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CERTIFICATION OF AMENDED

MRN8 e, AND RESTATED ARTICLES OF INCORPORATION

-

s T‘ﬁ[})&u\j&érsigned, being the duly authorized secretary of R-Tec Holding, Inc., an

Idaho corporation, hereby certifies as follows:

1. That R-Tec Holding, Inc., (“the Corporation”) held its Annual Shareholder’s
Meeting November 19, 2002, Prior to the meeting the corporation’s directors approved
by unanimous vote a proposal to amend the Articles of Incorporation. At the meeting a
motion was made and seconded as follows:

“That the Articles of Incorporation of the Company be amended to
increase the authorized shares of voting common stock from
30,000,000 to 60,000,000 shares.

2. There was discussion about the purpose and effect of such motion. After the
discussion, a vote was taken and tabulated with the results as follows: there were
14,919,806 votes in favor of the motion and 1,578,960 votes against or abstaining from
voting. The motion was carried by more than a majority of the shares entitled to vote.

3. The attached Amended and Restated Articles of Incorporation contain the
amendment as provided above.

. s
DATED This L day of January, 2003

Robert C. Montgomery ‘
Corporate Secretary { _/

Kbt Wb% .

IDAHO SECRETARY OF STATE
B81/08/2003 05:00
CK: 3133 CT: 63744 BM: 653563

1 & 8,88 = 30.88 AMEND PROF 4 2

C 150077




pnen 12N =7
1

[

II.

1.

1V,

V1

AMEN.RED AND RESTATED ARTICLES OF INCORPORATION
S OF

R R-TEC HOLDING, INC.

Name of Corporation: The name of the corporation is R-Tec Holding, Inc..
Period of Duration: The period of its duration is perpetual.

Corporate Purposes: The purpose of the corporation 15 to transact any and all lawful
business activity which a corporation may conduct under the laws of the State of Idaho.

Registered Agent and Address: The address of the corporation's initial registered office 1s
1471 E. Commercial Ave,, Meridian, Idaho 83642, The name of its official registered agent at
such address is Douglas G. Hastings.

Initial Incorporator: The name and address of the initial incorporator is: John R. Hansen,
Jr., 12035 Ginger Creek Drive, Boise, Idaho 83713.

Authorized Shares: The total number of shares that the corporation is authorized to
issue is 60,000,000 shares of non par value voting Common Stock and 5,000,000 shares
of Preferred Stock. The Preferred Stock shall be divided into series. The first series
consists of 2,778,090 shares with a par value of $0.23437 per share and is designated
“Series “A” Convertible Preferred”. The remaining one or more series shall consist of such
number of shares and shall be designated as the Board of Directors shall determine into
classes, series, and preferences, limitations, restrictions and relative rights of each class or
series of Preferred Stock as authorized in §30-1-602 of the Idaho Business Corporation
Act.

The powers, designations, preferences, rights, qualifications, limitations, and restrictions
on all of the Series “A” Convertible Preferred stock shall be as follows:

1. Issuance. The series of Preferred Stock designated as the Series “A”
Convertible Preferred shall consist of 2,778,090 shares, par value $0.23437 per share.

2, Dividends.

(a) The holders of the Series “A” Convertible Preferred shall be entitled to receive
dividends at the rate of $0.0222, per share (as adjusted for any stock dividends,
combinations, or splits with respect to such shares) per annum, payable out of funds
legally available therefor. Such dividends shall be payable only when, as, and if declared by
the Board of Directors, and shall accumulate beginning from the date of issue, payable
annually.
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No dividends (other than those payable solely in the Common Stock of the Corporation)
shall be paid on any Common Stock of the Corporation during any fiscal year of the
Corporation until dividends (as adjusted for any stock dividends, combinations or splits
with respect to such shares) on the Series “A” Convertible Preferred shall have been paid
or declared and set apart during that fiscal year and any prior year in which dividends
accumulated but remain unpaid. Any dividend paid on Common Stock during any fiscat
year may not exceed the dividend rate paid on each share of Series “A” Convertible
Preferred, attributable to the Common Stock into which the Series “A” Convertible
Preferred is convertible, i.e. if a dividend is paid on Common Stock in the amount of
$0.05, and each share of the Series “A” Convertible Preferred is convertible into one share
of Common Stock, the Corporation would be required to pay $0.05 per share to the
holders of Series “A” Convertible Preferred, $0.0222 per share as the preferred stock
dividend and an additional $0.0278 per share to take into account the dividend to the
holders of the Common Stock.

