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ARTICLES OF AMENDMENT
Stock (for profit) -

Name of(b:pomion. ro Passavant !nvl.romcnul Systema, Inc,
d &y St amendment)

xext of Amendment (Refemtkemadda mwpomdmmdbtmanA-
Detarmine thasz ens to be changed end set  below the manber identifying the
wmwwwm paragraph is 10 read.)

RESOLVED, THAT,

Article )| of the Amendgent to Articles of inco:porauon of Laadegger
Environmental Systems, Inc. amending that nsme to Zimpro Pagsevant

Environmental Systeams, Inc. is heredby further amended in its entirety -
to read a3 follown:

Artiele,l. Thae vawma of the Corpornti;m' shall be Ziopro Enviromggg;. Joc
14 ‘z."“
2"61 S 7,00 _
Ammdmcm(s)m:hearﬂdsdmmmadopwdon February 8, 1
hxbmethcmethodofadupnmbydnchnghwebozeobelow

() bm&n&ﬁul&lﬂ,%%@yﬁehﬂﬁb&eﬂoﬁ)

(x) mmdamwnhmml(IB.Wx;Sm(BythedeofDuwmand

Sharaboldu‘s)

{ ) In accordahces with see. 180.1005, Wis. Starx. Incorporators or Board of Direct }
before iscuance of shares) (B Locorpors O} e
Exscuted on bebalf of the carporation on Pebruary 10, 1993 i
o .

= S

os Ronald P. Malaya S

-] (printed nane) -
-

e President : 3

E R o o

. '- . N
This JGcument was drafted by C. P. Anderson 133230 DCORP 40 4000 -,
. (name of ndivicual required by low)
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ARTICLES OF AMENDMENT. Stock(lor profit
| g,

STATE OF WISCONS 1
OFILESC NSIN

FEB 2 4 1593

Al éji‘u'“jx"’

UGLAS (AF
S CRTRAY G ST

8 Pleas¢ indicate where you would Like

G. . Anderson the acknowledgenent copy of the fled :
Zimpro Fagsavant Environmental Systems, Inc. d ent t Pl include complete ]
301 West Military Road m:ume and SCD‘_ ademdl' R

Rothschild, WI 54474

o e -- —
Your phone mumber during the day: (735 ) 130 - 5211

INSTRUCTIONS (Ref. sec. 180.1006 Wis. State. for document conteat)

Submjt one original and ons exact copy to Secretary of State, PO, Box 7846, Madison, Wisconsis,
53707-7846, The original must include an original, manual signature (sse. 180.0120(3)(c), Wis. Stals,)

A State the same of the i [ efected by this amendment) and the text of the
auncndment(s). 'l'beten:hou!dm m(bdmuy -dopcw.;l (ez, mby VED, 'rHAn TZA:ﬂcbloﬂchu:l' ickes of
Incorporaticn is hereby amended to read as follows. . . . e2e”) - '

If ax amendmeat provides for an exchangs, roclassiBication or cincellation of lisved sharet, slate the provisions for
kmplementing the amendmeat if not contained ‘in the amendmeant itself. ‘ :
B.  Eater the date.of adoption of the mmcndment(s), If thers Is more than oas aniéndaeat, identify. the date of
adoption of sach, Mark ooc of the thres cholces to indicate the method of sdoption of the amendmoat(s),

By Board of Dircctors - Refer to sec 180.1002 Wis. Stats. for specific information ov the character of amendments
that may be adopted by the Board of Directors without shareholdar action.

| Bym.nm:ﬂm « Amendzizats proposed by the Board.of Dirsciors and sdopled by .

thareholder approval. Voting requirements differ with circomatances and provisions In the articies of incorporation, ‘See
sec. 180.1003 Wis, Stats. for specific information o _
By Lncorporaion or Beard of Direciors - Befors isuance of shares - Sec séc 180.1005 Wis, Stats, for conditiong
attached to the adoption of an amesdment approved by a vote or eonsent of less than 2/3rds of tha sbares subscribed for: -

C. En!cr!hcdatuofmﬁooudlhememdﬁdaolmmdphgmdocumcnt. The documcnt must be -
signed by one of the following: As fficer (or incorporator if directors have nct yet been elocted) of ths corporation or
the Sdudlary if the corporation is In wemaor.mmmmwm. Al least ooe copy
wust bear an origisal manual signature.

