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APPLICATION FOR AUTHORITY
TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ARIZONA
Read the Instructions C018i

1. ENTITY TYPE - check only one to indicate the type of entity applying for authority:

[XIFOR-PROFIT CORPORATION [CJINsURER :
[CJNONPROFIT CORPORATION [CJsAvINGS AND LOAN ASSOCIATION .
[[JrrOFESSIONAL CORPORATION [ JCREDIT UNION i
[JcLOSE CORPORATION [JrrusT company

[CJBUSINESS TRUST [ JCOOPERATIVE MARKETING ASSOCIATION

[[JBUSINESS DEVELOPMENT CORP.  [_JELECTRIC COOPERATIVE NON-PROFIT MEMBERSHIP ASSOC.

[JCORPORATION SOLE [_JNONPROFIT ELEC. GENERATION AND TRANSMISSION COOPERATIVE CORP.

2, NAME IN STATE OR COUNTRY OF INCORPORATION (FOREIGN NAME) - enter the exact, true name of the foreign
corporation:
Global Physics Selutions, Inc.

3. NAME TO BE USED IN ARIZONA (ENTITY NAME) - see Instructions C018i - identify the name the foreign corporation
will use in Arizona by checking 3.1, 3.2, or 3.3 (check only one)}, and Follow instructions ’

3.1 [] Name In state or country | 3.2 [[] Name in state or country of 3.3 [ ] Fictitious name {check this
of incorporation, with no incorporation, with a corporate _only if the forelgn corporation’s
changes -  identifier added to It - ~ 7 “hame in fts state or country of
Go to number 4, Enter the name inh number 3.4 Incorporation Is not available for
below. use In Arlzona) -
Enter the name in number 3.4 below. :

3.4 If you checked 3.2 or 3.3, enter or print the name to be used in Arizona:

4. FOREIGN DOMICILE - list the state or country In which the forelgn corporation is incorporated: Delaware

5. DATE OF INCORPORATION IN FOREIGN DOMICILE; 01/15/2008

6. DURATION - the duration or life perlod of the forelgn corporation is presumed to be perpetual unfess one of the
boxes is checked below and the blanks are filled in:

[___I The corporation’s life perlod will end after the expirationof _________ years (enter a number of years).
D The corporation’s life period will end on this date {enter a date).
D The corporation’s life perlod wlll end upon the occurrence of this event:

(describe an event).

7. PURPOSE - the forelgn corporation’s purpose Is to engage in any or all lawful business or affairs in which corporations
may engage In the state or country under whose law the forelgn corporation Is Incorporated, subject to the following
limitations, If any {feave this blank If there are no limitations on the corporation’s purpose):

C018.001 Arizona Corporation Commission — Corporalions Oivision
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8. CHARACTER OF BUSINESS - briefly describe the character of business or affalrs the forelgn corporation Initlally
intends to conduct in Arizona, NOTE that the character of business or affairs that the foreign corporation ultimately

conducts is not Hmited by the description provided.
Medical Physics Services

9. PRINCIPAL OFFICE ADDRESS - FOREIGN 10. ARIZONA KNOWN PLACE OF BUSINESS ADDRESS:

DOMICILE STREET ADDRESS - see Instructions €018/ Is the Arizona known place of business street address the
- give the physical or street address (not a P. O, Box) same as the street address of the statutory agent?

of the foreign corporation required to be maintained In .

Its state or cauntry of Incorparatlon, or, If not so Yes - go to number 11 and continue.

required, of the foreign corporation’s statutory agent In D No - provide the Arlzona physical or sireet

its state or country of jncorporation: address (not a P.O. Box) below:

Attention {optional) Attentlon {optlonal)

1209 Orange St.
Address 1

Address 1

Address 2 {optHonal)
City State Zip

Address 2 {optional)
City Wilmington state DE| zip 19801

11. STATUTORY AGENT IN ARIZONA - see Instructions CO18(:

11.1  REQUIRED - glve the name (can be an
individual or an entity) and physical or street
address (not a P.O, Box} in Arlzona of the

statutory agent:

11.2 QPTIONAL - mailing address In Arizona
of statutory agent (can be a P.O. Box):

C T Corporation System
[ Statutary Agent Name (required)

Attention (pptlonal) Attention {optional)

2390 E. Camelback Road

Address 1 Address 1
Address 2 {optional} Address 2 {optional)
city Phoenix state AZ| zip 85016 City State Zip
11.3 RFQUIRED - the Statutory Agent Acceptance form M002 must be submitted along with this Application For
Authority.

DIRECTORS - list the name and business address of each and every Director of the corporation, If more space Is

12.
needed, check this box [_] and complete and attach the Director Attachment form €082,
William E, Saxelby Michael Burke

‘Director Name Director Name

2 Bcience Road 2 Science Road
Address 1 Address |
Address 2 {optional) Address 2 {(pptional)
Glenwood IL 60425 Glenwood IL 60425
City | State or Zip Clty State or Zip

{UNITED STATES Province UNITED STATES Province :

Country ! Country
Date taking office {optional): Date taking office (optlonal):

co18.0M1 Arizona Corporation Commission — Corpurations Division
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Michael R. Kennedy

Director Name Director Name

2 Science Road

Address 1 Address 1

Address 2 (optional) Address 2 (optional)

Glenwood IL 60425

Cit State or Zip ! State or 2l

4 UNITED STATES Province Clty province P

Country Country :

Date taking office (optional): Date taking office {optianal);

Director Name Director Name

Address 1 Address 1

Address 2 (optional) Address 2 {optional)

CH State or Zip Ci . Stateor 2
v Province i Pryvince P

Country Country ‘

Date taking office (optional):

Date taking office (optional):

principalﬁf?lcers of the corporation. If more space

13. OFFICERS - list the name and business address of all
{s needed, check thls box I:J and complete and attach the Qfficer Attachment form CO85.
Michael R. Kennedy Michael Shaffer
| Officer Name Officer Name
2 Science Road 2 Science Road
Address 1 Address 1
Address 2 (optional) Address ¢ (optlonal}
Glenwood IL 60425 Glenwood IL 60425
' City State or Zip City State or Zip
UNITED STATES Province UNITED STATES Province
Country Country
Date taking office {optional): Officer titfa: “Trate teking offica {optional}: Otficer Trle:
fPresident/CEO ‘ VicePresident
Jeff Volz Stephanie Ladewig
[ Officer Mame Olficer Name
2 Science Road 2 Science Road
Address 1 Address 1
Address 2 (optional) "Address 2 (optional)
Glenwood IL 60425 Glenwood IL 60425
State Zi tat Zi
cley UNITED STATES Province ° ¥ |UNITED STATES rovinee g
Country . o . . Country :
Pate taking office (opticnal): Officer Tinie: Date taking office (opLanal) Officer Title:
Treasurer Secretary .J
Lyda Hagen
Officer Name cer Name
2 Science Road
Address 1 Address 1
Address 2 {optional) Address 2 {optonal)
Glenwood IL 60425
City State or Zlp City State or Zip
UNITED STATES Province Province
Country Cauntry
Date taking affice {optional}: Officer Title: | Date taking office (optional}: Officer Title:
IOther

C018.001
Rey: 2011
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14. FOR-PROFITS ONLY - SHARES AUTHORIZED - see [nstructions C028i - lst the class {common, preferred, etc.) and
total number of shares the forelgn corporation Is AUTHORIZED to issue, This information must match the original Articles of

Incorporation plus any amendments thereto. If more space Is needed, check this box D and complete and attach the

Shares Authorized Attachment ferm C087.
Class: Commeom Series: Total: 1,000 Par Valus: $.010
Class: Serles: Tatal: Par Value:

15. FOR-PROFITS ONLY ~ SHARES ISSUED - see Instructions C018| - list each class/serles of authorlzed shares and glve the
total number and par value of shares of that class that have been ISSUED. If no shares of that class have been Issued, put

the number zero. If more space Is needed, check this box D and complete and attach the Shares Issued Attachment form

Co97.
Class; Common Serles: Total: 1,000 Par Value! §.10
Class: Series: Tatal: Par Value:

16, NONPROFITS ONLY - MEMBERS - check one box only: |
Does the foreign nonprofit corporation have members? D Yes D No |

17. PROFESSIONAL CORPORATIONS ONLY - PROFESSIONAL SERVICES - If “professional corporation” is checked In
number 1, brlefly describe the type of professional services the corporation will render (examples: accounting, medical,
faw firm):

18, PROFESSIONAL CORPORATIONS ONLY - PROFESSIONAL LICENSE:

By the signature appearing on this document, the foreign professional corparation certifles under penalty of perjury
that at least one-half of its shareholders who are entitled to vote for the election of directors, and at least one-half of
its dlrectors, and its president, are licensed in one or more states to render a professional service described in the
fareign professicnal corperation’s articles of incorporation. )

NOTE: You must attach a statement from the llcensing authority in Arizona for the profession
showing that at least one of the professional corporation’s shareholders or employees is
licensed In Arizona to render that professional service. {See AR.S. § 10-2245.)

SIGNATURE: By checking the box marked "I accept" below, I acknowledge under penaity of perjury that this
document together with any attachments Is submitted in compliance with Arizona iaw.
' _ 1 ACCEPT
W X e . Lyda Hagen 01/18/2013
Sigmature . Printed Name Date

. REQUIRED - check only one:

[:l I am the Chairman of the Board I am a duly-authorized Officer of D 1 am a duly authorized
af Directors of the corperation the corporation filing this decument. bankruptcy trustee, receiver,
fillng this document, or other court-appaointed
fiduciary for the corporation fillng
this document.

Flllng Fee: $175.00 (regular processing) Mall:  Arlzona Corporation Commission - Corporate Filings Sectlon
Expedlted processing — add $35.00 to filing fee. 1300 W, Washington St., Phoenlx, Arizona 85007
[_All fees are nonrefundable - see Instructions. Fax: 602-542-4100

Fease be advised that A.C.C. forms reflact only the minfmum provisions required by statute, You should seek private legal counsel for thaose matters that may pertain
to the Individual needs of your businass.

All documents filed with the Arizona Corporation Commission are public record and are open for public inspection.

If you have questions after reading the Instructions, please call 602-542-3026 or (within Arixona only) B00-345-5819,

C018.0¢1 Arlzona Cosporation Commisslon — Corporalions Division
Rev: 2011 Page 4 of 4
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STATUTORY AGENT ACCEPTANCE

Flease read Instructions MO02i

1. ENTITY NAME - give the exact name in Arizona of the corporation or LLC that has appointed the
Statutory Agent:
Global Physics Solutions, Ing,

2. A.C.C. FILE NUMBER (if entity Is already Incorporated or reglistered in AZ)?
Find tha A.C.C. file nhumber on the upper corner of filed documents OR on our website at: http://fwww.azce. gov/Divisions/Corporations

3. STATUTORY AGENT NAME - give the exact name of the Statutory Agent appointed by the
entity listed in number 1 above (this will be either an individual or an entity):

C T Corporation System

3.1 Check one box: ] The statutory agent is an Individual (natural person).
The statutory agent is an Entity.

STATUTORY AGENT SIGNATURE:

By the signature appearing below, the individual or entity named in number 3 above
accepts the appointment as statutory agent for the entity named in number 1 above, and
acknowledges that the appointment is effective until the entity replaces the statutory agent or

the statutory agent resigns, whichever occurs first.

By checking the box marked "I accept” below, I acknowledge under penalty of perjury that this
document together with any attachments is submitted in compliance with Arizona law."

I ACCEPT

Ve Bernadetie Baker / /24/@
Sratire "AEsistant Secretary " Dete
REQUIRED - check only one:
Individual as statutory agent: I am Entity as statutory agent: 1 am signing on
signing on behalf of myself as the individual behalf of the entity named as statutory agent,
and I am authorized to act for that entity.

pedited processing - add $35.00 to flling fee. 1300 W. Washington $t., Phoenlx, Arizona 85007

Filing Fee: none (regular processing) Mall:  Arizona Corporation Commisslon - Corporate F-illngs §ection
Ex
All fees are nonrefundable - see Instructions. Fax: 602-542-4100

Please be acdvised that A.C.C. forms raflact only the minimum provisions required by statute. You should seek private legal caunsal for those matters that may pertain
to the individual needs of your business,

All docoments filad with the Arizona Corporation Commission are public record and are open for public nspaction,

If you have questions after rgading the Instructions, please call 602-542-3026 or (within Arizona only) B0D-345-5819.

MO02.001 Arizona Corporation Commission ~ Corporations Division
Rev: 2010 Page 10f1
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DO NOT WRITE ABQVE THIS LINE; RESERVED FOR ACC USE ONLY.

CERTIFICATE OF DISCLOSURE
Read the Instructions C003{

1. ENTITY NAME - give the exact name of the corporation In Arizona:

Global Physics Solutions, Inc.

2. A.C.C. FILE NUMBER(if already incorporated or reglstered in AZ):

Find the A.C.C. file number on the upper comer of filed documents OR on our webslite al: hitp://www.azcc.qov/Divisions/Corporations

3. Check only one of the following to indicate the type of Certificate:

X]
£
[

Initlal (accompanies formation or registration documents)
Annual (credit unlons and lean companies only)

Supplamental to COD filed (supplements a previously-filed

.