An undeclared or unpaid dividend shall not bear or accrue any interest,

(b)  Ifthe Corporation declares a distribution, other than a liquidation or redemption
distribution covered by the provisions of Sections 3 or 4 hereof, payable other than in
cash, the holders of Series “A” Convertible Preferred shall be entitled to a proportionate
share of any such distribution as though they held the number of shares of Common Stock
of the Corporation into which their shares of Series “A” Convertible Preferred are
convertible as of the record date fixed to determine the holders of Common Stock of the
Corporation entitle to the distribution.

3. Liquidation Preference.

(a) If the Corporation is liquidated, dissolved, or wound up, the holders of the Series
“A” Convertible Preferred shall be entitled to be paid $0.23437 per share (as adjusted for
any stock dividends, combinations or splits) plus all cumulative and unpaid dividends on
such shares, before and in preference to any distnibutions of the Corporation’s assets to
the holders of Common Stock. If the Corporation’s assets available for distribution to its
shareholders are insufficient to pay the holders of Series “A” Convertible Preferred the full
amount to which they are entitled, then all assets of the Corporation legally available for
distribution shall be distributed among the holders of Series “A” Convertible Preferred in
proportion to the preferential amount that each such holder is otherwise entitled to
receive.

(b)  Ifthe Corporation is liquidated, dissolved, or wound up, after the payment in full
of the liquidation preferences to the holders of Series “A” Convertible Preferred as set
forth in 3.(a), the holders of the Common Stock shall be entitled to be paid $0.23437 per
share ( as adjusted for any stock dividends, combinations or splits) before and in
preference to any further distribution of any assets of the Corporation to the holders of the
Series “A” Convertible Preferred . After payment in full of the liquidation preference to
the holders of Series “A” Convertible Preferred, if the assets distributed to the holders of
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the Common Stock are insufficient to pay the full preferential amount, then all remaining
assets of the Corporation legally available for distribution shall be distributed among the
holders of the Common Stock in proportion to their shares.

(c) After the holders of the Series “A” Convertible Preferred and the Common Stock
are paid the amounts set forth in Sections 3.(a) and (b) hereof, any and all remaining assets
of the Corporation legally available for distribution shall be distributed among the holders
of the Common Stock and the Series “A” Convertible Preferred in proportion to the
shares of Common Stock then held by them, determined as though all shares of Series “A”
Convertible Preferred were converted as provided herein.

(d)  For purposes of this Section 3, (i) any acquisition of the Corporation by means of
merger or other form of corporate reorganization in which outstanding shares of the
Corporation are exchanged for securities or other consideration issued, or caused to be
issued, by the acquiring corporation or its subsidiary (other than a mere reincorporation
transaction) or (ii) a sale, transfer or lease of all or substantially all of the assets of the
Corporation (but not including a transfer or lease by or to a bona fide lender) shall be
deemed a liquidation, dissolution or winding up of the Corporation and shall entitle the
holders of Series “A” Convertible Preferred and Common Stock to receive at the closing
in cash, securities or other property (valued as provided in Paragraph 3 {(e) below)
amounts as specified in Sections 3. {a) through {c) above, provided, however, that if the
consideration to be paid in respect of the Series “A” Convertible Preferred, assuming
conversion of such shares to Common Stock, is valued at greater than $0.23437 per share,
then such merger or sale of assets shall not be deemed a liquidation, dissolution or winding
up of the Corporation.

(e) If the distribution provided for in this Section 3 is payable other than in cash, the
value of such distribution shall be its fair market value as determined in the good faith of
the Board of Directors.

