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PULSECARD, 1nHC.

I, the undersigned, being a natural person above the age

of eighteen (18) vears, for the r vse of forming & corporation

ander the Kansas General Corpor 2 e ey fadaph Ene -
. . i .

ARVICLE I
The name of the Corporation is PULSECARD, INC.

ARTICLE II

The address of the Recistered 0Office of the {orporation
in the Skate of Kansas is 9675 Wesi R3x:d Street, Overland Park,

. Jchnson County, Kansas 66204, and the name of its Reyistered

“Agent at such address is Robia F. Potter.

The purprse of the Corporation is to engage in any lawfuk
.act or activity for which corporations way be organized under

the Kansas General Corporation Code.

ARTICLE IV

The aggregate number of shares which the Corporatien has

to isswe is One Thousand (1,000} shares of Common
its $$.10) par value per share, amounting o an

apitalization of $106.00 and there shall be no
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§.adaress of f£he

83rd Street, Overd

ARTICLE
ors of the Corporatien shall have

amend oy repeal Bylaws of the

thesduration of the Corporation iz perpetual.

BT LICLE VIIL
Coiporation will indemnify its Directors, Officers,
ts and all other persons as provided in and

1110 extent allowed by Section ©7-6305 of the Kdrgas

orporation Code.

ARTICLE
The Divectors need not be elodted by written bhallo

ARTICLE X

minate ap
les of Incorporalion, and the
gf dach-person whe is o s
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ameénd” the bylaws: of’

Board of Directors of &k

of Incerporation have

Lot
Robin F. Potter
Incozrporator

) y appeared before me, a Notary Public, in ané

Counity and said State, *he above—named, who is

y kn wn to me to be the same person who executed
prEgbing ‘instruitent in writing, and duly acknowledged

fion of the same.

have hereunto set my hand and seal
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2MERDED ARD RESTATED

ARTICLES OF INCORPORATION
oF
PULSECARD, IKC.

I, the undersigned, being a natural peféon above ‘the age
of eighteen (18) years, fo; the purpese of awending and restating
the Articles of Incerporation under the Karisas General COi:pcrat ion
Code, do hersby adopt the following Amended and Restated Articles

of Inccrporatden: We further certify that the capital of said corporatiuvn will
not be reduced under or by reason of said amendment.

The name of the Corporation is DULSECARD, INC.
AREICLE II
~The address of the Registered Office of the cérporation

t

in the state of Kansas is 9401 Indian Creek Parkway, Suite 6%0, 40
Corporate Woods, Overland Park, Kanéas 66210, and the name of its
Registered Agent at suéh address is SHB Kansaé Régistered Agent,
Inc. |
ARPICLE IIT
The purpose of the Corporation is to engage in any lawful
act or activity for which corporations may be organized under the

Kansas General Corporation Code.

o

The total awthorized capitsl of the curporatiom is Forty
Thousand Dollars ($%939§9?§§§§ﬁ@m@4§§1n¢ of {a) 10,000,800 shares

c1521

Byt W g B 88
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of common stotk, $.001 par value per share, and there shall be no
preferences, gualifications, limitations, or restriclions
whatsoever, ner any special or relative rights, in respect of such

shares of commen stock; and (b) 30,000 shares of preferred stock,

$1.00 par value per share, and the voting rights and designat.ons,

preferences and relative, participation, optional, or 6thef spucial
rights, and gualifieations, limitations, or restrictions in respect
of such preferred stock, which may be isswed in one or more series,
each of vwhich may have separate and distinct rights, preferences,
qualifications, iimitations, or restrictions, shall be stated and
expressed in the resolution of the Board of Directors providing
for the issue of such preferred stock.
ARTICLE
The Board of Directors of the Corporation shall have the
power to make, alter, amend or repeal Bylaws of the Corporation
from time to time.
ARTICLE VI
The duration of the Corporation is perpetual.

The Corperation will indemnify its Directors, ofticers,
employees or agents and all other persons as provided in and teo
the full extent allowed by Section 17-6305 of the Kansas General

Corporation @ode.
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ARTICLE VIJIZ

Tc the fullest extent permitted by the Kansas uweneral
Corporation Code, as the same exists or may hereafter be amended,
a Director of this cerporation shall not be liable to the
corporation or ites stockholders for monetary damages for breach of
fiduciary duty as a Director.

| | ARTICIE IX
The Directors need not be elected by written ballot.
o TICLE X

Whénaver 4 compromise or arrangement is proposed betweeﬁ
this Corporation and its creditors or any class of them or between
this .Corporation and its Stockholders or any class of them, any
court of compétent jurisdiction within the State of Kansas, on the
application in a swmmary way of this Cerperation or of any creditor
or Stockholder théreof or on the application of any receiver or
receivers appointed for this Corporation under the provisions of
K.S.A. 17-6201 or on the application of trustees in'diSSOlution oY
of any receiver or receivers appointed for this Corporation under
the provisicns af K.8.A., 17-6808, may order a meeting of the creé;
itors or claus of c@gﬁitors, or of the Stockholders or class of
Stéckhalders of this eOﬁporaticn, ag the case may be, to be summoned
in such nmanner as said court directs. If a majority in number
representing three~fourths (3/4) in value of the creditors Or.clags
of creditors, or of the Steckholders or class of Stockholders of

this Corporation, as the case may bhe, dgren to any compromise or

AR o 1 .
GRERNSEAEET e  Lad

TRADEMARK
REEL: 003375 FRAME: 0009



arrangement and to &ny reopganization of this Corporation as con-
seguence of such compromise or arrangement and said reorganization,
if sanctioned By the court to which said- application has besen made,
shall ke binddnyg on all the creditors or class of creditors, or on
~all the Stockhelders or class ef Stockholders, of this Corporation,

as the case may be, and also on this Corporation.

The power to adopt, ﬁepaali, and amend the bylaws of the
corporation shall reside in the Board of Directors . of the
corporation.

IN WITNESS WHEREOF, this 2Zmenément to the Articles of

Incorporatien have been sz.gn:ed this 57 day of - e
P
19 Y, ’ ;o
T
f"“ ar"—'w

(o £

?&xb Th F. Totter

A

- (G

"ﬁ,’}mwow.%
STATE OF 4R2NSNS )
! )} 8&8.
COUNTY OFY/ )

-~ _, & Nobtary Publiec, do hereby
e 53 whidngum g o ¥9.5% , persunally
; e “Pritter)  who g gy First duly sworn,
ackneowledy am:_xti @aaiaﬁad tﬂz,g hevis Shy ferson who signed the
foregoing dctisnts & Ihcovpobabor and ﬁ&a < the Sbatements therein
contained apE true, ﬂ

/"’,_\ﬁx 2 ( @ xwﬁ/a
£ “¥otary Pﬂiblxc

My appointhent expires:
PAMRA AL CORNS
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CERTIFICATE OF THE DESIGNATION, PREFERENCES AND RELATIVE,
PARTICIPATING OR OTHER SPECYAL RIGHTS AND THE
QUATIFTCATIONS, LIMITATIONS OR RESTRICTIONS THEREOF
WHICH HAVE NOT BEEN SET FORTH IN THE CERTIFICATE
OF INCORPORATION OR IN ANY AMENDMENT THEREOF, OF THE

SERIES A REDEEMABLE CONVERTIBLE PREFERRED STOCK
{($1.00 Par Value)
OF
PULSECARD, INC.

000001 ¢ 7397 09-29-88

2049
20.08

THE UNDERSIGNED DOES HEREBY GERYJ.‘IF? that the - foblogmg 3

Resolution was adopted by the . Board of Directors of PulseCard,
Inc., a Kansas corporation, by a Unanimous Written Consent dated

as of January 15, 1988:

RESOLVED, that pursuant to aathority conferred upon
the Board of Directors (the "Board“") of PulseCard, Inc.,
a Kansas corporation (the “Corporation"), by the Articles
of Incorporation (the ™"“Articles of Incorporation®} of

the Corporation, the Board hereby provides for and

authorizes the issuance of a series of Preferred Stock
of the Corporation to comsist of up to 15,000 shares,
and hereby fixes the designation, preferences and
relative, participating, or other special rights, and
" the qualifications, limitations, or restrictions, of the
shares of such series, in addition to those set forth in
the Articles of Incorporation, as follows:

1.  DESIGNATION

The designation of the series of Preferred Stock
created by this Resolution shall be "“Series & Redeemable
Convertible Preferred Stock® (hereinafter called this
Series” or the "Series A Preferred Stock™) and the number

of shares const:.tuting this Series is fifteen thousand
(15,000) .

z.

In the event of voluntary or izw@l:um:arg
liquidation, dissolution, or winding-up of the affairs
of the Corperation, whether mmgﬁete or partial, the
heldex of the shares of this Series shall be entitled

d-shdll receive, total cash payments egual to One

ars €$1Q&. 00) per share (the “Liquidition

ieunt*) out of the asgets of the Corpanstion
» -Gistrilition to its stockhokders, said
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payments to be made before any payment or distribution
is made to holders of the shares of the common stock of
the Corporation. If upon the occurrence of such event
the assets and property tc be distributed among the
holders of this Series shall be insufficient to permit
the payment to such holders of the full Ligquidation
Preference Amount, then the entire assets and property
of the Corporation legally available for distribution
shall be  distributed ratably among the holders of this
Series.

3.  VOTING RIGHIS

5 .D Y

The holders of shares of iglis'" Series shall"’ boe
entitled to one vote per share with respect to the
approval of the sale, lease, exchange or other
disposition of all or substantially all of the
Corporation's property and assets, voluntary liquidation
of the Corporation, or the merger or consolidation of
the Corporation with or into any other corporatien or
entity. Except as otherwise reguired by law, the shares
of this Series shall not be entitled to vote on any other
matters submitted to the Corporation's shareholders for
decision, whether at any annual or special meeting of
the stockholders of the Corporation or when acting by
written consent.

— -~

4. ONVERSIO!

-{a) Each share of this Series shall be convertible,
at the option of the holder thereof, at any time after
six months from the date of its issuance into fifty (50)
shares of the common stock, $.001 par value, of the
Corporation.

(b) Each outstanding share of this Series may be
converted, at the option of the Corporation, into fifty
(50) shares of common stock of the Corporation upen
written notice from the Corporation of its filing of a
Registration Statement with the Securities ana Exchange
Commission under the Securities Act of 1933, as amended,
or any successor to such Act reguiring the federal

registration of publicly offered securities, for the

purpese of offering securities of the Corporation Ffor
its own account or for the account of any of its security
holders (other than a Registration Statement on Form S~&
or Form S-14 or S-15).

(c) In the event the Corporation shall at any time
subdivide the outstanding shares of common stock, or

TRADEMARK
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shall issue a stock dividend on its outstanding common
stock, the number of shares of common stock into which a
share of this Series may be converted (the "Conversion
Ratio") shall be proportionately increased, and in the
case the Corporation shall at any time combine the
outstanding shares of common stock, the Conversion Ratio
in effect immediately prior to such combination shall be
proportionately decreased, effective at the close of
business oh the date of such subdivision, dividend or
combination, as the case may be. In the event the
Corporation merges or otherwise reorganizes or
consolidates with any other corporation or corporations,
the holder of any share of. this Series; shall have) X
right to receive from any surviving cotporation preferred
stock with the same or substantially  identical rights,
privileges and preferences as the shares of this Series.

(e}
£a
W/

(d) The holder of any shares of this Series may
exercise the conversion rights as to such shares only
in their entirety by delivering to the Corporation during
regular business hours, at the principal office of the
Corporation, the certificate or certificates for the:
shares to be converted, duly endorsed for transfer to
the Corporation (if required by the Corporation), and
accompanied by written notice stating that the holder
elects to convert such shares. Conversion shall be deemed
to have been effected on the date when such delivery is
made, and such date is referred to herein as the

¢ . Conversion Date. As promptly as practicable thereafter,
: the Corporation shall issue and deliver to or upon the
0 written order of such holder, at such office, a
certificate or certificates for the number of shares of
. common stock to which such holder is entitled. The holder
x shall be deemed to have become a shareholder of common
i ~ stock of record on the applicable Conversion Date unless
i the transfer books of the Corporation are closed on that
Z date, in which event such holder shall be deemed to have
become a shareholder of common stock of record on the next
succeeding date on which the transfer books are open.