Certificate of Disclosure)
& @

4. FELONY/JUDGMENT QUESTIONS:
Has any person {a) who is currendy an officer, director, trustee, or incorporator, or (b) who
cantrols or holds over ten per cent of the Issued and outstanding commeon shares or ten per

cent of any other proprietary, beneficial or membershlp interest in the cor

poration been:

4.1

Convicted of & felony involving a transaction in securities,
consumer fraud or antitrust in any state or federal jurisdiction
within the seven year period Immediately preceding the slgning

of this certificate?

[]Yes

[¥] No

4.2

Convicted of a felony, the essential elements of which consisted
of fraud, misrepresentation, theft by false pretenses or restraint
of trade or monopely in any state or federal jurisdiction within
the seven-year pericd Immediately preceding the signing of this
certificate?

] Yes

[¥] Ne

4.3

Subject to an injunction, judgment, decree or permanent order
of any state or federal court entered withip the seven-year
period Immediately preceding the slgning of this certificate,
involving any of the following:
a. The violation of fraud or registration provistons of the
securities laws of that jurisdiction;
b. The violation of the consumer fraud laws of that

jurisdiction;
¢. The violation of the antitrust or restraint of trade laws of

that jurisdiction?

] Yes

[x] No

2.4

If any of the answers to numbers 4.1, 4.2, or 4.3 are YES, you MUST complete

and attach a cg:t[ﬂcam_QLDIsclgauLe_EelnnﬂJudgmgnmuammgm form €004,

C0o3..001
R 2010

Mizona Corporation Comsiesion - Corpodalinis Diviekon

AZD04 - DRA420L2 Wohirs Kiuwer Online

Page 1 of 2



5. BANKRUPTCY QUESTION: ‘
5.1 Has any person () who Is currently an officer, director, trustee,

incorporator, or (b} who controls or holds over twenty per cent of
the Issued and outstanding common shares ar twenty per cent of
any other proprietary, beneficial or membership interest in the
corporation, served In any such capacity or held a twenty per
cent Interest in any other corporation (not the one filing this
Certificate) on the bankruptcy or receivership of the aother
corporation?

If the answer to number 5.1 Is YES, you MUST complete and attach a Certificate of

Disclosure Bankruptcy Attachment form CO05.

IMPORTANT: If within 60 days of the delivery of this Certificate to the A.C.C, any person not Included in this .
Certificate becomes an officer, director, trustee or person contrelling or halding over ten per cent of the issued and SRR
outstanding shares or ten per cent of any other proprietary, benaficial or membership intarest in the corporation, the

corporation must submit a SUPPLEMENTAL Certificate providing information about that person, signed by sll Incorporators or

by b duiy elected and authorized officer.

[] Yes [&] No

5.2

SIGNATURE REQUIREMENTS:
Initial Certificate of Disclosure:

This Cartificate must ba slgned by all incorporators. If more space is needed,
complete and attach an Incorporator Attachment form CO84,

This Certificate may be signed by a duly authorized officer or by the Chalrman of -
the Board of Directors, i

This Certificate must be signed by any 2 officers or diractors.

Foreign corporations:

[ Credit Unlons and Loan Companies:

Lyda Hagen
Name “Name
2 Science Road
Address L Address 1
Adoes I Address 2
Glenwood l_lL 60425
State Etate Fil
City Zp Clty 13
Country UNITED STATES Country
SIGNATURE - geg [nstructions COO31:

SIGNATURE - see [nstructions CO03/:
By checking the box marked *I accept” balow, I acknowledge

By checking the box marked "I accept® below, I acknowladge
under penaity of perjury that this docurnent together with
any attachments I5 submitted In compilance with Arizona
law.

{X] 1 ACCEPT
e My
gature [
Lyda Hagen 1/18/2013
Prirkad Nama Dute

REQUIRED ~ chack only ona:

under panalty of pedury that this document togather with T
any attachmeants Is submitted in compllance with Adzena
faw.

[CJraceerr

“Slgnature

“Printed Name Dute
REQUIRED — chack only one:

Incorporator ~ 1 am an Incorporator of the Do

[C] Incorporator -1 am an incorporator of the O
_ corporation submitting this Certlificate. corporetion submitting this Certificate.
[X] officer - I am an officer of the corporation [J Officer - Iam an officer of the corporation
submitting this Certificate submitting this Certiflcate
D Chairman of the Board of Diractors - I am the D Chulrman of tha Board of Directors - [ am the
Chairman of the Board of Directors of the corporation Chalrman of the Board of Directors of the corporation
subrnitting this Certificate. submitting this Certificate. :
[[] Director - I am a Director of the credit unlon or loan [[] Pirector -1 am & Director of the credit unfon or losn :
company submitting this Certificate. company submitting this Certificate, :
Filing Fee: None (regular processing} Mail: | Arizona Corporation Cemmission - Comorateﬁngs Section e {
Expedited processing - add $35.00 to filing fee. 1300 W. Washington St., Phoenix, Arizona 85007 F
All faes are nonrefundable - see Instructions. Fax: 602-542-4100 i
ease be €. Torms rellect only the mInimum provisions required Gy Stetute, You siolid 3eek private IRgn) counse! lar thosa maters thak may pertaln B
to the individual needs of your husiness. k
All documents Med with the Artzona Corporation Commission arg pulblic racord and sre opan for pubfic inspection, :
If you have questions after rending the Instrictions, pleass call 602-542-3026 or (withia Arlzona only) BI0-345-5019. . I_
GO0 Astzona Corporion Commivsion — Comporstions Dvisien ETT
Rov: 2010 FPage 2 of 2 i
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "GLOBAL PHYSICS SOLUTIONS, INC." IS
DULY INCORPORATED UNDER THE LAWNS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS
THE RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-FOURTH DAY OF
JANUARY, A.D. 2013.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

Jeffrey W. anck, Secretary of State {\
4489537 8300 AUTHEN ION: 0165435

130084004 DATE: 01-24-13

You may verify this certificate cnlina
at corp.delaware.gov/authver.sh




Delaware ...

The First State

X, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
"GLOBAL PHYSICS SOLUTIONS, INC." AS RECEIVED AND FILED IN THIS
OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE THIRTEENITH DAY OF MARCH,
A.D. 2008, AT 7:38 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTEENTH DAY OF
MARCH, A.D. 2008, AT 7:39 O'CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE SEVENTEENTH DAY OF
APRIL, A.D. 2009, AT 3:04 O'CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE THIRTIETH DAY OF APRIL,
A.D. 2009, AT 2:10 O'CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
TWENTY-FOURTH DAY OF AUGUST, A.D. 2010, AT 6:22 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE TENTH DAY OF SEPTEMBER, A.D.

2010, AT 10:48 O'CLOCK A.M.

Jeffrey W. I;Jlock, Secretary of State
AUTHEN. TION: 0165436

DATE: 01-24-13

4489537 8100X
130084004

You may verify this certificate online
at corp.delaware.gov/authver. shtml




State of Delaware
Secre of State

Division
Dalivered 07:38

atiaons
03/13/2008

FILED 07:38 FM 03/13/2008
SRV 080316871 - 4489537 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
GLOBAL PHYSICS SOLUTIONS, INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Global Physics Solutions, Inc., a corporation organized and existing under and by
virtue of the provisions of the General Corporation Law of the State of Delaware (the “DGCL”),

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation is Global Physics Solutions, Inc.
(the “Corporation”) and that this corporation was originally incorporated pursuant to the DGCL
on January 15, 2008,

SECOND: That the board of directors of the Corporation duly adopted
resolutions proposing to amend and restate the Certificate of Incorporation of the Corporation,
declaring said amendment and restatement to be advisable and in the best interests of the
Corporation and its stockholders, and authorizing the appropriate officers of the Corporation to
solicit the consent of the stockholders therefore. The resolutions setting forth the proposed
amendment and restatement (i) increase the total number of shares of Common Stock which the
Corporation has authority to issue to 30,000,000 shares, (ii) authorizes a new class of Preferred
Stock of the Corporation consisting of 15,000,000 shares of the par value of $.01 each, and (iii)
declare that the 1,000 presently outstanding shares of Common Stock be split into 73,756
outstanding shares of Common Stock by splitting each outstanding share of Common Stock into
73.756 shares of Common Stock. The resolution is as follows:

RESOLVED, that the Certificate of Incorporation of the Corporation be amended
and restated in its entirety as follows:

ARTICLE1
NAME

1.1 Name. The name of the corporation is Global Physics Solutions, Inc. (the
“Corporation™),

ARTICLE I
REGISTERED OFFICE AND REGISTERED AGENT

21  Address and Name. The Corporation’s registered office in the State of Delaware

is 615 South Dupont Highway, Dover, Kent County, DE 19901, The name of its registered
agent at such address is Capitol Services, Inc.

1248141v4



ARTICLE 111
EXISTENCE

3,1  Term. The existence of the Corporation shall be perpetual.

ARTICLE IV
PURPOSE

4.1  Purpose. The purpose of the Corporation shall be to engage in any lawful act or
activity for which corporations may be organized under the DGCL.

ARTICLE V
AUTHORIZED STOCK

51  Authorized Stock. The total number of shares of stock of all classes which the
Corporation shall have authority to issue is 45,000,000 shares consisting of (i) 30,000,000 shares
of common stock, par value $.01 per share ("Common Stock™), and (ii) 15,000,000 shares of
preferred stock, par value $.01 per share (“Preferred Stock”™). The Corporation may issue shares
of any class or series of its capitat stock from time to time for such consideration and for such
corporate purposes as the Board of Directors of the Corporation (the “Board of Directors”) may
from time to time determine. Each one share of the Corporation’s Common Stock outstanding as
of the effective time of this Amended and Restated Certificate of Incorporation shali be changed
and reclassified into 73,756 fully paid and nonassessable shares of the Corporation’s Common
Stock without any further action by the stockholders or Board of Directors of the Corporation.

The following is a statement of the powers, preferences and rights, and the qualifications,
limitations or restrictions, of the Preferred Stock and the Common Stock.

(a) Common Stock.

(i) Dividends. Subject to the rights of the holders of Preferred Stock, and
subject to any other provisions of this Certificate of Incorporation, holders of Common
Stock shall be entitled to receive such dividends and other distributions in cash, stock of
the Corporation, or other property of the Corporation as may be declared thereon by the
Board of Directors from time to time out of assets or funds of the Corporation legally
available therefor and shall share equally on a per share basis in all such dividends and
other distributions.

(i)  Distribution of Assets. In the event of any dissolution, liquidation or
winding up of the affairs of the Corporation, whether voluntary or involuntary, after
payment in full of the amounts required to be paid to the holders of Preferred Stock, the
remaining assets and funds of the Corporation shall be distributed equally on a per share
basis to the holders of Common Stock. For purposes of this Section 5.1(a)(ii), the
voluntary sale, conveyance, lease, exchange or transfer (for cash, shares of stock,
securities or other consideration) of all or substantially all of the assets of the Corporation
o a consolidation or merger of the Corporation with one or more other corporations or
other entities (whether or not the Corporation is the corporation surviving such

124B141v4 2



consolidation or merger) shall not be deemed to be a liquidation, dissolution or winding
up, voluntary or involuntary.

(ili)  Voting Rights. In connection with the election of directors and all other
matters submitted to a vote of stockholders at any meeting of the stockholders of the
Corporation, every holder of Common Stock shall be entitled to one vote in person or by
proxy for each share of Common Stock standing in his or her name on the transfer books
of the Carporation, except as otherwise provided by law and subject to any voting rights
that may be granted to holders of Preferred Stock. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares of
Common Stock then outstanding) by the affirmative vote of the holders of a majority of
the Shares of Common Stock outstanding and entitled to vote thereon, except as
otherwise provided by law and subject to the rights that may be granted to holders of
Preferred Stock.

()  Preferred Stock. The shares of Preferred Stock may be divided into and issued in
one oF more series, the relative rights, powers and preferences of which series may vary in any
and all respects. The Board of Directors is expressly vested with the authority to fix, by
resolution or resolutions adopted prior to and providing for the issuance of any shares of each
particular series of Preferred Stock and incorporated in a certificate of designations (**Certificate
of Designations”) filed with the Secretary of State of the State of Delaware, the designations,
powers, preferences, rights, qualifications, limitations and restrictions of the shares of each series
of Preferred Stock, to the extent not provided for in this Centificate of Incorporation, and with the
authority 1o increase or decrease the number of shares within a series of Preferred Stock below
the number of shares within such series that is then outstanding. The authority of the Board of
Directors with respect to fixing the designations, powers, preferences, rights, qualifications,
limitations and restrictions of each such series of Preferred Stock shall include, but not be limited
to, determination of the following:

(i} the distinctive designation and number of shares of that series;

(i)  the rate of dividends (or the method of calculation thereof) payable with
respect to shares of that series, the dates, terms and other conditions upon which such
dividends shall be payable, and the relative rights of priority of such dividends to
dividends payable on any other class or series of capital stock of the Corporation;

(iii)  the nature of the dividend payable with respect to shares of that scrics as
cumulative, noncumulative or partially cumulative, and if cumulative or partially
cumulative, from which date or dates and under what circumstances;

(iv)  whether shares of that series shall be subject to redemption, and, il made
subject to redemption, the times, prices, rates, adjustments and other terms and conditions
of such redemption (including the manner of selecting shares of that series for
redemption if fewer than all shares of such series are to be redeemed),

(v)  the rights of the holders of shares of that series in the event of voluntary or
involuntary liquidation, dissolution or winding up of the Corporation {which rights may

1248141v4 3



be different if such action is voluntary than if it is involuntary), including the relative
rights of priority in such event as to the rights of the holders of any other class or series of
capital stock of the Corporation;

{vi) the terms, amounts and other conditions of any sinking or similar purchase
or other fund provided for the purchase or redemption of shares of that series;

{vii) whether shares of that series shall be convertible into or exchangeable for
shares of capital stock or other securities of the Corporation or of any other corporation
or entity, and, if provision be made for conversion or exchange, the times, prices, rates,
adjustments and other terms and conditions of such conversion or exchange;

(viii) the extent, if any, to which the holders of shares of that series shall be
entitled (in addition to any voting rights provided by law) to vote as a class or otherwise
with respect to the election of directors or otherwise;

(ix)  the restrictions and conditions, if any, upon the issue or reissue of any
additional Preferred Stock ranking on a perity with or prior to shares of that series as to
dividends or upon liquidation, dissolution or winding up;

(x) any other repurchase obligations of the Corporation, subject to any
limitations of applicable law; and

(xi) any other designations, powers, preferences, rights, qualifications,
limitations or restrictions of shares of that series.

