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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 18, 2021

INOTIV, INC.
(Exact name of registrant as specified in

its charter)

Indiana 0-23357 35-1345024
(State or other
jurisdiction of

incorporation or
organization)

(Commission File
Number)

(I.R.S. Employer
Identification No.)

2701 Kent Avenue
West Lafayette, Indiana 47906-1382

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (765) 463-4527

Bioanalytical Systems, Inc.
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17CFR240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17CFR240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17CFR240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbols Name of exchange on which registered
Common Shares BASi NASDAQ Capital Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On March 18, 2021, Inotiv, Inc. (the “Company”) filed Articles of Amendment to its Second Amended and Restated Articles of
Incorporation, as amended (the “Articles”), reflecting its corporate name change from Bioanalytical Systems, Inc. to Inotiv, Inc., effective
on March 18, 2021. In addition, on March 18, 2021, the Company revised its Second Amended and Restated Bylaws, as amended (the
“Bylaws”), to reflect its corporate name change.

This summary is qualified in its entirety by reference to the Articles and Bylaws, copies of which are attached hereto as Exhibit
3.1 and Exhibit 3.2, respectively, and are incorporated here by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders

On March 18, 2021, the Company held its annual meeting of shareholders. A total of 8,378,513 shares of the Company’s
common stock outstanding and entitled to vote were present at the meeting in person or by proxy. The following is a summary of
matters voted on at the meeting:

a. Two Class III members of the Board of Directors were elected to serve a three-year term ending in 2024 with the following
votes cast:

Nominee For Withheld Broker Non-Vote
Gregory C. Davis, Ph.D. 5,488,294 697,021 2,193,198
John E. Sagartz, DVM, PhD, DACVP 5,523,647 661,668 2,193,198

b. The appointment of RSM US LLP as our independent registered public accountants for fiscal 2021 was ratified by the
following shareholder vote:

Vote Type Voted
For 7,715,194
Against 3,169
Abstain 660,150

c. The proposal to approve the filing of Articles of Amendment to the Company’s Second Amended and Restated Articles of
Incorporation, as amended, in order to change our corporate name to Inotiv, Inc., passed with the following votes cast:

Vote Type Voted
For 8,224,039
Against 126,578
Abstain 27,896

Item 7.01 Regulation FD Disclosure.

On March 19, 2021, the Company issued the attached press release regarding the Company’s corporate name change to Inotiv,
Inc. The information furnished under Item 7.01 of this Current Report on Form 8-K and in Exhibit 99.1 attached hereto shall not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated
by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
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Exhibit No. Description

3.1 Second Amended and Restated Articles of Incorporation of Inotiv, Inc. (formerly known as Bioanalytical Systems,
Inc.), as amended through March 18, 2021

3.2 Second Amended and Restated Bylaws of Inotiv, Inc. (formerly known as Bioanalytical Systems, Inc.), as amended
through March 18, 2021

99.1 Press Release, dated March 19, 2021.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

Inotiv, Inc.

Date: March 19, 2021 By: /s/ Beth A. Taylor
Beth A. Taylor
Chief Financial Officer, Vice President – Finance
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Exhibit 3.1

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
INOTIV, INC.

(as amended through March 18, 2021)

This corporation ("Corporation") is governed by the applicable provisions of the Indiana Business Corporation Law ("Act").

ARTICLE I
NAME

The name of the Corporation is Inotiv, Inc.

ARTICLE II
SHARES

Section 2.1. Number. The total number of shares which the Corporation is authorized to issue is 20 million shares.

Section 2.2. Classes. There shall be two classes of shares of the Corporation. One class shall be designated as "Common
Shares" and shall consist of 19 million of the authorized shares, and the other class shall be designated as "Preferred Shares", and shall
consist of one million of the authorized shares.

Section 2.3. Relative Rights, Preferences, Limitations and Restrictions of Shares.

a) Common Shares. Except to the extent granted to the Preferred Shares, the Common Shares shall have all of the rights
accorded to shares under the Act including but not limited to voting rights and all rights to distribution of the net assets of the Corporation
upon dissolution.

b) Preferred Shares. By amendment of these Second Restated Articles of Incorporation in the manner provided in the Act, the
Preferred Shares shall have such preferences, limitations, restrictions and relative voting and other rights as may be determined, in whole
or in part, by the Board of Directors prior to the issuance thereof.

Section 2.4. Voting Rights of Common Shares. Each holder of Common Shares shall be entitled to one vote for each share
owned of record on the books of the Corporation on each matter submitted to a vote of the holders of Common Shares.