D."  If the document I exccuted in Wisconsin, sec. 14.38(14) Wis. Stats. provides that it shall not be fied unless the
name of the drafter (either an individual or & goveramental ageucy) is printed ia a legible mansey.

HLING FEES

Submit the document with a minimum filing fes of $40.00, payable to SECRETARY OF , |
STATE. If the amendment causes an increase in the nuraber of authorized shares, provide an X
additional fec of 1'cent for each new authorized share, When the document has been filed, ap - §
acknowledgement. copy stamped "FILED" will be sent to the address indicated above. " 4
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ARTICLES OF AMENDMENT
Stock (for profit)

A. Name of Corporation:
o . % by Wiy emendment)

Text-of Amendment (Refer to the exsting articles of incorporation and instruction A,
Damluelhoukamwbechangdmw[mhbeflwmembummmme -

‘ .-WW*MWWWWWWWMOM)

RBSOLVBD THAT, -Secedons & and 5 & of Articles 4 of the Arcicles

o! Ineorponuon are h.nby u-adod o tead as follows:

8
u.mxnr A sttached harete JW. 26 12:00PH

. )
148441 DCORP 40 40.00

_ : ;.'.;".- B.  Amendmerit(s) to the asticles of incorporation adopt;d on _ Hsrch 23, 1994
o (dste)
B -. Indiate lhe metbod of adoption by checking the appropriate choice below: -

() In accordance with see. l8p.l002. Wis. Stats. (By the Board of Directors)
OR
¢ x ) ln Aqoordanoo with sec, 180.1003, Wls. Stats. (By the. Board of Directors and
_ Shareholders) : .
'OR .
( ) In acaprdancc with-see. 180.1005, Wis. Stats. (By Incorporators or Board of Directors,
.o bcforc issuance of shares)

.G E;ecmod on behalf of the corpomion on 22 a r'Qd 2% , ! 777

= ~

-/ & O :
F 8 = Taighane]
g S Ronsld P. Mal

- ! nald F. aya

: : T Zﬁcd name)
5 - ' Pregident

= . Tl Wik
D. ‘This document was draflted by G. _Perry Anderson

; (name of individval required by law)

1 SEE REYERSE for Instructions, Suggestions, Filing Fees and Procedures

E 3 Prinsed on Kecyeled Paper

N - {. "“ . ) . . . . . . X
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EXHIBIT A TO

AMENDMENT 'TO ARTICLES OF INCORPORATION
OF
ZIMPRO ENVIRONMENTAL, INC.

Soction 4 and Section 5.4 of Amticle 4 of the Asticles of Incorporation of Zimpro
. Envircamental, Ine, are hereby amcaxded 'in their entirety to read as follows:

*4  Cooversion. The holders of the Series A Preferred shall have conversion rights
a3 follows (the "Coaversion Rights®):

4.1 Wwwmmmamm4
each share of Series A Preferred shall be convertible (at the option of the holder thereof), at or
- after the cffective date of any Public Offering described in Section 4.2 below, into one (1) share
of Common Siock at the office of the Corporation or any transfer agent for the Series A
Preferred: mw that a bolder of Series A Preferred shall be permitted 1o convest
fewer than all of the shares of Series A Preferred he or it holda into sharcs of Common Stock.
' ormecmwymummmuommmummwwwu.m -
shares which will permit conversion withou? itmuance of fractiona! shared: of Common Stock.
Each of the ratio of onc.(1) share of Scries A Preferred for.one (1) share of Commion Siock (and
the adjusied ranospro\ndedfamSemou.ibdow wbueapplmble)mommrd’mad,
whemnuthe E.xd\mgekzbo - '