Any of the designations, powers, preferences, rights, qualifications, limitations or
restrictions of any series of Preferred Stock may be dependent on facts ascertainable
outside this Certificate of Incorporation, or outside the resolution or resolutions providing
for the issue of such series of Preferred Stock adopted by the Board of Directors pursuant
to authority expressly vested in it by this Certificate of Incorporation. Except as
applicable law or this Certificate of Incorporation otherwise may require, the terms of any
series of Preferred Stock may be amended without the consent of the holders of any other
series of Preferred Stock or any class of capital stock of the Corporation.

The relative powers, preferences and rights of each series of Preferred Stock in
relation to the powers, preferences and rights of each other series of Preferred Stock shall,
in each case, be as fixed from time to time by the Board of Directors in the resolution or
resolutions adopted pursuant to the authority granted in this Section 5.1{b), and the
consent, by class or series vote or otherwise, of holders of Preferred Stock of such series
of Preferred Stock as from time to time outstanding shall not be required for the issuance
by the Board of Directors of any other series of Preferred Stock, whether or not the
powers, preferences and rights of such other series shall be fixed by the Board of
Directors as senior to, or on a parity with, the powers, preferences and rights of such
outstanding series, or any of them; provided, however, that the Board of Directors may
provide in such resolution or resolutions adopted with respect to any series of Preferred
Stock that the consent of holders of at Jeast a majority (or such greater proportion as shall
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be therein fixed) of the outstanding shares of such series voting thereon shall be required
for the issuance of shares of any or ail other series of Preferred Stock.

Shares of any series of Preferred Stock shall have no voting rights except as
required by law or as provided in the relative powers, preferences and rights of such
series.

()  Other Provisions Applicable to the Corporation's Capital Stock.

{¥) Preemptive Rights. No holder of any Common Stock of the Corporation
shall be entitled to the right to purchase or subscribe for any part of any unissued or
treasury stock of the Corporation, or of any additional stock of any class, to be issued by
reason of any increase of the authorized capital stock of the Corporation, or to be issued
from any unissued or additionally authorized stock, or of bonds, cestificates of
indebtedness, debentures or other securities convertible into stock of the Corporation, but
any such unissued or treasury stock, or any such additionally authorized issue of new
stock or securities convertible into stock, may be issued and disposed of by the Board of
Directors to such persons, firms, corporations or associations, and upor such terms as the
Board of Directors may, in its discretion, determine, without offering to the stockholders
then of record, or any class of stockholders, any thereof, on the same terms or any terms.

(i)  Voting Rights. Al rights to vote and all voting power (including, without
limitation thereto, the right to elect directors) shel) be vested exclusively in the holders of
Common Stock, except as otherwise expressly provided in this Certificate of
Incorporation, in a Certificate of Designation with respect to any Preferred Stock or as
otherwise expressly required by applicable law.

(iliy Cumulative Voting. No stockholder shall be entitled to exercise any right
of cumulative voting.

ARTICLE VI
MANAGEMENT AND GOVERNANCE

6.1 General. This Article 6 contains provisions for the management of the business
and for the conduct of the affairs of the Corporation, and provisions creating, defining, limiting
and regulating the powers of the Corporation, its directors, and the stockholders of any class of
the Corporation’s stock.

6.2  Bylaws. The Board of Directors is expressly authorized to alter, amend or repeal
the bylaws of the Corporation, or to adopt new bylaws.

63  Election of Directors. Election of Directors need not be by written ballot unless
the bylaws of the Corporation so provide.

6.4  Stockholder Action by Written Consent. Any action required or permitted to
be taken at any annual or special meeting of stockholders may be taken without a meeting,
without prior written notice and without a vote if a consent or consents in writing setting forth
the action to be so taken shall be signed by not less than all of the stockholders entitled to
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consent to corporate action in writing on the record date for such consent or consents. If
permitted by the Corporation’s bylaws, an clectronic transmission shall be deemed to be 2
written consent provided such electronic submission meets the applicable requirement of the
Corporation’s bylaws and the DGCL.

ARTICLE Vi1
LIMITATION OF DIRECTOR LIABILITY

7.1  Exoneration. No director of the Corporation shall be personally liable to the
Corporation or to its stockholders for monetary damages for breach of fiduciary duty as a
director, provided that this Article shall not eliminate or limit the liability of a director:

(i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders;

(i)  for acts or omissions not in geod faith or which invoive intentional
misconduct or a knowing violation of law;

(iii)  under Section 174 of the DGCL, as it may hereafter be amended from time
to time, for any unlawful payment of a dividend or unlawful stock purchase or
redemption; or

(iv)  for any transaction from which the director derived an improper personal
benefit.

If the DGCL is amended to authorize corporate action further climinating or limiting the
personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the DGCL, as so amended. No
amendment to or repeal of this Article will apply to, or have any effect on, the liability or alleged
liability of any director of the Corporation for or with respect to any acts of omissions of the
director occurring prior to such amendment or repeal.

ARTICLE VIII
INDEMNIFICATION

8.1 Mandatory Indemnification in Non-Derivative Proceedings. The Corporation
shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative {other than an action by or in the right of the Corporation) by
reason of the fact that the person is or was a director or officer of the Corporation against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in conmection with such action, suit or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceceding, had no
reasonable cause to believe his conduct was unlawful, The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itsclf, create a presumption that the person did not act in goed faith and
in a manner which he reasonably believed to be in or not opposed to the best interests of the
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Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful,

8.2  Mandatory Indemnification in Derivative Proceedings. The Corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action ot suit by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that he is or was a director or officer of the Corporation against
expenses (including aftorneys’ fees) actually and reasonably incurred by him in connection with
the defense or settlement of such action or suit if such person acted in good faith and in a manner
the person reasonably believed to be in or not opposed to the best interests of the Corporation
and except that no indemnification shail be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable to the Corporation unless and only to
the extent that the Court of Chancery of the State of Delaware or the court in which such action
or suit was brought shall determine upon application that, despite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

8.3  Mandatory Indemnification Upen Successfu) Defense. To the extent that a
present or former director or officer of the Corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to in Sections 8.1 and 8.2 hereof,
or in defense of eny claim, issue or matter therein, such person shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by such person in
connection therewith.

8.4  Determination of Entitlemeant fo Indemnification. Any indemnification under
Sections 8.1 and 8.2 hereof (unless ordered by a court) shall be made by the Corporation only as
authorized in the specific case upon a determination that indemnification of the present or former
director or officer is proper in the circumstances because the person has met the applicable
standard of conduct set forth in Sections 8.1 and 8.2 hereof. Such determination shall be made
with respect to a person who is a director or officer at the time of such determination, (i) by a
majority vote of the directors who are not parties to such action, suit or proceeding, even though
less than a quorum, or (ii} by a committee of such directors designated by majority vote of such
disectors, even though less than a quorum, or (iii) if there are no such directors, or if such
directors so direct, by independent legat counsel in a written opinion, or (iv) by the stockholders
of the Corporation.

8.5  Advancement of Expenses. Expenses (including attorneys’ fees) incurred by an
officer or director in defending any civil, criminal, administrative or investigative action, suit or
proceeding shall be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the Corporation pursuant to this Article 8. Such expenses (including attorneys’
fees) incurred by former directors and officers may be so paid upon such terms and conditions, if
any, as the Corporation decms appropriate.

8.6 Permissive Indemnification. The rights to indemnification and advancement of
expenses which are conferred upon the Corporation’s directors and officers by this Article 8 may
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also be conferred upon any person who is or was a non-officer employee or agent of the
Corporation and upon any person who is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise if, and to the extent, specifically authorized by the Board of Directors.

8.7  Other Rights Not Impaired. The indemnification and advancement of expenses
provided by, or granted pursuant to, other Sections of this Article 8 shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses
may be entitled under any law, bylaw, agreement, vote of stockholders or disinterested directors
or otherwise, both as to action in an official capacity and as to action in another capacity while
holding such office.

8.8 Certain References. (a) For purposes of this Article 8, references to “the
Corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its directors,
officers, employees or agents so that any person who is or was a director, officer, employee or
agent of such constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under the provisions of this
Article 8 with respect to the resulting or surviving corporation as he would have with respect to
such constituent corporation if its separate existence had continued.

(b)  For purposes of this Article 8, references to “other enterprises” shall include
employee benefit plans; references to “fines” shall include any excise taxes assessex on a person
with respect 1o an employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the
Corporation which imposes duties on, or involves service by, such director, officer, employee or
agent with respect to any employee benefit plan, its participants, or beneficiaries; and a person
who acted in good faith and in a manner he reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shalt be deemed to have acted in a
manner “not opposed to the best interests of the Corporation™ as referred to in this Article 8,

8.9  Rights After Termization of Status. The indemnification and advancement of
expenses provided by, or granted pursuant to, this Article 8 shall, unless otherwise provided
when authorized or ratified, continue as to a person who has ceased to be a director, officer,
employee or agent and shail inure to the benefit of the heirs, executors and administrators of such
a person.

$.10 Insurance for Imdemnification. The Corporation shall have the power to
purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of such person’s status as such, whether or not the Corporation
has the power to indemnify such person against such lability under this Article 8 or the
provisions of the DGCL.
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8.11 Other Arrangements for Indemnification, Without limiting the power of the
Corporation to procure or maintain insurance or other arrangement on behalf of any person, the
Corporation may, for the benefit of persons eligible for indemnification by the Corporation, (i)
create a trust fund, (ii) establish any form of self-insurance, (iii) secure its indemnity obligation
by grant of a security interest or other lien on the assets of the Corporation or (iv) establish a
letter of credit, guaranty or surety arrangement.

ARTICLE IX
DGCL SECTION 203

9,1  The Corporation elects to not be govemed by Section 203 of the DGCL.

ARTICLE X
DIRECTORS

10.1 Identity of Directors. The name and mailing address of the person who is to
serve as the sole director of the Corporation until the first annval meeting of its stockholders or
until his successor or successors are elected and qualify is as follows: Len Wright, 13515
Pegasus Road, Cypress, Texas 77429.

THIRD: The foregoing amendment and restatement was approved by the sole
stockholder of the Corporation in accordance with Section 228 of the DGCL.

FOURTH: That said amendment and restatement was duly adopted in accordance
with the provisions of Section 242 and 245 of the DGCL.

[Signature Page Follows]
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IN WITNESS WHEREQOF, the undersigned, being the President of the Cormporation,
executes this Amended and Restated Certificate of Incorporation subiject to the penalties imposed
by law for ihe submission of a matenally false or fraudulent instrument.

¢4
)
!