(e) The Corporation shall at all times reserve
and keep available, out of its authorized but unissued
common stock, solely for the purpose of effecting the
conversion of the shares of this Series, the full number
of shares of common stock deliverable upon the conversion
of all shares of this Series from time to time
outstanding. ‘

(£) All shares of common stock which may be issued
upon conversion of the shares of this Series will upon

-3 -
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issuance by the Corporation be validly issued, fully
paid and nonassessable and free from all taxes, liens
and charges with respect to the issuance thereof.

5.  REDEMPTION

(a) On or at any time prior to the second
anniversary of the date of its issuance, the Corporation
may, at any time it may lawfully do so, at the option of
the Board of Directors, redeem in whole or in part the
Series A Preferred Stock by paying in cash therefor the
sum of One Hundred Fifty Dollars ($150.00) per share
(the "Redemption Price"). 30 30

(b) In the event of any redemption of only a part
of the then outstanding Preferred Stock, the Corporation
shall effect such redemption so that redemption is
effected pro rata according to the number of shares of
Series A Preferred Stock held by each holder thereof.

(c) At least 30 days prior to the date fixed for any
redemption of Series A Preferred Stock (the "Redemption
Date"), - written notice shall be mailed, first class
postage prepaid, to each holder of record (at the close
of business on the business day next preceding the day
in which notice is given) of Series A Preferred 8tock,
at the address last shown on the records of the
Corporation for such holder or given by the holder to the
Corporation, notifying such holder of the election of the
Corporation to redeem such shares, specifying the number
of shares to be redeemed from such holder, the Redemption
Date and the Redemption Price (the "Redemption -Notice").
On or after the Redemption Date, upon the surrender to
the Corporation of the certificate or certificates of
Series A Preferred Stock to be redeemed, the Corporation
shall pay to the holder of such redeemed shares the
Redemption Price times the number of shares redeemed.
Such payment shall be made hy certified check, payable
to the order of such holder.

(d) Subject to Section 4 hereof, each share of
Series A Preferred Stock shall be convertible, upon the
election of the holder thereof » at any time after the
date of issuance of such share and on or prior to the
twentieth day following any Redemption Notice. Such
holder must give written notice by mail, postage prepaid,
to the Corporation at its principal corporate office, of
the election to convert and shall state therein the name
or gam_esdin which the certificate or certificates are to
be issued.

-4 -
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IN WITNESS WHEREOF, PulseCard, Inc. has caused its
corporate seal to be hereunto affixed and this Certificate to be
executed and acknowledged to by its President and Secretary this

29th day of September, 1988.

PULSECARD, INC.

MM{/MQ 40849 *

‘Corporate President :

e D

(_edrporate Secretary

[SEAL]

ATTLST :

e T/, N

k__.c:»z‘porate Secretary

STATE OF KANSAS )
/ o } Ss.
COUNTY OF ¥ “* )

Be it remembered, that before me, 2( Fe % E/,Z,' ! .
a Notary Public in and for the county and state aforesaid, came
Robin F. Potter, President, and James Shannon, Corporate Secretary,
of Pulsecard, Inc., a corporation, personally known to me te be the
persons who executed the. foregoing instrument. of writing as
President and Secretary, respectively, and duly acknowledged the

. execution of the same this 29th day of September, 13988.

)C@a

Notary Publ

My commission Expires:
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CERTIFICATE OF THE DESIGNATION, PREFERENCES
AND RELATIVE PARTICIPATING OR OTHER SPECIAL
RIGHTS AND THE QUALIFICATIONS, LINITATIONS
OR RESTRICTIONS THEREOF WHICH HAVE NOT BEEN
SET FORTH: IN THE CERTIFICATE OF INCORPORATION,
OR IN ANY AMENDMENT THEF\‘-EOF, OF THE

SERIES B REDEEMABLE CONVERTIBLE PREFERREDSTOER, ., . 105 = 594

Ed

{$1.80 Par Value) COSP ., [HSHGE
OF §EROTE T4 %3 1 i
PULSECARD, INC. P THAMD, TBTAL bl e B

THE UNDERSIGNED DOES HEREBY CERTIFY that the foliowang resolution was adonted
by the Board of Directors of PulseCard, Inc., a Kansas corparation ithe "Corporation™). by 4
Unanimous Written consent dated as of March 31, 1994;

RESOLVED, that pursuant to suthonty conderred upon the Board of

; Directors {the "Board") of the Corporation by the Articles of tncorporation (the

: "Articles of Incorporation”} of the Corporation, the Boarg hereby provides for

and authorizes the issuance of a series of praferred stock of the Corporation to .
consist of up to 15,000 shares, and hereby lixes the designation, preferences %
and relative, participating. or other special rights, and the gualifications, g
limitations, or restrictions, of the shares of such serigs, in sddition to those set

forth in the Articles of Incorporation, as tollows:

SERIES B REDEEMABLE CONVERTIBLE PREFERRED STOCK

k. 1. Deswnation. Fifteen thousand (15.000) shares ¢f the authorzed and urussued
; preferred stock of the Corporation zre hereby designatad "Seres 8 Convertitile Preterred
Stock." $1.00 par value per share (the “Series B Preferred Stock™). with the tollowring nghts
and limitations.

2. tvidengs.

{a} Amount. The holder of sach share of Series B Preferred Stock skl he
2 entitied to receive, out of any funds legally available therefor, the groater of ) dividords at
the rate of §0.00 per share per annum (as adjusind apprepriatoly for stook splits, stock
dividends, combinations or similar recapitatizations affecting the Series B Pesferred Stock)
{"Preferential Dividends”) or (il) such dividends as would be pai@ on each share of common

i stock, §.001 per valge per share (the "Comwnon Stock™), into which each share of Seres B
5 Preferred Stock ceuld be converted on the applicsble rocord date whis “Conversion

Dividends™).

erne. In any eane whate the dividendy ro which the holdery of
Series B Preierfgd atoak afe ertiziodt unigtar suhsaemm 2t above gy Proforpotind Drddends,

B A5 74453

%1
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no dividends shall be paid on any Common Stack or any ather shares of caprtal stock of the

Corporation {othrer than Series B Preferrad Stock! dunng any fiscal yoar af the Carporatnn unid
Preferential Dividends have been paw or declared and set apart durning that fiscal vaa:

(c) Cumulation. Prefsrential Dividends on cach share of Senes B Projgeres!
Stbek shall be cumulative from the fourth anmiversary of the date of issuance of such share
the ("Fourth Anwiversary”} whether or not earned or declared, so that if at any bene Rull
cumulative dividends i the amiount set forth in subsection 2{a) above on &l shares of Senes B
Preferred Stock then outstanding shafl not have bean psid or declared and set apart for
payment, the amount of the deficiency shall be paid or declared and set apart for payment
before any dividends shall be paid on any Common Stock or any other shares of capral stock
of the Corporation. Prior to such fourth anniversary. Preferentrsl Dwvidends and Conversien
Dividends shall be pavable and accrue only when. as ant if declered by the Board of Curgargres
of the Corporation angl shall be noncumulative,

3. Liquigation, Dissoluton or Windding Up

{a) Preferance. in the event of any voluntary of ovolutary bepadatiam
dissolution or winding up of the Corporation (a “liguidating Event"l, the holders of then
outstanding shares of Series B Preferred Stock and Senies A Redeernabie Convertible Preferrad
Stock, $1.00 par value per share (the "Series A Prefgrred Stock,” and together with the
Series B Preferred Stock, the "Preferred Stock”), shall be entitied to by pad. pror and w
preference to any distribution of any of the assets or surplus funds of the Corporation to fhe
holders of Common Stbck by reason of thewr ownerstup thereof, out of the sssers of the
Corporation availeble for distnbution 1o 118 stockholders, an amount eguat to $50.00 per shase
lin respect of the Series B Preferred Stock) and $100.00 per share (in respect of the Sewns A
Preferred Stock). in gach case. subwect o apprepnate adjustnant i the event of any s ®
dividend, stock split, combination or other similar regcapitabzation sffecting suech ghares ang
in the case of the holders of Series B Preterred Stock, plus an amount egual [0 alt auo raed
unpaid dividerids therson, only if sarned and declared to the apphcable Fourth Anraversar.
plus an amount equal to full cumulative dividends from the applicable Fourth Anmiversary
{whether or not earned or declared) accrued and unpaid therson, to and including tha date hult
payment shall be tendered to the holders of the Senies B Preferred Stock with respect 1o such
Linuidating Event. ¥ upon the occwrence of any anurda:mq Event the rémanng assets of the
Corporation available for distribution to its stockholders shall bs insufiicient to pay the holdaers
of shares of Preferred Stock the full amount to which they shall be entitted. the holders of
shares of Preferred Stock shall share ratably n any distebution of the remaimng assets and
funds ol the Corporation in proportion to the raspective amounts which would otterwise be
payahle 1n respect of the shares heid by them upon such disrnbution o all amourts payable
on o with respect to such shares were paid in tull

(b) Common Stock. After the payment of all preferent:a! amounts required
by subsection 3{a} above to be paid 1o the holders of Prelerred Stock upon the scourrence of
any Liquidating Event, the holders of shares of Coramon Stock then outstanding shell be
entitled to receive, prior and in preference to any further distribution of any of the assets o
surplus funds of the Corporation to the holders of the Prefored Block by saason of el
ownarshis thereof, the armount gqual 1o §2,.00 per share of the Common Stook {ag adivsted
for any stock dividends, comisinations or sptits with respsct to sush shaces! for gach share of

3o 57945 3 -2-
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Comimon Siock then held by them. Subect to the payment o full of the bepedaton
preferences with respect to the Preferred Stock as provided in subssct:on 3la) above f apus,
the occurrence of such Liquidating Event, the assuts and tunds thus distnbuted armong This
holdars of the Common Stock shall be insufficisnt 1o permit the pavment to such hoiders of
the full aforesaid prefesrential amount, then the entire remaining assets and tunds ol s
Corporation legally available for distribution shall be distnbuted among the holders of the
Common Stock in proportion to the shates of Common Stock then held by them.

{c) Participation. After payment 10 the holders of the Common Stock and
the Preferred Stock of the amounts set forth in sulisections 3{a} and tb} above, the entire
remaining assets and funds of the Corporation legally avaitable for distribution, ¥ ary, shali be

. distributed among the helders of the Common Stack and the Seres B Preferred Stock m

preportion to the shares of Comnon Stack then held by them and the shares of Cormun
Stock which they then have the nght to acoure ngon conversion of the shares of Sares B
Prefarred Stock then held by them.

(dy Certain Transactions Deemed Ligwdaung Event. A conselidaunn o
merger of the Corporation with or o another corporation or emtity, or & salg of afl wr
substantially all of the assets of the Corporation (ndividualty. a "Fundamaentst Transgotion™
shall be regarded as a Liguidating Evert within the meaning of this Section 3 uniess bl on of
prior to the tenth day following the date on which the halders of the Saries 8 Prefarred Stock
receive notice of sugh Fundamental Transaction the holders of not less than sty -seven
percent (67%) of the then outstanding shares of Senes B Preferrsd Stock give noucs to e
Corporation that such Fundamental Transaction shall not be regarded as a Liguidating Evert
or {ii} any director elected by the holders of Senes B Preterrad Stock votes in faver of the
Fundamental Transaction {or abstains from voting in respect thereof), in which case the
Fundamenta! Transaction shall.not be regarded as a Liquidating Event. ’

4. Voting.

ta)  -Ganeral. Each holder of outstanding shates of Series B Praferred Stock
shall be entitled to the number of vetes equal to the number of whole shares of Common
Stock into which the shares of Series B Preferred Stock held by such holder are convertible
{as adjusted from time to timeg pursuant to Section § harsof], at sach mesting of stockholders
of the Corporation (and written actions of stockholders in lieu of mestings) with respect 1o any
and all rmatters presented to the stockholders of the Corporation for thekr aston of
consideraton. Except as provided by law or by the provisions of subseetidng &bl or 4lc)
hatow, holders of Series B Proterrad Stock shall vate togsther with the hotders of Common
Stock as a singls class.