ARTICLE II-A
PREFERENCES, RIGHTS AND LIMITATIONS OF 6% SERIES A CONVERTIBLE PREFERRED SHARES

Section 2-A.1. Definitions. For the purposes hereof, the following terms shall have the following meanings:
"Affiliate" means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is

under common control with a Person, as such terms are used in and construed under Rule 405 of the Securities Act.

"Alternate Consideration" shall have the meaning set forth in Section 2-A.7(e).

"Beneficial Ownership Limitation" shall have the meaning set forth in Section 2-A.6(d).

"Business Day" means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or
any day on which banking institutions in the State of New York are authorized or required by law or other governmental action to close.
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"Buy-In" shall have the meaning set forth in Section 2-A.6(c)(iv).

"Change of Control Transaction" means the occurrence after the date hereof of any of (a) an acquisition after the date hereof
by an individual or legal entity or "group" (as described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of effective control
(whether through legal or beneficial ownership of capital stock of the Corporation, by contract or otherwise) of in excess of 33% of
the voting securities of the Corporation (other than by means of conversion or exercise of Preferred Stock and the Securities issued
together with the Preferred Stock), (b) the Corporation merges into or consolidates with any other Person, or any Person merges into or
consolidates with the Corporation and, after giving effect to such transaction, the stockholders of the Corporation immediately prior to
such transaction own less than 66% of the aggregate voting power of the Corporation or the successor entity of such transaction, (c) the
Corporation sells or transfers all or substantially all of its assets to another Person and the stockholders of the Corporation immediately
prior to such transaction own less than 66% of the aggregate voting power of the acquiring entity immediately after the transaction, (d) a
replacement at one time or within a one year period of more than one-half of the members of the Board of Directors which is not approved
by a majority of those individuals who are members of the Board of Directors on the Original Issue Date (or by those individuals who are
serving as members of the Board of Directors on any date whose nomination to the Board of Directors was approved by a majority of the
members of the Board of Directors who are members on the Original Issue Date), or (e) the execution by the Corporation of an agreement
to which the Corporation is a party or by which it is bound, providing for any of the events set forth in clauses (a) through (d) above.

"Class A Warrants" means, collectively, the Common Stock purchase warrants delivered to the Holder at the Closing in
accordance with Section 2.2(a) of the Purchase Agreement, which Class A Warrants shall be exercisable immediately and have a term of
exercise equal to five years, in the form of Exhibit C attached to the Purchase Agreement.

"Class B Warrants" means, collectively, the Common Stock purchase warrants delivered to the Holder at the Closing in
accordance with Section 2.2(a) of the Purchase Agreement, which Class B Warrants shall be exercisable immediately and have a term of
exercise equal to one year, in the form of Exhibit C attached to the Purchase Agreement.

2

"Closing" means the closing of the purchase and sale of the Securities pursuant to Section 2.1 of the Purchase Agreement.

"Closing Date" means the Trading Day on which all of the Transaction Documents have been executed and delivered by
the applicable parties thereto and all conditions precedent to (i) each Holder's obligations to pay the Subscription Amount and (ii) the
Corporation's obligations to deliver the Securities have been satisfied or waived.

"Commission" means the United States Securities and Exchange Commission.

"Common Stock" means the Corporation's common stock, no par value per share, and stock of any other class of securities into
which such securities may hereafter be reclassified or changed.

"Common Stock Equivalents" means any securities of the Corporation or the Subsidiaries which would entitle the holder
thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants or other
instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive,
Common Stock.

"Conversion Amount" means the sum of the Stated Value at issue.

"Conversion Date" shall have the meaning set forth in Section 2-A.6(a).

"Conversion Price" shall have the meaning set forth in Section 2-A.6(b).

"Conversion Shares" means, collectively, the shares of Common Stock issuable upon conversion of the shares of Preferred Stock
in accordance with the terms hereof.

"Dividend Conversion Rate" means 90% of the average of the VWAPs for the 20 consecutive Trading Days ending on the
Trading Day that is immediately prior to the applicable Dividend Payment Date.
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"Dividend Notice Period" shall have the meaning set forth in Section 2-A.3(a).

"Dividend Payment Date" shall have the meaning set forth in Section 2-A.3(a).

"Dividend Share Amount" shall have the meaning set forth in Section 2-A.3(a).