4. Conversion. The holders of the Series “A” Convertible Preferred shall have
conversion rights as follows (the “Conversion Rights™):

(a) Right to Convert.  Each outstanding share of Series “A” Convertible Preferred
shall be convertible, at the option of the holder, (1) at any time on or before the fifth day
before any Redemption Date, if any, fixed in any Redemption Notice to the holder with
respect to such share; (ii) at any time on or before the fifth day before the closing date for
the public offering of any securities of the Corporation, (iii) at any time on or after
December 31, 2002. A conversion of shares shall be at the office of the Corporation or
any transfer agent for such stock, into fully paid and nonassessable shares of Common
Stock. The price at which shares of Common Stock are deliverable on conversion of
shares of the Series “A” Convertible Preferred, the “Conversion Price”, shall initially be
$0.23437 per share of Common Stock. The initial Conversion Price shall be adjusted as
hereinafier provided. The number of shares of Common Stock into which each share of
the Series “A” Convertible Preferred may be converted shall be determined by dividing
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$0.23437 by the Conversion price determined as hereinafter provided in effect at the time
of the conversion.

(b)  Automatic Conversion. Each share of Series “A” Convertible Preferred

shall automatically be converted into shares of Common Stock on the earlier of (i) the date
specified by vote or written consent or agreement of holders of at least two-thirds of the
outstanding shares of such series, or (i) immediately on the closing of the sale of the
Corporation’s Common Stock in a firm commitment, underwritten public offering
registered under the Securities Act of 1933, as amended (the “Securities Act™), at a price
to the public (before underwriter’s discounts and expenses) of $5.00 or more per share of
Common Stock (as adjusted for any stock dividends, combinations or splits) and the total
proceeds to the Corporation of which exceed $1,000,000 (after deducting underwriter’s
discounts and expenses relating to the issuance, including without limitation fees of the
Corporation’s counsel). The number of shares of Common Stock into which each share of
the Series “A” Convertible Preferred may be converted shall be determined by dividing
$0.23437 by the Conversion Price determined as herein after provided in effect at the time
of the conversion.

(c) Mechanics of Conversion.

(i) Before any holder of Series “A” Convertible Preferred stock may convert
to Common Stock, he shall surrender the certificate(s) therefor, duly endorsed, at
the office of the Corporation or transfer agent for such stock, together with
written notice to the Corporation at such office that he elects to convert the same
and shall state therein the name or names in which he wishes the certificate(s) for
the number of full shares of Common Stock to which such holder is entitled and a
check for cash with respect to any fractional interest in a share of Common Stock
as provided herein. The Corporation shall, as soon as practicable thereafter, issue
and deliver to such holder of Series “A” Convertible Preferred stock, certificates
for the number of shares of Common Stock to be issued on conversion. The
conversion shall be deemed to have been made immediately before the close of
business on the date of surrender for conversion of the Series “A” Convertible
Preferred (the “Conversion Date™). The holder shall be deemed to have become a
shareholder of record on the applicable Conversion Date unless the transfer books
of the Corporation are closed on such date, in which event he shall be deemed to
have become a shareholder of record on the next succeeding date on which the
transfer books are open, but the Conversion Price shall be that in effect on the
Conversion Date.

(ii) No fractional shares of Common Stock shall be issued on conversion of
Series “A” Convertible Preferred stock. If more than one share of Series “A”
Convertible Preferred stock is surrendered for conversion at any one time by the
same holder, the number of full shares of Common Stock issuable on conversion
thereof shall be computed on the basis of the total number of shares of Series “A”
Convertible Preferred stock so surrendered. Instead of any fractional shares of
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Commoen Stock, the Corporation shall pay a cash adjustment in respect of any
fractional interest that would be issuable equal to the fair market value of such
fractional interest as determined by the Corporation’s Board of Directors.

(iii) If the conversion is in connection with an underwritten public offering of
securities, the conversion may, at the option of any holder tendering shares of
Series “A” Convertible Preferred stock for conversion, be conditioned on the close
of the offering, in which event the person(s) entitled to receive the Common Stock
on conversion of the Series “A” Convertible Preferred stock shall not be deemed
to have converted such Series “A” Convertible Preferred stock until immediately
before the close of such offering.

(d) The Corporation shall at all times reserve and keep available, out of its authorized
but unissued Common Stock, solely for the purpose of effecting the conversion of the
Series “A” Convertible Preferred , the full number of shares of Common Stock deliverable
on the conversion of all outstanding shares of Series “A” Convertible Preferred . The
Corporation shall from time to time (subject to obtaining necessary director and
shareholders action), in accordance with the laws of the state of Idaho, increase its
authorized Common Stock if at any time the authorized number of shares of its Common
Stock remaining unissued is insufficient to permit the conversion of all outstanding shares
of Series “A” Convertible Preferred.