Len Wright, President
Dated: March 3, 2008
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CERTIFICATE OF DESIGNATIONS OF
CONVERTIBLE PREFERRED STOCK
OF GLOBAL PHYSICS SOLUTIONS, INC.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

Global Physics Solutions, Inc., a Delaware corporation (the “Company™), certifies that
pursuant 1o the authority contained in Article IV of its Centificate of Incorporation (the
“Certificale of Incorporation™), and in accordance with the provisions of Section 151 of the
General Corporation Law of the State of Delaware (the “DGCL™), the Board of Directors by a
written unanimous consent dated March 13, 2008, duly approved and adopted the following
resoluﬁon,whichresohldonremainsinﬁﬂ!fomemdeﬁectondwdntehemﬁ

RESOLVED, that pursuant to the authorily vested in the Board of
Directors by the Certificate of Incorporation, the Board of Directors does hereby
designate, create, authorize and provide for the issue of a sexies of the Company’s
preferred stock, par value $0.01 per share, with a liquidation preference of $10 per
share,phwanmnmmtequaltoﬂnmmofaﬂmmmhtedandunpdddividmds,
subject to adjustment a8 provided in Section 15(ii) hercof, which shall be
designated as Convertible Preferred Stock (the “Preferred Stock™) consisting of
lD,OO0,000shm‘es,noshmofwhichhaveheretoﬁmebmismedbyﬁw
Company, baving the following powers, designations, prefercnces and relative,
pa:ﬁcipaﬁng,opﬁonalandotberspecialﬁghts,mdqmﬁﬁmﬁms,lﬁtnﬂomand
restrictions thereof:

1. mm.meandaﬁuthedatcoftheismanoeofanyshamofPrefmed
Stock,dividendsattheratepermnmofeightpucmt(B%)pcrshueouﬂ:eOﬁginalIsmPﬂce
(as defined below) plus all accrued and unpaid dividends thereon shall accrue on such shares of
P‘.refmdStock(mbjwttoappropriateadjnsumntinmeevmtofanymckdividend,smckspﬁt,
combination or other similar recapitalization with respect to the Preferred Stock) (the “decruing
Dividends™. Accruing Dividends shall accrue from day to day, whether or not declared, and
shaﬂbemmuhﬁw;pmvided}ww,thatuwptumﬁu&inthcfoﬂowhgmmofmis
Section 1 or in Subsections 2.1 and 6, such Acctying Dividends shall be payable only when, as,
and if declared by the Board of Directors and the Corparation shall be under no obligation to pay
such Accruing Dividends. The Corporstion shall not declare, pay or set agide any dividends on
ahamsofanyothuclassorseﬁesnfcapitalstockofthe(}orpmﬁon(oﬂlerthnndividmdson
shmsofCommonStockpnynbleinshuesofCommonStock)unless(inaddiﬁonmthe
obtﬂiningofanycmsentswquimdelsewbzreinﬂmCertiﬁqateoflnompnmﬁon)theholdmof
merfmedSmckﬂ:moumdinguhauﬁ:nwcdve;mmtmnwuslymsdiﬁdmdm
, eachouﬁhndingshﬂeofmfmdSmckinmnmmMeqmlwﬂnmmofthemm
Accruing Dividends then accrued on such shares of Preferred Stock and not previously paid.
'I'he“OriginaIluuePrwe"shnllmmﬁlﬂpenhara,mbjecttoappropﬁateadjusunentinthe
event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Preferred Stock. '

12473764




any volu or involuntary Bquidation, dissolution or winding up of the Corporation,
the holders of shares of Preferred Stock then outstanding shall be entitled to be paid out
_of the assets of the Corporation available for distribution to its stockholders before any
payment shall be made to the holders of Common Stock by reason of their ownership
thereof, an amount per share equal 1o the greater of (i) the Original Issue Price, plus any
- Accruing Dividends acorued tast vmpeid thereon, whether or not declared, together with
any other dividend declared but unpaid thereon or (il) such amount per share as would
bave been payable had all shares of Preferred Stock been converted into Common Stock
pursuant to Section 4 immediately prior to such liquidation, dissolution or winding up
(the amount paysble pursuant to this scntence is hereinafter referred to as the
“Liquidation Amounf™). If upon any such liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation available for distribution to its stockholders |
shall be msufficient to pay the holders of shares of Preferred Stock the full amount to
which they shall be eatitled under this Subsection 2.1, the holders of shares of Preferred
Stock shall share ratably in any distribution of the assets available for distribution in

ion to the respective amounts which would otherwise be payable in respect of the
sharea held by them upon such distribution if all amounts payable on or with respect to

such shares were paid in full,

2.2  Distribution of Remaining Aggets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, afler the payment
of all preferential amounts required to be paid to the holders of shares of Preferred Stock
the remaining assets of the Corporation svailsble for distribution to its stockholders shall
be distributed among the holders of the shares of Common Stock, pro rata based on the
number of shares held by each such holder.

23 Deemed Liquidation Events

23.1 Definition. Each of the following events shall be considered a
“Deemed Ligquidation Event” unless the holders of at least two-thirds of the
outstanding shares of Preferred Stock elect otherwise by written notice sent to the
Corporation at least 15 days prior to the effective date of any such event:

(a)  amerger or consolidation in which
(i  the Cotporation is a constituent party; or
: (ii)  a subsidiary of the Corporation is a constituent perty
and the Corporation issues shares of its capital stock pursnant to
such merger or consolidation,
except any such merget or consolidation involving the Corporation or 8

subsidiary in which the shares of capital stock of the Corporation
outstanding immediately prior to such merger or consolidation continye to
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represent, or are converted into or exchanged for shares of capital stock

that represent, immediately following such merger or consclidation, at

~ least s majority, by voting power, of the capital stock of (1) the surviving

or resulting corporation or (2) if the surviving or resulting corporation is 8
wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or

. msulﬁng cmﬁml 1pmvw l‘haf, fOl’ the purpose Of this

Subsection 2.3.1, all shares of Common Stock issuable upon exercise of
Options (as defined below) outstanding immediately prior to such merger
of consolidation or upon conversion of Convertible Securities (as defined
below) outstanding immediately prior to such merger or consolidation
shall be deemed to be outstanding immediately prior to such merger or
consolidation and, if applicable, converted or exchanged in such merger or
consolidation on the samec terms as the actusl outstanding shares of
Common Stock are converted or exchanged); or

(b) the sale, lease, trensfer, exclusive license or other

disposition, in a single transaction or sevies of related transactions, by the

Corporation or any subsidiary of the Corporation of all or substaatially ell
the assets of the Corporation and its subsidiaries taken as a whole, or the
sale or dispogition (whather by merger or otherwise) of oue or more
subsidiaries of the Corporation if substantially all of the asscts of the
Corporetion and its subsidiarics teken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license or other disposition is to a wholly owned subsidiary of
the Carporation.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(l} unless the
agreement or plan of merger or consolidation for such transaction (the
“Merger Agreement”) provides that the comsidemtion paysble to the
stockholders of the Corporation shall be allocated among the holders of
capital stock of the Corporation in accordance with Subsection 2.1.

() In the event of a Deemed Liquidation Event referred to in
Subsection 2.3.1(x)Gi) or 2.3.1(8), if the Corporation does not effect a
dissolution of the Corporation under the General Corporation Law within
90 days after such Deemed Liquidation Event, then (i) the Corporetion
shall send a written notice to each holder of Preferred Stock no later than
the 90th day after the Decmed Liquidation Event advising such holders of
their right (and the requirements to be met to secure such right) pursuant
to the terms of the following clause (1i} to require the redemption of such
shares of Preferred Stock, and (ii) if the holders of at least 66%% of the
then outstanding shares of Preferred Stock so request in & writien
instroment delivered to the Corporation not later than 120 days after such




3.

Deemed Liquidation Event, the Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of
any retained liabilities associated with the assets sold or technology
licensed, as determined in good faith by the Board of Directors of the
Corporation), together with any other assets of the Corporation available
for digtribution to its stockholders (the “Available Proceeds”), to the
extent legally availsble thercfor, on the 150th day after such Deemed
Liquidation Event, o redeem all outstanding shares of Preferred Stock at &
price per share equal to the Liquidation Amount. Notwithstanding the
foregoing, in the event of a redemption pursuant to the preceding sentence,
if the Available Proceeds are not sufficient to redeem all cutstanding

. shares of Preferred Stock, the Corporation shall redeem a pro rata portion -

of each holder’s shares of Preferred Stock to the fullest extent of such
Available Proceeds, based on the respective amounts which woukd
otherwise be payable in respect of the shares to be redeemed if the
Avzilable Proceeds were sufficient to redeem all such shares, and shall
redeem the remaining shares to have been redeemed as soon as practicable
after the Corporation has funds legally available therefor. The provisions
of Subsections 6.2 through 6.4 shall apply, with such necessary changes in
the details thercof as are necessitated by the context, to the redemption of
the Preferred Stock pursuant to this Swbsection 2.3.2{0). Prior to the
distribution or redemption provided: for in this Swbsection 2.3.2(3), the
Corporation shall not expend or dissipate the consideration received for
such Deemed Liquidation Event, except to discharge expenses incurred in
connection with such Deemed Liquidation Event or in the ordinary course
of business.

2.3.3% Amount Deemed Paid or Distributed. The smount deemed paid

or distributed 1o the holders of capital stock of the Corporation upon any such
merger, consolidation, sale, transfer, exclusive license, other disposition or
redemption shall be the cash or the value of the property, rights or securities paid
or distributed to such holders by the Corporation or the acquiring person, firm or
other entity. The value of such property, rights or securities shall be determined
in good faith by the Board of Directors of the Corporation,

Voting. .
3.1  Gepgral. On any matter prescated to the stockholders of the Corporation

for their action or consideration at any meeting of stockholders of the Corporation (or by
written consent of stockholders in lieu of meeting), each holder of outstanding shares of
Preferred Stock shall be entitled to cast the number of votes equal to the mumber of whole
shares of Common Stock into which the shares of Preferred Stock held by such holder are
convertible as of the record date for determining stockholders entitlied to vote on such
matter. Except as provided by law or by the other provisions of the Certificate of
Incorporation, holders of Preferred Stock shall vote together with the holders of Common
Stock as a single class. :
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32 Election of Directors. The holders of record of the shares of Preferred
Stock, exclusively asnd as a separate class, shall be entitled to elect three directors of the
Corporation (the “Preferred Directors™). Any director elected as provided in the
preceding sentence may be removed without cause by, and only by, the affirmative vote
of the holders of the Preferred Stock, given cither at a special meeting of such
- stockholders duly called for that purpose or pursuant to a written consent of stockholders.
If the holders of shares of Preferred Stock fail to elect a sufficient mumber of directors o
£l all directorships for which they are entitled to elect directaors, voting exclusively and
as a separate class, pursuant to the first sentence of this Subsection 3.2, then any
directorship not so filled shall remain vacant until such time as the holders of the
Preferred Stock elect a person to fill such directorship by vote or writtest consent in lieo
of a meeting; and no such directorship may be filled by stockholders of the Cozporation
other than by the holders of the Preferred Stock, voting exclusively and as a separate
class. The holders of record of the shares of Common Stock and of any other class or
series of voting stock (including the Preferred Stock), exclusively and voting together as
8 single class, shall be entitled to elect the balance of the total number of directors of the
Corporation. At any meeting held for the purpose of electing a director, the presence in
person or by proxy of the holders of a majority of the outstanding shares of the class or
series entitled to elect such director shall constifute a quorum for the purpose of electing
such director. Except as otherwise provided in this Swbsection 3.2, a vacancy in any
directorship filled by the holders of Preferred Stock shall be filled only by vote or written
.consent in liew of a meeting of the holders of Preferred Stock or by any remaining

- director or directors elected by the holders of Preferred Stock pursuant to this
Subsection 3.2,

33 Preferred Stock Protective Provislons. At any time when shares of
Preferred Stock are outstanding, the Corporation shall not, either directly or indirectly by
amendment, merger, consolidation or otherwise, do any of the following without (in
addiﬁonmmyoﬁavotemmﬂredbthwthecmﬁmoflnmmmﬁm)ﬂmwﬁm
consent or affirmative vote of the holders of at least two-thirds of the then outstanding
shares of Preferved Stock, given in writing or by vote at a meeting, consenting or voting
(as the case may be) separately as a class: '

(@) [liquidate, dissolve or wind-up the business and affairs of the
Corporaﬁon,eﬁ'ectmyDeemedﬁquidaﬁonEvmt,orcmsenttomyofﬂle
foregoing;

(b) amend, alter or repcal any provision of the Certificate of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the
powers, preferences or rights of the Preferred Stock; -

() creaie, or authorize the creation of, or issue or obligate itself to
‘issue shares of, any additional class or series of capital stock unless the same
ranks junior to the Preferved Stock with respect o the distribution of assets on the
liquidation, dissolution or winding vp of the Corporation, the payment of
dividends and rights of redemption, or increase the authorized number of shares
of Preferred Stock or increase the authorized number of shares of any additional
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4.

class o series of capital stock unless the same ranks junior to the Preferred Stock
with respect to the distribution of assets on the liquidation, dissolution or winding
up of the Corporation, the payment of dividends and rights of redemption;

(@ (i) reclassify, alter or amend any existing security of the
Corporation that i8 pari passu with the Preforred Stock in respect of the
distribution of assets on the liquidation, dissolution or winding up of the
Corporation, the payment of dividends or rights of redempiion, if such
reclassification, alterstion or amendrent would render such other security senior
to the Preferred Stock in respect of any such right, preference or privilege, or
(ii) reclassify, alter or amend any existing security of the Corporation that is
junior to the Preferred Stock in respect of the distribution of assets on the
liquidation, dissolution or winding vp of the Corporation, the payment of
dividends or rights of redemption, if such reclassification, alteration or
amendment would render such other security senior te or pari passu with the
Preferred Stock in respect of any such right, preference.or privilege; or

(¢) purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on, any shares of
capital stock of the Corporation other than (i) redemptions of or dividends or
distributions on the Prefesred Stock as expressly authorized herein, (il) dividends
or other distributions payable on the Common Stock solely in the form of
additional shares of Common Stock and (iii) repurchases of stock from former
employees, officers, directors, consultants or other persons who performed
services for the Corporation or any subsidiary in connection with the cessation of
such employment or service at the lower of the original purchase price or the
then-current fair market valuc thereof or (iv) as approved by the Board of
Directors, including the approval of at least ane Preferred Director.

