

redesmed on the Serfes A Opiional Redemption Date shall he redeemed by paying for
each outstanding shage, after payiment in filll of (a) the Series B Optional Redemption
Price (a5 defined in paragraph 2.1(B)2C)) and (b) the Serizs C Optional Redemption
Price {as defined in paragraph 2.1(C)(2C)). and befors any payment is made for
redemption, whether mandstory or optional, of any Common Stock or any other class of
capital stock of the Corporation, the sum of 100 plus in each case an amount equai to
dividends nnpaid thereen to the Series A Optional Redemption Date (the “Series A

Ho tion Price™. If on or before such Series A Optional Redemption Date
the funds necessary for redemption shall have been sct aside so as to be and continue to
be available therefor, then, natwithstanding that any certificate for shares of Sarics A
Praferred Stock to be redesmed shall not have been surrendered for cancellation, afier the

3.
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close of business on such Series A Optional Redemption Date, the shares so called for
redemption shail oo longer be deemed outstanding, the dividends thereon shall cease to
wccrne, and all rights with respect to such shares shall forihwith afier the close of buginess
on the Series A Optional Redemption Date, cease, except only the right of the holders
thercof io receive, upan presentation of the certificase representing shares so calied for
redemption, the Series A Optional Redamption Price therefor, without interest thereon.

2D. : i ired Shar i y
shares of the Series A meermd Stock redﬂemcd pursnmt 0 pmgraph 2 I(A)(z} or
otherwise acquired by the Comporation in any manner whatsoever shall be permanentiy
retived and shall not under any circurnsitances be reissued; and the Corparation may from
time to time take such appropriate corporats action a5 may be neceasary to reduce the
vumber of anthorized shares of Serjes A Preferred Stock accordingty.

2E,  Shares {g be Redeemed. In case of redemiption, for any reason, of
only a part of the ouistanding shares of Series A Preferred Stack on the Seriss A
Mandatory Redemption Date or on the Series A Optional Redemption Date, all shares of
Series A Preferred Stock to be radeemed shall be selected pro tata, and there shall be so
redecracd from aach registered holder in whole shares, as nearly as practicable to the
nearest shars, that proportion of all the shares to ba redeemed which the number of shares
of Series A Preferred Stock held of record by sueh holder baars 1o the toal number of
shares of Series A Preferred Stock at the time omtstanding. Any shares of Serigs A
Preferred Stock required to be redsemed and not redeemed on such Series A Mandstory
Redemption Date or Series A Optional Redemption Daze, as applicable, shall be
redecmed as soon thereafter as possible and in the mammer in which such shares were to
have been redeemed on the Series A Mandatory Redemption Date or Series A Optional
Redemption Date, as applicsble.

(3  Liquidation. Upon any liguidation, dissolution or winding up of the
Corparation, whether vohmiary or involuntary, the holders of the shares of Series A
Preferred Stock shall be entitled, (3} after (a) the holders of shaves of Scriss B Preferred
Stock shall have boen paid in full the Sexies B Liquidation Payment pursuant to
paragraph 2, I(BY(3) and (b} the holders of shares of Series C Preferved Stock shall have
been paid in full the Series C Liguidation Payment pursuant to paragraph 2.1 (BY3) and
(ii) before any distribution or payment is made upon any Common Steck, to be paid an
amaount equal to $100 per share plus the amount of any accrued apd ynpeid dividends
thereon through the date of such liquidation, dissolution or winding up (such amounts
being herein sometimes referred to in the aggregate as the “Series A Liguidation
Pavinent'), and the holders of shares of Serfes A Preferred Stock shall not be sntitled to
any further paymeat. If upon such liquidation, dissohition or winding up of the
Corporation, whether voluntary or involuntary, after the holders of shares of Series B
Preferred Stock have been paid in fiall the Series B Liquidetion Payment and the holders
of shares of Series C Preferred Stock have heen paid in full the Series C Liguidation
Fayment, the remaining agsets to bs distributed among the holders of Series A Preferred
Stock shall be ipsufficient to permit payment in fil] 1o the holders of Serjes A Preferred
Stack of the Series A Liguidation Payment as aforssald, then such remainiog assets of the
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Corporation to be distributed shall be distributed ratably among the holders of Series A
Preferred Stock.

(4)  Voting. Zxcept as atherwise pravided by law or by these Second
Amended and Restated Articles of Incorporation, the holders of Sedes A Preferred Stock
shall not have voting rights.

(5) Bastgctions. At any time when shares of Series A Preferred Stock are
autstanding, and in addition to any other vote of stockholders required by law, without
the prior consent of the holders of at least 68 2/3 % of the ontstanding Seriss A Preferred
Stock, in each case given in person or by proxy, cither in writing or st 4 special mecting
called for that purpose, ai which meeting the holders of the Series A Preferred Stock shall
vate together as a class, the Corporation will not;

{i) {a} create or authoriza the creafion of any additionad class of
capital stock of the Corporation unless the same ranks fimior to the Series A Preferred
Stock both as to dividends and as to the disiribution of assets on liquidation, or (b)
increase the authorized amount of any additiona] class of capital stock of the Corporation
unless the same ranks junior to the Series A Praferred Stock both as to dividends and as
1o the distribution of asseis on lignidation or (c) create or authorize any obligetions or
securities convertible into shares of Series A Preferred Stock or into shares of any other
class of capital stock of the Carporation unless the same ranks jupior to the Series A
Preferred Stock both as &0 dividends and as o the disteibution of assets on lquidation, in
cach case whether any much ereation ar authorization or increase shall be by means of
amendment of the Articles of leorporation of the Corporation, reclassification of the
Corporation’s capital stock, merger, congolidation or otherwise; or

(i)  amend, alter or repeal the Corporation's Arricles of Incorporation
or Bylaws in any manner, or file any divectors” resclutions purkuant 1o Section 607.0602
of the FBCA containing any provision which materially and adversely alters or changes
the rights, preferances, privileges or voting pawer of the Series A Preferred Stock or
which in any ather manner materially and adversely affects the Serizg A Preferred Stock
or tha holdars therent; or

(i)  effect (a) the comsolidation or merger of the Corporation with or
into any other businesz entity in which the holders of capital stock of the Carporation
immediately prior to such merger or consolidation fail to hold af least fifty percent by
voting power of the capital stock of the surviving corporation, (b) the sale of all or
substantially all of the propettisg and agsets of the Corporation as an entirety to any other
persor, or (¢) the lignidation, dissolution or winding up of the Comoration.

The Corporation shall not permit any subsidiary of the Corperation to take any

action which, if teken by the Corporation, would require the consent of the holders of the
Serfes A Preferred Stock in accordance with the preceding sentence,

(B)  Serics B Preferred Stock, All shares of Series B Prefarred Stock shall be

-5
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identical and shall entitle the holders thereaf to the same rights and privileges.