{b) Directiors. At any time that at least 6,000 of the shares of Senes B
Preferred Stock tsubjsct to appropnate adjustment in the event of any dividand, stock spht.
combination or othar similar recapitalization affecting the Sevigs B Proferred Stack) are
outstandirig, the holders of at least a majgrity of the vowes entitled to be oawt by Hi
outstanding shares of Series B Preforred Stock, vaoting exchusivaly and a5 & separote class,
shall be entitled te elest twe of the total number of diracters of the Corparation, and the
holders of racarg of the shares of Comman Btock, vating exclugively and as & shoarate class,
shall he entitied to alact the balasce of the total number of divectoes of the Baeporation lone
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of whom shall be elected with the consem of the hoiders of Senes B Praterred Stock. whien
consent shall not be unreasonably withheld, provided. howeaver, that the detenninauon of tha
holders of Series B Preferred Stock shalt be disregarded 1f such hoiders tal 1o approve or
disapprove of such person within 10 days after his or her noimmnaton py the Board o
Directors. At any mesting held for the purpose of electing directons, the presence 10 Nerso
or by proxy eof the halders of a majority of the shares of Seres B Praterred Stock then
outstanding shall constitute a quorum of the Seriss B Preferrcd Stock for the purpose of
glecting directors by holders of the Series B Praferred Stock. A vacancy in any diractorship
filled by the holders of Series B Preferred Stock shall be filted only by vote or written consent
in lisu of a mesting of the holders of the Series B Preferred Stock.

(c) Vato Rights. In addition to any other rights provided by law or i this
Section 4, so long as not less than 6,000 shares ot Beries B Preforred Stock are gutstandmy.
the Corporation shall not, without the prigt written consent of the holders of at teast 51% ot
the then outstanding shares of Seres 8 Preferred Stock:

(i) lssuve any authorized but urissued Senes B Preferred Storx o
authorize or issue any other class or series of capital stock of the Corporation with gny nght
or preference superior to or on a par with those of the Series B Preferred Stock, except m
connection with (A) the conversion of any convertible debt issued by the Corporstion or any
shares of Series A Preferred Stock, in each case outstanding on the Originat lssue Date tas
defined in subsection S(e)i)B) below), (B} the issuance of any Series B Preferred Stock to any
existing holder thereof or (C) the conversion of any shares of Series B Preferred Stock;

{ii) Declare or pay any dividends of any kind on Common Stock:

{iii) Make (or permit any corporation. a majority of the voting stock
of which 1s owned or controlled by the Corporation, to make} any foan ar advance 0. or nwn
or permit any subsidiary corporation 1o own, any stock or other securittes of, any subsidmary
or other corporation, partnérship. or other entity unless it 1s wholty owned by the Corporation.

(iv) Make any loan or advance to any person, inchudirg, withou
limitation, any employee, officer or director {or any parson related to them) of the Corporation
or any subsidiary, except advances and similar axpenditures in the ordinary courss of usingss
lincluding advances for travel expenses or in-respect of salaries of commissions not yet dus
or owing);

(v) Guarantee, directly or indirectly, any indebtedness excapt for wrade
accounts of the Corporation or any subsidiary arising in the ordinary course of bussvess:

{vi) Merge with or into or conselidate with any other corporation
unless the Cerporation is the surviving corporation, or sell, lease, or atherwise dispose of ali
or substantially all of its properties or assets; '

{wil) Madco any redemption or purchase or otfterwine aogpitg any of i
capital stock, new of herealter issued, of any clags, excem for ghgres of Beriss B Profapsd
Stack pursuart to Segtion 8 below and axcept for repurchases untder ampinyeestesk parchess
plang;
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{vili} Modify or amend the Articles of lncorporation or brylaws or change
in any manner the present capitalization of the. Corporation or igsus any shares of the
Corporation’s capital stock beyord thet which has been issupd and cutstanding a8 of the date
hereof, except in connection with (A} the convarsion of any convartibie debt issusd by the
Corporation or any shares of Series A Preferred Stock, in each case outstanding on the
Original Issue Date {as defined in subsection B{e)ti}{B} beltow}, {B} the issuance of any Series
B Preferred Stock to any existing holder thereof or () the conversion of any shares of Series
B Preferred Stock; :

{ix) Sell, assign, transter, mortgage, pledge or encumber any ot s
assets or property now owned or hersafter acquirsd by it or permut the sarne (0 bs sobi
assigned, transferred, morigaged. pledged or encumbared. except for () the hen of raxes
assessments or other governmental charges not yet dus wiuch may be paid wahout peaaity.
(i) hens of carriers. warehousermen, materiglmen meurred o1 the ordinary course of busness

for sums not yet due: (i) any pledge of lisn securing only unemployment inmurance, %
workmen’s compernsation or simitar obligations which are not in default; and (vl sales in the G

ordinary course of business; or
{x} Change the authorized number of directors of the Company.

5. - Optional Conversion. The halders of the Saries B Preferred Stock shall hava
conversion rights as follows {the "Conversion Rights"}

) {a) Right to Convert. Each share of Series B Preferred Stock shal be
convertible, at the option of the hulder thereof, at any time and from time to time, Mt such
number of fully paid and nonassessable shares of Common Stock as is determined by dividing
$50.00 by the Conversion Price {as defined below) in effect at the time of convassion. Tha
conversion price at which shares of Common Stock shall be daliverable upon conversion of
Series B Preferred Stock without the payment of additional consideration by the holder thereo}
{the "Conversion Price") shall initially be $2.00. Such initial Conversion Price, and the rate
at which shares of Series B Preferred Stock may be converted into shares of Comvnon Stock,
shall be subject to adjustment as provided below. In the event of a notice of redemption o
any shares of Series B Preferred Stock pursuant to Section 8 hereof, the conversion rights et
the shares designated for redemption shall terrminate at the close of business on the fifrh full
day preceding the date fixed for redemption, unltass the redemption price 1s not patd whaen rue
in which case the conversion rights for such shares shall continue untid such price 1s paid n
tull. In the event of a liquidation of the Corporation, the conversion nghts shall terminate at
the close of busingss on the first full day preceding the date fixed for the payment of ary
amounts distributable on liquidation to the holders of Series B Preferred Stock.

{(b) Automatic Canversion. Upon i} the sate of shares of Common Stock n
a public offering pursuant te an effective registration statement under the Seowrities Act of
1933, as amsnded, at a public offering price equal to or exceading $4.00 per share of
Common Stock tas adjusted for any stock dividends, combinations or splits with respect to
stich shares) and resulting in at least $5,000,000 of gross procesds to the Cargoratien (@
“Putdic Offering”) or (i) the date specified by vote or written consgrit of holders of al least
fifty-one percent (851%) of the then outstanding shares of Series B Preferred Stack, all duly
issued and outstanding shares of the Series B Preferred Stock shall, as of such date, be
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converted at the Conversion Price therefor in effect at such time, mnto fully paid and
nonassessable shares of the Common Stock; provided, b however, that such conversion shall
not affect the right of thie holders of such Series B Preferred Stock 10 receive, out nf the
proceeds of such Public Offering or otherwise, an amount equal to all accrued and unpad
dividends on the shares of Series B Preferred Stock so converted, if they have been garnad
and declared prior 1o the applicable Fourth Anniversary, and full.cumutative dividends from the
applicable Fourth Anniversary {whether or not earned or declared) to and ncluding susr
closing date, such amount to be payable either in cash or Comimon Stock at the then fau
market value, as determined by the Board of Directors. The Corporation ghall give the holders
of the Series B Preferred Stock notice of the filing with the Securities and Exchange
Commission under the Securities Act of 1833, as amanded, of any regisiration statement
relating to any such Public Cffering not less than 30 days prior to such fiking. The holders of
shares of Series B Preferrad Stock-shall present such shares for surrender to the Corporation
in accordance with the provisions of subsection B{dili} below on or balore the clesing date of
such Public Gffering and the Corporation shall issue to such holders a certificate or certificates
for shares of Common Stock in accerdance with the provisions of subrsectron Bidni) below on
such closing date.

. (c} Fractional Shares. No fractional shares of Common Stock shall beigsusd
upon-conversion of the Series B Preferred Stock. inliau of any fracttonal shares to which the
hotder would otherwise be entitled, the Corporation shall pay cash exqusﬂ to such fraction
multiplied by the then éffactive Conversion Price

3
(d} - Machanics of Convms;on.

i Swrander of Certibicates. I order for a holder of Senns B
Preferred Stock to convert shares of Serias B Proferred Stock o shares of Comemon Stock,
such holder ghall surrender the certificata or certificates for such shares of Senies 8 Predorred
Stock, at the office of the transfer agent for the Series B Preferred Stock (or at the pnincipal
office of the Corporation if the Corporation serves as its own transfer agent), togsther wiih
written notice that such holder elects to convert all or any number of the shares of the
Series B Preferred Stock represented Ly such certificate or certificates. Suchnotice shall state
such holder’s name or the names of the nominaes in which such holder wishes tha certibcate -
or certificates for shares of Common Stock to be issued. 1f required by the Cerporation,
certificates surrendered for conversion shall be endorsed or accompanied by a written
instrument or -instruments of transfer, in form satisfactory to the Corporation, duly exscuted
by the registered holder or his or its attorney duly authorized in writing. The date of roceipt
of such certificates and notice by the transfer agent {or by tha Cerparation if the Corporation
serves as its own transfar agent) shall ba tha conversion date {("Convarsion Dare™. The
Corporation shall, a5 soon as practicable after the Conversion Date, issue and daliver at such
office to such holder of Series B Preferred Stock, or to his or its nominees, & certificate or
certificates for the number of shargs of Common Stock 1o which such holder shall be entitled
together with cash in lieu of any fraction of a share,

{i) Resgrvg::gn of Comman Stock. Tha Corporation shall at all imes
when the Series B Praferred Stoek shal be autstanding, resarve antf keep available out of #ts
authorized but unissued staek, for the purpese of sffecting the ponversion of Yie Sedes B
Preferred $tock, sugh number of its duly authorizad sharss of Cammon Stogk by shel from
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time to time be sufficient to effect the conversion of all outstanding Senes B Preterred Stock
Before taking any action which would cause an adjustment reducing the Conversion Pnoe
below the then par value of the shares of Commbn Stock issuable upon conversion of the
Series B Prefemred Stock, the Corporation will take any corporate action which may, m the
opinion of its counsel, be necessary in order that the Corporation may validly and legally issue
tully paid and nonassessable shares of Common Stock at such adjusted Conversion Pnce.

{iii) Unpaid Dividends. Upon any sueh canversion, no adjustment 10
the Conversion Price shall ba made for any accrued and unpaig dividends on the Suenes B
Praterred Stock surrendered for conversion or on the Common Stock delivered upon
conversion. Upon any such conversion, full cumulative dividends from the applicable Fourth
Anniversary (whether or not earned or declared) to such Conversion Date, shalt be paid on the
Series B Preferred Stock surrendered for conversion, such dividends to be paid in cash or
Common Stock at the then far market value, as determined by the Board of Directors.

{iv} No Rights. All shares of Senes B Preferred Stock which shati heve
been surrendered for conversion as herein provided shall no longer be deemed to he
outstanding and all rights with respect to such sharés, including the rights, if any. to receive
notices and to vote, shall immediately cease and terminate on the Conversion Date, except
anty the right of tha holdars thereof to receive shares of Common Srock in axchanga theelor
and payment of any accrued and unpaid dividends thereon. Any shares of Sernes B Profemid
Stock so convarted shall be retired and cancelled and shall not be reissued. anvj the
Corporation may from time to time take such appropnate action &s may be necessary {4
reduce the authorized Series B Preferrad Stock accordingly.

{e} Adiustments to Conversion Price for Certain Dilyting issues: -

(i) Special Definitions. For purposes of this subsection 5ie}. the
following definitions shall apply:

{A) "Option"” shall mean rights, options ¢ wasrams 0
subscribe for, purchase or otherwise acquire Common Stock ar Convertitile Securities.

{8 *Onainat Issua Date” shall mean the date on wheeh a share
of Serigs B Preferred Stock was first issued. '

(<) “Copvertible Securitag” shall ingan any ewtlences ot
ndebledness, shares or other securities directly or indirectlty convertible nto or exchangoghle
for Common Stock. :

¥ e tock" shall mean all shares
of Common Stock issued (or, pursuant to Subsection 5teliit) below, deemed to be issued) by

the Corporation after the Original I1ssue Date, other than shares of Compmon Stock issued or

issuable:
{t} Upon conversion of {x} shares of SenesA
Preterred Stock outstanding on the Origins! lssue
Date, ty) shares of Serss B Preferred Stock
¥e-157448.3 -7
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{whethsr or not outstanding on the Original fssue
Date), and (z) convertibie debt issued by the
Carporation and outstanding on the Original Issug

Date;

o As a dividend or distribution on Series B Preferrad
Stock;

{n By reason of a dividend. stock sphit, spht-up or

other distribution on shares of Common Stock
excluded from the definition of Additional Shares
‘of Commeon Stock by the foregoing clauses (1) and
{4} or this clause {H1); or

{1V} Upen the exercise of options excluded from the
definition of "Option” in subsection BleHiHA),

any.