Optional Conversion. The holders of the Proferred Stock ghall have conversion

rights as follows (the “Conversion Rights™):

1247376v3

4.1 Rightto Convert.

4,11 Conversion Ratio. Fach sharc of Preferred Stock shall be
convertibie, at the option of the holder thereof, at any time and from time to time,
and without the payment of additional consideration by the holder thereof, into
such number of fully paid and nonassessable shares of Common Stock as is
determined by dividing the Original Issue Price by the Preferred Conversion Price
(as defined below) in cffect at the time of conversion. The “Preferred Conversion
Price” shall initially be equal 10 $10.00. Such initial Preferred Conversion Price,
and the rate at which shares of Preferred Stock may be converted into shares of
Common Stock, shall be subject to adjustment as provided below.

i p_Rights. In the event of a notice of
mdemphonofmysharesomefmedStockpmsuammSMond,ﬂ:e
Convemmnmghuof;haahnresdesxgmwdforredempuonshaummatﬂxe




close of business on the last full day preceding the date fixed for redemption,
uniess the redemption price is not fully paid on such redemption date, in which
case the Conversion Rights for such shares shall continve until such price is paid
in full. In the event of a liquidation, dissolution or winding up of the Corporation
or a Deemed Liquidation Event, the Conversion Rights shall terminate at the close
of business on the last full day preceding the date fixed for the payment of any
such amounts distributable on such event to the holders of Preferred Stock.

4.2 - Fractiopal Shares. No fractional shares of Common Stock shall be

issued upon conversion of the Preferred Stock. In liew of any fractional shares (o which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such

- fraction multiplied by the fair market value of a share of Common Stock as detenmined in
good faith by the Board of Directors of the Corporation. Whether or not fractional shares
would be issuable upon such conversion shall be determined on the basis of the total
numbcr of shares of Preferred Stock the holder is at the time converting into Common
Stock and the aggregate number of shares of Common Stock issuable upon such
conversion.

1247376v3
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4.3.1 Notice of Converslon. in order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock, such
holder shall surrender the certificale or certificates for such shares of Preferred
Stock (or, if such registered holder alleges that sach centificate bas been lost,
stolen or destroyed, a losi certificatc affidavit and agreement reasonably
acceptable to the Corporation to indemnify the Corporation against any claim that
maybemadoaga.inutheCo:pm'aﬁononmumoftheallegedlons.theﬁor

-destruction of such certificate), at the office of the transfer agent for the Preferred

Stock (or at the principal office of the Corporation if the Corporation serves as its
own transfer agent), together with written notice that such holder elects to convert
all or any number of the shares of the Preferred Stock represented by such
certificate or certificates and, if applicable, any event on which such conversion is
contingent. Such notice shall state such holder’s name or the names of the
nominees in which such holder wishes the certificate or certificates for shares of
Commoen Stock to be issned. If required by the Corpomation, cettificates
surrendered for conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, ber or its attorncy duly authorized i
writing, The close of business on the date of receipt by the transfer agent (or by
the Corporation if the Corporation serves as its own trensfer agent) of such
certificates (or lost certificate affidavit and agreement) and notice shall be the
time of conversion (the “Conversion Time™), and the shares of Common Stock
issuable upon conversion of the shares represented by such cestificate shall be
deemed to be outstanding of record as of such date. The Corporation shall, as
soon a8 practicable after the Conversion Time, (i) issue and deliver to such holder
of Preferred Stock, or to his, her or its nominees, a certificate or certificates for
the number of full shares of Common Stock issuable upon such conversion in
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accordance with the provisions hereof and a certificate for the number (if amy) of
the shares of Preferred Siock represenied by the surrendered certificate that were
not converted into Common Stock, () pay in cash such emount as provided in
Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise
issuable upon such conversion and (jif) pey all declared but unpaid dividends on
the shares of Preferred Stock converted. -

- 43.2 Reservation of Shares. The Corporation shall at all times when
the Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion
of the Preferred Stock, such number of its duly authorized sharcs of Common
Stock as shall from time to time be sufficient to effect the conversion of all
outstanding Preferred Stock; and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, the Corporation ghall take

. such corporate action as may be necessary to increase its suthorized but unissued

ghares of Common Stock to such numiber of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best cfforts to obtain the
requisite stockholder approval of any necessary amendment to the Centificate of
Incorporation, Before taking &ny action which would cavse an adjustment

reducing the Conversion Price below the then par value of the shares of Common

Stock issusble upon conversion of the Prefesred Stock, the Corporation will take
anyeorpomteacﬁonwhinhmay,hmeopinimofitscmmseLbenewmin
order that the Corporation may validly and legally isspe fully paid and
nonassessable shares of Common Stock at such adjusted Conversion Price.

433 Effect of Copversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shail
immediately cease and terminate at the Conversion Time, except only the right of
the holders thereof to receive shares of Commen Stock in exchange therefor, to
receive payment in licu of any fraction of a share otherwise issuable upon such
conversion as provided in Subsection 4.2 and to receive payment of all unpsid
Accrued Dividends thereon in the form of additional charges of Common Stock.
Any shares of Preferred Stock 8o convertod shall be retired and cancelled and may
not be reissued as shares of such series, and the Corporation may thereafter take
such appropriate action (without the noed for stockholder action) as may be
necessary to reduce the amuthorized number of shares of Preferred. Stock
accordingly.

434 No Further Adiustment Upon any such conversion, no

to the Conversion Price shall be made for any declared but unpaid

dividends on the Preferred Stock surendered for conversion or on the Common
Stock delivered upon conversion.

4.3.5 Taxes. The Corporation shall pay any and sll issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares
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of Commeon Stock upon conversion of shares of Preferred Stock purswant to this
Section 4. The Corporation shall not, however, be required to pay any tax which
may be payable in respect of any transfer involved in the issuance and delivery of
shares of Common Stock in 8 name other than that in which the shares of
Preferred Stock so converted were registered, and no such issuance or delivery
ghall be made unless and until the person or entity requesting such issuance has.
paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

44,1 §Special Definitions. For purposes of this Article Fourth, the
following definitions shall apply: '

(a) “Option” shall mean rights, options or warranis to
subscribe for, purchese or otherwise acquire Common Stock or
Convertible Securities.

{b) “Original Issue Date” shall mean the date on which the
first share of Preferred Stock was isswed. :

(c)  “Comvertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible
into or exchangeable for Common Stock, but excluding Options.

(d)  “Additional Shares of Common Stock™ shall mean all sharcs
of Common Stock issued (cr, pursuant to Subsection 4.4.3 below, deemed
to be issued) by the Corporation after the Original Issue Date, other than
(1) the following shares of Common Stock and (2) shares of Common
Stock deemed issued pursuant to the following Options and Convertible
Securities (clauses (1) and (2), collectively, “Exempted Secwrities™): :

. (@)  shares of Common Stock, Options or Convertible
Securities issued as & dividend or distribution on Preferred Stock;

(i}  shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock split, split-up or
other distribution on shares of Common Stock that is coversd by
Subsection 4.5, 4.6, 4.7 or 4.8;

(iii) up to 44,928 shares of Common Stock, inchuding
Options therefor (subject to sppropriste adjustment in the event of
any stock dividend, stock split, combination or other similar
recapitalization affecting such shares), issued to employees or
directors of, or consultants or advisors to, the Corporation or eny
of its subsidiaries pursuant to any stock options plan of the
Corporation, whether issued before or after the Original Issue Date
(provided that any Options for such shares that expire or terminate
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unexercised or any restricted stock repurchased by the Corporation
at cost shall not be counted toward such maximum number unless
-and nntil such shares are regranted as new stock grants (or as new
Options) pursuant to the terms of any such plan, agrecment or
arrangement); -

(iv) shares of Common Stock, Options or Convertible
Securities issued to suppliers or third party aervice providers in
connection with the provision of goods or services pursuant (0
transactions approved by the Board of Directors of the
Corpomﬁon,inchldingmePrefemdDirectors;or

(v)  shares of Common Stock, Options or Convertible
Securities issued pursuant to the acquisition-of another corporation
by the Corporation by 1 , purchase of substantially all of the
assets or other reorganization or to a joint venture sgreement,
provided,thntmhismancesareappmvedbylhc!soudof
Directors of the Corporation, including the Prefeared Directors.

442 No Adiustment of Copversion Price. No adjustment in the
Conversion Price shall be made as the result of the issnance or deemed issuance
of Additional Shares of Common Stock if the Corporation receives written notice
ﬁﬁmtheholdusofntlmsttwo-thirdsoftheﬂmnouwmdingshmofmw
Stockagrecingthatnomha@mhnmtahaﬂbemadnasﬂlemmﬂtoﬁheismanee
or deemed issuance of such Additional Shares of Common Stock.

(&) [ftheCorpomﬁonatanyﬁmeorﬁ'omﬁmetoﬁmeaﬂerthe
OﬁginﬂlsmeDateshalliswemyomionaorCom«tibleSmniﬁen
(excluding Options or Convertible Securitics which are themselves
ExempwdSecluiﬁns)orshallﬁxamorddatefoﬂhedetennimﬁonof
holdcrsofanyc]assofsewritieaenﬁﬂedtoreceivemysuchq:ﬁonsu:
Convertible Securities, then the maxinum number of shares of Common
Stock(assetfmﬂ:intheinsu-mnaumlaﬁngﬂnm.asamﬁngthn
satisfaction of any conditions to exercisability, convertibility or

. exchangeabiﬁtybutwi&mnregudmmypmvisimcontainedthﬂdnfm_a
subsequent sdjustment of such number) issuable upon the excrcise of such
Opﬁonsor,inthecuseofConvelﬂbleSemniﬁesandOpﬁonsﬂmcfut,the
conversion or exchange of such Convertible Securities, shall be deemed to
be Additional Shares of Common Stock issued as of the time of such issue
or,incaseuwhamorddaﬁashallhavebmﬁxed,uofﬂ;ecloséof
business on such record date,

(b)  If the terms of any Option or Convertible Security, the

issuance of which resulted in an adjustment to the Conversion Price
pmsuanttothetcxmsofb‘ummuttl,nrerevisedasaresultofan

10
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amendmmttusuchtenmoranybtharadjustmentmumttothé

-provisions of such Option or Convertible Security (bt excluding

automatic adjustments to such terms pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) to provide for either
(1) any increase or decrease in the number of shares of Common Stock
issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the

~ consideration payable to the Corporation upon such exercise, conversion

and/or exchange, then, effective upon such increase or decrease becoming
effective, the Conversion Price computed upon the original issue of such

. Option or Convertible Security {or upon the occurrence of & record date

with respect thereto) shall be readjusted to such Conversion Price as
would have obtained had such revised terms been in effect upon the
original date of isspance of such Option or Comvertible Securty.
Notwithstanding the foregoing, no readjustment pursuant to this clause (b)
shall have the effect of increasing the Conversion Price to an amount
which cxceeds the lower of (i) the Conversion Price in effect immediately
prior fo the original adjustment made as a result of the issuance of such
Option or Comvertible Security, or (if) the Conversion Price that would
have resulied from any issuances of Additional Shares of Common Stock
(other than deemed issuances of Additional Shares of Common Stock as 2
result of the issuance of such Option or Convertible Security) between the

" original adjustraent date and such readjustment date.

(¢) I the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves
Exempted Securities), the issuance of which did not result i en
adjustment to the Conversion Price pursuant to thc tenms of
Subsection 4.4.4 (either because the consideration per share (detesmined
pursuant to Subsection 4.4.5) of the Additional Shares of Common Stock
subject thereto was equal to or greater than the Conversion Price then in
effoct, or because such Option or Convertible Security was issued before
the Original Issue Dato), are revised after the Original Issue Date as a
result of an amendment to such tevms or any other adjustment pursuant to
the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar
provisions of such Option or Convestible Security) to provide for either
(1) any increase in the mumber of shares of Common Stock issuable upon .
the exervise, conversion or exchange of any such Option or Convertible
Security or (2) any decrease in the considerstion payable to the
Corporation upon such exercise, conversion or exchange, then such
Option or Convertible Security, as so amended or adjusted, and the
Additional Sheres of Common Stock subject thereto (determined in the
manner provided in Subsection 4.4.3(a)) shall be desmed to have been
issued effective upon such increase or decrease becoming effective.

1
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- {(d) Upon the expimiion or termination of any umexercised

‘Option or unconveried or unexchanged Convertible Security (or portion

thereofy which resulted (either upon its original issuance or upon a
revision of its texms) in an adjustment to the Conversion Price pursuant to
the terms of Swbsection 4.4.4, the Conversion Price shal! be readjusted to
such Conversion Price as would have obtained had such Option or
Convertible Security (or portion thereof) never been issued.