3

"Equity Conditions" means, during the period in question, (a) the Corporation shall have duly honored all conversions scheduled
to occur or occurring by virtue of one or more Notices of Conversion of the applicable Holder on or prior to the dates so requested or
required, if any, (b) the Corporation shall have paid all liquidated damages and other amounts owing to the applicable Holder in respect
of the Preferred Stock, (c)(i) there is an effective registration statement pursuant to which the Corporation may issue Conversion Shares
(and, as applicable, shares of Common Stock in satisfaction of the Make-Whole Payment and in lieu of cash payment of dividends) or (ii),
with respect to conversions that occur after May 11, 2014, all of the Conversion Shares may be issued to the Holder pursuant to Section
3(a)(9) of the Securities Act and immediately resold without restriction, (d) the Common Stock is trading on a Trading Market and all of
the shares issuable pursuant to the Transaction Documents are listed or quoted for trading on such Trading Market (and the Corporation
believes, in good faith, that trading of the Common Stock on a Trading Market will continue uninterrupted for the foreseeable future),
(e) there is a sufficient number of authorized, but unissued and otherwise unreserved, shares of Common Stock for the issuance of all
of the shares then issuable pursuant to the Transaction Documents, (f) the issuance of the shares in question to the applicable Holder
would not violate the limitations set forth in Section 2-A.6(d) herein, (g) there has been no public announcement of a pending or proposed
Fundamental Transaction or Change of Control Transaction that has not been consummated, (h) the applicable Holder is not in possession
of any information provided by the Corporation that constitutes, or may constitute, material non-public information, and (i) the average
daily trading volume for a period of 20 consecutive Trading Days prior to the applicable date in question, exceeds 20,000 shares per
Trading Day (subject to adjustment for forward and reverse stock splits, stock dividends and the like); provided, however, that paragraph
(g) shall not apply after May 11, 2014.

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

"Forced Conversion Amount" means the sum of (a) 100% of the aggregate Stated Value then outstanding, (b) accrued but unpaid
dividends and (c) all liquidated damages and other amounts due in respect of the Preferred Stock.

"Forced Conversion Date" shall have the meaning set forth in Section 2-A.8(c).

"Forced Conversion Notice" shall have the meaning set forth in Section 2-A.8(c).

"Forced Conversion Notice Date" shall have the meaning set forth in Section 2-A.8(c).

"Fundamental Transaction" shall have the meaning set forth in Section 2-A.7(e).

"GAAP" means United States generally accepted accounting principles.

"Holder" means the Person in whose name a security is registered on the books of the Corporation.

"Junior Securities" means the Common Stock and all other Common Stock Equivalents of the Corporation other than those
securities which are explicitly senior or pari passu to the Preferred Stock in dividend rights or liquidation preference.

"Liens" means a lien, charge, security interest, encumbrance, right of first refusal, preemptive right or other restriction.

"Liquidation" shall have the meaning set forth in Section 2-A.5.

4
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"Make-Whole Payment" shall have the meaning set forth in Section 2-A.3(a).

"New York Courts" shall have the meaning set forth in Section 2-A.9(d).

"Notice of Conversion" shall have the meaning set forth in Section 2-A.6(a).

"Optional Redemption" shall have the meaning set forth in Section 2-A.8(a).

"Optional Redemption Amount" means the sum of (a) 120% of the aggregate Stated Value then outstanding, (b) accrued but
unpaid dividends and (c) all liquidated damages and other amounts due in respect of the Preferred Stock.

"Optional Redemption Date" shall have the meaning set forth in Section 2-A.8(a).

"Optional Redemption Notice" shall have the meaning set forth in Section 2-A.8(a).

"Optional Redemption Notice Date" shall have the meaning set forth in Section 2-A.8(a).

"Original Issue Date" means the date of the first issuance of any shares of the Preferred Stock regardless of the number of
transfers of any particular shares of Preferred Stock and regardless of the number of certificates which may be issued to evidence such
Preferred Stock.

"Person" means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited
liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

"Preferred Stock" shall have the meaning set forth in Section 2-A.2.

"Purchase Agreement" means the Securities Purchase Agreement, dated as of May 5, 2011, among the Corporation and the
original Holders, as amended, modified or supplemented from time to time in accordance with its terms.

"Securities" means the Preferred Stock, the Warrants, the Warrant Shares and the Underlying Shares.

"Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

"Share Delivery Date" shall have the meaning set forth in Section 2-A.6(c).

"Stated Value" shall have the meaning set forth in Section 2-A.2.

"Subscription Amount" shall mean, as to each Holder, the aggregate amount to be paid for the Preferred Stock purchased
pursuant to the Purchase Agreement as specified below such Holder's name on the signature page of the Purchase Agreement and next to
the heading "Subscription Amount," in United States dollars and in immediately available funds.