M&mqing NSumAmrermdﬂnllbemmecmmblelnm
shares of Common Stock ab the then effective Exchange Ratio (including ‘all adjustments.
f«mmml)umyhmmdemMﬂmMﬂcoﬂeﬂu;
_pursuant to & effective registration statement under the Securities Act of 1933, as amended,
covmn;lhcoffuandnlcofCanMchkfmmemtofﬂnmmhpubbc
P generally and yiddmgszwoowmpmeadsmeormion(a *Public Offering”) on the
basis of the number of shares of Common Stock and of Series A Preferred convertible into
k- Commen Stock outstanding as of the date hercof. In the cvent of: the conversion of the Serics
A Preferred upon a Public Offering' & aforesald, the person(s) entitled to receive the Common
Stock issuable upon such conversion of the Series A Preferred shall be deemed to have converied
such Series A Preferred immediately prior (and subject) W the closing of such sale of securities.
> Upon conversion of A share of Series A Prefersed, then (notwithstanding the provisions of
G- Section 1.3 above) all dividends accrued through the date of conversion on each such share shall
g ais0 be paid to the holder in cash.

T 4.3 - Mechanics of Conversion. Before any holder of Series A Preferred shall

' . be entithed 10 convert the same into full shares of Common Stock and 10 receive certificates -
therefor, he shall surrender the certificate or certificates therefor, duly endorsed, at the office
the Corporation or of any transfer agent for the Series A Preferved and shall give written notice

g

SIS AubthiD
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coaversion without recelving the centificaies. 3§ such shares of Serics A Preforred as
provided above if the bolder notifies the Corporation or its transfer agent that such certificates
have been lost, siolen or destroyed and executes s o the Corporation

custorsary bonds -
1 umbmmwmcammmmumw-m.
indemnification in the case of a Jost certificate), issue and deliver &t such offics bo such holdes:
of Serics A Prefored, a certificae or exrtificates for. the number of shases f Common Stock™
10 which he shall be entitled is aforesid stid & check payable 10 the Kolder in the afhount-of any
cash amoants payable as the result of a conversion into fractional shares of Common Siock plus
accrued and unpaid dividends on such bolder's Series A Preferved.  Such coaversios shall
deemad 10 have been made immedistely prior to the eclose of busineys on the date of such-
' the shares of Series A Preferred to be converted, and ths person o persons entitled
ve the shares of Common Stock issable upoa such coaversion shall be treated for all
ummmumuaurmmdmmsmxmmm '

iéﬂ'&
X

i

amamorcommsm.uuwmmbmmuuumd' :
mﬂyﬁﬁhcﬁeﬁwd%mﬁmumwubmm-
Myhnwo!hmdmmsmwmmmanofSﬁuk

the number of shares umwwmmmaam«mam
would be entited on coaversion,

®) Mnnmuim_mnwm If the Cocporation
:}mldmmymmofiuCanmonStockuapmepu:hmMuIthhethm :

applicable Current Exchange Price (as defined below)or should the Corporation issue any other
securities conwuetible into Common Stock at a conversion price per share of Common Stock less

TRADEMARK
REEL: 1791 FRAME: 0558



JE:G. 1. 139¢W 427 g0 I SR

than the theo applicable Current Bxchange Price), then the Adjusted Existing Exchange Ratio
(as defined below) shall be as follows:

Current

Existing Exchange X Exchsoge Price__
Ratio New Bxchange Price

where the "New Exchange Price” shall be computed in accordance with the following formula:
(A+BYC where . |

A" is (i) the total number of shares of the Corporation’s Common Stock outstanding
immediately prior 10 the issuance of the sccurities in question (sssuming cxchange, exercise, or
conversion of the Scrics A Preferred and all convestible securitics, options, and wacrants, if
uy),mwcu)umwmhﬁam,mbmm
of the secarrities in question;

-n'uuwwm»uwwmcmmmmor ‘
the securities in question, including the minimum amount the Corporation would receive upon
the exchange, mumdmmmmm and wamants, if any,
included with the isnmoce of the securities in question; and

‘C‘isd\tbuluumb«ofhmofﬁew;msmkm
immedistely after the issuance of the sacurities in question (assuming exchange, exercive, and/oc
conversion of the Series A Prefesred and all other convertible securities, options, and warrants, -
if any). '

‘Initially the Current Exchange Price under Section 4,1 is $100 per share and thereafier
upon any issuance of the securities requiring. adjustment, the Curren! Exchange Price shall be’
equal to the most recent New Bxchange Price computed with respect to Section 4,1 in each case
determined as provided sbove.