{1)  Dividends. Suhject to the provisions of paragraph 2,1(B), holders of
shares of Series B Prefesved Srock shall be entitled to receive dividends per share at a rate
of 10.1% of the Accreted Value (as dsfined below) per share per aimum. Such dividends
{A) shall be cumulative, (B} shall be payable semi-amnually in cagh, to the extent finds
are legally available therefor, on (i) each August 20, in respect of dividends accruing
during the period fom Ianuary ! through June 30 of such year, and {ii) sach February 20,
in respect of dividends acerving during the period from July | through Decemgber 31 of
the inmmediately preceding year {sach such payment date being referved o as 4 “Series B
Dividend Payment Diate™ and each such period being referred to 428 2 “Bemi-Amual
Serics B Dividend Period”) commencing on the Sarier B Dividend Payment Dats
immediazely following the date of issuance thereaf, {C) shall accrus from and after the
date of issuance whether or not there are any funds of the Corporation legally available
for the payment of dividends and (D) shall be computed on the basis of a 360-day vear
consisting of twelve 30~-day months,

Notwithstanding anything to the contrary providad in these Sccond Amended and
Restared Articles of Incorporation, in the event that dividends sccruing on the Series B
Preferred Stock during any Semi-Annpal Series B Dividend Period are not declared and
peid in cash on or prioy to the Series B Dividend Payment Date immediately following
such Semi-Annual Series B Dividend Peyiod for any reason (including, without
limitation, because the Corporation is prohibited from paying a cash dividend in respect
of the Series B Preferred Stock under the agreements poverting the Senior lodebtedness
{as defined below)), then thers shall be added to the Accreted Value for each share of
Series B Preferred Stock as of the day immediately following the end of such Semi-
Annual Beries B Dividend Period an amount equal to the dividends that would have
accrued on the Accreted Value of such share during such Semi-Annual Series B Dividend
Period at a rate of 13.1% per amnim. Accumulated dividends on shares of Seges B
Preferred Stock which are added 1o the Accreted Value thereof purguant to the terms of
this paragraph 2.1(B)(1), shall, to the extent permiited by ths agreements govemning the
Senior Indebtedness, be paid in cash on any Series B Dividend Payment Date.
Accumulated dividends on any share of Series B Preferred Stock which are added 1o the
Accreted Value of guch share pursnant to this pacagraph 2.1(R)(1) shall not be deamed to
be in arrears for any purposs whatsoever. As used heredn, {i) the “Accreted Value” per
share of Serigs B Prefemred Stock shall mean, a3 of any date, the surn of (x) $100, pius (¥)
all accumnlated and unpaid dividands, if any, added to such Accreted Value pursuant to
this paragraph 2.1(BY{(1) through such date, less (2} all amounts paid in cash In reapect of
such previously aceumulaied and unpaid dividerds, if any, that were added to such
Accreted Value pursuant to this paragraph 2.1 (EX1) through snch date. For purposes of
these Second Ameuded and Restated Articles of Incorparation, “Segior Indebtedpegs™
mezns the obligations of the Corporation under the Credit Agreement, dated ag of
October 27, 2004, among ths Corporation, certain affiliates of the Corporation and the
lenders and collateral agent named thersin, and any agreement refinancing or replacing
auch Credit Agreement, as any of the same may be amended, restated, modifisd or
extended from time to time.




FILE No.586 03-06 '06 11:37  1D:CSC FAX:8b0 &8 1615 POGE 8- 27

As long as any shares of Series B Preferred Stock shall remain outsfanding, in no
event shall any dividend be declared or paid upon, nor shall any distribution be made
vpon, the Series A Prefenied Stock, the Series C Preferred Stock, the Common Stoek or
on aiy other capital stock of the Comaoration, other than a dividend or distribution
payable solely in shares of Commeon Stock or Series C Preferred Stock of the
Corporation, nor (without the writfen consent of the holders of 66 2/3% of the
ouistanding Series B Praferred Stock) shall any shares of Series A Preferred Stock, Seriss
C Preferred Stock, Common Stock or any other capital stock of the Carparation be
purchased or redeamed by the Corporation, nor shall any monies be paid to or made
available for a sinking fimd. for the purchase or redemption of shares of any Seriez A
Preforred Stock, Series C Praferred Stock, Cornmon Stock or any other capital atock of
the Corporation, unless, in each such case, (f) full cumulative dividends on the
outstanding shares of Series B Preferred Stock (including, without limitation, all
previously accumulated and unpaid dividends, if any, that were added to the Accreted
Value of any shares of Series B Preferred Stock pursuant to this paragraph 2.1(R)(1))
shat] have been declared and paid in gash and (1) any amrears or defanlts in any
redemption of sharss of Beries B Preferred Stock shall have been cured,

{2) Redgmption. The shares of Series B Preferred Stock shall be redoemable
as follows:

24, Magdatory Redemption. On the date {the “Scrics B Mandatory
Redemption Date™) thar is the earlier to accur of (i) the date that the Comaration
consummates & public offaring of cquity securities of the Corporation pursuant to an
effective registration statement filed under the Securities Act of 1933, as amended, (ii)
the date that (x) the Corporation shall merge or consolidate with or info any other entity
{other then 2 merger or consolidation in which (A} at least 50% of the voting capital stock
of the Corporation {or the surviving or resulting entity, if other than the Corporation)
outseanding immediately afier the offective date of such merger is owned of record or
beneficially by persons who owned voling capital stock of the Corporation immediately
prier to such merger or consolidation and in substantislly the same proportions in which
such stock was held immediately prior 1o such merger or consolidation, and (B) no event
of dafanlt under the Corporation’s Senior Indebtedness shall have cesrred as a result of
the consummation thereof), or (v} the Corporation shall sell, lease or otherwise dispose of
all or substmtially all of its assats and propertics as an entirety in a single fransaction or
in a series of related transactions to an unaffiliated third party purchaser, or (2) a majority
of the ontstanding capital stock of fite Corporation shall be acquired by an unaffiliated
third party in 2 single fransaction or series of related transactions, (Hi) the date that the
Corporation prepays all Senior Indebtedness (other than pursuant o & refinancing or
replacernent thereof) and there shall be no commitent on the part of any lendes to
extemd credit nnder zny agreement relating 1o Senior Indebtadness, snd {iv) June 30,
2010, the Carporation shall before any payment is made for redemnption, whether
mandsatory or optional, of the Series C Preferred Stack, Series A Preferred Stock,
Common Stock or any other class of capital stock of the Corporation, redeem (in the
manner and with the effsct provided in paragraph 2.1(B)} all of the shares of Series B

7-
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Preferred Stock which shall be then outstanding by paying for each share in cash the sum
af (A) the Accreted Value per shars as of such Serios B Mandatory Redemption Date
phus (B) an amonnt equal 1o dividends accumuiated and unpeid thereon (to the extent not
included in the Acereted Value of snch shavee) wp to such Series B Mandatory
Redemption Date (the sum of (A) and (B) being referred to hevein as the “Sgries B
Mandatory Redemption Pricg™). Not lzss than 10 days before the Series B Mandatory
Redemption Date, written nofice (the “Series B Redempiion Notice™) shall be given by
mail, pogtage prepaid, to the halders of recond of shares of Series B Freferred Stock to be
redeemed, such notice to be addressed to sach such steckholder at his post office address
as shown by the reeonds of the Corporation, specifying the number of shares to be
redeemed, the Series B Mandatory Redernption Price and the place and date of such
mandatory redemption, which date shall not be a day on which banks in the City of New
York are reguired or anthorized to close. If such Series B Redemption Notice shall have
been duly given and if on or before such Series B Mandatory Redemption Date the funds
neceagary for yedemption shall have been sot aside 5o as to be and conzinue 1o be
available therefor, then, notwithstanding that any certificate for shares of Series B
Preferred Stock to by redeamed shall not bave been surrendered for cancellation, after the
close of business on the Series B Mandatory Redemption Date, the shares so called for
redamption shall no longer be deamed cutstanding and all rights with respeet to such
shares shall, forthwith after the close of business on the Series B Mandatory Redemption
Date, cease, except only the right of the holders thereof to receive, upon presentation of
the certificate representing shares sa called for redemption, the Series B Mandatory
Redemption Price therefor, without interest thereon,

2B. OQptional Redemption. Subject to the terras and conditions of the
Senior Indebtedness, he Corporation may, at its oplion, redeem at any time and from
time to time (in the mamner and with the effect provided in this subparagraph 2B and
subparagraphs 2C, 2D and 2E hereof), any whole number of shares of Series B Preferred
Stock. The Corporation shall give, by first class mail, postage prepaid, addressed to each
holder of any shares of Series B Preferred Stock to be redeerned at the address of such
tolder as shown on tha books of the Corporation, at least 20 days prior written notice of
the date on which fhe redemption shall take place, specifying iu such notice the nugnber
of shares of Scries B Preferred Stock 1o be redesmed, the Series B Optional Redemption
Price (as defined below) and the place and dats of such redemption (the “Scies B

Optional Redempltion Date™).