5

"Subsidiary" means any subsidiary of the Corporation as set forth on Schedule 3.1(a) of the Purchase Agreement and shall,
where applicable, also include any direct or indirect subsidiary of the Corporation formed or acquired after the date of the Purchase
Agreement.

"Successor Entity" shall have the meaning set forth in Section 2-A.7(e).

"Threshold Period" shall have the meaning set forth in Section 2-A.8(c).

"Trading Day" means a day on which the New York Stock Exchange is open for business.
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"Trading Market" means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading
on the date in question: the NYSE AMEX, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, or
the New York Stock Exchange (or any successors to any of the foregoing).

"Transaction Documents" shall have the meaning set forth in the Purchase Agreement.

"Transfer Agent" means Computershare, the current transfer agent of the Company, with a mailing address of 250 Royall Street,
Canton, MA 02021 and a facsimile number of (781) 575-3602, and any successor transfer agent of the Company.

"Underlying Shares" means the shares of Common Stock issued and issuable upon conversion of the Preferred Stock, upon
exercise of the Warrants.

"VWAP" means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is
then listed or quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest
preceding date) on the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on a
Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b) if the OTC Bulletin Board is not a Trading
Market, the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the OTC Bulletin
Board, (c) if the Common Stock is not then listed or quoted for trading on the OTC Bulletin Board and if prices for the Common Stock are
then reported in the "Pink Sheets" published by Pink OTC Markets, Inc. (or a similar organization or agency succeeding to its functions
of reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the fair market value
of a share of Common Stock as determined by an independent appraiser selected in good faith by the Holders of a majority in interest
of the Securities then outstanding and reasonably acceptable to the Corporation, the fees and expenses of which shall be paid by the
Corporation.

"Warrants" means, collectively, the Class A Warrants and the Class B Warrants.

"Warrant Shares" means the shares of Common Stock issuable upon exercise of the Warrants.

6

Section 2-A.2. Designation, Amount and Par Value. The series of Preferred Shares shall be designated as its 6% Series A
Convertible Preferred Shares (the "Preferred Stock") and the number of shares so designated shall be up to 6,000 (which shall not be
subject to increase without the written consent of the Holders of a majority of the outstanding shares of the Preferred Stock. Each share
of Preferred Stock shall have a stated value equal to $1,000 (the "Stated Value").

Section 2-A.3. Dividends and Make-Whole Payment.

a) Dividends in Cash or in Kind.

(A) From the Original Issue Date until May 11, 2014, the Holders shall be entitled to receive, and the Corporation
shall pay, cumulative dividends at the rate per share (as a percentage of the Stated Value per share) of 6% per
annum, payable quarterly on January 1, April 1, July 1 and October 1, beginning on the first such date after the Original
Issue Date and on each Conversion Date (with respect only to Preferred Stock being converted) (each such date, a
"Dividend Payment Date") (if any Dividend Payment Date is not a Trading Day, the applicable payment shall be due
on the next succeeding Trading Day) in cash, or at the Corporation's option, in duly authorized, validly issued, fully
paid and non-assessable shares of Common Stock as set forth in this Section 2-A.3(a), or a combination thereof (the
dollar amount to be paid in shares of Common Stock, the "Dividend Share Amount"). In addition, upon the conversion
of Preferred Stock (voluntary or via a Forced Conversion) prior to May 11, 2014, the Corporation shall also pay to the
Holders of the Preferred Stock so converted cash, or at the Corporation's option, subject to Equity Conditions, in duly
authorized, validly issued, fully paid and non-assessable shares of Common Stock as set forth in this Section 2-A.3(a),
or a combination thereof, with respect to the Preferred Stock so converted an amount equal to $180 per $1,000 of Stated
Value of the Preferred Stock, less the amount of any quarterly dividend paid on such Preferred Stock on or before the
relevant Conversion Date (the "Make-Whole Payment"). The form of dividend payments and Make-Whole Payments
to each Holder shall be determined in the following order of priority: (i) if the Equity Conditions have not been met
during the 20 consecutive Trading Days immediately prior to the applicable Dividend Payment Date or Conversion
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Date (the "Dividend Notice Period"), in cash only, (ii) if the payment of dividends or the Make-Whole Payment, as
applicable, is not limited by IC 23-1-28-3 and the Equity Conditions have been met during the Dividend Notice Period,
at the election of the Corporation, in cash or shares of Common Stock which shall be valued solely for such purpose at
90% of the average of the VWAPs for the 20 consecutive Trading Days ending on the Trading Day that is immediately
prior to the applicable Dividend Payment Date or Conversion Date, (iii) if the payment of dividends or the Make-
Whole Payment, as applicable, is limited by IC 23-1-28-3 and the Equity Conditions have been met during the Dividend
Notice Period, in shares of Common Stock which shall be valued solely for such purpose at 90% of the average of the
VWAPs for the 20 consecutive Trading Days ending on the Trading Day that is immediately prior to the applicable
Dividend Payment Date or Conversion Date, or (iv) if the payment of dividends or the Make-Whole Payment, as
applicable, is limited by IC 23-1-28-3 and the Equity Conditions have not been met during the applicable Dividend
Notice Period, then such dividends shall accrue to the next applicable Dividend Payment Date or Conversion Date,
as applicable. In addition, if requested by a Holder, as a condition to paying dividends in shares of Common Stock,
as to such Dividend Payment Date, prior to such Dividend Notice Period (but not more than five (5) Trading Days
prior to the commencement of such Dividend Notice Period), the Corporation shall have delivered to such Holder's
account with The Depository Trust Company a number of shares of Common Stock to be applied against such Dividend
Share Amount equal to the quotient of (x) the applicable Holder's Dividend Share Amount divided by (y) the Dividend
Conversion Rate assuming for such purposes that the Dividend Payment Date is the Trading Day immediately prior
to the commencement of the Dividend Notice Period (the "Dividend Conversion Shares"). The Holders shall have the
same rights and remedies with respect to the delivery of any such shares as if such shares were being issued pursuant
to Section 2-A.6.