The Existing Exchange Ratio shall be deemead 1o mean the number of shares of Common

Stock into which each share of the Series A Preferred shall be entitled to convert. Initially, the

Ratio under Section 4.1 is | and thereafter upon any issuance of secimrities

requiring adjustment, the Bxisting Exchange Ratio shall be equal to the most recent Adjusted

Exchange Ratic computed with respect to Section 4.1 in each case determined as provided
above,

()  Empigyen Stack Options; Other Exceptions.

()] Notwithsianding the above. there shall be no adjustment to
the Exchange Ratio in respect of the issuance of shares of Common Stock pursuant to stock

3
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options awarded 0 full-time employees of the Corporation, 1o the exten: that the aggregaie -
number of shares of Common Stock reserved for issve and Common Stock previously issued on £
exexcise of any such options do not exceed five percent (3%) of all Commos Stock (A)
outstanding st the dawe of grant; and (B) reserved as of that date for issuance upon conversion
of the Series A Prefcrred st the Exchange Ratio act forth in Section 4.1 above, including all
adjustments thervof,

(i) M:hﬂlbemmumuofthe&chwhbom )
respoct of the issuance of 30,000 shares of Common Stxk o Landegger Environmental X

Holdings, loc, .

4.5 Recapimlizarion. If ai any ime or from tme io fime there shall be a p
recapiralization of the Common Stock (other than a subdivisios, combinition or merger or male
of mssets transactica provided for elsewhere in thess Amended Articles of Incorporstion), .
provision shall be made 30 that the holders of the Series A Preferred shall thereafier be entitled k
to receive upon conversion of the Series A Prefarred the sumber of shares of stock or other

secyrities or property of the Corporation or otherwise, to which & holder of Cotamon Stock
: wbmmmmummmmmwm In any such case, s
adjustment shall be made in the application of the provisions of this Section 4 with - t

respect 10 the rights of the holders of the Series A Preferred after the recapitalization, 1o the end
that the provisions of this Section 4 (including any adjustments of the Bxchange Ratio then in -
cffect and the number of shares purchassblc upon conversion of the Series A Preferred) shall
u'wmwmhumﬂyuqmvﬂmzmumybopnmw :

.. 4.6  NoImpairment. The Corporation will not, by amendment of its Articles
_oflnoupaauonmlhm;hmymmnbon recapitalizztion, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek 0
avodﬂno&awapaf«mmofmyofﬂnmmbeobmmpeﬂmm
by the Corporation, bulmuuanummgwdhlmndnlnthewryingmnofallllw
provisions of this Section 4 and in the taking of all such action a3 may be necessary or
appropriate in order lo protect the conversion rights of the holders of the Scries A Preferred
againgt impairment.

: 4.7 Fmctional Shares. No fractional shares or scrip representing fractional
shares shall be issued upon the conversion of any share of Series A Preferred. If upon
conversion of any shares of Serics A Preferre, the registered holder would, except for the
provisions of this Section 4.7, be entitled to receive & fractioral shares of Common Stock, then
an amount equal to such fractional sharc multiplied by the th=n Fair Market Yajue (as defined
in Section 4.10) of a share of the Corporation's Common Stock shall be paid by the Corporation
in cash to such registered holder.

4.8  Reservation of Shares. The Corporation agrees that, sobﬂ;umyshm :
of Seriet A Preferred shall remain outstanding, the Corporation thall at all times reserve and
keep available out of its authorized capital stock the full number of shares of Common Stock

v

.

4
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then issuable upon exercise of all outstanding shares of Scrics A Preferrad at the Exchenge Ratio
set forth in Section 4.1, fres from preemptive rights, for 5 purpose of issuc upon coaversion
of the Series A Preferred. If the Corporation’s Common Stock shall be listed on any national
stock exchange, the Corporation at its expense shall include in its listing application all of the
shares of Common Siock reserved for issuance upon conveszion of the Series A Preferred
(subject to issuance or notice of issuance o the exchange) and will similarly procure the listing
of any further Common Stock reserved for issuance upon coaversion of the Series A Preferred
at any subsequent time a3 a resull of ‘adjustments in the Exchange Ratio or otherwise. .