2C.  QOptiopal Redsguption Price. The Series B Preferred Stock to be
redeemed on the Series B Optional Redemption Date shall be redesmed by paying for

cach outstanding share the sum of (A) the Accrered Value per share as of such Series B
Optional Redemption Date plus (B) an amonnt equal to dividends sccumulaied and
unpaid thereon (1o the extent pot included in the Acereted Value of such shares) up o
such Series B Optional Redemption Date (the sum of (A) and (B) being referred 1o herein

as the “S¢rics B Optional Redemption Prge”™). If on or before such Serics B Optional
Redemption Date the finds necessary for redemption shall have been set aside so as to be
and continue to be available therefor, then, potwithstanding that any cerfificate for shares
of Series B Preferred Stock to be redeemed shall not have been surrendsred for

8-
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cancellation, after the close of business on such Series B Optional Redemption Date, the
shares so called for redemption shall no longer be deemed onistanding, the dividends
thereon shall cease to accrme, and all rights with respect to such. shares shall forthwith
after the close of buainess ca the Series B Optional Redemption Date, ceate, axcept only
the right of the holders thereof to receive, npon presentation of the certificats representing
shares so called for redemption, the Series B Options] Redempiion Price therefor, without
interest thereon.

20. PBRedeemed or Otherwise Acquired Shares to Be Retired. Any
shares of the Series B Preferrod Siock redeemed pursusnt to paragraph 2.1(B)(2) or
otherwise acquired by the Corporation in any manner whatsoever shall be permanently
retired and shall not under any circuwmstances be reissned; and the Corporation may from
time to time take such appropriate corpoyate action as may be pecessary to Teduce the
number of authorized shaves of Series B Preferred Stock accordingly.

2E. Shares to be Redeemed, In case of the redemption, for any reason,
of only a part of the cuistanding shares of Series B Preferred Stock on the Serics B
Mandatory Redemption Date or on the Series B Optional Redemption Date, all shares of
Series B Preferred Stock to be redeemod shell be selected pro rata, and there shall be so
redesmed from ¢ach registersd holder in whole shares, as nearly as practicable to the
nearest share, that proportion of all the shares to be redeemed which the number of shares
of Series B Preferred Stack held of recard by such holder bears to the total number of
shares of Series B Preferred Stock at the time cutstanding. Any shares of Series B
Preferred Stock required to be redeemed and not redesmed on such Series B Mandatory
Redemption Date or Series B Optional Redemption Date, 25 applicable, shall be
redeemed as soon thereafter ag possible and in the manner in which such shares were to
have been redesmed on the Sorics B Mandatory Rederption Dato or Series B Optional
Rederption Date, as applicable.

IF.  Scaior Indshiedpess Notwithstanding anything berein to the
contrary, any redemption of shares of Series B Preferred Stock pursuant to subparagraphs
24 and 2B above is subject to the following: Any cash proceads or other consideration
received by the Corparation or any subsidiary of the Corporation, as the case may be, in
conneotion with any of the transactions described Iny subparagraph 2A shall be used by
the Carporation to repay any and all smounts owed by the Corporation pursuant to the
terms and conditions governing the Senfor lndebtednass prior to the Corporation’s
rademption of any Series B Preferred Stock pursuant to subparagraphs 24 or 2B,

(3) Liguidatipg. Tpon any liguidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the holders of the shares of Serics B
Preferred Stock shall be entitled, before any distribution or payment is made upon any
Series C Prefarred Stock, Series A Preferred Stock or Common Stock, 1o be paid an
amount equal to the sum of () the Accreted Value por share as of the date of such
liquidating, dissolution or winding up pius (i} an smount equal to dividends accurulated
and unpaid thereon (to the extent nat included in the Accreted Valus of such shares)
through the date of such liquidation, dissolution or winding up (such amounts being
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herein sometimes referved to in the aggregate as the “Series B Liguidatjon Payment™),
and the holders of shares of Saries B Preferred Stock shall not be entitled to any further
payment in respect of the sharos of Serjes B Preferred Stock. If upon such liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the
remaining assets to be distributed among the holders of Series B Preferred Stock shall be
insufficient to permit payment in fall 1o the holders of Series B Preferrad Stock of the
Series B Liquidation Fayment as aforesaid, then such remaining assets of the Corporation
to be distributed shall be distributed ratably among the holders of Series B Preferred

Stock.

()  Youpg Exocept as otherwise provided by law or by these Second
Amanded and Restated Articles of Incarporation, the holders of Series B Preferred Sinck
shall not have voting rights,

3  Restictions. At amy time when shares of Series B Preferrad Stock are
cutstanding, and in addition to any other vote of stackhoalders required by law, without
the prior consant of the holders of at least 66 2/3 % of the outstanding Serics B Preferred
Stock, i each case given in person or by proxy, either in writing or at a special meeting
called for that purposs, at which meeting the holders of the Series B Preferred Stock shall
vote together as a clags, the Corparation will niot;

(D (a) create or anthorize the creation of any additional class of capital
stock of the Corporation unless the same ranks junior to the Series B Preferred Stock both
as 1o dividends and as to the distribution of assets on liquidation, or (b) increase the
suthorized amount of any additional class of capital stock of the Corporation unless the
same ranks junjor to the Series B Prefarred Stock both as to dividends and as to the
digtribution of assets on liguidation or (¢} creats or authotize any obligations or securities
convertible into shares of Beries B Praferred Stock or into shares of any other class of
capital stock of the Corporation unless the same ranks junior to the Series B Preferred
Stock both as to dividends and as 1o the distibution of assets on liquidaiion, in each case
whether any such crsation or authorization or increase shall be by mesns of amendment
of the Articles of Incorporation of the Corporation, reclassification of the Corporation’s
cxpiral stock, merger, consolidation or otherwise; or

(i)  amend, aler or repeal the Carporation’s Articles of Incorporation
or Bylaws in any manner, of file any divectors' resolutions pursuant to Section 607.0602
of the FBCA. containing any provision which materially and adversely alters or changes
the rights, praferences, privilages or vating power of the Series B Preferved Stock or
whidh in any other manner materially and adversely affects the Series B Preferred Stock
or the holders thersof: or

(i)  effect (a) the consolidation or merger of the Corporation with or
inte any other business entity in which the holders of capital stoclk of the Corporation
immediately prior to such merger or consolidation fail to hold at least fifty percent by
voting power of the capital stock of the suyviving corporation, (b) the sals of all or
subatantially all of the properties and assets of the Corporation as an entirsty to any other
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person, or (o) the liquidation, dissclution or winding np of the Corporation,

The Corporation shall not permit any subsidiary of the Corporation to take any
action which, if teken by the Corporation, would require the consent of the holders of the
Series B Preferred Stock in accordance with the preceding sentence. :

(C) Scries C Prefarnedd Stack. All shares of Series © Preferred Stock shall be
identical and shall entitle the holders thstenf to the same rights and privileges. The date on
which the Corporation initially iseues the firet share of Series C Preferred Stock shall be referred

to as the “Sgries C Original Issnance Date™

(1) Dividends. Holders of shares of Series C Preferred Stock shall be entitled
to receive dividends per share at a rate of $0.50 per share per anmum.  Such dividends (A)
shall be cumulative, (B) subject ic the provisions of paragraph 2. 1{B)(1} with respect (o
the rights of holders of Series B Prefiyred Stock, shall be payabie annually on March 1 of
each year (each a “Series C Dividend Paymegt Date” and each such annual period being
raferred to a8 a “Series C Dividend Period’™) commencing on March 1, 2007, (C) shall be
payable in shares of Series C Preferred Stock based upon an issuance price of $6.25 per
ghare of Series C Preferred Stock, nnless the Board of Directors determines otherwise,
(D) shall acerue from and after the date of issuance whether or not there are any funds of
the Corporation legally available for the payment of dividends and (B) shall be computed
on the basgis of a 360-day year consisting of twelve 30-day months. The Corporation
shall jzene or acorue fractionsl shures for any dividends on the Series C Preferred Stock
payabie as fractional sharsg of Series C Preferred Stock in accordance with paragraph
2.1{C}1) and all such fractiona} shares shall be aggregated prnor o comversion in
accordance with paragraph 2.1{C}3).