(B) From and after May 11, 2014, Holders shall be entitled to receive, and the Corporation shall pay, dividends on
shares of Preferred Stock equal (on an as-if-converted-to-Common-Stock basis) to and in the same form as dividends
(other than dividends in the form of Common Stock) actually paid on shares of the Common Stock when, as and if such
dividends (other than dividends in the form of Common Stock) are paid on shares of the Common Stock. Other than
as set forth in the previous sentence, no other dividends shall be paid on shares of Preferred Stock; and the Corporation
shall pay no dividends (other than dividends in the form of Common Stock) on shares of the Common Stock unless it
simultaneously complies with the previous sentence.

b) Corporation's Ability to Pay Dividends and Make-Whole Payments in Cash or Kind. On the Closing Date, the
Corporation shall have notified the Holders whether or not the payment of cash dividends on the Preferred Stock is limited by IC
23-1-28-3 as of the Closing Date. The Corporation shall promptly notify the Holders at any time the Corporation shall become able
or unable, as the case may be, to pay cash dividends or cash Make-Whole Payments. If at any time the Corporation has the right to
pay dividends in cash or shares of Common Stock, the Corporation must provide the Holders with at least 20 Trading Days' notice of
its election to pay a regularly scheduled dividend in shares of Common Stock (the Corporation may indicate in such notice that the
election contained in such notice shall continue for later periods until revised by a subsequent notice), and with respect to a Make-Whole
Payment, the Corporation shall notify a Holder on either (i) the date it receives the applicable Notice of Conversion, if such Notice of
Conversion is received by 12:00 PM Eastern Time on such date, or (ii) on the Business Day immediately following the date it receives
the applicable Notice of Conversion, if such Notice of Conversion is received after 12:00 PM Eastern Time on such date, whether it elects
to make such payment in cash or through the issuance of shares of Common Stock (the Corporation may indicate in such notice that the
election contained in such notice shall continue for later periods until revised by a subsequent notice). The aggregate number of shares of
Common Stock otherwise issuable to a Holder on a Dividend Payment Date shall be reduced by the number of shares of Common Stock
previously issued to a Holder in connection with such Dividend Payment Date. If any Dividend Conversion Shares are issued to a Holder
in connection with a Dividend Payment Date and are not applied against a Dividend Share Amount, then such Holder shall promptly
return such excess shares to the Corporation.