4.9 Yalidity of Shares. The Corporation agrees that it will from time to time
take all such actions as may be pecessary to assure that all shares of Common Stock which may
be issued upon coaversion of any share of the Series A Preferred will, upon Issuance, belegally
and validly issued, fully paid, and non-assessable; except as provided in Section 180.40(6) Wisc.
Stat,, a3 amended, and free from all taxes, liens, and charges with respect 1o the issue thereof,
that no personal liability shall attach to the holder of such Common Shares by virtue of the

thereof; and, without Limiting the generality of the foregoing, the corporation agrees
that it will from time¢ W time take all such action a3 may be necessary to assure that the par
value per share, if any, of the Common Swock is at all times equal to or lcss than the then

. current par value of the Series A Preferred divided by the number of shares of Comman Stock

into which each share of Series A Preferred can, from time to ime, be converted.

4.10 ' Pair Market Yalye. For the purposes of this Amendment, if the Common
Stock of the Corporation shall be regularly traded in any market, its "Fair Market Value® shall
be based on (i) if the Commoa Stock is listed oa 2 narional stock exchange, the weighted sverage
closing price on the principal stock exchange wheve the Common Stock is listed and traded for
the tweaty (20) trading days immediatcly preceding the date in question, whether or not there
is trading on each such day, or if there it no trading during that period, the mean between the
cloting bid and asked prices on such day or days on xaid exchange, or (ii) if the Common Stock
is not 30 listed or admitted 1o trading, the last quoted sales price with respect to such Common
Stock, o if ot s0 quoted, the average of the high bid and low asked prices in the oversthe-

counter market with respect 1o Common Stock, as reported by the National Association of

Securities Deals, Inc., Automaled Quotation System, o such other similar system then in use,
If on such date the Common Stock is rot quoted by any such organization, the average of the
closing bid and asked prices with respect to such Common Siock as furnished by a professional
market maker making 3 market in such Common Stock sclected by the Direciors of the
Corporation acting in good faith shall be the *Fair Market Value.® If the Common Stock is not
then traded on any market, its "Fair Market Value® shall be the most recent per share price
established by an "arms length” transaction within the preceding six (6) months, and if there is
no such transactions, then the “Fair Market Value® shall be established by the Board of
Directors of the Corporation in good faith, If the Board of Directors shall make such a
determination of Fair Market Value and the holders of at Jeast fifty-one percent (51 %) of either
the outstanding Common Siock or the outstanding Series A Preferred, in good faith, dispute such
valuation, then the Board of Dircctors shall appoint an independent, outside appraiser mutually
agreeable to the Corporatioa and the said holders of the Scries A Prefarred 1o appraise the value

5
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.11 Notice of Adjusitneni. At east twenty (20) days prioe ¥ cach adjustment '—

of the Exchange Ratio, the Corporation shall give prompt written notice thereof addressed to the 1
registered holder of each share of the Series A Preferred at the address of such holder as shown

on the records of the Corporation, which notice shall stats the Exchange Ratio resulting from : 3

. such adjustmesit aad the. increase or decrease, if any, in the number of shares issusble upoa the

© conve.sion of his, ber, or its shares of Series A Preferred, setting froth in reasonable detail the - 1

dmmmummmmmummzmm E

.m«ummmammmmmamww 1

such notice and certifying that the information contained therein is accurate. .

4.12 Notice of Capital Chanpes: If at any time: ]

(a) mCmanmshﬂldechnnyvawdambubmunbk 4
1© the holders of its Common Stock;

' -(®) mc«wmmmmmmwmuuw
ofCommonSwekanyaddidaﬂﬂ:nuormckoranychnoranyOmuﬂ;hu. )

() thers shall be any capinal reorganization o reclassification of the |
capital stock of the Corporarion, or consolidatior. or merger of the Corporation with, or sale of ot
aﬂuwbsunﬁaﬂyauofiuamub.mhawponﬁmorbuﬁwminﬁm"m ‘

(d)  there shall be a voluntary or involuntary dissolution, hqmdauon of
wmdmg up of the Corporation;

then, a any one or more of said cases, the Corporation shall give the regisiered holders of the
Series A Preferred written notice, by registered mail, of the datc on which a record shall be
taken for such dividend, distribution, or subscription rights or for. determining stockholders
entitled to vote upon such reorganization, reclassification, consolidation, merger, sale,
dissolution, liquidation, or winding up and of the date when any such transaction shall take
place, as the case may be. Such notice shall also ‘specify the date as of which the holders of
Commoa Stock of record shall participate in such dividend, distribution, or subscription rights, .
or shall be entitled lo exchange their Common Stock for securities or other property deliverable b
upon such reorganization, reclassification, consolidation, merger, sale, dissolution, liquidaton, - - !
or winding up, a3 the casc may be; Such writien notice shall be given twenty (20) days prior
to the record date with respect thereto, Upon receipt of any such notico, and notwithstanding