In case the Corporation shall make any dividcmi or distribution to holders of
Common Stock, whether payable in cash, securfties or other property (other than
dividends or disgibutions payable solely in Common Stock), the holder of each share of
Series C Praferred Stock on the record date for such dividend or distribution shall be
entitled to receive an equivalent dividend or distrdbution based on the number of shares of
Commeon Stock into which such share of Serjes C Freferrad Stock iz convertible on such
record date.

As Tong as any shares of Series C Preferred Stock shall remain ontstanding, in no
event shall any dividend be declared or paidt upom, nor shall any distibution be made ;
upon, the Series A Preferred Stock or the Common Stock, other than 2 dividend or -
distribution payable solely in shares of Commeoen Stock of the Corporation, nor (without
the written consent of the holders of 66 2/3% of the outstanding Series C Preferred Stock)
shall any shares of Series A Preferred Stock or Commou Stock be puzchased ar redeemed
by the Corporation, noer shall any moniss be paid to or made available for a sinking fiind
for the purchase or redemption of shares of any Series A Preferred Stock or Common
Stock, unless, in each such case, (I} full cwmulative dividends on the outstanding shares
of Series C Preferred Stock shall have been declared and paid in cash or in shares of
Seties C Preferred Stock and (31) any arrears or defaulis in any redemption of shares of
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Series C Praferred Stock shall have besn cured.

)  Redempiiop. The shares of Series C Preferred Stock shall be redccmaf:lc
as follows:
2A.  Mandatory Redgmption. On the date (the “Serfes C Mandatory

Redeniption Date™) that is the earlier to cocur of (i) the date that the Corporation
consunanates a public offering of equity securities of the Corporation pursusat to an
effective registration statement filed under the Ssevcitios Act of 1933, as amended, (ii)
the date that (x) the Corporation ahall merge or consolidate with or into any other entity
{other than a merger or consolidation in which (A) at least 50% of the voting capital stock
of the Corporation (or the serviving or resulting entity, if other than the Corporation)
outstanding immediatcly after the effective date of such merger is owned of record or
beneficially by persons who awned voting capital stock of the Corporation immediately
priar to guch merger or cansolidation and in substantially the same proportions in which
such stock was held immedimely priar to such merger or consolidation, and (B) no event
of default under the Corparation’s Senior Indebtedness shall have ocourred as a result of
in a series of related transactions to an uneffilizied third party purchaser, or (2) a majority
of the cutstanding capital stock of the Ceorporation shall be acquired by an unaffiliated
third party in a single transaction or series of velated ransactions, (iil} the date that the
Corporation prepays all Senior Indebtednass (other than pursuant to a refinancing or
replacement thereof) and there shall be no commmitment on the part of any lender to
extend credit under any agrecineni relating to Senior Indebitedness, and (iv) Tune 30,
2010, the Corporation shall, (A) after the payment in full of the Serics B Mandatory
Redemption Price (as defined in paragraph 2. 1(B}2A)} and (B) before any payment is
made for redemption, whether mandatory or optional, of the Serjes A Preferred Stock or
Commen, Stock, redsem (in the manner and with the offect provided in paragraph 2.1(C))
all of the shares of Series C Preferred Stock which shall be then outstanding by paying
for each share in cash the sum of $6.25 plus an amount equal to dividends accuwmulated
and unpaid thereon to sych Series C Mandatory Redemption Date (the “Seriec C
Mandatery Redemption Price’). Not Ieas than 10 days before the Series C Mandatory
Redemption Date, written notics (the “Saries C Redemption Notice™) shall be given by
maii, postage prepaid, fo the hokiers of record of shares of Series C Prefired Stock to be
redesmed, such potice io be addressed to each such stockholder at his post office address
#s shown by the records of the Corporation, specifying the mumber of shares to be
redesmed, the Series C Mandatory Redemption Price and the place and date of such
mandatary redemption, which date shall pot he a day on which banks i the City of New
York are required ot authorized to close. If such Series C Redemption Notice shall have
been duly given and if on or before such Series C Mandatory Rademption Date the funds
nocessary for redemption shall have been set aside g0 ag 10 be and comtinue to bs
available thevefor, then, notwithstanding thal any certificate for shares of Series C
Preferred Stock to be redesmed shall not have been sumendared for cancellation, after the
close of business on the Seriea C Mandatory Redemption Date, the shaves so called for
rademption shall no longer be desmed outstanding and all rights with regpect to such
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shares shall, forthwith afier the close of busingss om the Serjes C Mandatory Redemption
Date, cease, oxcept anly the right of the holders thereof to receive, upon pressntation of
the certificate representing shares so called for rederaption, the Series C Mandatory
Redemption Price therefor, without inrerest therson. Notwithstanding anything herein to
the contrary, the delivery of a Serles C Redemption Notice shall not prohibit any holder
of Serjes C Preferred Stock from canverting all ar any partion of siich holder's shaves of
Series C Preferred Stock to Common Stock in accordance with paragraph 2.1(C)(3) prior
to the Series C Mandatory Redemption Date.

2B. Optiopat Redemption. Subject to the teetns and conditions of the
Senior debfedness, the Corporation may, at its option, redeemn at any time and from
time to time (in ths manner and with the effect provided in this subparagraph 2B and
subparagraphs 2C, 20 and 2E hereof), any whole number of shares of Scries C Preferred
Srock. The Corporation shell give, by first class mail, postage prepaid, addressed to each
belder of any shares of Series C Preferred Stack 1o be redremed at the addrees of such
bolder as shovwn on the books of the Corporation, at least 20 days prior written notice of
the date on which the redemption shall take place, spectfying in such notice the number
of shares of Serjes C Prefared Stack to be redeemed, the Series C Optional Rederaption
Price (as defined below) and the place and date of such redemption (the “Series C

Optional Redemption Date™),

2C.  Optional Redemption Price. The Serics C Preferred Siock to be
redsomed on the Series C Optional Redempiion Date shall be redeemed by paying for

each outstanding share, after pryment in full of the Series B Optional Redemption Price
{as defined in paragraph 2.1(B}2C)), the snm of $6.25 per shars plus an amount equal to
dividends accurruleted and unpaid thergon to such Scries C Optional Redemption Daie
{the “Series C Oprions] Redemption Price™. If on o before such Series C Optional
Rademption Dare the funds necessary for redemption shall have been set aside g0 as fo be
and continue to be available therefor, then, notwithstanding that any certificate for shares
of Series C Preferred Siock to be redeemed shall not have been swrendered for
canceliation, after the close of business on such Series C Optional Rederaption Dats, the
shares so called for redemption shall no longsr be deamed ontstanding, the dividends
thereon shall cease to accrue, and all rights with respect to such shares shall forthwith
after the close of business on the Series C Options] Redemption Dats cease, except only
the right of the holdsys thereof to Teceive, upon presentation of the certificate representing
shares so called for redemption, the Series C Optiomal Redemption Price therefor, without
interest thereon.

2D. Redecmed or Otherwise Acquired Shares fo Be Refired. Any
sharas of the Series C Preferred Stock redeemed pureuant to paragraph 2.1(CX2) or
otherwise acquired by the Corporation in any mammer whatsoever shail be permanently
retired and shall not under any circumstances be reissusd; and the Corporation may from
dme to tme take such appropriate corporate action as mey be necessary to reduce the
aumber of anthorized shares of Series C Preferred Stock accordingly.