(&) “Common Stosk Reemad Quistanding” shall mean. at any
given time, the number ol shares of Common Stock aclusily outstanding at such tima. plus
the number of shares ot Common Stock issuable at such time upon conversion of the Sernes B
Preferred Stock or ather Convertible Securities then outstanding, plus the number of shares
of Common Stock issuable at any time upon the exercise of ali then outstending options,
warrants or other rights to purchase Common Stock twhether or not excluded from the
definition of the term "Qption” in subsection 5la}{i{A).

{1} No Adiustment of Conversion Price. No adjustment in the numbser
of shares of Common Stock into which the Series B Preferred Stock is convertibie shait be
made, by adjustment in the applicable Conversion Price thereot or otharwise, tA) unless the
consideration per share {determined pursuant to Subsection 5{el{v}} for an Additional Share
of Common Stock issuad or deemed to be issued by tha Corporation s less than the apphcabie
Conversion Price in effect on the date of, and snmediately prnior to, the ssus ef suuh
Additional Shares or (B) if prior to such issuance. the Corporation raceives wiitten ngtice lrom
the holders of at Isast a majority of the then outstanding shares ot Series B Preferred Stock
agreeing that no such adjustment shall be made as the result of the issuance of Addibongl
Shares of Common Stock.

{Hi) ! g g 3

Corporation at any time or from tnme to tlme after the Ongmat lssue Date shat} tgsue any
Options or Convertible Securities or shall fix a record date for the determination of holders of
any class of sacurities entitled to receive any such Options or Convertible Securities, then the
maximum number of shates of Common Stock (as set forth in the instrument relating therete
without regard to any. prowsron contained therein for a subsequernt sdjustment of such
number) issuable yupon the exercise of sueh Qptions or, in the case of Convartibie Securitios
and Options therefar, upon the conversion or exchanga of such Canvertible Seourities, shall
be deemed to be Additional Shares of Commen Stock issued 25 of the tithe of sugh issue or,
in case such a raewd tiate ghal bave beon fixed, as of the closs of business on sk revard

hat Addittonat Sharos of Carmmon Stonk shall ot e desmed to
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have been issued .unless the consideration per share (determined pursuant to Subseshon
Blellv) herenf) of such Additional Shares of Common Stock would be tess than the agplicable
Conversion Price in effect on the date of and immaediately prior 10 such issue, of such recors
date, as the case may be; and provided further that in any such case in which Addinonal
Shares of Common Stock are deemed to be issued:

(A} No further adjustment in tha Conversion Prigs shail be
made upon the subssguent issue of Convertible Securities or shares of Commaon Stock upon
the exercise of such Options or upon the conversion or exchange of such Coswertible
Securities;

(B} i such Options or Convertible Securities by ther terms
provide, with the passage of time or otherwise, for any increase or decraasg in the
consideration payable to the Corporation, or decrease or increase in the number of ghares of
Common Stock issuable, upon the exercise, conversion or exchangs thereof. the Convarsion
Price computed upon the eriginal issue thereof {or upon the occurrence ot a rocord date with
respect thereto), anhd any subsequent ad;ustments based thergon, shall, upon any such
increase or decrease becoming effective, be recomputed to reflect such increase or decrease
insofar as it affects such Options or the rights of conversion or exechange under such
Convertible Securities; provided, however, that no such adjustment of the Cenversion Price
shalt affect Common Stock previeusly issusd upon conversion of the Series B Preferred Stock:

{C) No readjustment pursuam to clause (By above shakt have
the effect of increasing the Conversion Price to an amount which exceeds the Conversion
Price on the original adjustment date; and

(D} Upon the expiration or termination of any unexercised
Option or right of conversion or exchange under any Convertible Secunty, the Canversion
Price shall be readjusted.

(iv)  Adijustment of Conversion Price Upon issuance of Agddtonal
Shares of Common Stock. in the event the Corporation shall at any time after the Original
Issue Date issue Additional Shares of Common Stock {including Additional Shares of Common
Stock deemed to be issued pursuant to subsection B{eMii), but excluding shares issued as a
dividend or distribution as provided in subsection 5(g) or upen a stock split or combination
as provided in subsection 5{f)}, without consideration or for a consideratior per share less than
the applicable Conversion Price in effect on the date of and immadiately priar to such issue,
then and in such event, such Conversion Price shal be reduced, concurrently with such issus,
to a price (calculated to tha nearest cent) dstermingd in accordance with the following
formula:

New Corwersipn Price =  P,Q, + P,Q,
O\ + 02
where:
P, = Conversion Price in effect immediately prior to such issue;

Ke-157445.3 B~
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Q, = Number of skares of Common Stock Deemed Outstanding tas defined in
su‘bsect%on 5le)(iHE)) immediately prior to such issue;

P, = Average price pef ‘share received by the Corporation upon such issue;
and
Q. = Number of shares of Common Stock issusd, or deemed to have been

issued, in the subject transaction.

Notwithstanding the forsgoing, the applicable Convarsion Price shall not be so reduced at such
time if the amount of such reduction would be an amount less than $.10, but sny such
amount shall be carriad forward and reduction with respect thereto mads at the time of and
together with any subsequent reduction which, together with such amount ang any other
amount or amounts so carried forward, shall aggregate $.10 or more.

(v} Determination of Consideration. For purposes of this subsecten
5{a), the consideration received by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as follows:

{A) Cash and Property. Such consideration shail:

] insofar as it consists of cash, be compusted at the
ag gregate of cash received by the Corporation, excluding amounts paid or pavabls for acorusd
interest or accrued dividends;

{H} *  Insofar as it consists of property other than cash,
be computed at the fair market value thereof at the time of such issue, as determined in good
faith by the Board of Directors; and

) in the event Additional Shares of Comeman Stock
are 1ssued together with other shares or securities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration $o recerved,
computed as provided in clauses (1) and (1} above, as determined in good faith by the Board
of Directors.

yrivies. The congideration per
share received by the Corporation for Additnonal Shares of Common Stock deemed to have
been issued pursuant to subsection SleMiii), relating to Options and Corvertibite Securities,
shall be determined by dividing:

{n The total amount, if any, received ar receivable by
the Corporation as cansideration for the issue of such Options or Canvertible Sscurities, plus
the minimum aggregate amount of additional consideration {as set forth in the instruments
relating thereto, without ragard to any provision contained therein for a subseguent adjustment
of such consideration) payable to the Corporation upon the exercise of such aptions or the
conversion or exchgnge of such Convertible Securities, o in the case of Gptions for
Convertible Sagurnities, the exercisé of such options for Corvariible Seewities and the
conversion or exchange of sush Convartible Seecuritiss, by;
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{th The maximum number of shares of Common Stack
(as set forth in the instruments relating thereto, without regard to any provisien comtained
therein for a subsequent adjustment of such numbar) issuable upon the exercise of such Op-
tions or the conversion or exchange of such Convertible Securities.

n Adiustment for Stock Splits and Combinaons. f the Corporation shall
at any time or from time to time after the Original Issue Date gtfect a subdiasion ot the
outatanding Common Stock, the Conversion Price then in eftect immadiately baforo mat
subchivision shall ba proportionately decroased. !t the Corporation shall at any tene o tro:
time Lo time after the Original Issue Date combine the outstanding sharas of Common Stack,
the Conversion Prica then in effect immediately before the combination shalt be proportionately
increased. Any adjustment under this subsection shall become effective at the close of
business on the date the subdivision or combination becomes effective.

{g)- Adiustmant for Certain Dividends and Distributions. in the gvent the
Corporation at any time, or from time-to time after tha Originat issue Date, shall make or issue.
or fix a record date for the determination of holders of Common Stock entitled to receve. 2
dividend or other distribution payable in additional shares of Common Stock, then and in gach
such event the Conversion Price shall be decreased as of the time of such issuance or. in the
event such a record date shall have been fixed, as of the close of business on such record
date, by multiplying the Conversion Price for such series of Preferred Stock than in eftfect by
g fraction: ’

(i} The numerator of which shall be the total number of ghares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date; and

{ii) The denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issugnce or the
close of business on such record date plus the number of shares of Common Stack rssuable
in payment of such dividend or distribution; '

provided, however, that if such record date shall have been fixed and such dividend is not tully
paid or if such distribution is not fully made on the date fixed theretor, the Conversion Price
for such series of Praferred Stock shatl be recomputed accordingly as of the close of business
on such record date and thereafter the Conversion Price for such series of Preferred Steck
shall be adjusted pursuant to this subsection as of the time of actual paymemt of such
dividends or distributions.

(h) Adiustments for Other Dividends and Distribytions. in the event the
Corporation at any time or from time to time after the Original issue Date shalf make orssue.
or fix a record date for the determination of holdars of Comimon Stack ertitled to recaive, a
dividend or other digtribution payable in securities of the Corporation other than shares of
Common Stock, then and in sach such event provision shall be made so that the holders of
Series B Proferrad Stock shall receive upon conversion tharsof, in addition to the nuraber of
shares of Common Stock recebvable theraupon, the amount of setwities of the Corpuration
that they would hive ressivad had the Sories B Preferred Stock been sorvested inde Cowinion
Stock on the dete of suah svent and had tharsefter, during the pered from the date of such
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event to and including the conversion date, retained such secunties receivable by them as
aforesaid during such period giving application to alt adjustments calied tor durning such pernd

(i} Adiustment for _Reclassification, Exchange, or Substaonon 1 the
Common Stock issuable upon the conversion of the Series B Preferred Stock shafl be changed
into the same or a different number of shares of any class or classes of stock. wheather by
capital reorganization, rectassification, or otherwise tother then @ subdivision or combination
of shares or stock dividend previded for above, or a reorganization, merger, consslidation, or
sale of asssts provided for below), then and in sach such evant the holder of each such share
of Series B Preferred Stock shall have the right thereafter to convert such share into the kind
and amount of shares of stock and other securiigs and property receivable upon such
reorganization, reclassification, or other change, by holders of the number of shares of
Common Stock into which such shares of Series B Preferred Stock might have bssn converted
immadiataly prior to such reorganization, reclassitication. or change, all subject to further
adjustment as provided herein,

{j} Adiustment for Merger or Reorgamization. etg. I case of any
consclidation or merger of the Corporation with or into another corporation or the sale of al
ot substantially all of the assets of the Corporation to anocther corporation, each share of
Series B Preferred Stock shall thereafter be convertible into the kind and amount of shares of
; stock or other securities or property to which a holder of the number of shares of Common
Stock of the Corporation deliverable upon conversion of such Series B Preferrad Stock would
have been entitled upon such consolidation, merger or sate; and, n such case. approprate
adjustment (as determined in good faith by the Board of Directors) shall be made n the
application of the provisions in this Section 5 set {orth with raspect 1o the rights and mitorest
thereatter of the holders of the Series B Preferred Stock 1o the end that the provisions set forth
in this Section 5 {including provisions with respect to changes m and other sdjustments of the
Conversion Price) shalt thereafter be applicable, as nearly as reasonably may bs. in eslation to
any shares of stock or other property thereafier deliverable upon the conversion of the
Series B Preferred Stock.