S. Adjustments for Antidilution:

The amount of Common Stock which the holders of the Series “A” Convertible Preferred stock
shall be entitled to receive upon conversion shall be subject to adjustments for “diluting
issuances” based upon the initial Conversion Price of $0.23437 per share. The
Conversion Price shall be subject to adjustment, and the number of shares of Common
Stock issuable upon conversion shall be subject to adjustment, to prevent dilution in
certain events including (a) any subdivisions, combinations or reclassifications of the
Corporation’s Common Stock or (b) any payment, issuance or distribution by the
Corporation to its stockholders of (1) a stock dividend, (11) debt securities of the
Corporation, or {iii} assets (other than cash dividends payable out of earnings or surplus
in the ordinary course of business, to holders of Common Stock. The Conversion Price
shall also be subject to adjustment, and the number of shares subject to issuance upon
converston shall be subject to adjustment, on a “full-rachet” (reduced to the same
purchase price) basis upon the Corporation’s issuance of Common Stock, warrants or
rights to purchase Common Stock or securities convertible into Common Stock for a
consideration per share which is less than the then-applicable conversion price of the
Series “A” Convertible Preferred stock, as it may have been adjusted as a result of prior
diluting issuances.

On each adjustment of the Conversion Price, the Corporation at its expense shall

promptly compute such adjustment in accordance with these terms, and send to all holders of
Series “A” Convertible Preferred stock a certificate setting forth such adjustment and
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showing in detail the basis for the adjustment.
6. Redemption.

(Deleted by amendment October 18, 2000) The holders of 2,778,090 shares of the issued
and outstanding Series “A” Preferred Stock, which is 100% of such stock, signed a
written consent effective October 20, 2000, to an amendment of the Articles of
Incorporation to delete redemption provisions.

7. Voting Rights.

Holders of shares of Series “A” Convertible Preferred stock shall have voting rights and powers
equal to the voting rights and powers of the Common Stock at any annual or special
meeting of shareholders of the Corporation , or may act by written consent in the same
manner as the Common Stock, voting together with the Common Stock as a single class,
and shall be entitled to the number of votes equal to the number of shares of Common
Stock into which such shares of Series “A” Convertible Preferred stock could be
converted at the close of business on the record date fixed for such meeting, or on the
effective date of any written consent. Holders of shares of Series “A” Convertible
Preferred stock shall be entitled to notice of any shareholders’ meeting in accordance
with the By Laws of the Corporation. Fractional votes shall be rounded to the nearest
whole number (with one-half being rounded upward). Holders of Common Stock shall be
entitled to one vote per share.

If the Corporation fails to pay accrued interest on the Series “A” Preferred Stock for 36
calendar months the holders of the Series “A” Convertible Preferred stock, voting as a
class, shall be entitled to elect the smallest number of directors that, will constitute a
majority of the total number of directors, and the other holders of Common Stock shall be
entitled to elect the remaining members of the Board of Directors. At such time as interest
is brought current on the shares of Series “A” Convertible Preferred stock so that the
Corporation is current with respect to its interest, the contingent rights of the holders of
the Series “A” Convertible Preferred stock to elect a majority of the Board as provided in
this subsection shall cease, subject to renewal from time to time upon the same terms and
conditions.

At any time after the voting power to elect a majority of the directors has vested in the holders of
the Series “A” Convertible Preferred stock as provided above, the president or any vice
president of the Corporation shall, at the request of the record holders of at least twenty
percent (20%) of the Series “A” Convertible Preferred stock then outstanding call a
special meeting of the holders of the Series “A” Convertible Preferred stock and such
other of the Corporation ‘s stock as shall then have the right to vote for the election of
directors, to be held at the place and on the notice provided in the By Laws of the
Corporation for the holding of meetings. If the meeting is not so called within two days
after the request is delivered to the offices of the Corporation, then the record holders of
at least ten percent of the Series “A” Convertible Preferred stock, as a class, may
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designate in writing one of their number to call such meeting, and the person so designated
may call such meeting at the place and on the notice above provided, and for that purpose
shall have access to the stock books of the Corporation. At any meeting so called or at any
annual meeting held while the holders of the Series “A” Convertible Preferred stock, as a
class, have the voting power to elect a majority of the Board of Directors, the holders of a
majority of the then outstanding Series “A” Convertible Preferred stock, as a class, present
in person or by proxy, shall be sufficient to constitute a quorum for the election of
directors the holders of Series “A” Convertible Preferred stock are entitled to elect, and
the persons so elected as directors, together with such persons, if any, as may be elected
as directors by the holders of Common Stock and such other of the Corporation’s stock as
shall then have the right to vote for directors, shall be the duly elected directors of the
Corporation