TRADEMARK -
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() VWaiver by Consent The consent or waiver referred to in
- paragraphis (a) and (b) above may be set forth in & writhen consent of the bolders of the: Series
A‘mm-duuwmmm.;nw.m.wwmmwumﬁum
waiver o conscnt.”

*S.4 Limitations To the extent the Anaual Right is not exercisad in accordance
with the terms of this Article 4, it shall expire and be of no further force and effect.®
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", 'ARTICLES OF AMENDMENT Stock(for profit) =
Lrtege - CQMMGY] uuﬁ)ula

" OF WS CONE I
| ek 1 1

————
E' ‘gﬁf nl’f", e

T G, Parry Anderson, Lsq. -8 : _
Zimpro Euvlronunul_. ine. o8 Please indicate w 'ere‘you would like
301 West Military Road the acknowledgement copy of the filed
Rothachild, Wisconsin 54474 document sent.  Pleasc include complete
name and mailing address.
L

INSTRUCTIONS (Ref. inc. 180.1006 ¥is. Stats. for document coatent)

Submit one original and one: exact copy to Secretary of State; P.O. Box 7846, Madison, Wisconsin,
5§3707-7846. (Il sent by Express or Priotity U.S. mall, address to 30 W. Mifflin Street, 9th Floor,
Madison W1 53703). The original must include an original, manual signature (sec. 180.0120(3X¢), Wis.
$wus) - If you have any additional questions, please call the Corporations Division at.608/266-3590.

: 359
Your phonc number during the day: (713 ) 3% - 7211

A State the name of the corporation (before any changes effected by this amcndment) and Itbe tet of the
. amendment(s). The text should 1ecite Lhe resolution adopted (s-8, ‘RESOLVED, THAT, Articic t of tbe Articics
of locorporation is hereby amended to read aa followt. . . . etc”)

ItuW‘w%fammwwhumubadwmmcluwmw
tmpicmenting the amcndmeal if oot contained is the amendment itsell.

B.  Ester the date of adoption of the amendment(s). If there is mere than one amendmeat, identify the date of
adoption of esch. Mark ong of tbe three choices 10 indicate 1he method of adoption of the. amendmeni(s):

By Board of Dircctors + Reler to scc. 150.1002 Wis, Stal. for specific iaformation on the character of amendments
_that ay be adopicd by the Board of Directors wikbout sharcholder actina.

By Board of Dircciors and Sharcholders - Amendments proposed by the Board of Disectors and adopied by
sharcholdes approval. Voling requirements differ wikh circurasiances and provisions In the articles of incorporation.
Soc sce. 180.1003 Wis, Stana for specific ialormation.

By Incorporators o Board of Directors - Before isusnex of shares - See sce. 1801005 Wis. Stats. for conditiond
altached 10 tbe adopsion of an amendment approved by a voic or consent of less than 2/3rds of the thares
subeeribed for. .

C  Enter the date of execution and the name aad titke of the person signing the dcumcnt. The dosument must be
signed by one of the following: An gilicer (or incorporator if directors bavc 2ot yel been clecied) of the
corporation of the fiduciary if the corporation is in the hands of a roczives, (1udce, of other -appoi
fiduciary. At least onc copy must bear an ongiaal manwal signature.

D.  If the document is cxcculed in Wisconsin, scc. 14.38(14) Wis. Stals. provides that it shall not be filed unless the
name of the draficr (cither an individual or a governmental agency) is printed in » kgible manner, .

Submit the document with a minimuin fiting fec of $40.00, pavablc w SECRETARY OF
STATE. If the amendment causes an increase in the number of suthorized shares, provide an

sdditional fee of 1 cent for each new authorized share. When the document has been filed, an
acknowledgement copy stumped “FILED™ will be sent 10 the address indicated above.

~
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