2E. Sharesio be Redeemned. [n case of the redemption, for any reason,
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shares shall, forthwith after the close of business on the Series C Mandatory Redemplion
Date, cease, cxeept only the right of the holders thereof to receive, upon presentation of
the certificate representing shares so called for redemption, the Series C Mandatory
Redemption Price thexefor, without interest therecn. Notwithstanding anything herein to
the contrary, the delivery of a Series C Redemption Notice shall not prohibit any holder
af Serias C Preferred Stock from converting all or any portion of such holder's shares of
Series C Prefigred Stock to Common Stock in accordance with paragraph 2.1(C)(3) prior
to the Serics C Mandatory Redemption Date.

2B.  QOptiopal Redemption. Subject to the terms and conditions of the
Senior Tndebiedness, the Corporation may, at its option, redeem at any time and from
time to time (in the mamner and with the sifect provided in this subparagraph 2B and
subparagraphs 2C, 2D and 2E hereof), any whale nuriber of shares of Series C Preferred
Stock. The Corporation shall give, by first class mail, postags prepaid, addressed to each
holder of any shares of Series C Preferred Stock to be redeemed at the address of such
holder 38 shown on the books of the Coyporation, at least 20 days prior written notice of
the date on which the redemption shall take place, specifying in such notice ths number
of shares of Series C Preferred Stack to be redeemed, the Series C Optional Redemption
Prics (as defined below) and ths place and date of such redemption (the “Seties C

Optiogal Redemption Date™),

2C.  DOptional Redemption Price. The Series C Preferred Stock to be
redeemed on the Series C Optional Redempiion Date shall be redeemed by paying for
cach outstanding share, after psyment in full of the Series B Optional Redomption Price
(as defined in paragraph 2.1B)}2C)), the sum of $6.25 per share plus an amount equal 10
dividends accumulated and unpaid thereon to such Series C Optional Redemption Date
{the “Series C Optional Redemption Price™). If on or before such Series C Optional
Redemption Date the funds necessary for redempiion shall have been set aside so as to be
ind continue to be available therefor, then, notwithstanding that any certificate for shares
of Series C Preferred Stock to be redeemed shall not have been surrendered for
cancellation, after the close of business on such Seriss C Optional Redemption Diate, the
shares so called for redomption ahall no longer be deemead ountstanding, the dividends
thereon shall cease fo accrue, and ail rights with respect 10 such sharcs shall forthwith
after the close of business on the Beries C Optional Redemption Date cease, except only
the right of the holders thereaf to Teceive, upon presentation of the certificate representing
shares so called for redemption, the Serics C Optional Redemption Price therefor, without
Interest thereon. :

D, gemed ot Qtherwise Acquired Shares to B . Any
shares of the Series C Prefinved Stock redeemed pursuant to paragraph 2.1(C)(2) or
otherwise acquired by the Corporation in any mammer whatsoever shall be permanently
retired and shall not nnder any tircumstinces be reissued; and the Corporation may from
time to time take such appropriate corporate action as may be necessary to reduce the
number of autheorized shares of Series C Preferred Stock accordingly.

2E. mmgmmg In case of the redemption, for any reason,
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of only & part of the outstanding shares of Series C Preferred Siock on the Series
Mandatory Redexaption Date, all shares of Seties C Preferred Stock to be redeemed shall
be selected pro rata, and there shall be so redecmed from sach registared holder in whole
shares, as nearly as practiceble to the nearest share, that proportion of all the shares to be
redsemad which the number of shares of Series C Preferred Stock held of record by such
holder bears to the total number of shares of Seriss C Preferred Stock at the time
outstanding. Any shares of Serdes C Preferred Stock required to be redeemed and not
redesmed on such Series C Mandatory Redemption Date shall be redeemed as goon
thexeafler as possible and in the manner in which such shares were to have been
redeemed on the Serjes C Mandatory Redemption Date.

ZF.  Senior Indobtedness. Notwithstanding amything herein to the
confrary, any redemption of shaves of Seties C Preferred Stock pursuant to subparagraphs
2A and 2B above is subject 1o the Ollowing: Any cash proceads or other consideration
received by the Corporation or any subsidiary of the Corporation, as the case may be, in
connection with any of the transactions described in subparagraph 2A shall be ysed by
the Corporation to repay any and all amounts owed by the Corporation pursuant to the
terms and canditiona governing the Senior Indebtedness prior to the Corporation’s
redemption of any Series C Preferred Stock pinsuant to subparagraphs 2A or 2B.

()  Conversion,

3A.  Optional Conversiop. Subject to the provisions of this
subparagraph 3 A, each holder of shaves of Series C Preferred Stock shall have the right,
ar any time and from time {0 lime, at such holder’s option, to convert its cutstanding
shaves of Series C Preferred Stock, in whele or in part, imte fully paid and non-assessable
shares of Commeon Stock. The number of shares of Common Stock deliverable upon
conversion of one share of Series C Preforred Stock shall be equal to (i) $6.25, divided by
(ii) the Conversion Price on such date, as determined in accordance with subparagraph
3F. No notice delivered by the Corporation pursuant to subparagraph 3K shall limit in
any way any holder's rights to convert puysuant to this subparagraph 3A. In orderto
exercise the conversion privilege set forth in subparagraph 3 A, the holder of the shares of
Series C Preferred Stock to be converted shall survender the certificate representing such
shares at the office of the Coyporation, with a written notice of elsction to convert
completed and gigned, specifving the number of shares to be converted. Eaeh conversion
pursuant to this subparagraph 3A shall be desmed 1o have been effected immediately
prior 1o the close of business on the date an which the certificates for shares of Series C
Preferred Stock shall have been surrendered and such notice received by the Corporation
as aforssaid, and the person in whogs name or names any certificate or cersificates for
shares of Commor Steck shall be issnable upon snch conversion shall be deemed to have
become the holder of record of the shares of Common Stock represented thereby at such
time on snch date. Effective upon snch comversion, the shares of Series £ Preferred Stock
so convertad shall no longer be deemed o be outstanding, and all rights of a holder with
regpect to such shares surrendered for conversion shall immediately terminate sxcept the
right to receive the Common Stock and other amounts payable pursuant to paragraph

2.1{O3).
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3B. Con o

(®  Unless the shares issuable on conversion pursuant to paragraph
2.1(C)(3) are to be issued in the same name as the name in which sach shares of Series C
Prefarred Stock are registered, each share surrendered for conversion shall be
accompanied by instruments of transfer, in form reascnably safisfactory to the
Corporation, duly executed by the holder ar the holder’s duly anthorized attorney and an
amount sufficient to pay any transfer or similar tax.

(i)  Asprompily as possible, but in any evert within 5 business days
after the surrender by the holder of the certificates for shares of Series C Preferred Stock
with 8 written notice of election to convert as aforesaid, the Corporation shall issue and
shall deliver to such holder, or on the holder’s written order (Bpon compliance with
subparagraph 3B({) hereof and federal and state securities laws applicable theveto which
require the holder to take any action) to the holder’s transferee, a cestificate or certificates
for the whole number of shares of Common Stock issuable upon the conversion of such
shares it accordence with the provisions of paragraph 2.1(C)(3).

(i)  All shares of Cornmon Stock delivered npon conversion of the
Serjes C Preferred Stock will upon delivery be duly and validly issued and fully paid and
non-asscasable, free of all liens and charges (other than caused by the holder) and not
subject to any precmptive rights.

(iv)  From and after the offectiveness of conversion of Series C
Preferred Stock into Common Stock pursuant to subparagraph 3A above, in liew of
dividends on such Series C Preferred Stock porsuant fo paragraph 2.1(CX(1), such Series
C Preferred Stock shall participate equally and ratably wiih the holders of shares of
Comrmon Stock in all dividends paid on the Common Stock.

3C. Complianee.

[$1] The Corporation shall at all times reserve and keep available, free
fiom preemptive rights, such number of its authorized but unissued shares of Common
Stock as shall be required for the purpose of effecting conversion of the Series C
Preferred Stock.