7

c) Dividend Calculations. Dividends on the Preferred Stock shall be calculated on the basis of a 360-day year, consisting of
twelve 30 calendar day periods, and shall accrue daily commencing on the Original Issue Date, and shall be deemed to accrue from such
date whether or not earned or declared. Payment of dividends in shares of Common Stock shall otherwise occur pursuant to Section
2-A.6(c)(i) herein and, solely for purposes of the payment of dividends in shares, the Dividend Payment Date shall be deemed the
Conversion Date. Dividends shall cease to accrue with respect to any Preferred Stock converted, provided that, the Corporation actually
delivers the Conversion Shares within the time period required by Section 2-A.6(c)(i) herein. Except as otherwise provided herein, if at
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any time the Corporation pays dividends partially in cash and partially in shares, then such payment shall be distributed ratably among
the Holders based upon the number of shares of Preferred Stock held by each Holder on such Dividend Payment Date.

d) Late Fees. Unless the Corporation is required to defer such dividend payment as described in clause (iv) of Section
2-A.3(a)(A) above, any dividends or Make-Whole Payments, whether paid in cash or shares of Common Stock, that are not paid within
three Trading Days following a Dividend Payment Date or Conversion Date, as applicable, shall continue to accrue and shall entail a late
fee, which must be paid in cash, at the rate of 18% per annum or the lesser rate permitted by applicable law which shall accrue daily from
the Dividend Payment Date or Conversion Date, as applicable through and including the date of actual payment in full.

e) Other Securities. So long as any Preferred Stock shall remain outstanding, neither the Corporation nor any Subsidiary
thereof shall redeem, purchase or otherwise acquire directly or indirectly any Junior Securities. So long as any Preferred Stock shall
remain outstanding, neither the Corporation nor any Subsidiary thereof shall directly or indirectly pay or declare any dividend or make
any distribution upon (other than a dividend or distribution described in Section 2-A.6 or dividends due and paid in the ordinary course on
preferred stock of the Corporation at such times when the Corporation is in compliance with its payment and other obligations hereunder),
nor shall any distribution be made in respect of, any Junior Securities as long as any dividends due on the Preferred Stock remain unpaid,
nor shall any monies be set aside for or applied to the purchase or redemption (through a sinking fund or otherwise) of any Junior
Securities or shares pari passu with the Preferred Stock.

Section 2-A.4. Voting Rights. Except as otherwise provided herein or as otherwise required by law, the Preferred Stock shall
have no voting rights. However, as long as any shares of Preferred Stock are outstanding, the Corporation shall not, without the
affirmative vote of the Holders of 67% or more of the then outstanding shares of the Preferred Stock, (a) alter or change adversely
the powers, preferences or rights given to the Preferred Stock or alter or amend this Certificate of Designation, (b) authorize or create
any class of stock ranking as to dividends, redemption or distribution of assets upon a Liquidation (as defined in Section 2-A.5) senior
to, or otherwise pari passu with, the Preferred Stock, (c) amend its articles of incorporation or other charter documents in any manner
that adversely affects any rights of the Holders, (d) increase the number of authorized shares of Preferred Stock, or (e) enter into any
agreement with respect to any of the foregoing. In addition, any matters requiring class voting by the shareholders of the Corporation
under the Indiana Business Corporation Law shall require the affirmative vote of the Holders of 67% or more of the then outstanding
shares of Preferred Stock.

Section 2-A.5. Liquidation. Upon any liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary (a "Liquidation"), the Holders shall be entitled to receive out of the assets of the Corporation available for distribution to the
shareholders of the Corporation an amount equal to the Stated Value, plus any accrued and unpaid dividends thereon and any other fees
or liquidated damages then due and owing thereon under this Certificate of Designation, for each share of Preferred Stock before any
distribution or payment shall be made to the holders of any Junior Securities, and if the assets of the Corporation shall be insufficient
to pay in full such amounts, then the entire assets to be distributed to the Holders shall be ratably distributed among the Holders in
accordance with the respective amounts that would be payable on such shares if all amounts payable thereon were paid in full. A
Fundamental Transaction or Change of Control Transaction shall not be deemed a Liquidation. The Corporation shall mail written notice
of any such Liquidation, not less than 45 days prior to the payment date stated therein, to each Holder.

Section 2-A.6. Conversion.