(k}  Nolmpairment. The Corporation will not, by amendment of s Articles

; of incorporation or through any reorganization, transfer of assets, consolidation, maerger,
dissolution, issue or sale of securities or any othsr voluntary action, avoid or seek te avoid the
observance or perfarmance of any of the terms to be observed or porformed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the grovissons
of this Section 5 and in the taking of all such action as may be necessary or sppropriate n
‘order to protect the Conversion Rights of the holders of the Serigs B Preferred Stock against
impairment.

il Certificats as to Adiustments. Upon the occurrence of pach adjustment
or readjustment of the Canversion Price pursuant to this Sectian §, the Carporation at its
expense shall promptly compute such adjustment or reagiustment in ascorgdancs with the
terms hergof and furnish to each holder of Series B Prefarred Stoek a certificate setting forth
such adjustment or readjustmant and showing in datail the facts upom which such agjustment
or readjustmernt is bgsed. The Corporation shall, upen the written raquest &t any tirme of any
holder of Series B Preferred Stock, furnish or causs to be furnished to such holder 8 siesiar
certificate setting forth () such adjustments and resdiustments, {i}) the. Ceonversion Price then

S
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i effect, and (iit) the number of shares of Common Stock angd the armount, if any. of other
property which then would be received upon the conversion of Serigs B Protaerred Stock

{m) Notice of Record Date. In the event:

(i) That the Corporation declares a dividend f{or any other
distribution) on its Common Stock payable in Cormmon Stock or d
other securitias of the Corporation;

(i) That the Corporation subdivides or combines its outstandmg
shares of Common Stock:

{iii) Of any reclassificatior of the Commen Stock of the Corporation

) (other than a subdiviston or combination of its outstanding shares

of Common Stock of a stock dividend or stotk distribution

thereon), or of any consolidation or merger of the Corporation

into of with another corparation, or of the sale of all or
substantially all of the assets of the Corporation: or

(iv} Df the involuntary or voluntary dissolution, liquidation or winding
up of the Corporatior;

then the Corporation shall cause to be filed at its principal office or at the affice of the transfer
agent of the Series B Preferred Stock, and shall cause 10 be matled to the holders of the
Saries B Praferred Stock at their last addresses as shown on the records of the Corporation
or such transfer agent, at least 20 days prior to the record date specified in paragraph {A) of
this subsection 5{m) or 20 days before the date specified in paragragh (B) of this subsechon
5{rm), & notice stating: :

{A) The record date of such dividend, distribution, subdivision
or combination, or, if a record is not to be taken, the date
as of which the holders of Common Stock of recerd to be
entitled 1o such dividend, distribution, subdivision or
combination are to be determined; of

(B} The date on which such reclasgification, congolidation.
merger, sale, dissolution, hquidation or winding up 15
expected to become affective, and the date as of which
it is expected that holders of Common 8tock of recerd
shall be entitied to exchange their sharex of Common
Staek for spcurities or othar property duliveealde uper
such reciassification, corsolidation, marger, sale,
dissolution or winding up.

ke 187193 -13-
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(8) Valuation. On or prior to October 31, 1999, the Board of Directors of
the Corporation (with the consent of the directors nominated by the holders of the Seres B
Preferred Stock) shall select an independent business appraisal of investment banking firm to.
determing, at the Corporation’s expense, the value of the Corporation as of such date on a
going concern, fullty-diluted basis (the "Corporation Yalue”). Within 30 days after its sslection,
such firm shall make such determination and give notice thersof to the Corporation, which
shall promptly (and, in any event, within five days after receipt of such notice from the
investment banking firm) give notice of such determination to the holders of the shares of the
Series B Preferred Stock then outstanding. Such notice shall set forth in such detail as is
reasonably requested by the Board of Directors the factors on which such determination was
based. Such determination shall be valid and binding on the Corporation and its stockholders.

{b) Redemption Date. The holders of at least lifty-one percent (51%) of the
then outstanding shares of Seties B Preferred Stock shall have the option, exercisable by
notice to the Corporation at any time during the period commencing with the giving of the
notice by the Corporation reterred to in subsection 6(a) above and termunating on February 28,
2000 (the "Option Period"}, to require the Corporation to redeem al of the shares of Seres B
Preferred Stock outstanding on the thirtieth {3Cth) day after such date {the "Redemplion
Date™). Upon its receipt of such notice from the Senes B Proferred Stockholders, the
Corporation will become obligated to redeem on the Rademption Date all shares of Sernes 8
Preferred Stock, and the holders of Series B Praferred Stock shall be obligated to tender such
shares for redemption (other than, in each case. such shares of Series B Preferred Stock as
have been tendered by such stockholders for conversion pursuant to Section 5 prior to the
close of business on the fifth full business day preceding the Redemption Date).

(c) Rademption Price. The redsemption price for each share of Senes B
Preferred Stock redeemed pursuant 1o this Section 6 (the “"Redempuon Prnice”) shall be the
graater of (a) the Corporation Value, multiplied by a fraction, (i} the numerator of which shall
be the total number of shares of Common Stock into which one share of Senegs B Preferred
Stock is convertible on the date fixed for such redemption, and {ii} the denominator of which
shall be the total number of shares of Common Stock outstanding on the date fixed for such
rademption on a fully-diluted basis or {b} $250.00 per share (as adiusted for any stock
dividends. combinations or splits).

{d) Payment and Surrendar. At least 15 days prior to the Redemption Date,
the Corporation shall mail written notice, by first class or registered mail, postage prepatd, 10
sach holder of record of Series B Preferred Stock. at his or its address last shown un the
records of the transfer agent of the Senes B Prelered Stock (or the records of the Corporaton
il 1t serves as its own transfer agent), notifying such holder of such redemption, speciiying the
Redemplion Date. the Corporation Value and the date on which such holder's Canversion
Rights (pursuant to Section 5 hereof) as to such shares terminate and calling upon such holdat
to surrender to tha Corporation, in the manner and at the place desgnated, his ar its certificete
or certificates represanting the shares to be redesmed (such notice is hereinattor referred to
as the "Redemption Notice"). On or prior to the Redemption Date. each holder of shares of
Saries B Preferred Stock to be redeemed shatl surrender his or its certificate of certificates
reprasenting such sheares to the Corporation, in the manner and at the place designated in the
Redemption Motice, and theraupen the Redemption Price of such shares. ghall e paysble to
the order of the perseri whoss namne appears on such certificate or certificates as the owner
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thereof and each surrendered certificate shall be cancefled. The Redemption Price dus to gach
holder shall be payable by delivery on the Redemption Date of a certified or bank castuer’s
check in an amount equal to 50% of the aggregate Redemption Prce due to such holder
togelher with a pramissory note providing for the paymant of the balance of such Radamprnion
Poce on the first anniversary of the Redempuon Date.  Such promussory note shiail be
subordinate to all then existing debt of the Corporation tu any bank or other corunercal
lending institution and to any other then existing debt obligatons of the Corporation (gthar
than debt obligations to affiliates of the Corporation) not explicitly subordinatad to such note
Such promissory note shall bear interest at an annual rate of 2% above the "prime rate” as
announced from time to time by Commerce Bank of Kansas City, N.A., Kansas City, Missour.
which interest rate payable hereunder shall change as and when such prime rate of interest
shall change. interest shall be payable quarterly. From and after the Redemption Date, unless
there shall have been a default in payment of the Redemption Price, all rights of the holders
of the Series B Prefarred Stock designated for redemption in the Redemption Notice as holders
of Series B Preferred Stock of the Corporation {except the right to receive the Redemption
Price with interest as provided in such promissory note upon surrander of their cartificate or
certificates) shall cease with respeact to such shares, and such shares shall not thereafter be
transferred on the books of the Corporation or be deemed to be outstanding for any purpose
whatsoever.

(e} Na Reissues. Any shares of Series B Preferred Stock redesmed pursuant
to this Section 6 shall permanently be retired, shall no longer be deemed outstanding and shall
not under any circumstances be reissued, and the Corporation may from time to time take
such appropriate action as may be necessary to reduce the authorized Series B Preterred Stock
accordingly.

f) Termination. Notwithstanding anything containad herewmn, the provisions
contained in this Section 6 shall terminate and be of no further torce and effect upon the
earfier of (i} the ¢losing of the sale of shares of Commen Stock in a Publie Offering or {1} the
first date on which less than 6,000 shares of Senes B Preferred Stock (suibiect 1o appropnats
adjustment for any stock dividend, stock aplit, combination or other similar recapitalization
affacting such shares) shall be outstanding.

7. Preemptive Right.

(a) Preemptive Right. At any time prior to the earhier of {i} the closing
of the sale of shares of Common Stock in a Public Offering or (i} the first date on which at
least 51% of the then outstanding shares of Series B Preferred Stock are not held by a single
person or entity, each holder of Series B Preferred Stock shall'have the presmptive right {o
purchase all or any part of his or its pro rata share of New Securities {as defined in subsection
7(b) below) which the Corporation may, fram time to time, propose to self and issue, subject
to the terms and conditions set forth below. The pro rata share, for purposes of this
subsection 7(a), shall equal a fraction, the numerator of which is the numbsr of shares of
Common Stock then held by such holder or issuable upon conversion or exercise of any
Saries B Preferred Stock, convartible securities, options, tights or wisrrants then held by such
holder, and the danaminator of which is the total nurmber of shares of Cammen Stroek then
outstanding plus the number of shares of Cominon Stack issuable upbn corversion or exersise
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of then outstanding shares of Series B Preferred Stock, convertible securities, optiens, rights
of warrants.

(b} New Securities. “New Securities” shall mean any cepitsi stock
of the Corporation whether now authorized or not, and rights, OpHons or warants (o purchase
capital stock, and securities of any type whatsoever which are, or may becoms, convertible
into capital stock; provided, however, that the term “New Securities” does not inelude 1) the
shares of Common Stock issuable upon conversion of shares of Seres A Preferrad Stock
outstanding on the Original issue Date, convertibie debt issued by the Corporation and
outstanding on the Original Issue Date and Serigs B Preferred Stock (whether or not
outstanding on the Original issue Datel, (i) securities offered to the public pursuant 10 3
registration statement filed by the Corporation with the Securities and Exchangs Comnmssion
for a public offering and sale of securities of the Corporation {other than & registration
statement on Form S-B or S-4, or their successors, or any other farm for a limited purpose.
or any registratian. statement proposed to be issued in exchange for securities ar sssets of
another corporation), or liit} securities issued as & result of any stock sphit, stock dinvidend or
reclassification of Common Stock, distributable on'a pro rata basis to all holders of Common
Stock. '

(c} Notice and Allotment. In the event the Corporation intends to
issue New Securities, it shall give sach holder of Series B Preferred Stock written notica of
such intention, describing the type of New Securities to be issued. the price thereof and the
general terms upon which the Corporation proposes to effact suchissuance. Each such halder
shall have 20 days from the date of any such notice to agree to purchase ail or part of ns
his pro rata share of such New Securities for the price and upon the general terms and condi-
tions specified in the Corporation’s notice by giving written notice to the Corporation staung
the quantity of New Securities to be so purchased. Each such helder shall have a right of
overallotment such that if any other holder fails to exercise his or #s right hereunder (o
purchase his or its total pro rata portion of New Securities, such holder may purchase such
portion, on a pro rata basis, by giving written notice to the Corporation within five days from
the date that the Corporation provides written notice to the other holders of Series 8 Preferred
Stock of the amount of New Securities with respect to which such nonpurchasing holders
have failed to exercise their rights hereunder. :

{d) No Exercise. In the svent any holder of Series B Preferrad Stock
tails to exercise the foregoing right of first refusal with respect to any New Securities withn
such 20-day period (or the additional five-day period provided for overaliotmonts), the
Corporation may within 120 days thereafter sell any or all of such New Sscurities not
purchased by such holder, at a price and upon general terms no more faverable to the
purchasers thereof than specified in the notice given to each holder of Series B Preferred Stock
pursuant to subsection 7{c) above. In the event the Corporatien has not sold sueh New
Securities within such 120-day period, the Corporation shall not thereafter issue or sell any
New Securities withiout first offering such New Securities to each holder of Saras B Preforred
Stock in the manner provided above. .

{e}  Holder, For purposes of this Saction 7, "a holder of Series B
Preferred Stock” shall not inchude the members, general partners, officers or other affiliates
ol sueh heldear.

ke-JA7345.3 ) % 6"
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IN WITNESS WHEREGF, we have hereunto set our hands and AEL ined
the seal of said corporation this 3ist day of March, 1994.

PULSECARD, INC.

fff

’ e

Robin F. Potter, President

LEOE L F e g{' i
JacwWie Pruitt, saareﬁhry

[Corporate Seall
ATTEST:

srave or f 15 S )
i : )
COUNTY OF - _.—:T—: { /‘ q)\)) } ) ss.

Be it remembered that before me, a Notary Public in and for
the aforesaid county and state, personally appeared Robin F.
Potter, President, and Jackie Pruitt, Secretary, of the corporation
named in this document, who are known to me to be the same persons
who executed the foregoing certificate, and duly acknowledged the
execution of the same this 31st day of March, 13%94.