(¢) If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible
Security, or the consideration payable to the Corporation upon such
exercise, conversion and/or exchange, is calculable at the time such
Option or Convertible Security is issued or amended but is subject to
adjustment baged upon subsequent events, any adjustment to the
Conversion Price provided for in this Swbsection 4.4.3 shall be cffected at
the time of such issuance or emendment based on such sumber of shares
or amount of consideration without regard to amy provisions for
subsequent adjustments (and any subsequent adjustments shall be treated
as provided in elauses (b) and (¢) of this Subsection 4.4.3). 1f the number.
of shares of Common Stock issuable upon the exercise, conversion and/or
exchange of any Option or Convertible Security, or the consideration
paysble to the Corporation upon such exercise, conversion and/or
exchange, cannot be calculated at all at the time such Option or
Convertible Secwity is issued or amended, any adjustment to the

‘Convergion Price that would result under the terms of this

Subsection 4.4.3 at the time of such issuance or amendment shall instead
be effecied at the time such number of shares and/or amount of
consideration is first calculable (even if subject to subsequent
adjustments), assuming for purposes of calculating such adjustment to the
Convuslon?rmthatsuchmmoeorammdmenttookplweatmehm
such calculation can first be made.

n Stos Inﬂmeventﬂ:cCorpomhoushnllatmyttmeaﬁer

Shares of Common Stock.

the Original Issve Date issue Additional Shares of Common Stock (inchxling
Additional Shares of Common Stock deemed to be issued pursuant to
Subsection 4.4.3), without consideration or for a consideration per ghare less than
the applicable Conversion Price in effect immediately prior to such issue, then the
Conversion Price shall be reduced, concusrently with such issue, to the
congideration per share received by the Corporation for such issve or deemed
issue of the Additional Shares of Common Stock; provided that if such issuance
or deemed issuance was without consideration, then the Corporation shall be
deemed to have received an aggregate of $1 of consideration for ail such
Additional Shares of Common Stock issued or deemed to be issued,

12
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445 Determinatiop of Comyiderstion. For purposes of this Sub-
section 4.4, the consideration received by the Carporation for the issue of amy
Additional Shares of Common Stock shall be computed as follows:

(a) Cash and Property. Such consideration shall:

()  insofar as it consists of cash, be computed &t the
aggregate amount of cash received by the Corporation, excluding
amounts paid or payable for accrued interest; -

(ii)  insofar as it consists of property other than cash, be
computed at the fair market value thereof at the time of such issue,
a8 determined in good faith by the Board of Dircctors of the
Corporation; and

(iii) in the cvent Additional Shares of Common Stock
are issucd together with other shares or socurities or other assets of
the Corporation for consideration which covers both, be the
proportion of such copsideration so received, computed as
provided in clauses (i} and (1) above, as determined in good faith
by the Board of Directors of the Corporation.

Theoonsnduumuper

(b) - Options apd Convertible Securitics.
share recsived by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 4.4.3, relating to
Options and Convertible Securitics, shall be determined by dividing

(3  the tola]l amount, if any, received or receivable by

~ the Corporation as consideration for the issue of such Options or

Convertible Securitics, plus the minimum aggregate amount of
additional consideration (as set forth in the instroments relating
thereto, without regard t0 any provision contained therein for a
subsequent adjustment of such consideration) payabie to the
Corporation upon the exercise of such Options or the conversion or
exchmgeofsuchConwrﬁbleSeumiﬁes,orinmemseofOpﬁons
for Convertible Securities, the exercise of such Options for
Convertible Securities and the conversion or exchange ofsuch
Convertible Securities, by

(ii) ﬂlemammmmberofshamsofCommmSmck

~ (as set forth in the instruments relating thereto, without regard to

any provision comtained therein for a subsequent adjustment of
such mmnber) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securitics, or im the
case of Qptions for Convertible Sccurities, the exercise of such
Options for Convertible Securitics and the conversion or exchange
of such Convertible Securities.

13




4.4.6 Multiple Closing Dates. In fhe eveat the Corporation shall issue
on more than onc date Additional Shares of Common Stock that are a part of onc
transaction or a series of related transactions and that would result in an
adjustment to the Conversion Price pursuant to the terms of Subsection 4.4.4
then, upon the final such issuance, the Conversion Price shall be readjusted to
give effect to all such issvances as if they ocourred on the date of the first such
issuance (and without giving effect to any additional adjustments as a result of
any such subsequent issuances within such period).

jops. If the Corpomtion
shallatanyt)meorfromtmetohmeaﬂerthe@ngmallsmmteaﬂ'ectasubdxmonof

the outstanding Common Stock, the Conversion Price in effect immedistely before that
subdivision shall be proportionately decreased so that the number of shares of Common
- Stock issuable on conversion of each share of such series shall be increased in proportion
to such increase in the aggregate munber.of shares of Comman Stock outstanding. If the
Corporation shall at any time or from time to time after the Original Issue Date combine
the outstanding shares of Conmmon Stock, the Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such serics shall be decreased in
proportion to such decrcase in the aggregate number of shares of Common Stock
outstanding. Any adjustment under this subsection shall become effective at the close of
business on the date the subdivision or combination becomes effective.

4.6 : ; - :
Corporauonatanyhmeorﬁomhmetoumcafwrthemgmallssuenﬂcshaﬂmakem

issue, or fix a record date for the determination of holders of Common Stock entitled to
rweiv:, a dividend or other distribution payable on the Common Stock in additional
shares of Common Stock, then and in each such event the Conversion Price in effoct
immediately before such event 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 then in effect by a fraction:

(1) the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such
issuance or the close of business on such record date, and

(2)  the denominator of which ghall be the total number of shares of
Common Stock issued and cutstanding immediately prior to the time of such
issuance or the close of business on such record date plus the number of shares of
Common Stock issuable in payment of such dividend or distribution.

Notwithstanding the foregoing, (8) if such record date shall have been fixed and such
dividend is not fully paid or if such distribution is not fully made on the date fixed
therefor, the Conversion Price shall be recomputed accordingly as of the close of business
on such record date and thereafter the Conversion Price shall be adjusted pursuant to this
subsection as of the time of actual payment of such dividends or distributions; and (b)
that no such adjustment shall be made if the bolders of Preferred Stock simultaneounaly
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receive a dividend or other distribution of shares of Common Stock in a pumber equal to

- the number of shares of Common Stock as they wonld have received if all outstanding
sharesomefuredStockhadbeenmuwdinmCommonStockon&edateofswh
cvent.

Corpmahonatmyhmamﬁ‘om&me&hmaﬁathcﬂngmnllmwmteshﬂlmakeor
issue, or fix a record date for the determination of bolders of Common Stock entitled o
receive, a dividend or other distribution payable in securities of the Corporation (other
than a distribution of shares of Common Stock in respect of outstanding shares of
Common Stock) ar in other property and the provisions of Section 1 do not apply to such
dividend or distribution, then and in each such event provision shall be made so that the
holders of the Preferred Stock shall receive upon conversion thereof, in addition to the
number of shares of Common Stock receivable thereupen, the kind and smount of
securities of the Corporation, cash or other property which they would have been eatitled
to receive had the Preferred Stock been converted into Common Stock on the date of
such event and had they thercafter, during the period from the date of such event to and
including the conversion date, retained such securities receivable by them as aforesaid
during such period, giving application to all adjustments called for during such period
under this paragraph with respect to the rights of the holders of the Preferred Stock;
provided, however, that no such provision shall be made if the holders of Preferred Stock
receive, simmltaneously with the distribution to the holders of Common Stock, a dividend
or other distribution of such scourities, cash or other property in an amount equal to the
amount of such securitics, ¢cash or other property as they would have received if all
outstanding shares of Preferred Stock had been converted into Common Stock on the date
of such event.

43 n, . etg. Subject to the
provisions ofSubsccdon.?..‘:‘ ifthereshallmmmymrganinuon.mpmhzauon,
reclassification, consolidation or merger involving the Corporation in which the Common
Stock (but not the Preferred Stock) is converted into or exchanged for securities, cash or
other property (other than a transaction covered by Swbsections 4.4, 46 or 4.7), then,
following any such reorganization, recapitalization, reclassification, consolidation or
merger, each share of Preferred Stock shall thereafier be convertible in liew of the
.Common Stock into which it was convertible prior to such event into the kind and
amount of securities, cash or other property which a holder of the number of shares of
ConmonSmckoftheCorpomuonismableupmoonvemonofoneshamofPreﬁemd
Stock immediately prior to such recrganization, recapitalization, reclassification,
consolidation or merger would bave been entitled to receive pursuant to such transaction;
MmMcmqapmﬁueadjm(udMnedmgoodfmﬂ:byﬂwBomdof
Directors of the Cerporation) shall be made in the application of the provisions in this
Section 4 with respect to the rights and intcrests thercafter of the holders of the Preferred -
Stock, to the end that the provisions set forth in this Sectlon 4 (including provisions with
respect to changes in and other adjustments of the Conversion Price) shall thereafter be
applicable, as nearly as reasonably may be, in relation to any securitics or other property
thereafter deliverable upon the conversion of the Preferred Stock., -
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4.9  Certificate a3 to Adjnstments. Upon the occurrence of each adjustment
or readjustment of the Conversion Price pursuant to this Section 4, the Corporation at its
expense shall, as promptly as reasonably practicable but in any event not later than [10]
days thereafter, compute such adjustment or readjustment in accordance with the terms
hﬂreofandﬁmshtomhholderofmfenedchkacauﬁcatesemngfotthmh
adjustment or readjustment (including the kind and amownt of securitics, cash or other

. property into which the Preferred Stock is convertible) and showing in detail the facts
upen which such adjustment or readjustment is based. The Corporation shall, as
promptly as reasonably practicable after the written request at any time of any holder of
Preferred Stock (but in any event not Iater than [10f days thereafter), fumish or cause to
be furnished to such holder a centificate setting forth (i) the Conversion Price then in
effect, and (ii) the number of shares of Common Stock end the amount, if any, of other
securities, cash or property which then would be received upon the couversion of
Preferred Stock.

4.10 Notice of Record Date. In the event:

(a) the Corporation shail take a record of the holders of its Common
Stock (or other capital stock or securities at the time issuable upon conversion of .
the Preferred Stock) for the purpose of eatiiling or enabling them to receive amy
dlwdendorotlmdlm’buhon,ortomclwanynghtmsuhmbeform’pmchasc
any shares of capital stock of any class or any other securities, or to receive any
othér secumity; or

(o) of any capital reorganization of the Corporaticn, any
reclassification of the Commnon Stock of the Corporation, or agy Deemed
Liquidation Event; or

(¢)  of the voluntary or involuntary dissolution, liquidation or winding-
up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of
ﬂwPrefmcdStockanoﬁcespedfying,utbecasemaybe,(i)tbermddauﬁ)rswh

dividend, distribution or right, snd the amount and character of such dividend,
distribuhmornght,ur(&i)thccﬁecﬂvedatemwhmhmwhmpmmﬂm
reclassification, consolidation, metger, transfer, dissolution, liquidation or winding-up is
proposed to take place, and the time, if any is to be fixed, as of which the holders of
record of Common Stock (or such other capital stock or securitics at the time issuable
upon the conversion of the Preferred Stock) shall be entitled to exchange their shares of
Commeon Stock (or such other capital stock or securitics) for securities or other property
deliverable wpon such rcorganization, reclassification, consolidation, merger, transfer,
- dissolution, liquidation or winding-up, and the amount per share and character of such
exchange applicable to the Preferred Stock and the Comunon Stock. Such notice shall be
smta:leastIOMysmmmmm&wmeﬁecﬁvedmfmﬂmwentspmﬁedh
suchnouce
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S. . Mandatory Copyersion.

. 5.1  Trigger Events, Upon cither (a) the closing of the sale of shares of
Common Stock to the public at a price of at least $5.00 per share (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar

. recapitalization with respect to the Common Stoek), in a firm-commitment underwritten
public offering pursuant to an effective registration tatement under the Securitics Act of
1933, as amended, resulting in at least $10,000.000 of proceeds, vet of the underwriting
discount and commissions, to the Corporation or (b) the date and time, or the occurrence
of an event, specified by vote or written consent of the holders of at least two-thinds of
the then outstanding shares of Preferred Stock {the time of such closing or the date and
time specified or the time of the event specifiod in such vote or written consent is referred
to herein as the “Mandatory Conversion Time™), (i) all outstanding shares of Preferred
Stock shall automatically be converted into.shares of Common Stock, at the then
effective conversion rate and (ii) such shares may not be reissued by the Corporation.

5.2  Procedural Reguirements All holders of record of shares of Preferred

Stock shall be sent written notice of the Mandatory Convergion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to
this Sectionm 5. Such notice need not be sent in advance of the occurrence of the
Conversion Time. Upon receipt of such notice, each holder of shares of

Preferred Stock shall survender his, her or its certificate or certificates for all such shares
(or, if such holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemmnify
the Corporation agaimst any claim that may be made against the Corporation on accomt
of the alleged Joss, theft or destruction of such certificate) to the Corporation at the place
- designated in such notice. If so required by the Corporation, certificates surrendered for
conversion shall be endorsed or accompanied by written instrument or instruments of
transfer, in form satisfactory to the Corporation, doly executed by the registered holder or
by his, her or its attorney duly authorized in writing. All rights with respect to the
Preferred Stock converted pursuant to Sectfon 5.1, including the rights, if any, to receive
notices and vote {other than as a holder of Common Stock), will terminate at the
Mandatory Conversion Time (notwithstanding the faiture of the holder or holders thereof
- to surrender the certificates at or prior to such time), except only the rights of the holders
thereof, upon surrender of their certificate or certificates (or Jost certificate affidavit and
agrooment) therefor, to receive the items provided for in the next sentence of this
‘Subsection 5.2. As soon as practicable afier the Mandatory Conversion Time and the
surrender of the certificate or certificates (or lost certificate affidavit and agreement) for
Preferred Stock, the Corporation shall issue and deliver to such holder, or to his, her orits
nominees, a certificate or certificates for the number of full shares of Common Stock
issuable on such conversion in accordance with the provisions hereof, together with cash
as provided in Subsection 4.2 in licu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and the payment of any Accumulated Dividends
on the shares of Preferred Stock converted. Such converted Preferred Stock shall be
retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafter take such appropriate action (without the need for stockholder
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action) as may be necessary to reduce the authorized mmber of shares of Preferred Stock

accondingly, :
6. R tiom.