a) Conversions at Option of Holder. Each share of Preferred Stock shall be convertible, at any time and from time
to time from and after the Original Issue Date at the option of the Holder thereof, into that number of shares of Common Stock
(subject to the limitations set forth in Section 2-A.6(d)) determined by dividing the Stated Value of such share of Preferred
Stock by the Conversion Price. Holders shall effect conversions by providing the Corporation with the form of conversion
notice attached hereto as Annex A (a "Notice of Conversion"). Each Notice of Conversion shall specify the number of shares of
Preferred Stock to be converted, the number of shares of Preferred Stock owned prior to the conversion at issue, the number of
shares of Preferred Stock owned subsequent to the conversion at issue and the date on which such conversion is to be effected,
which date may not be prior to the date the applicable Holder delivers by facsimile such Notice of Conversion to the Corporation
(such date, the "Conversion Date"). If no Conversion Date is specified in a Notice of Conversion, the Conversion Date shall
be the date that such Notice of Conversion to the Corporation is deemed delivered hereunder. The calculations and entries
set forth in the Notice of Conversion shall control in the absence of manifest or mathematical error. To effect conversions of
shares of Preferred Stock, a Holder shall not be required to surrender the certificate(s) representing the shares of Preferred
Stock to the Corporation unless all of the shares of Preferred Stock represented thereby are so converted, in which case such
Holder shall deliver the certificate representing such shares of Preferred Stock promptly following the Conversion Date at
issue. Each such Holder and the Corporation shall maintain records showing the number of Conversion Shares issued upon
conversion of the Preferred Stock held by it and the date of such conversions. In the event of any dispute or discrepancy, with
respect to such conversions, the records of the Corporation shall be controlling and determinative in the absence of manifest
error. The Corporation shall deliver any objection to any Notice of Conversion within one (1) Business Day of receipt of such
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notice. Shares of Preferred Stock converted into Common Stock or redeemed in accordance with the terms hereof shall be
canceled and shall not be reissued.

8

b) Conversion Price. The conversion price for the Preferred Stock shall equal $2.00, subject to adjustment as set forth
herein (the "Conversion Price").

c) Mechanics of Conversion

i. Delivery of Certificate Upon Conversion. Not later than three (3) Trading Days after each Conversion Date
(the "Share Delivery Date"), the Corporation shall deliver, or cause to be delivered, to the converting Holder (A) a
certificate or certificates which shall be free of restrictive legends and trading restrictions, representing the number
of Conversion Shares being acquired upon the conversion of the Preferred Stock (including, (x) if the Corporation
has given continuous notice pursuant to Section 2-A.3(b) for payment of dividends in shares of Common Stock at
least 20 Trading Days prior to the date on which the Notice of Conversion is delivered to the Corporation, shares of
Common Stock representing the payment of accrued dividends otherwise determined pursuant to Section 2-A.3(a) but
assuming that the Dividend Notice Period is the 20 Trading Days period immediately prior to the date on which the
Notice of Conversion is delivered to the Corporation and excluding for such issuance the condition that the Corporation
deliver the Dividend Share Amount as to such dividend payment prior to the commencement of the Dividend Notice
Period and (y) shares of Common Stock in lieu of Make-Whole Payments, if applicable), and (B) a bank check in the
amount of accrued and unpaid dividends and the Make-Whole Payment (if the Corporation has elected or is required
to pay the Make-Whole Payment and accrued dividends in cash). The Corporation shall use its best efforts to deliver
any certificate or certificates representing the Conversion Shares required to be delivered by the Corporation under
this Section 2-A.6 electronically through the Depository Trust Company or another established clearing corporation
performing similar functions.

ii. Failure to Deliver Certificates. If, in the case of any Notice of Conversion, such certificate or certificates
are not delivered to or as directed by the applicable Holder by the Share Delivery Date, the Holder shall be entitled to
elect by written notice to the Corporation at any time on or before its receipt of such certificate or certificates, to rescind
such Notice of Conversion, in which event the Corporation shall promptly return to the Holder any original Preferred
Stock certificate delivered to the Corporation, and the Holder shall promptly return to the Corporation the Common
Stock certificates and cash issued or paid to such Holder pursuant to the rescinded Notice of Conversion.