¥ 7 ool iy s
Bt 1 e e A LIE G i Y i
M¢ orne e NGtary Public T
Fiy cammissim Expires: «’
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Secretary of State/ Corporations Division pm

egistered Office or Agent

Change of I

We, _Raohin_ ¥. Patter _ President or Vice President avad Jackie Prujitt ..
Secretary or Assistant Secretary of __PulseCa rd, Inc. ‘ s
a corporation organized and existing under and by virtue of the laws of the  f Do mot write i this space.
state of Kansas , do hereby certify that at a

e " , . " 061001 10 B%63 05-13-94
meeting of the board of directors of said corporation the following resohstion CORP . CHANGE
was duly adopted: 1592875 53 } 3900

. . . s BOHS . TAl L
Be it resolved that the Registered Office in the state of Kansas of said o TRAH TGIAL 1 22,90

corporation be changed to:

14 Corporate Woods, Suite 520, 8717 w. 110th St.. Overland Park, Johnson

Street and Number Town or-City County Stasc TpLode
County, Kansas 56210-2192 ' i
Be It further resolved that the Resident Agent of said corporation in the state of Kansas be changed W

¥Kip A. Wigging
Individuat or Kansas Corparation

The President and Secretary are hereby authorized to file and record the same in the manner as required

by law. o
ol £ (rotled B
Tresident ex Vice Mreddent |
STy
@R ¥ . ‘4;.;;2'&{“ .
Srerebisy oc Assistant
L ' o
¥ State of __7 JKLN" el % A&
. Countyof _, pAn g s } §8. » g &2
& E
= . 4 . i . ‘} " — [ 3 - §
Before me, a Notary Public, came bl ¢ AR CL I Lresident/Vic . t
L Vi ) g P o 5 g
and ‘._74?;&,:’ B 7"{»}_ At LT, g Secretary, Assistant Secretary of the above-named corpooi - Siho g
are known to me to be the persons who executed the foregping certificate in their official capacities and ;gi-y Gir
acknowledged the exegution of the same this /L7 day of /73t S s '

PleasesubyidtHiis form in duplicate, with 20 filing fee, to:
Seoratary of State, 2nd Flaar; State Capital, 300 54, Hith Ave.,
Topeka, K§ 66612-1594, (13) 2064564

R
2T TR, St
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AMENDMENT OF CERTIFICATE OF THE DESIGNATION,
PREFERENCES AND RELATIVE PARTICIPATING OR OTHER SPECIAL
RIGHTS AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS
THEREOF WHICH HAVE NOT BEEN SET FORTH IN THE CERTIFICATE
OF INCORPORATION OR N ANY AMENDMENT THEREOF, OF THE

SERIES A REDEEMABLE CONVERTIBLE PREFERRED STOCK
{$1.00 Par Valye)
- OF
PULSECARD, INC. ioni 10 4565 51 -20-75
i BRE . CHeHGE

THE UNDERSIGNED DO HEREBY CERTIFY that the following é@sbii:ﬂ'qgé;was ,ad',gpzf_\fd
by the Board of Directors of PulseCard, inc., a Kansas corporation {the "Corporation™)} at a
meeting of the Corporation’s Board of Directors on January 10, 1995:

RESQLVED, that, pursuant to authority conferred upon the Board of
Directors {the "Board") of the Corperation, by the Articles of incorporation of
the Corperation, the shares of its two series of Preferred Stock be, and hereby
are, redesignated so that the humber of shares which shall constitute Series A
Redeemable Convertible Preferred Stock shall be, and hereby is, 8,750, which
number may be increased {but not by more than the total number of authorized
but unissued shares of Preferred Stock of the Corporation) or decreased {but not
below the total number of shares thereof then outstandingl from time to time
by resolution of the Board .

IN WITNESS WHEREOF, PulseCard, Inc. has caused its corporate seal to be hereunto
affixed ar *thns Certificate to be exscuted and acknowledged to by its President and Secretary
this /77 ~day of January, 1995,

PULSECARD, INC.

ﬁ%f%ﬁr

Robin F. Potter, President

[SEAL]
ATTEST:

1447441

AN Jw‘:a;-«'«
..Q-A.}:XG{%M"J 2D
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STATE OF KANSAS }

COUNTY OF JOHNSON }

Be it :remefﬁbered, that before me, a Notary Public in and for the county and state
aforesaid, came Rohin F. Potter, President, and Jackie L. Pruitt, Secretary, of Pulsecard, Inc.,

N 5.

Notary Public

At-44743.1 2.

a corporation, persenally known to me to be the persons who executed the foregoing
certificate, and duly acknowiedged the execution of same this /7d'day of January, 1995.

A%
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AMENDMENT OF CERTIFICATE OF DESIGNATION,
PREFEREMCES AND RELATIVE PARTICIPATING OR OTHER
SPECIAL RIGHTS AND THE QUALIFICATIONS, LIMITATIONS
OR RESTRICTIONS THEREOF WHICH HAVE NOT BEEN SET FORTH IN THE
CERTIFICATE OF INCORPORATION, OR IN ANY AMENDMENT THEREOF, OF THE

SERIES B REDEEMABLE CONVERTIBLE PREFERRED STOCK
{$1.00 Par Value)
GF iy ot ALe D
PULSECARD, INC. LOkE, CHARBE
S

A I 3

5.5
LG TEeMI, TaTAL A

B

THE UNDERSIGNED DO HEREBY CERTIFY that the folfowing Resolution was adopted
by the Board of Directors of PulseCard, inc., a Kansas corporation {the "Corporation”}, at a
meeting of the Cerporation‘s Board of Directors on January 10, 1985, '

RESOLVED, that, pursuant to authonty conferred upon the Board of
Directors {the "Board") of the Corporation, by the Articles of Incorporation of
the Corporation, the shares of its two series of Preferred Stock be, and hereby
are, redesignated so that . . . the number ot shares which shall constitute Series
. Redeemable Convertible Preferred Stock shall be, and hereby is. 23,250,
which number may be increased (but not by more than the total number of
authotized but unissued shares of Preferred Stock of the Corporation) or
decreased tbut not below the total number of shares thereof then outstanding}
front time to time by resolution of the Board.

IN WATNESS WHEREOF, PulseCard, Inc. has caused its corporate seal to be hereunto
affixed and this Certificate to be executed and acknowledged to by its President and Secretary
this {1hday of January, 1995.

PULSECARD, INC,

Rabin F. Patter, President

[SEAL]

ATTEST:

447381
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STATE OF KANSHS )

COUNTY OF JOHNSON )

Be it remembered that before me, a Notary Public in and for the county znd siate
aforesaid, came-Robin F. Potter, President, and Jackie L. Pruitt, Secretary, of PulseCard, inc..
a corporation, personally known to me to be the persons who executed the .foregoing
certificate, and duly acknowledged the execution of the same this g day aof January,
1995,

drdd735.) w2~
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Change of I 1stered Office or Agent RO

; €r£§fateféens Thvision 'f;" .

We, Robin Potter _ Presidentox¥bivaRassksX ang _ Teresa Forkner -,
Secretary arésaistant Segvetany of PulseCard, Inc, .
a corporation organized and existing under and by virtue of the laws of the Do not write in this space.
state of Kansas . , do hereby certify that ata
mesting of the board of divectors of said corporation the following resclution
was duly adopted: 262 OB-14-1995 L1140

Be it resolved that the Registered Office in the state of Kansas of said 1592674

, 53 CORPORATION CWSE
corporation be changed to: %06

9401 Indian Creek Pkt;iy., Ste. 1050/40 Overland Park, Johnson County, Kansas 66210

Streetand Number Towen b Clty County State Zip Code

Be it further resolved that the Resident Agent of said corporation in the state of Kansas be changed to:

Registered Agent Kansas, Ltd.
A Indiviintl ax Xomams Cor

The President and Secrétary are hereby authorized to file and record the same in the manner as required

Robin Potter,

E

Teresa Forkner Serdiry EXNDENESHIENN

™M
@

State of Kansas %
_ _

County of ___Johnson _ } SS. =3
o R

e X

=

Before me, a Notary Public, came Robin Potter President, ™ (el

and Teresa Forkner Secretary, Assh 5 £ the above- corparation, ’g
]

are known to me te be the persons who executed the foregeing certificate in their official capacities and duly

acknowledged the exectition of the same this 7 = day of éfé&t
' 7

-

My commission orappe&mnentmpims__ﬁm Y A i

Please submit:this.form in duplivate, with $20 filingfee, to:
[Floor; State Cagifol, Topeka, KS 66612-1594, (h¥3) 296-4564
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CERTIFICATE OF AMENDMENT TO ARTICLES OF IRCORPORATION
OF

PULSECARD, INC. o A

We, Robin F. Potter, President, and Teresa Forkner, Secretary. of PulseCard, inc.. a
corporation organized and existing under the laws of the State of Kansas (the "Corporation”;
do hereby certify that, by unanimous written consent of the Board ot Drectors i ieu of 3
meeting, the Board adopted and declared the advisabaility of resolutions which. subjec: 16
stockholder approval, approved the deletion of the existing Article IV ot the Arucies ot
Incorporation and insertion of the following:

ARTICLE IV

The total authorized capital of the corporation is One Hundred and Sixty
Thousand Dollars {$160,000) consisting of {a} 10,000,000 shares of commaon stock,
$.001 par value per share, and there shall be no preferences, quahfications, limitations.
or restrictions whatsoever, nor any special or relative rights, in respect of such shares
of common stock; and {b) 150,000 shares of preferred stock, $1.00 par value per
share, and the voting rights and designations, preferences and relative, participation.
optional or other special tights, and qualtications, imrabon®, or IRSINCHUNS 1 respect
of such preferred stock, which may be issued in one or more seres, each of which may
have separate and distinct rights, preferences, qualifications, imitations, or restrictions,
shall be stated and expressed in the resolution of the Board of Directors providing for
the issue of such preferred stock.

We further certify that thereafter, pursuant to the resolution and n accordance with
the bylaws of the corporation and the laws of the State of Kansas, the Board of Directors
called a meeting of stockholders for consideration of the proposed amendment, and thereatter,
pursuant to notice and in accordance with the statutes of the State of Kansas the
stockholders convened and considered the proposed amendment.

We further certify that at the meeting a majority of the outstanding stock entitied to
vote thereon, and a majority of the outstanding stock of each class entitled 10 vote thereon
as a class, voted in favor of the proposed amendment.

We further certify that the amendment was duly adopted in accordance with the
provisions of K.5.A, 17-6802, as amended.

W ti
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IN WITNESS WHEREQF, we have hereunto set our hands and sftixed the seal of the
corporation this 3¢ day of January, 1996. )

o F BT 2

Robin F. Potter, President

. ,{/ Ui véf’/’:f/ A

Teresa Forkner, Secretary
[SEAL]
ATTEST:

w-//g IR \Jlé’(»éﬂ@’\_—

Teresa Forkner, Secretary

kel 02300.1 -2«
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ACKNOWLEDGEMENT

STATE OF KANSAS )
} ss.
COUNTY OF JOHNSON )

Be it remembered that before me, a Notary Public in and for the aforesad county and
state, personally appeared Robin F. Potter, President. and Teresa Forkner, Secretary, of the
V corporation named in this document, who are known to me to be the same persons who
executed the foregoing certificate and duly acknowledged its execution of the same this, 5’
day of January, 1996.

L\ S

Notary Public .

: $21A MAUSBACH
‘ﬂih Motar .zi: State of Kansas

My appomtment or commission exprres.

Oat. 1) 1994

ke1-102306.1 : -3-
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AMENDMENT OF CERTIFICATE OF DESIGNATION,
PREFERENCES AND RELATIVE PARTICIPATING OR OTHER
SPECIAL RIGHTS AND THE QUALIFICATIONS, LIMITATIONS
OR RESTRICTIONS THEREOF WHICH HAVE NOT BEEN SET FORTH IN THE
CERTIFICATE OF INCORPORATION, OR IN ANY AMENDMENT THEREOF. OF THE

SERIES B REDEEMABLE CONVERTIBLE PREFERRED STOCK
{$1.00 Par Vaiue)}
OF
PULSECARD, INC.

THE UNDERSIGNED DO HEREBY CERTIFY that the following Resolutions were adopted
by the Board of Directors of PulseCard, Inc., 8 Kansas corporation (the "Corporation”;, at a
meeting of the Corporation’s Board of Directors on January 18, 1996. :

RESOLVED, that, pursuant to authority conferred upon the Board of
Directors {the "Board") of the Corporation, by the Articles of Incorporation of
the Corporation, the 120,000 undesignated shares of its Preferred Stock be,
and hereby are, designated as Series B Redeemable Convertible Preferred Stock
so that, upon the proper filing of this Amendment, the total number of shares
of Series B Redeemable Convertible Preferred Stock shail be 143,250, which
number may be increased (but not by more than the total number of authorized
but unissued shares of Preferred Stock of the Corporation) or decreased (but not
below the total number ot shares thereof then outstanding) from time 10 time
by resolution of the Board;

FURTHER RESOLVED, that Section 1 of the Certificate of Designation of Sernes
B Redeemable Convertible Preferred Stock be amended to read as follows:

"1. Designation. One Hundred and Forty Three Thousand and Two
Hundred Fifty {143,250} shares of the authorized and unissued preterred
stock of the Corporation are hereby designated "Seties B Convertible
Preferred Stock,” $1.00 par value per share {the "Series B Preferred
Stock"), with the following rights and limitations."