6.1 M.Mofhemsmmnbemdmmdby&,
Cmpmaﬁonmnoffmdshwfnnyavaﬂablethemfmatapﬁceeqnalmmmginalkme
Price per share, plus afty Accruing Dividends accroed but unpaid thereon, whether or not
declared, together with anty other dividends declared but umpaid thereon (the “Redemption
Price™, in three annual installments commencing not more than 60 days after receipt by
meCmpmwﬁmatmythmmoraﬂaMmﬂ:lB,m,fmnﬂwholdmofumm
thirds of the then outstanding shares of Preferred Stock, of written notice requesting
redemption of all shares of Preferred Stock. The date of each such mstallment shall be
referred to as 8 “Redemption Date” On each Redemption Date, the Corporation shall
Meenmammmmmwimmmﬁm&msmk
ownodbyuchholdet,matmmbaofwwmndingshamofmfemdmtdamimd
wm@mmmmm&mmmm&m
pﬂortosuchRedenmﬁmDateby(ii)memmﬂmofmamingnedmmﬁmDawa
(mdudingﬁgkedmﬁonuummwhichmhmlmﬂaﬁmq:plies);pmﬁdd,hmm,

'ﬁatExcludedSha:u(asawhtamhdeﬁmdinSandZ}shaﬂmtbemdmd
_andshanbeexcmdedﬁummecﬂuﬂaﬁmsetfmﬂnhmissmmme. Tf the Corporation

does not have sofficient funds legally available to redeem on any Redemption Date all
shmofhufenedchktohendeunedmmehRedmpﬁoan.ﬂowpumionmﬂl

-wdemnapmmhpoﬁbnofeachholdm"swdmablﬂshmofwhmpinlﬂwkmnof

ﬁmdskgallyavaﬂablemuefm.basédmmempec&vemwhichwuﬂdmise
bepayablqmmspwtofmemwbemdcﬂnedifmemgaﬂy'awﬂabhmndsm
mwmmmm.mmmmmmemmm

-mdsenndassoonaspru:ﬁcableaﬂerﬂnCorpmaﬂmhasﬂmdslegaﬂywﬁlable
therefor.

6.2 Mmmmﬂwﬂwﬁmmdm
mdempﬁm(ﬁe“RedwﬂonNaﬂce")tomnhho!daofmdofmfamd

mandatory ,
Stock not less than 40 days prior to each Redemption Dete. Each Redemption Notice
~ shall state: ' ‘

i (@) the mumber of shares of Prefemmed Stock heid by the holder that the
Corpomﬁmshaﬂredmonthckedempﬁonnmwﬁedinﬂnkedempﬁon
Notice;

(b)  the Redemption Date and the Redemption Price;

© the date upon which the holder’s right to convert such shares
terminates (as determined in accordance with Subsection 4.1); and

(@) that the holder is to surrender to the Corporation, in the mmmer
andatmcplacedeﬁgmted.his,heroriuoerﬁﬁmtearwﬁﬁmm:epmenﬁng
the shares of Preferred Stock to be redeemed.
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If the Corporation receives, on or prior to the 20th day after the date of delivery of the
Redemption Notice to a holder of Preferred Stock, written notice from such holder that
such holder elects to be excluded from the redemption provided in this Seciion 6, then the
shares of Preferred Stock registered on the books of the Corporation in the name of such
“holder at the time of the Corporation’s receipt of such notice shall thercafter be
“Excluded Shares.” Excluded Shares shall not be redeemed or redeemable pursuant to
this Section 6, whether on such Redemption Date or thereafter, -

63  Surrender of Certificates; Payment On or before the applmble
Redemption Date, cach holder of shares of Preferred Stock to be redeemed on such
Redemption Date, uniess such holder has exercised his, ber or its right to convert such
ghares as provided in Section 4, shall surrender the certificate or certificates representing
such ghares (ot, if such registered holder alleges that such cestificate has been lost, stolen
or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the
Corporation to indemmify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such cextificate) to the
Corporation, in the manner and at the place designated in the Redemption Notice, and
thereupon the Redemption Price for such shares shall be paysble to the order of the
person whose name appears on such certificate or certificatcs as the owner thereof. In the
event less than all of the shares of Preferred Stock represented by a certificate are
redecmed, a new certificate representing the unredeemed shares of Preferred Stock shall
promptly be issued to such holder.

Rights 9 Redemption. If the Redemption Notice shall have
been&ulyswmmxdioutbeeppheabkkedemphmmteﬂmkedempum?mepeyable
upon redemption of the shares of Preferred Stock to be redeemed on such Redemption
Date is paid or tendered for payment or deposited with an independent payment agent so
as to be available therefor in a timely manner, then notwithstanding that the cestificates
evidencing any of the shares of Preferred Stock so calied for redemption shall not have
been surrendered, dividends with respect to such shares of Preferred Stock shall cease to
accruc after such Redemption Date and all rights with respect to such sharcs shall
forthwith after the Redemption Date terminate, except only the right of the holders to
receive the Redemption Price without interest upon swrrender of their certificate or
certificates therefor.

1. lie Acquired Shares. Anysbaresof?mfamdStocktbat
areredeemedorotherwweacqmedbyﬂwCorporahonormyof:ts subsidiaries shall be
automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred, Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted to the holders of Preferred Stock following redemption.

8 Walver. Any of the rights, powers, preferences and other terms of the Preferred
Stock set forth herein may be waived on behalf of all holders of Prefemed Stock by the
affirmative written consent or vote of the holders of at least two-thirds of the shares of Preferred

Stock then outstandmg

124737673 : 19




9. Notices. Any notice required or permitted by the provigions of this Article Fourth

to be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to the post:

office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the General Corporation Law, and shall be
deemed sent upon such mailing or electronic transmission.
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IN WITNESS WHEREOF, the undersigned, being the President of the Corparation,

mmmdmmmﬂ»mmwwmm
submission of & meterially false or frandulent mstrument. _

/a/

Len Wright, Presidert
Deated: March 12, 2008
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State of Delaware
Secre of State

Division Cogozatzans
Delivered 03:04 04/17/2009
FILED 03:04 PM 04/17/2009
SRV 090374092 - 4489537 FILE

CERTIFICATE OF CORRECTION
OF
GLOBAL PHYSICS SOLUTIONS, INC,

Global Physics Solutions, Inc., a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware (“DGCL™), submits this Certificate of
Correction to correct a document that contains inaccurate, eroneous, or defective information,
and does hereby certify that:

ARTICLE 1
The name of the corporation is: Globa! Physics Solutions, Inc. {the “Corporation™),
ARTICLE 2

The Corporation’s Amended and Restated Centificate’ of Incorporation was filed by the
Secretary of State of Delaware on March 13, 2008, and that said Amended and Restated
Centificate of Incorporation requires correction as permitted by Section 103 of the DGCL.

ARTICLE 3
The inaccuracies, errors, or defects 1o be corrected relate to the following matters:

The number of shares of stock of all classes which the Corporation bas authority
to issue. The Amended and Restated Certificate of Formation states that the Corporation has
authority to issue 45,000,000 shares of stock, 30,000,000 of which are common shares and
15,000,000 of which are preferred shares. The number of shares of stock that the Company is
authorized to issue should have been 4,500,000, of which 3,000,000 are commen shares and
1,500,000 are preferred shares. This Certificate of Correction is intended to correct these
inaccuracies.

ARTICLE 4

As comected, the inaccurate, erronecus, or defective sections of the Amended and
Restated Certificate of Incorporation should read in their entirety as foilows:

The second certification in the preamble to the Amended and Restated Certificate
of Incorporation is hereby correcied to read as follows:

“SECOND: That the board of directors of the Corporation duly adopted resolutions
proposing to amend and restate the Centificate of Incorporation of the Corporaton, declaring said
amendment and restatement to be advisable end in the best interests of the Carporation and its
stockholders, and autherizing the appropriate officers of the Corporation to solicit the consent of
the stockholders therefore. The resolutions setting forth the proposed amendment and
restatement (i) increase the total number of shares of Common Stock which the Corporation has
authority to issue to 3,000,000 shares, {ii) authorizes a new class of Preferred Stock of the
Corporation consisting of 1,500,000 shares of the par velue of $.01 each, and (iii) declare that the
1,000 presently outstanding shares of Common Siock be split into 73,756 outstanding shares of
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Common Stock by splitting each outstanding share of Commen Stock into 73.756 shares of
Common Stock. The resolution is as follows:”

The first paragraph of Section 5.1 of Article V of the Amended and Restared
Certificate of Incorporation is hereby corrected to read as tollows:

“3.1 Authorized Stock. The total number of shares of stock of all classes which the
Corporation shall have authority to issue is 4,500,000 shares consisting of (i) 3,000,000 shares of
common stock, par value $.01 per share ("Common Steck™), and (i) 1,500,000 shares of
preferred stock, par value $.01 per share (“Preferred Stock™). The Corporation may issue shares
of any class or series of its capital stock from time to time for such consideration and for such
corporate purposes as the Board of Directors of the Corporation (the “Board of Directors™) may
from time to time determine. Each one share of the Corporation’s Common Stock outstanding as
of the effective time of this Amended and Restated Centificate of Incorporation shall be changed
and reclassified into 73,756 filly paid and nonassessable shares of the Corporation’s Common
Stock without any further action by the stockholders or Board of Directors of the Corporation,”

IN WITNESS WHEREOF, the undersigned has signed this Certificate of Correction on

this the 17" day of April, 2009.
By: G(. N AW'L

Glenn Noble, Chief Financial Officer
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Statae of Dalaware
Sacre of State

Dalivered 02:16

ations
04/30/2009

FIIED 02:10 PM 04/30/2009
SRV 080415308 - 4489537 FILE

CERTIFICATE OF CORRECTION
OF
GLOBAL PHYSICS SOLUTIONS, INC.

Global Physics Solutions, Inc., a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware (*DGCL"), submits this Certificate of
Correction to comect a document that contains inaccurate, erroneous, or defective information,
and does hereby certify that:

ARTICLE 1
The name of the corporation is: Global Physics Solutions, Inc. (the “Corporation™.
ARTICLE 2

The Corporation's Certificate of Degignations of Convertible Preferred Stock was filed
by the Secretary of State of Delaware on March 13, 2008 (the “Certificate of Designations™), snd
that said Certificate of Designations requires correction as permitted by Section 103 of the
DGCL.

ARTICLE 3
The inaccuracies, errors, or defects 10 be corrected relate to the following matters:

The number of shares of the Corporation’s convertible preforred stock, par value
$.01 per share, that is designated, created, authorized and provided for issuance by the
Corporation’s board of directors should be 1,500,000 shares instead of 10,000,000 shares. This
Certificate of Correction js intended o correct this inaccuracy.

ARTICLE 4

As corrected, the inaccurate, erroneous, or defective section of the Certificate of
Designations should read in its entirery as follows:

The resolution at the beginning of the Certificate of Designations is hereby
corrected 10 read as follows: '

“RESOLVED, that pursuant 1o the authority vested in the Board of Directors by the
Certificate of Incorporation, the Board of Directors does hereby designate, create, authorize and
pravide for the issue of a series of the Company’s preferred stock, par value $0.01 per share,
with a liquidation preference of $10 per share, plus an amount equal 1o the sum of all
accumulated and unpsid dividends, subject to adjustment as provided in Section 15(ii) hereof,
which shall be designated as Convertible Preferred Stock (the “Preferred Stock”) consisting of
1,500,000 shazes, no shares of which have herstofore been issued by the Company, having the
following powers, designations, preferences and relative, participating, optional and other special
rights, and qualifications, limitations and restrictions thereof:™
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IN WITKESS WHEREOF, the undersigned has signed this Certificate of Correction on

this the 29" day of April, 2009.

Glenn Noble, Chief Financial Officer
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State of Delaware
Secre of State

Dvision wxu'ations
Delivered 0&:33 08/24/2010

FILED 06:22 PM 08/24/2010
SRV 100855268 - 4489537 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE
OF REGISTERED AGENT AND/OR
REGISTERED OFFICE

The Board of Directors of Global Physics Solutions, Inc. s
a Delaware Corporation, on this 20th day of
August , AD. 2010 , do hereby resolve and order that the
location of the Registered Office of this Corporation within this State be, and the
same hereby is Compontion Trust Center

1209 Orange Street, in the City of Wilmington s
County of New Castle Zip Code 19801

The name of the Registered Agent therein and in charge thereof upon whom

process against this Corporation may be served, is
THE CORPORATION TRUST COMPANY

The Corporation does hereby certify that the foregoing is a true copy of a
resolution adopted by the Board of Directors at a meeting beld as herein stated.

IN WITNESS WHEREQF, said Corporation has caused this certificate to be

signed by an authorized officer, the __ 22 day of August ,
A.D., 2019 .
By:
Authorized Offictr
Name: . Sie
Print or Type

Title: CFO £ Secre {‘nrh‘.
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State of Delaware
Saeore of State

Division ations
Dalivared 10:54 m 09/10/2010
FILED 10:48 aM 09/10/2010
SRV 100897542 - 4459537 FILE

SECOND AMENDED AND RESTATED
CERTIFiCATE OF INCORPORATION
OF
GLOBAL PHYSICS SOLUTIONS, INC.

{Pursuant to Sections 242 and 245 of the
Geuneral Corporation Law ef the State of Delaware)

Global Physics Solutions, Inc., a corporation organized and existing under and by
virtue of the provisions of the General Corporation Law of the State of Delaware (the “DGCL”),

DOLS HEREBY CERTIFY:

FIRST: That the name of this corporation is Global Physics Solutions, Inc. (the
“Corporation™) and that this corporation was originally incorporated pursuant to the DGCL on
January 15, 2008.