(ly  Prior to the defivery of any securities which the Corporation shall
be obligated to deliver upon conversion of the Series C Preferved Stock, the Corperation
shall comply with all applicable federat and state laws and regulations which require
action 1o be taken by the Corporation.

3D. Tmapsfer Taxes. The Corporation will pay any and all
documentary stamp or similar issuc or transfer taxes payable in regpect of the issue or
delivery of shares of Common Stack on conversion of the Series C Preferred Stock
pursuant herets; provided, that the Corporation shall not be required to pay any tax which
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may be payable in respect of any transfer involved in the {gsus or delivery of shares of
Cormumnon Stock in a name other than that of the holder of the Series C Praferred Siock to
be converted and no sneh issue or delivery shall be made unliess and untl the person
requesting such issus or delivery has paid to the Corporstion the amount of any such tax
or has established, to the satisfaction of the Corporation, that such tax has heon paid;
provided, hawever, that the Corporaiian shall pay such wwansfer faxes and shall deliver
such shares of Common Stock in such other name if such twansfer is pact of a transaction
in which the Corporation has agreed to pay such transfer taxes.

3E. Fractional Shaves. Any fractions) share interests payable upon my
canversion of the Series C Preferred Stock pursuant hereto shall not be paid in Commeon
Stock but shall instead be paid in cash in an amount equal to spch fractiopal interest
mulidpliad by the fajr market value per share (a8 determined in good feith by the Board of
Directats of the Corporation) of the Common Stock on the effectivy date of such
conversion.

3F.  Comversion Price.

(D The initial price which shall be used to determine the conversion
price shall be $6.25 (the *Conversion Price™), provided, hovwever, that in order to prevent
dilution of the conversion rights granied under paragraph 2.1{C)(3), the Conversion Price
shall be subject to adjustment ffom time to thme pursuamt to this subparagraph 3F.

(i T and whenever on or after the Series C Original Issuance Date the
Corporation issues or sells, or in accoydanes with subparagraph 3F is dsemed to have
igsued or sold, any sharez of its Commeon Stock withau! consideration or at a price per
share less than the Conversion Price in effect immediately prior to such issuance or sale
{or deemed issuance or sale), then in each such case, the Conversion Price, wpon each
such issuance or ssle (or deemed issuance or sale), except as heremnafier provided, shall
be lowered, concurrently with such issuance or sale (or deemed issnance or sale), to the
consideration per share received by the Corporation for such issuancs or sale (or decmed
issuance or sale) of such additiona! shares of Common Stock; provided, that if such
issiemes or deemed issuance was without consideration, then the Corporation shall be
desmed to have received an aggregate of $.01 for all such additional shares of Common
Stock issued or deemed to be issued,

@ty Notwithstanding the foregoing, there shall be no adjustment in the
Conversion Price under paragraph 2.1{C)(3) a& a result of {A) any izsue or sale {or
deemed {sene or sale under subparagraph 3G(i) helow) of Common Stock to employwes,
consultants, contractors, officers and directors of the Corporstion pursuant to (or upon
exercise of Options (as defined in subparagraph 3G below) issued pursiant (o)
compeneation plans or arrangements approved by the Corporation’s Board of Directors
s0 long as the par share consideration determined in good faith by the Corporation’s
Board of Directors to have been received for such shares or the exercise price of any such
Options is not less than the fhir market valus (as derermined in aceordance with the
applicable compensation plan or arrangement) of a shave of Common Siock on the dafe
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such shares or Optlions are issued, (B) any issuance of shares of Common Stock npon
conversion of any Series C Praferred Stock, (C) the issuance of Options or Common
Stock upon exercise of such Options in connection with the issuance of any Series C

* Prefurred Stock, (I2) the issuance of Common Stock or Qptions or Convertible Securities

to a lender (including any stockholder of the Comoration or any affiliate thersof) in
connoction with 2 debt financing or the amendment of any debt financing srrangements,
or (E) any other event that would otherwise result in an adjustment to the Conversion
Price if the holders of not less than » majority of the Series C Preferred Stock then
ouistanding have waived such adjustment.

IG. o version Pricg of in Bvents. For purposes of
determining the adjustad Conversion Price under subpavagraph 3F, the following shall be
applicable:

(i) Lefinitions. The following terms, as used herein, shall have the
following meanings:

“Change of Confyrol” means {a) the consnlidation or merjer of the
Corporation with or into any other corparation (other than & merger in which the
Corporation is the surviving carporation and which will not result in more than 50% of
the capital stock of the Corporation outstanding immediately after the effective date of
such merger being owned of recard or beneficially by persons other than the holders of
such capiral stock immediately prior to such merger and in the same proportions in which
such shares were held immediately prior to such merger), (b) a sale of all or substantially
all of the propertics and assets of the Corporation as #n entirety to any other pewson, or {c)
any other transaction or scries of related transactions in which the stockholders of the
Corporatfon irmmediately prior to such fransaction or series of related fransactions cease
to own, collectively, either directly or indirectly, at least a majority of the voting power of
the capital stock of the Corporstion immmediately after such transaction or series of relatad

trapsactions.

“Options” means any rights, warrants or aptions to subscribe for or
purchase Coramon Stock or Convertible Securities.

“Conyveriible Seonrities” means any stock or seourities dirsctly or
indirectly convertible into or exchangeable for Common Stock.

()  Isgusnce of Rights or Optioms. X 'the Corporation in any mammer

grants or sells any Options and the price per share for which Commuon Stock ig issuable
upon the exerciee of such Options, or upon conversion ar exchange of any Conveytible
Securities issyable upon exercise of such Options, is less than the Conversion Price in
effect immediately prier to the time of the granting or szle of such Options, then the total
maximum munber of shares of Coramon Stock issuable upon the exerciss of tuch
Options or upon conversion or exchange of the total maximum amount of such
Convertible Securities issuable upon the exercise of such Options shall be deemed to be
owutstanding and to have boen issued and sold by the Corporation at the time of the
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granting or sale of such Options for such price per shars. For pwposes of this
subparagraph 3G(ii), the “price per shave for which Common Stock is issuable” shall be
determined by dividing (A} the total amount, if any, received or receivabla by the
Corporatioy a8 consideration for the granting or sale of such Options, plus ths minimum
aggregate amount of additional considerarion payable to the Corporation upon exercise of
alt such Opticns, plus in the cass of such Options which relate to Convertible Securities,
the mindmum aggregate amounnt of additional consideration, if any, payablc to the
Corporation upon the conversion or exchange thereof, by (B) the total maximmm number
of shares of Comunen Stock Issuable upon the exarcise of such Options or upon the
conversion or exchange of 21l such Convertible Securitics issugble upon the exercise of
fuch Options. No farther adjustment of the Conversion Price shal) be made when
Convertible Securities are actually issued upon the exercise of such Options or when
Common Stock is actually issued upon the exercise of such Opiions or the conversion or
exchange of such Convertible Securitics.

(i)  Issuance of Convertible Securifies. If the Corporation in any

raomer issuss or sells any Convertible Scowrities and the price per share for which
Common Stock is issusble upon convemion or exchange thereof is less thap the
Conversion Price in effect immediately prior 1o the time of such issue or sals, then the
maximym member of shares of Comrnon $tack issnable upon corversion or exchangs of
such Convertible Securities shall be deemed to be outstanding and to have heen issued
and sold by the Corporation at the time of the issuance or sale of such Convertible
Securities for such price pex share. For the purposes of this subparagraph 3G(iil), the
“price per ghare for which Common Stock is issuable” shall be determined by dividing
(A) the total smount received or receivable by the Carporation as consideration for the
issue or sale of such Couvertible Securities, plus the minimum aggregate amount of
additional consideration, if any, payable to the Corporation upon the conversion or
excchangs thereof, by (B) the total maximum number of shares of Cormmon Stock issuable
upon the conversion or exchange of all such Convertible Securitics. No further
adjnstment of the Conversion Price shall be made when Common Stock is actually issned
upon the conversion or exchange of such Convertible Securitiss, and if amy such issus or
sale of such Convertible Securitics is made upon exercise of any Options for which
adjustments of the Conversion Price had been er are to be made pursuant 1o other
provisions of this subparagraph 3G, no figther adjustment of the Conversion Price shal]
be made by resson of such issue or gale.