When the rights of the holders of Series “A” Convertible Preferred stock to vote as
provided in this section have ceased, the terms of office of the persons so elected by them
as directors shall end and the vacancies shall be filled by the remaining directors elected by
the holders of the outstanding stock, regardless of class, of the Corporation then having
the right to vote for directors.

8. Restrictive Covenants.

The Corporation may not, without the consent of the holders of 67% of the Series “A”
Convertible Preferred Stock (1) issue any class or series of equity security other than
Common Stock; (i) enter into any agreement that would restrict the Corporations’s right
to perform under the obligations of the Series “A” Convertible Preferred Stock; (iii)
amend the charter or bylaws in any manner which would impair or reduce the rights of the
Series “A” Convertible Preferred Stock; (iv) effect a merger or consolidation or share
exchange or sell substantially all of the Corporations’s assets; (v) liquidate or dissolve; (vi)
redeem or repurchase any outstanding stock, except for the redemption of the 20% of
stock held by Hastings and Clayton previously agreed to by the Corporation; (vii)
commence or amend any employee stock plan or employee benefit or compensation
arrangements in a material manner; (viii) enter into any material transaction with affiliated
persons or entities; (ix) enter into any other line of business other than business
substantially similar or related to the existing business; (x) acquire the stock, assets or
business of any other entity in any form of transaction or engage in a joint venture with
any other entity, other than plans for IntorCorp; or (xi) incur or create indebtedness other
than institutional indebtedness for operating purposes.

9. Rights of First Refusal and Co-Sale.

The holders of Series “A” Convertible Preferred Stock shall have (i) the Right of First
Refusal to purchase any shares of Common Stock held by Clayton or Hastings in the event
that such holders seek to sell any of their Common Stock, and (it) the right of co-sale of
an equal percentage of their holdings, in the event Clayton and/or Hastings transfer 15%
or more of their Common Stock in the Company to a third party.
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10. Preemptive Right.

Holders of Series “A” Preferred Stock (or shares of Common Stock issued upon
conversion thereof) shall have a contractual preemptive right to purchase shares offered in
future private offerings of equity securities (or warrants or securities convertible into
equity securities) of the Corporation, each in a proportion equal to the percentage derived
by dividing the number of shares of Common Stock issued or issuable upon conversion of
Series “A” Convertible Preferred Stock held by each holder by the total number of shares
of Common Stock issued or issuable upon conversion thereof outstanding. This right shall
terminate upon the occurrence of a public offering.

The foregoing amendment was adopted by the Board of Directors of R-Tec Holding, Inc.
without shareholder action by the holders of common stock, which is not required, on
October 18, 2000. In effect that foregoing amendment increased the authorized number of
shares of Series “A” Preferred Stock, and eliminated the right of the holders of Series “A”
Preferred Stock to elect to have their stock redeemed.

VIL.  Liability of Directors and Officers: The personal liability of a director or officer to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director
or officer is hereby eliminated and no director or officer shall have personal liability to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a director
or officer, except that the personal liability of a director or officer to the corporation or its
stockholders for any breach of the director’s or officer’s duty of loyalty to the corporation or
its stockholders, for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law shall not be eliminated and the personal liability of a director or
officer to the corporation or its stockholders for liability imposed by provisions of the Idaho
business Corporation Act shall not be eliminated and the personal liability of a director or
officer to the corporation or its stockholders for any transaction from which the director or
officer derived a legally improper personal benefit shall not be eliminated.

Dated this é?f" day of C/}w«ﬁ ,200 3.
O’J;

R-TEC HOLDING, INC.

o R Get C L

Robert C. Montgomery, Secre,tal}y
(;/
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