SECOND: That the board of directors of the Corporation duly adopted
resolutions proposing to amend and restate the Certificate of Incorporation of the Corporation,
declaring said amendment and restatement to be advisable and in the best interests of the
Corporation and its stockholders, and authorizing the appropriate officers of the Corporation to
solicit the consent of the stockholders therefore. The resolutions setting forth the proposed
amendment and restatement (i) decrease the total number of shares of Common Stock which the
Corporation has authority to issue to 1,000 shares, (ii) climinate the authorized Preferred Stock
of the Corporation and any references thereto, and (iii) declare that the 1,065,973 presently
outstanding shares of Common Stock be combined into a total of 1,000 outstanding shares of
Common Stock by exchanging each outstanding share of Commeoen Stock for 0.00093811 shares
of Common Stock. The resolution is as follows:

RESOLVED, that the Certificate of Incorporation of the Corporation be amended
and restated in its entirety as follows:

ARTICLE I
NAME

1.1 Name. The name of the corporation is Global Physics Solutions, Inc. (the
“Corporation”).

ARTICLEIl
REGISTERED OFFICE AND REGISTERED AGENT

2.1 Address and Name. The Corporation’s registered office in the State of Delawarc
is 1209 Qrange Street, Wilmington, Delaware 19801 in New Castle County. The name of its
registered agent at such address is The Corporation Trust Company.



ARTICLE 111
EXISTENCE

3.1 Term, The existence of the Corporation shall be perpetual.

ARTICLE IV
PURPOSE

4,1  Purpose. The purpose of the Corporation shall be to engage in any lawful act or
activity for which corporations may be organized under the DGCL.

ARTICLE V
AUTHORIZED STOCK

5.1 Authorized Stock, The total number of shares of stock of all classes which the
Corporation shall have authority to issue is 1,000 shares of common stock, par value $.01 per
share (“Common Stock™). The Corporation may issue shares of common stock from time to time
for such consideration and for such corporate purposes as the Board of Directors of the
Corporation (the “Board of Directors™) may from time to time determine. Each one share of (he
Corporation’s Common Stock outstanding as of the effective time of this Amended and Restated
Certificatc of Incorporation shall be changed and reclassified into 0.00093811 fully paid and
nonassessable shares of the Corporation’s Common Stock without any further action by the
stockholders or Board of Directors of the Corporation.

The following is a statement of the powers, preferences and rights, and (he
qualifications, limitations or restrictions, of the Common Stock.

(a) Common Stock.

0] Dividends. Subject 10 any other provisions of this Certificate of
Incorporation, holders of Common Stock shall be entitled 1o receive such dividends and
other distributions in cash, stock of the Corporation, or other property of the Corporation
as may be declared thereon by the Board of Directors from time to time out of assets or
funds of the Corporation legally available therefor and shall share equally on a per share
basis in all such dividends and other distributions,

(i)  Distribution of Assets. In the event of any dissolution, liquidation or
winding up of the affairs of the Corporation, whether voluntary or involuntary, the
remaining assets and funds of the Corporation shall be distributed cqually on a per share
busis to the holders of Common Stock. For purposes of this Section 5.1(e)(ii), the
voluntary sale, conveyance, lease, exchange or transfer (for cash, shares of stock,
securities or other consideration) of all or substantially all of the assets of the Corporation
or a consolidation or merger of the Corporation with one or more other corporations or
other entities {whether or not the Corporation is the corporation surviving such
consolidation or merger) shall not be deemed to be a liquidation, dissolution or winding
up, voluntary or involuntary.



{(iii)  Voting Rights. In connection with the election of directors and all other
matters submitted to a vote of stockholders at any meeting of the stockholders of the
Corporation, every holder of Common Stock shall he entitled to ane vote in person or by
proxy for each share of Common Stock standing in his or her name on the transfer books
of the Corporation, except as otherwise provided by law. The number of authorized
shares of Common Stock may be increased or decreased {but not below the number of
shares of Common Stock then outstanding} by the affirmative vote of the holders of «
majority of the shares of Commeon Stock outstanding and entitled to vote thercon, except
as otherwise provided by law.

(b}  Other Provisions Applicable to the Corporation’s Capital Stock.

(i) Preemptive Rights. No holder of any Common Stock of the Corporation
shall be entitled to the right to purchase or subscribe for any part of any unissued or
treasury stock of the Corporation, or of any additional stock ol any class, to be issued by
reason of any increase of the authorized capital stock of the Corporation, or to be issued
[rom any unissued or additionally authorized stock, or of bonds, certificates ol
indcbtedness, debentures or other securities convertible into stock of the Corporation, but
any such unissued or treasury stock, or any such additionally authorized issue of new
stock or securities convertible into stock, may be issued and disposed of by the Board of
Dircctors to such persons, firms, corporations or associations, and upon such terms as the
Board of Directors may, in its discretion, determine, without offering to the stockholders
then of record, or any class of stockholders, any thereof, on the same terms or any terms.

(iiy  Voting Rights. All rights to vote and all voting power (including, without
limitation therelo, the right to elect directors) shall be vested exclusively in the holders of
Common Stock, except as otherwise expressly provided in this Certificate of
Incorporation or as otherwise expressly required by applicable law.

(iif)  Cumulative Voting. No stockholder shall be entitled to exercise any right
of cumulative voting,

ARTICLE V}
MANAGEMENT AND GOVERNANCE

6.1  General. This Article 6 contains provisions for the menagement of the business
und for the conduct of the affairs of the Corporation, and provisions creating, defining, limiting
and regulating the powers of the Corporation, its directors, and the stockholders of any class of
the Corporation’s stock,

6.2  Bylaws. The Board of Directors is expressly authorized to alter, amend or repeal
the bylaws of the Corporation, or to adopt new bylaws.

6.3  Election of Directors. Election of Directors need not be by written ballot unless
the bylaws of the Corporation so provide.

6.4  Stockholder Action by Written Consent. Any action required or permitted to
be taken at any annual or special meeting of stockholders may be taken without a meeting,



without prior written notice and without a vote if a consent or consents in writing setting forth
the action to be so taken shall be signed by not less than all of the stockholders entitled to
consent to corporate action in wriling on the record date for such consent or consents, If
permitted by the Corporation’s bylaws, an electronic transmission shall be deemed to be a
written consent provided such electronic submission meets the applicable requirement of the
Corporation’s bylaws and the DGCL.

ARTICLE VH
LIMITATION OF DIRECTOR LIABILITY

7.1 Exoneration. No director of the Corporation shall be personally liable to the
Corporation or to its stockholders for monetary damages for breach of fiduciary duty as a
director, provided that this Article VI shall not eliminate or limit the liability of a director:

{i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders;

(i) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law,

(i)  under Section 174 of the DGCL, as it may hereafter be amended from time
io time, for any unlawful payment of a dividend or unlawful stock purchase or
redemption; or

(iv)  for any transaction from which the director derived an improper personal
benefit

If the DGCI. is umended to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the Corporation shall
be eliminated or limited to the fullest extent permitted by the DGCL, as so amended. No
amendment to or repeal of this Article will apply to, or have any effect on, the liability or alleged
liability of any director of the Corporation for or with respect to any acts or omissions of the
director occurring prior to such amendment or repeal.

ARTICLE VIII
INDEMNIFICATION

8.1 Mandatory Indemnification in Non-Derivative Proceedings. The Corporation
shall indemnify any person who was or is 2 party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation) by
reason of the fact that the person is or was a director or officer of the Corporation against
cxpenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in connection with such action, suit or proceeding if he
acted in good faith and in a2 manner he rcasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to beglieve his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, setilement, conviction, or upon a plea of nolo contendere or its



equivalent, shall not, of itself, create a presumption that the person did not act in good faith and
in a manner which he reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

8.2  Mandatory Indemnification in Derivative Proceedings. The Corporation shall
indemnify any person who was or is a party or is threatened to be made 4 party to any threatened,
pending or compleled action or suit by or in the nght of the Corporation to procure a judgment in
its favor by reason of the fact that he is or was a director or officer of the Corporation against
expenses (including attorneys® fees) actually and reasonably incurred by him in connection with
the defense or settlement of such action or suit if such person acted in good faith and in a manner
the person reasonably believed to be in or not opposed to the best interests of the Corporation
and except that no indemnification shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be liable to the Corporation unless and only to
the extent that the Court of Chancery of the State of Delaware or the court in which such action
or suit was brought shall determine upon application that, despite the adjudication of liability but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

8.3 Mandatory Indemnification Upon Successful Defense. To the extent that a
present or former director or officer of the Corporation has been successful on the merits or
otherwise in delense of any action, suit or proceeding referred to in Sections 8.1 and 8.2 hereof,
or in defense of any claim, issue or matter therein, such person shall be indemnified against
expenses (including attorneys’ fees) actually and reasonably incurred by such person in
conneclion therewith,

8.4  Determination of Entitlement to Indemnification. Any indemnification under
Sections 8.1 and 8.2 hereof (unless ordered by a court) shall be made by the Corporation only as
authorized in the specific case upon a determination that inderanification of the present or former
director or officer is proper in the circumstances because the person has met the applicable
standard of conduct set forth in Sections 8.1 and 8.2 hereof, Such determination shall be made
with respect to a person who is a director or officer at the time of such determination, (i} by a
majority vote of the dircctors who are not parties to such action, suit or proceeding, even though
less than a quorum, or (i) by a committee of such directors designated by majority vote of such
directors, even though less than a quorum, or (iii) if there are no such directors, or if such
directors so direct, by independent legal counsel in a written opinion, or (iv) by the stockholders
of the Corporation.

8.5  Advancement of Expcnses. Expenses (including attorneys’ fees) incurred by an
officer or director in defending any civil, criminal, administrative or investigative action, suif or
proceeding shall be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the Corporation pursuant to this Article 8. Such expenses (including attorneys’
fees) incurred by former directors and officers may be so paid upon such terms and conditions, if
any, as the Corporation deems appropriate.



8.6  Permissive Indemnification. The rights to indemnification and advancement of
expenses which are conferred upon the Corporation's directors and officers by this Article 8 may
also be conferred upon any person who is or was a non-officer employee or agent of the
Corporation and upon any person who is or was serving at the request of the Corporation as a
director, officer, employce or agent of another corporation, partnership, joint venture, trust or
other enterprise if, and to the extent, specifically authorized by the Board of Dircctors.

8.7  Other Rights Not Impaired. The indemnification and advancement of expenses
provided by, or granted pursuant to, other Sections of this Article 8 shall not be deemed
exclusive of any vther rights to which those seeking indemnification or advancement of expenses
may be entitled under any law, bylaw, agreement, vote of stockholders or disinterested directors
or otherwise, both as to action in an official capacity and as to aclion in another capacity while
holding such otfice,

8.8  Certain References. (a) For purposes of this Article 8, references 10 “the
Corporation™ shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and authority to indemnify its directors,
officers, employees or agents so that any person who is or was a director, officer, employee or
agent of such constituent corporation, or is or was serving at the request of such constitucnt
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under the provisions of this
Article 8 with respect to the resulting or surviving corporation as he would have with respect to
such constituent corporation if its separate existence had continued.

(b)  For purposes of this Article 8, references to “other enterprises” shall include
employce benefit plans; references to “fines” shall include any excise taxes assessed on a person
with respect to an employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the
Corporation which imposes duties on, or involves service by, such director, officer, employee or
agent with respect to any employee benefit plan, its participants, or beneficiaries; and a person
who acted in good faith and in a manncr he reasonably believed (v be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner “not opposed 1o the best interests of the Corporation” as referred to in this Article 8.

8.9  Rights After Termination of Stutus. The indemnification and advancement of
expenses provided by, or granted pursuant to, this Article 8 shall, unless othcrwise provided
when authorized or ratified, continue as to a person who has ceased to be a director, officer,
employce or agent and shall inure to the benefit of the heirs, executors and administrators of such
a person.

2.10 Insurance for Indemnification. The Corporation shall have the power to
purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employce or agent of another corporation, partnership, joinl venture, trust or
other enterprise, against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of such person's status as such, whether or not the Corporation



has the power to indemnify such person against such liability under this Article 8 or the
provisions of the DGCL.

8.11 Other Arrangements for Indemnification. Without limiting the power of the
Corporation to procure o maintain insurance or other arrangement on behalf of any person, the
Corporation may, or the benefit of persons eligible for indemnification by the Corporation, (i)
create a trust fund, (ii) establish any form of self-insurance, (iii} secure its indemnity obligation
by grant of a security interest or other lien on the assets of the Corporation or (iv) establish a
letter of credit, guaranty or surety arrangement.

ARTICLE 1X
DGCL SECTION 203

9.1 The Corporation elects 10 not be governed by Section 203 of the DGCL.

THIRD; The foregoing amendment and restatement was approved by the sole
stockholder of the Corporation in accordance with Section 228 of the DGCL.

FOUR'TH: That said amendment and restatement was duly adopted in accordance
with the provisions of Section 242 and 245 of the DGCL.

[Signature Page Follows]



IN WITNESS WIIEREOF, the undersigned, being the President of the
Corporation, execules this Amended and Restated Certificate of Corporation subject to the
penalties imposed by law {or the submission of a materially false or fraudulent instrument.

Richard Bailey, President
Dated: September 10, 2010
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