(v}  Changein Option Price or Conversion Rate. Except for Options
granted in accovdance with the provisions of subparagraph 3F(iii) above, if the purchase
price provided for in any Options, the additional consideration, if any, payable upon the
conversion or exchange of any Convertible Securities or the rate at which any
Convertible Securities are convertible into or exchangesble for Common Ssock changes
at apy time, the Conversfon Price in effect at the time of such change shall be
immediately adjusted o the Conversion Price which would have been in effect at such
time had such Options or Convartible Securities still outstanding provided for such
changed purchase price, additional consideration or conversion rate, 8z the case may be,
at the time initially granted, issued or sold. For purposes of subparagraph 3G, if the
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terms of any Option or Convertible Security which was ontstanding as of the Series C
Original Issuance Date are changed in the manner deseribed in the imroediately preceding
sentence, then such Option or Convertible Security and the Comnmon Stock deemed
issuable upon exercise, conversion or exchange thereof shall be deemed to have been
issued as of the date of such change; provided, that no such change shall at amy time
canse the Conversion Price hereunder to be increased unless and to the extent of any prior
reduction in the Conversion Price as a resulf of such a change.

(v)  Calculatjon of Consideration Regeived. If'any Common Stock,
Option or Convertible Security is issued or sold or deemed to have been issued or sold for

cash, the consideration received therefor shall be desmed to be the amoumt received by
the Corporation therefor. If any Common Stock, Option or Convertible Security is issned
or sold for a comsideration other than cash, the amount of the consideration other than
cash received by the Corporation shall be the fair value of such consideration as of the
date of receipt. If any Commyton Stock, Option or Convertible Security is issucd to the
owners of the non-surviving entity in connecton with any merger in which the
Corporation is the surviving Corporation, the amonnt of consideration therefor shall be
deemed 1o be the fair value of such portion of the net assets and business of the non-
surviving entity as is atributable to such Common Stock, Option or Convertible Security,
s the case may be. The fair value of any consideration other than cash and securitics
shall be determined jointly by the Corporation and the holders of a majority of the
outstanding Series € Preferred Stack, If such parties are unable to reach agreement
within a reagsonable perjod of time, the fair value of such consideration shall be
determined by an independent appraiser experisnced in valuing such type of
consideration jointly selected by the Corporation and the holders of a majority of the
outstanding Series C Prefeired Stock, The determination of such appraiser shall be final
and binding upon the partics, and the fees and expenses of such appraiser shall be borme
by the Corporation.

(v}  Integraied Trapsactions. In case any Option is issued in
connaction with the issue or sale of ether securities of the Corporation, together
comprising one integrated transaction in which no specific consideration is allocated to
such Option by the parties thereto, the Qption shall be deemed 10 have been jsaued fora
congideration of $.01.

(vil) RecordDate Ifthe Corporation takes a record of the holders of
Common Stock for the purpose of ¢qtiting them (a) to receive a dividend or ather
distribution payable in Common Stock, Options or in Convertible Securities or (b) to
subscribe for or purahase Commion Stock, Qptions or Convertible Securities, then such
record date shall be deemed to bo the date of the issue or sale of the shares of Common
Stock deemed to have been issued or gold upon the payment of such dividend or upon the
making of such other distribution or the date of the granting of such right of subscription
or purchase, as the case may be.

3H. ivisign or ination of on Stogk. If the Corporation
at any time subdivides (by any stock split, stack dividend, recapitalization or otherwise)

-19-



FILE MNo.586 0306 '08 11:45  [D:CSC FOX:850 B58 1510 pPocE  22» 27

one or more classes of its outstanding shares of Common Stock into 2 greater number of
shaves, the Converslon Price in offect immediarely prior fo such subdivision shall be
proportionate]y reduced, and if the Corporation at any time combines (by reverse stock
split or otherwise) one or ynore classes of its outstanding shares of Common Stock into a
smatler mmber of shares, the Conversion Price in effoct immediately prior to such
combination shall be proportionately increased, it being understood that in either such
case, no farther adjustment 1o the Conversion Price shall be made by virtus of any
adjustments mads to sny other securities of the Corporation that were outstanding on the
Series C Original Issuance Date due to such suhdivision or combination.

3L Reorasnizali e s
mcapitalimm, xeorgmuzam reclamﬁcmon, ctmmhdancm, merger that does nc-t
reanlt in 8 Change of Control or other fransaction, in ¢ach case which is effected in such a
manner that the holders of Common Stock are entiled 1o receive (slther divectly or upen
subsequent hqmdatwn) atock, securities or assets with respect o or in exchange for
Common Stock, is reforred to hevein a8 an ‘Q;ganm_ﬁhgng_" Prior to the consummation
of any Organic Change, the Corperation shall male appropriate provisions (in form and
substanos ysasonably satisfctory to the holders of a majority of the Series C Preferred
Stock then outstunding) to insure that each of the holders of Series C Prefarred Stock
shall thereafter have the right {o scquire sod receive, in Hey of or in addition to {as the
cage may be) the shares of Commen Stock immedjately theretafore acquirable and
receivable upon the conversion of such holder’s Series C Preferred Stock, such shaves of
stock, securities or asaets s such helder would have received in counection with such
Orgauic Chenge if such holder had converted its Series C Preferred Stock imomediately
priox to such Organic Change. In each such case, the Corporation shail also make
eppropriste provisions (in form and substance reasonably satisfactory io the holders of a
majority of the Series C Preferred Stock then ontstanding) to insure that the provisions of
paragraph 2.1(C)(3) hereof shall thercafter be applicable to the Sexjes C Preferved Stock
{including, in the case of any such consolidation or merger in which the snecessor entity
or purchasing entity is other then the Corporation, an immediate adjustment of the
Conversion Priee pursuant {o the provisions of paragraph 2. 1(CY3) to give effect to the
value for the Cormmon Stock reflected by the terms of such consolidation or vaerger, and
& corresponding immediate adjustment in the number of shares of Cominon Stock
acquirable and receivable upon comversion of Series C Praferred Stock, if the value so
reflected is less than the Conversion Price in effect immediately prior to such
consolidation or merger). The Corperation shall not effect any sueb consolidation or
merger, unless prior to the consummation thereof, the successor entity (if othey than the
Corporation) resulting from consolidation or merger assumes by written insbrument (in
form and substance reasonably satiefactory to the holders of a majority of the Series C
Praferred Stock then outstanding), the abligation to deliver to each such holder such
shares of stock, socuritics or asscis as, in accordance with the foregoing provisions, such
holder may be entitled to acquire.

3J.  {eotain Byents. If any event occurs of the type conternplated by
the provisions of paragraph 2,1(C)(3) but not expressly provided for by such provisions i
(including, withour limitation, the granting of stock appreciation rights, phantom stock '
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rights or other rights with equity features), then the Corporation’s Board of Directors

ghall make an appropriate adjustment in the Conversion Price so a# o protect the rights of
the holders of Series C Preferred Stock; provided, that no such adjustment shall increase
the Conversion Price as otherwise determined pursuant to paragraph 2.1(C)(3} or
decreass the number of shares of Commeon Stock issuable upon conversion of each share

of Series C Prefemed Stock.
3K.  Notices.