FURTHER RESOLVED, that Section 2(c) of the Certificate of Designation of
Series B Redeemable Convertible Preferred Stock be amended to read as follows:
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"2, Dividends

(c) Cumulation. Preferential Dividends on each share of Series B
Preferred Stock shall be cumulative from Jenuary 1, 1987 lthe
"Cumulative Date"), whether or not earned or declared, so that if at any
time full cumulative dividends in the amount set forth in subsection 2{a)
above on all shares of Series B Preferred Stock then outstanding shall
not have been paid or declared and set apart for payment, the amount
of the deficiency shall be paid or declared and set apart for payment
before any dividends shall be paid on any Common Stock or any other
shares of capital stock of the Corporation. Prior to such Cumulative
Date, Preferential Dividends and Conversion Dividends shall be payable
and accrue only when, as and if declared by the Board of Directors of
the Corporation and shall be noncumulative.”

FURTHER RESOLVED, fhat Section 3{a) of the Certificate of Designation of
B Redeemable Convertible Preferred Stock be amended to read as folows:

"3. Liquidation, Dissolution or Winding Up.

{a) Preference. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation (a * "Liquidating
Event"), the holders of then outstanding shares of Series B Preferred
Stock and Series A Redeemable Convertible Preferred Stock, $1.00 par
value per share.(the "Series A Preferred Stock,” and together with the
Series B Preferred Stock, the "Preterred Stock ). shall be entitied to be
paid, prior and in preference to any distribution of any of the assets ot
surplus funds of the Corporation to the hoiders ot Comhmon Stock by
reason of their ownership thereof, out of the assets of the Corporation
available for distribution to its stockholders, an amount equal to $50.00
per share (in respect of the Series B Preferred Stock) and $100.00 per
share {in respect of the Series A Preferred Stock}, in each case, subject
to appropriate adjustment in the event of any stock dividend. stock spiit,
combination or other similar recapitalization affecung such shares, and
in the case of the holders of Series B Preferred Stock, pius an amount
equal to all accrued and unpaid dividends thereon, only if earned and
declared to the Cumulative Date, plus an amount equal to full cumulative
dividends from the Cumulative Date (whether or not earned or declared)
accrued and unpaid thereon, to and including the date full payment shali
be tendered to the holders of the Series B Preferred Stock with respect
to such qumdatmg Event. if upon the occurrence of any Liguidating
Event the remaining assets of the Corporation available for distribution
to its stockholders shall be insufficient to pay the holders of shares of
Preferred Stock the full amount to.which they shall be entitled, the
holders of shares of Preferred Stock shall share ratably in any
distribution of the remaining assets and funds of the Corporation in

-2-
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proportion to the respective amounts which would otherwise be payable
in respect of the shares held by them upon such distnbution if ali
amounts payable on or with respect to such shares were paid in full”

FURTHER RESOLVED, that Section 5(b) of the Certificate of Designation of
B Redeemable Convertible Preferred Stock be amended to read as follows:

"5, Optional Conversion. The holders of the Series B Preferred Stock shall

have conversion rights as follows {the "Conversion Rights™}):

(b} Automatic Conversion. Upon (i) the sale of shares of Common ‘

Stock in a pubtic offering pursuant 10 an effective registration statement
under the Securities Act of 1933, as amended, at a public offering pnice
equal to or exgeeding $4.00 per share of Common Stock {as adjusted for
any stock dividends, combinations or splits with respect to such shares)
and resulting in at least $5,000,000 of gross proceeds to the
Corporation {a "Public Offering”) or (i) the date specified by vote or
written consent of holders of at least fifty-one percent {51 %) of the then
outstanding shares of Series B Preterred Stock, all duly issued and
outstanding shares of the Series B Preterred Stock shall, as of such date,
be converted at the Conversion Price therefor in effect at such ume, into
fully paid and nonassessable shares of the Common Stock; provided,
however, that such conversion shall not affect the right of the holders
of such Series B Preferred Stock to receive, out of the proceeds of such
Public Offering or otherwise, an amount equal to all accrued and unpaid
dividends on the shares of Series B Preferred Stock so converted, if they
have been earned and declared prior 10 the Cumulative Date, and full

cumulative dividends from the Cuniulative Date twhether-or not earned

or declared) to and including such closing date, such amount to be
payable either in cash or Common Stock at the then tair market value,
as determined by the Board of Directors. The Corporation shall give the
holders of the Series B Preferred Stock notice of the filing with the
Securities and Exchange Commission under the Securities Act of 1933,
as amended, of any registration statement relating to any such Public
Offering not less than 30 days prior to such filing. The holders of shares
of Series B Preferred Stock shall present such shares for surrender to the
Corporation in accordance with the provisions of subsection 5{d}{i}
below on or before the closing date of such Public Offenng and the
Corporatioh shall issue to such holders a certificate or certificates for
shares of Common Stock in accordance with the provisions of
subsection 5{d){i} below on such closing date.”

FURTHER RESOLVED, that Section 5(d)liii) of the Certificate of Designation ot
Series B Redeemable Convertible Preferred Stock be amended to read as follows:

“(d} Mechanics of Conversion.

TRADEMARK
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(it} Unpaid Dividends. Upon any such conversion, no adjustment 1o
the Conversion Price shall be made for any accrued and unpad diidends
on the Series B Preferred Stock surrendered for conversion oi on the
Common Stock delivered upon conversion. Upon any such conversion,
full cumulative dividends from the applicable Cumulative Date {whether
or not earned or declared) to such Conversion Date, shall be paid on the
Series B Preferred Stock surrendered for conversion, such dividends to
be paid in cash or Common Stock at the then fair market value. as
determined by the Board of Directors.”

IN WITNESS WHEREOF, PulseCard, Inc. has caused its corporate seal 1o be hereunto
affixed and this Certificate to be executed and acknowledged to by its President and Secretary

this Q_Cf day of January, 1996.

[SEAL]

ATTEST:

A Zé/ ? Q \jébétw«_

Secretary

kel-102404.1
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PULSECARD, INC.

Robin F. Potter, President

/ /

o P etk
Teresa Forkner, Secretary
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ACKNOWLEDGMENT

STATE OF KANSAS }
} ss.
COUNTY OF JOHNSON }

Be it remembered that before me, a Notary Public in and for the county and state
aforesaid, came Robin F. Potter, President, and Teresa Forkner, Secretary, of PulseCard inc..
a corporation, personally known to me to be the persons who exec?ted the foregoing

certificate, and duly acknowledged the execution of the same this _c_fl_‘ day of January,
1986.

.7 40IA MAUSBACH
o vhiz Slate of Kansas
iy Appi wpires et 17,1808 .

Y . . .,
/ P adﬁwuéﬁ et/

otary Public

My Commission Expires:

Oet [ 199%

kel-102404. 1 : -5-
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Secretary of State/ Corporations Division p

red Oiff;c.e or Agent. RQ

President SNGRIPSERTERIand __Teresa Forkner

a corporation organized and existing under and by virtue of the laws of the

state-of Kansas

Do not write in this space.

megtingofithe boardisidisectorsof said corporation the following resolution

, do hereby certify thatat a

0282 01 11-21-1997 i gheaf

wasiuly-adopted: gﬁ?&'?ﬁ _—
Beit resolvedithat the Registered Office in the state of Karisas of said ’ 000 e
cerpcraﬁon be changédto:
4 Indian Crei.ek I’arkwag » Pverland Park, Johnsen Kansas ) 66210
Favon oo City County State Tip Code

BSMWL, Ioe.

Be it further zesolved thut the Resident Agent of said corporation in the state of Kansas be changed to:

by taw.

} ss.

Before mé, a Netary Public, came

- Individuil or Kansas Corpoeation

The Presidentand Secrefary are hefeby authorized to file and record the same in the marmer as required

Teresa Forkner Secretary R TCRUILSBIIH i

i

o
2
v]

Charles S. Runnion 1IT ) =

g0 b WA TZ RGH LB,

President, VR@Ptusiistg

Secretary, AzsixtantSeentacy of the above-namad corperation, who

pivnibo T to-be:fhe peraans who executed the: afareggmg certificate in their official capacities and duly

il __dayof __ AlDvembey

r

Mipconixiission ps:&épaimment expirves /'8"/ ) 1989 .

adesubmitiits fotindupdicate, with - $20 fling fee, to:
State, 2nd Floor, State Capitol, 308'5.W. 10th five.,
Topeka, K5 66612-1594, (913) 296-4564

ey w
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We, Cherlee S. Rumnion, 1II . President or Vice Pres
Pulwelard, Inc.

Teresa J. Forkner  Secretary or Assistant Secretary of

a corporation organized and existing ander and by virwue of the

laws of the state of Kansas _. do hereby certify

that at 2 meeting of the board of directors of suid corporation the

following resolution was duly adepted:

Be it resolved that the Registered Office in the Stafe of e notuls s ipsos.

Kansas of said corporation be changed to:

7500 College Blvd. Overland Park Johmson Kansas 66238
Street and Number Town or City Coumy State Zip-Code

Be it further resolved that the Resident Agent of said corporation in the state of Kansas be

changed to: _
BC aAgent Services of Kansas, lIac.

Individual or Kasises Corporation

The President and Secretary are hereby authorized to file and record the samarin the.

ag required by law.

State of Kansas

: S8.
Counry of __-lohnson }

Before me, a Notary Public, came_Charles . Rumnion, IPesident, Wice Figsi

Teresa J. Forkner

{Sead) —

My comumission or apft

Pleage subjuit this fovasfnduplit
Ron Thoriburgh, Setpetary of Side; 208 F
Topeka, K§ 856121504
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CERTIFICATE OF MERGER

Pursuant to the applicable provisions of ‘Section 17-6701 of the Kansas General
Corparation Code (the “Code"), the domestic corporations herein named hereby submit and
certify the following Certificate of Merger for the purpose of merging (the "Merger”) TFH
Acquisition Sub, Inc., a Kansas corporation ("TFH"), with aud into PulseCard, Inc., a Kansas
corporation ("PulseCard” or the "Surviving Corporation”).

1. -The name and state of incoxporaﬁon. of each of the constituent cérporations are:
Name State of Domicile
TFH Acquisition Sub, Inc. Kansas
PulseCard, In¢. Kansas

2., ,.A:rifg‘rcamcnt and Plan of Merger (the "Plan of Merger”) for the Merger
described above has been approved, adopted, certified and executed by cach of the constituent
corporations in accordance with Section 17-6701 of the Code. :

3. Surviving Corporation will be the surviving corporation of the Merger.

4, The Certificate of Incorporation of the Surviving Corporation shall be amended to
change the name of the Surviving Corporation so that the- first asticle of the Certificate of
Incorporation shall read as set forth below. The Certificate of Incorporation of the Surviving
Corporation, as so amended, shall continue in full force. and effect until amended or changed in
the manner required by the Code and the constituent documents of the Surviving Corporation.

"Article I: The name of the corporation is TransFirst Health Services, Inc. "

s. The executed Plan of Merger is on file-at the principal place of business of the
Surviving Corporation at 8117 Preston Road, Suitc 205, Dallas, Texas 75225. :

_ 6. A copy of the Plan of Merger will be fumished by the Surviving Corporation, on
request and without cost, to any stockholder of any constituent corporation.

T
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DEC. 26. 2001 7:49AM°  _BRYAN CAVE S o NO.9700 P 3 T

- e ace o " cinas

. mmmnwmnon.mwmmmuwmamﬁu
© * bosignadthis 30 _dsyofDecember, 5001 . - o

Tite_ Colnultrmany,
ITH AOQUI!I'I'ION SURB, INC,
s Kansas _
By: - -
Noams; : H
. Tde: i
ATTEST: ..
. : ’ i
By: : : ; |
Name:; .
THie: \ :
| @
i i
|
" i
K i
!
n 2 '
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. . : . |
IN WITNESS WHEREGF, tho panics heroto have coysed this Certificate of Mesger to :
bo sigped this ____ day of December, 2001 ‘ : ;
» \
) PULSECARD, INC.,,
aXansas carpaminn
By
Name:
, Title:
ATTEST:
BY-‘ . '
Name:
Title:
. »
2
]
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CERTIFICATE OF CHANGE OF ADDRESS OF
REGISTERED OFFICE BY RESIDENT AGENT
PURSUANT TO K.S.A. 17-6204

To:  Ron Thornburgh, Secretary of Stite
Fitst Floor, Memorial Hall

120 West 10™ Ave.
Topeka, KS 66612

Pursuant to the provisions of K. S. A. 17-6204, the undetsigned Agent for setvice of
process, in order to change the address of the registered office of the corporations for which it is

registered agent, hereby certifies that:
The name of the agent is BC Agent Services of Kansas, Inc.