{D Inmediately upon any adiustment of the Conversion Price, the
Corporation shall give written notice theyeof to all bolders of Scries C Preferred Stock,
setting forth in reasomable detail and cortifying the calenlaiion of such adinstment,

(i)  The Corporation shall give written notice to all holders of Series C
Preferred Stock at least 20 days prior to the date on which the Corporation closes its
baoks or takes a record (a) with respect to any dividend or dstribution upon Commeon
Stack, (b with respect to any pro rata subscription offer to holders of Commeon Stock or
(c) for determining rights to vote with respect to any Organic Change or any liquidation,
dissalution or winding up of the Corporation as described in paragraph 2.1(C)(4) (a

(i} The Corporation shall also give written notice to the holders of
3erjes C Preferred Stock at Jeast 20 days prior to the date on which any Organic Change
er any Liguidation Event shall take placa,

(#)  Liguidafion. Upon any liguidation, dissclytion or winding up of
the Corporation, whether voluntary or inveluntary, the helders of the shares of Series C
Preferred Siack shall be entitled, after the holders of shares of Serics B Preferred Stock
shall have been paid in full the Series B Liguidation Payment pursuant to paragraph
2.1(B)}(3) and before any disttibution oy payment is made upon any Serieg A Preferred
Stack or Common Stack, to be paid an amount equal 1o the $6.25 per share plus an
amontyt equsl to dividends accumulated and unpaid thereon through the date of such
liguidation, dissolution or winding up {such smoumts being herein sometimes referred to
in the aggregate as the “Serieg C Liguidation Pavment™). Thereaftor, the holders of the
Series C Preferred Stack shall be entitled to participate with the holders of the Common
Strack with respect to the distribution of the remaining net assets of the Corporation on an
as-converied hasis (assuming conversion pursumt to paragraph 2.1(C)(3) based on the
number of sharss of Common Stock into which the Series C Preferred Stock is
comvertible on the record date for determining stockholders entitied to participate in
respect of any such liquidation, dissolution or winding up of the Corporation, as
applicable (or if no record date is applicable, on the date of consummztion thereof). If
upon such liquidation, dissolution or winding up of the Corporation, whather voluntary or
involuntary, and after the holders of sharss of Secrics B Preferred Stock have been paid in
full the Series B Liguidation Payment, the assets to be distributed among the holders of
Series C Prefarred Stock shall be insufficient to nermit navment in fll tn tha halders of



FILE No.586 03.06 '06 11:46  1D:CSC FAX :850 558 1515 PAGE 24~ 27

rernaining assets of the Corporation to be distributed shatl be distribured ratably among
the holders of Series C Preferred Stock,

(5)  Volipg. EBach holder of Series C Preferred Stock shall be entitled to vote
an or give ar withhold consent with respect to all matters subryitied to the stockholders of
the Corporation for & vote or action by written consent and shall be entitled to that
number of votes equal to the number of shares of Commeon Stock into which such :
holder's shares of Seqies C Preferred Stock could be converted pursuant to the provisions
of paragraph 2.1(C)(3) hereof on the record date for the determination of siockholders
entitled to vote on such matter or, if no such record date is established, on the date such
vote is taken or any written consent of stockholders is solicited; provided, that nothing
comtained herein shall in any way affect or respict the rights of any holder to vote shares
of any other sexies of aapital stock of the Corporation heid by such holder. Except as
otherwise expressty provided herein or as required by law, the holders of shares of Series
C Preferred Stock and Common Stack shall vote fogether as a single class on all matters,

{(6)  Resirictions. At any time when shares of Series C Preferred Stock are
ouistanding, and in addidon to any other vote of stockholders required by law, without
the prior consent of the holders of at least 66 2/3 % of the outstanding Series C Preferred
Stock, in each case given in persan or by proxy, either in writing or at a special mesting
called for that purpose, at which meeting the holders of the Series C Preferred Stock ghall
vote topether as a ¢lass, the Corporation will not:

(i} {a) create ar anthorize the creation of any additional class of
capital stock of the Corporation unleds the same ranks junicr to the Series C Preferred
Stoci both as to dividends and as to the distribution of assets on liguidation, or (b)
increase the anthorized amount of any additiona] class of capital siock of the Corporation
unleas the same ranks junior to the Series C Preferred Stock both as to dividands and as
to the distribution of assets on Equidation or (c) create or autharize any obligations or
securities convertible inta shares of Series C Preferred Stock or into shares of any other
class of capital stock of the Corporation unless the same ranks junior o the Series C
Preferred Stock both as to dividends and as o the distribution of asscts on liguidation, in
each case whether any such creation or authorization or increase shalt be by means of
amendment of the Articles of Incorporation of the Corporation, reclassification of the
Corporation's capital stock, merger, consolidation or etherwise; or

(i}  amend, alter or repeal the Corporation’s Articles of Incorporation
ot Bylaws in any manner, or fils any direetors’ resolutions pursuant to Section 607.0602
of the FBCA containing any provision which materially and adversely alters or changes
the rights, preferances, privileges or vating power of the Series C Preferred Stock or
which in any other manner materially and adversaly affocts the Series C Preferred Stock
or the holderg thereof; or

() effect (a) the consolidation or merger of the Carporation with or _}

into any other business entity in which the holders of capital stock of the Corporatian ;i
immediately priot to such merger or consolidation fail to hold at Jeast ifty percent by
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pecson, or (¢} the liquidation, dissolution or winding up of the Corporation.

The Corporation shall not permit any subsidiary of the Corporation to take any
action which, if taken by the Corparation, would require the consent of the holders of the
. Series C Preferred Stock in accordance with the preceding sentence.

)  Common Stack. Al shares of Common Stock shall be identical and shall
enxitle the holders thereof to the same righis and privileges.

(1} Dividends The holders of shares of Common Stock shall be entitled 1o
receive guch dividends as from time to time may be declared by the Board of Directors of
the Corporation out of funds legally available for such purpose, subject to the provisions
of (a) subdivision 1(A) of this Article 2 with respect to the rights of holders of Series A
Preferved Stock, (b) subdivision 1{B) of this Article 2 with respect to the rights of holders
of Series B Preferred Stock, and (c) subdivision 1{C) of this Article 2 with respect to the
rights of holders of Seriea C Preferred Stock.

{2) Liquidation. Upon any liguidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, afler the holders of sharas of Series B
Prefexred Stock shall have been paid in full the Series B Liguidation Payrnent pursuant to
paragzaph 2.1(B)(3), after the holders of shares of Series C Preferred Stock shall have
been paid in full the Sexies C Liguidation Payment pursuant to paragraph 2.1(C)(3), and
after the holders of shares of Series A Preferred Stack shall have been paid in full the
Series A Liquidation Payment pursiant to paragraph 2.1{A}(3), the holders of Common
Stock and the holders of Series C Preferred Stock on an as-converted basis in accordance
with paragraph 2.1(C)(3) shall be entitled, to the exclusion of the holders of Seties B
Preferred Stock and Series A Preferred Stock, to share ratably according to the numbesy of
shares of Common Stack held by them in all remaining assets of the Corporation
available for disaibution to ite shareholders.

(3)  Volting Rights. Bxcept as atherwise provided by law or by this Articles of
Incorporation, ¢ach halder of Cominon Stock shall be entitled to one vote per share.

ARTICLE3
Prisicival Office and Mailing Add

The address of the Principal Office of the Carporation and its mailing address is
11405 Blucgrass Parkway, Louisville, Kentucky 40299. The location of the Principal Office and
the matling address shall be subject to change as may be provided in the Bylaws,
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ARTICLE 4
Registored Agent

The registered offies of the Corporation in the State of Florida is cfo NRAT
Services, Inc., 2731 Executive Park Drive, Suite 4, Weston, FL 33331.

The name of the registered agent of the Corporation a1 said registered office is
National Registered Agents, Fnc,

THIRD: The forsgoing amendment and restatement of the Corparation’s Articles
of Incorporation was adopted and spproved by the directors of the Corporation op March 3,
2006, and by the shareholders of the Corparation on March 3, 2006. The number of votes cast

by the shareholders was suffcient for approval.
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