1.

2. The address of the old registered agent was 7500 College Boulevard, Suite 1100,
Ovetland Park, KS 66210,

3. The new address to which the registered office is to be changed to is 130 North
Cherry, 3" Floor, Olathe, KS 66051

4. The names of the corporations represented by said agent are set forth on the list

annexed to this certificate and made a part hereof by reference.

I declare under penalty of perjury under the laws of the state of Kansas that the foregoing is

BC Agent Services of , Inc.
o & QP

By:
ja&lzs P. Pryde, President

true and correct.

BRI
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FOR PROFIT:

ALPHA PIPELINE, LTD.

AMERICAN IDENTITY, INC.
ANESTHESIA AND PAIN MANAGEMENT, INC.
AZTEC PROPERTIES, INC.

B & R INSULATION, INC.

BEAUTY BRANDS, INC.
BERNSTEIN-REIN ADVERTISING, INC.
BOB HOSS DODGE, INC.

CAREER ASSISTANCE, INC.

CEDAR HILL FARMS, INC.

CENTRUST CAPITAL CORPORATION
CFP, INC.

COMMERCIAL LEASING CORPORATION
CONCORDE CAREER COLLEGES, INC.
CUE RESOURCES, INC.

D & D SERVICES, INC.

D R 1 EQUITY CORPORATION

D&D INSULATION, INC,

DBG ENTERPRISES, INC.

DDI COMMERCIAL, INC.

DDI REALTY SERVICES, INC.

DEAN DEVELOPMENT INCORPORATED
DES ENERGY, LTD

ENVIRONMENTAL SYSTEMS, INCORPORATED
ESREY TRADING CORPORATION

F&J OIL PROPERTIES, INC.

FIRST FINANCIAL LEASING, INC.

FIRST FUELING SYSTEMS, INC.

FIRST MEDICINE LODGE BANCSHARES, INC.
FLI, INC.

G. S. ROBINS & COMPANY

GEORGE KING BIO-MEDICAL, INC.
GRAIN MILL BAKERIES, INC.

GUNDER CHURCH FURNITURE, INC.
HAMPSHIRE AIR SERVICES, INC.
HARTZ PROPERTIES, INC.

HAZ-MAT RESPONSE DISPOSAL, INC.
HAZ-MAT RESPONSE, INC.

HEDLUND AND ASSOCIATES, INC.
HEUBEL MATERIAL HANDLING, INC.
HOFFMAN AND ASSOCIATES, INC.
HUTCHESON, DOUGLAS ASSOCIATES, INC.
JAYHAWEK PRODUCTS, INC.

IMC ASSOCIATES, INC.

JC 460211
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K.C.& C., INC.
KANSYS, INC.
KATHOL, INC.
KAYTRON CORPORATION, CHARTERED
KROMM, RIKIMARU & JOHANSEN, INCORPORATED, ARCHITECTS, PLANNERS,
KSA PROPERTIES, INC.
LANCERS SUMMER BASEBALL, INC.
LIGHTNING GROUNDS SERVICES, INC.
LOCK/LINE WARRANTY SERVICES OF PUERTO RICO, INC.
LOCK\LINE OF PUERTO RICO, INC.
LOCKTON COMPANIES, INC.
LOCKTON DUNNING BENEFIT COMPANY
LOCKTON INSURANCE AGENCY OF DALLAS, INC.
LOCKTON INSURANCE AGENCY OF HOUSTON, INC.
LOCKTON RISK SERVICES OF COLORADO, INC.
LOCKTON RISK SERVICES, INC.
LOMBART BROTHERS, INC.
M.D. CHEMICAL & TESTING, INC., A KANSAS CORPORATION
MARKTAMERIKA, INC.
MIDPOINT NATIONAL, INC.
MISSOURI MPP CORPORATION
MR ASSOCIATES, INC.
NURSING 2000, INC.
ORGANIZED LIVING, INC.
PARKINSON CONSULTING CORP.
PENSION AND RETIREMENT, INC.
POPEJOY CONSTRUCTION COMPANY, INC.
~ PREMIUM AND INCENTIVE MARKETING, INC.
R. L. STEIN COMPANY, INC.
_ RMD HOLDINGS, INC.
RUTH HENSLEY, CHARTERED
SIBROOK LANDSCAPE, INC.
THE DEMON DOG CORPORATION
THE EVENT GROUP, INC.
THE LANGLEY CANADIAN GROUP, LTD.
THE LANGLEY ENTERTAINMENT GROUP, LTD.
THE LANGLEY GROUP, LTD.
TRANSFIRST HEALTH SERVICES, INC.
TRB FAIRWAY OFFICE CENTER CORP.
VAN DYKE & ASSOCIATES, INC.
VERI CASH SYSTEMS, INC.
WHEATSPUN, INCORPORATED
WOLF CREEK HORSE FARM, INC.
XENOTECH PARTNERS, INC.
ZARDA BAR-B-Q OF LENEXA, INC.

JC 46021.1
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NOT-FOR-PROFIT:

CHEROKEE CHRISTIAN CHURCH (DISCIPLES OF CHRIST)

CORINTH PLACE VILLAS TOWNHOMES ASSOCIATION, INC.

KANSAS ASSOCIATION OF ORTHODONTISTS, INC.

THE ARTHUR L AND BARBARA S. STERN FAMILY FOUNDATION

THE FRIGON FAMILY FOUNDATION

THE TEMPLE, CONGREGATION BNAI JEHUDAH

THE TURNER FAMILY FOUNDATION

THE WOMEN'S FOUNDATION OF GREATER KANSAS CITY

THE YOUTH SYMPHONY ASSOCIATION OF KANSAS CITY, INC. ‘

JC 46021.1
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(5 7207y | - |
KANSAS SECRETARY OF STATE RR

TTWonsbivit Nealdh Serviews TR

Contact Information
Kansas Secretary of State Corporation Certificate of Reinstatement
Ron Thornburgh ———
Memorial Hall, 1st Floor 53-08
120 S, W. 10th Avenue All information must be completed or this document will not be accepted for filing,
Topeka, KS 666121594
(785) 296-4564 '
kssos@kssos.org F -
www.kssos.org 83-25~2004 99:44:00
953 $35.00
1. The name of the corporation as it existed when the corporation forfeited 1658 o1
1592674 RP

AR

8eg83e410

il

L

2. Address of registered office in Kansas:
Address must be a street address. A post office box is ungcceptable.

1500 (olleae B/vd

Street address

Kansas (; (alo

State Zip.

%Q- 'iﬂ(?fr\“} &m’l'ces Ub K«nyo\SITAL

(:}Yer 1{4 nc’ Q\*" L
City

Name of resident agent at the registered office:

3. The corporation was organized in the state of: ka nsa S .
m -
i . . . . )
4. The corporate existence or authority to engage in business in the state of Kansas: (select one) o =3
. . . . . . r. s
Has been forfeited for failure to timely file its annual report and pay its franchise tax. su - —
= .
D Has expired or will expire on the of v . =z o
Day t Year E;_' —
Is this reinstatement perpetual? Yes || No o =
. —
If no, the term for which this corporation is to exist 5_: -
[ IHas been forfeited for failure to designate or maintain a resident agent and registered office. i - .
- ™~
ri
Pomi

This centificate is filed by the auth;)rity of duly elected directors or members of the goveming body of the corporation in compliance with the

provisions of K.S.A. 17-7002.
Cl .
(circle one) declare under penalty of perjury under the laws of the state of Kansas that the foregoing is true and correct

on he A3 Qo004

Tl T Mt

ecretary or assxstant sccrclary

resident or vice president /
03-25-2004 99:44:00 ]

Instructions <
1. Submit this form in duplicate with the $35 filing fee. 654 $85.00
1058 82 '

2. A $85 penalty fee must be submitted for for-profit corpora
1592674

report or pay the franchise tax.
3. All past due annual reports must be filed prior to reinstater

4. All past due franchise taxes must be paid prior to reinstate

Notice: There is a $235 service fee for all returned checks,
002

Rev. #1103 jb
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37/23/2884

12:28 7852338879

Contaet Infarmation
Kansas Secrerary of State
Ron Thornburph
Memosial Hell, 1st Floor
120 8. W. 101 Avenuo
Topeka, KS 66612-159%4

GODODELL STRATTON

PAGE 82/82

'S “Qhuu

KANSAS SECRETARY OF STATE

Corporation Change of Registered Office or Agent

All information must be sompleted or thls Socument wilt not be aeeepted for (g

{785) 296-4564
kssos@kssos.org r
www.kesos.01g
87-23-2004 14:09:00
1. Neme of the corporadon: g:gs $35.00
TransFirst Health Services, Inc. 15926?4 o
Neare xaust rretch (he name on peeard wlkh the peercary of state AR
2 State of orpanization; Kansas
3 The registered office in the site of Kansar s cha r.-d to: "! mll "H, m’ ("]
ddress miat be o siveet oddreee A pezs office box ic una
do The Corporatian Compeny, Inc ; $15 South l(ausu Avenue - 990931899 .
Surect address
Topeka Kansag 66603
City sl Zip
4 The resident agent in Kamss is changed to:
The Corpomation Cormpany, Ine
Individual or Konxzu Comp
I declare under penaity of perjary under the lrws of the state of Knges that the fotezohg is true and correct
Excculedonthe _t S of 7 . 2004
Day Mants Year
: F g
w =
m -
o) =
30 o=
as .
o~ in
- e - o]
[ A e’}
7]
=i C.2
et g
(23] -3
| Instruction
. Submit this form (o duplicate with the 535 filing fee.
Notice: There {5 3 $25 service fec for all returned checks.
liex W03 u ¥ SA 174
R - MNUAY T Byyieen Onkne
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159 =26 7-4

Contact Information ' KANSAS SECRETARY OF STATE ~ _
Kansas Secretary of State Corporation Certificate of Reinstatement RR
Ron Thornburgh . ) —_—
Memorial Hall, 1st Floor 53-08
120 S.W. 10th Avenue All information must be completed or this document will not be accepted for filing.

Topeke, KS 66612-1594
(785) 296-4564
kssos@kssos.org

wwrw kssos.org ! 09-63-2685 89:53:00
' 1| 853 $35.080
1. The name of the corporation as it existed when the corporation forfeited: l 28760 o1
" : : s . o 1552674 RP
/ranstirst fea/IA &'f;’/Uj, Zae . l

Address must be a street address. A posi office box is unacceptable.

T#02 [bsr /00'6“' Streel- ; -S\A'/'Z[e S20 _

Stree: address

I
Dveritpel ok s 44200

Ciry State Zip . e e

THe 4 ; 29
Name of resideni agent at the registered office: € pr . r-;--.i g
R 1

3. The corporation was organized in the state of: '/1/”” J#S

2. Address of registered office in Kansas: , Im

DN

081204325

-3

4. The corporate existence or authority to engage in business in the state of Kansas: (select one) .’.;’:: —:;

DHas been forteited for failure to timeiy file jts anpual report and pay its franchise fee. ':;:l N

DH&S expired or will expire on the of . . i wi
Day Month Year

Is this reinstarement perpetual? Yes | ] No
If no, the term far which this corporation isto exist
{ ;Ha.s Been forfeited for faiiure 1o designate or'maintain 2 resident agent and registered office.

This certificate is filed by the authority of duly eiected dirsctors or members of the governing body of the corporation in compliance with the
provisions of K.S.A. 17-7002.-

1 deciare under penelty of pefjury under the laws of the state of Kansas that the foregoing is mue and correct.

Executed or the 25 of /‘4',‘/ . 2\30-(— .

Day Year + hereby certify this to be a true and
correct copy of the original on file.
Certified on this date; 7 7/2°7 /2006
P————— Ron Thernburgh, Secretary of State
Instructions . ) : €5-09-2085 - ©9:53:00
1. Submit this form with the $35 filing fee. 054 $85.60
2. A $85 penalty fee must be submitted for for-profit corporations thi | ag7e 82
repori or pay the franchise fee. . . .~ | 1592674 RP
3. All past due annual reports must be filed prior to reinstatement.

4.All past due franchise fees must be paid prior to reinstatement.

i
1
|
|
1
i
i
L
l Notice: There is a $25 service fee for all returned checks.

Tev., 120704 fis
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