iii. Obligation Absolute; Partial Liquidated Damages. The Corporation's obligation to issue and deliver
the Conversion Shares upon conversion of Preferred Stock in accordance with the terms hereof are absolute and
unconditional, irrespective of any action or inaction by a Holder to enforce the same, any waiver or consent with respect
to any provision hereof, the recovery of any judgment against any Person or any action to enforce the same, or any
setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by such Holder or any other
Person of any obligation to the Corporation or any violation or alleged violation of law by such Holder or any other
person, and irrespective of any other circumstance which might otherwise limit such obligation of the Corporation to
such Holder in connection with the issuance of such Conversion Shares; provided, however, that such delivery shall not
operate as a waiver by the Corporation of any such action that the Corporation may have against such Holder. In the
event a Holder shall elect to convert any or all of the Stated Value of its Preferred Stock, the Corporation may not refuse
conversion based on any claim that such Holder or any one associated or affiliated with such Holder has been engaged
in any violation of law, agreement or for any other reason, unless an injunction from a court, on notice to Holder,
restraining and/or enjoining conversion of all or part of the Preferred Stock of such Holder shall have been sought and
obtained, and the Corporation posts a surety bond for the benefit of such Holder in the amount of 150% of the Stated
Value of Preferred Stock which is subject to the injunction, which bond shall remain in effect until the completion of
arbitration/litigation of the underlying dispute and the proceeds of which shall be payable to such Holder to the extent it
obtains judgment. In the absence of such injunction, the Corporation shall issue Conversion Shares and, if applicable,
cash, upon a properly noticed conversion. If the Corporation fails to deliver to a Holder such certificate or certificates
representing the Conversion Shares pursuant to Section 2-A.6(c)(i) on the second Trading Day after the Share Delivery
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Date applicable to such conversion, the Corporation shall pay to such Holder, in cash, as liquidated damages and not
as a penalty, for each $5,000 of Stated Value of Preferred Stock being converted, $50 per Trading Day (increasing to
$100 per Trading Day on the third Trading Day and increasing to $200 per Trading Day on the sixth Trading Day
after such damages begin to accrue) for each Trading Day after such second Trading Day after the Share Delivery Date
until such certificates are delivered or Holder rescinds such conversion. Nothing herein shall limit a Holder's right to
pursue actual damages or declare a Triggering Event pursuant to Section 2-A.10 hereof for the Corporation's failure to
deliver Conversion Shares within the period specified herein and such Holder shall have the right to pursue all remedies
available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or
injunctive relief. The exercise of any such rights shall not prohibit a Holder from seeking to enforce damages pursuant
to any other Section hereof or under applicable law.

9

iv. Compensation for Buy-In on Failure to Timely Deliver Certificates Upon Conversion. In addition to any
other rights available to the Holder, if the Corporation fails for any reason to deliver to a Holder the applicable
certificate or certificates representing the Conversion Shares by the Share Delivery Date pursuant to Section
2-A.6(c)(i), and if after such Share Delivery Date such Holder is required by its brokerage firm to purchase (in an
open market transaction or otherwise), or the Holder's brokerage firm otherwise purchases, shares of Common Stock
to deliver in satisfaction of a sale by such Holder of the Conversion Shares which such Holder was entitled to receive
upon the conversion relating to such Share Delivery Date (a "Buy-In"), then the Corporation shall (A) pay in cash to
such Holder (in addition to any other remedies available to or elected by such Holder) the amount, if any, by which
(x) such Holder's total purchase price (including any brokerage commissions) for the Common Stock so purchased
exceeds (y) the product of (1) the aggregate number of shares of Common Stock that such Holder was entitled to receive
from the conversion at issue multiplied by (2) the actual sale price at which the sell order giving rise to such purchase
obligation was executed (including any brokerage commissions) and (B) at the option of such Holder, either reissue (if
surrendered) the shares of Preferred Stock equal to the number of shares of Preferred Stock submitted for conversion
(in which case, such conversion shall be deemed rescinded) or deliver to such Holder the number of shares of Common
Stock that would have been issued if the Corporation had timely complied with its delivery requirements under Section
2-A.6(c)(i). For example, if a Holder purchases shares of Common Stock having a total purchase price of $11,000 to
cover a Buy-In with respect to an attempted conversion of shares of Preferred Stock with respect to which the actual
sale price of the Conversion Shares (including any brokerage commissions) giving rise to such purchase obligation was
a total of $10,000 under clause (A) of the immediately preceding sentence, the Corporation shall be required to pay
such Holder $1,000. The Holder shall provide the Corporation written notice indicating the amounts payable to such
Holder in respect of the Buy-In and, upon request of the Corporation, evidence of the amount of such loss. Nothing
herein shall limit a Holder's right to pursue any other remedies available to it hereunder, at law or in equity including,
without limitation, a decree of specific performance and/or injunctive relief with respect to the Corporation's failure to
timely deliver certificates representing shares of Common Stock upon conversion of the shares of Preferred Stock as
required pursuant to the terms hereof.

v. Reservation of Shares Issuable Upon Conversion. The Corporation covenants that it will at all times reserve
and keep available out of its authorized and unissued shares of Common Stock for the sole purpose of issuance upon
conversion of the Preferred Stock and payment of dividends on the Preferred Stock, each as herein provided, free
from preemptive rights or any other actual contingent purchase rights of Persons other than the Holder (and the other
holders of the Preferred Stock), not less than such aggregate number of shares of the Common Stock as shall (subject
to the terms and conditions set forth in the Purchase Agreement) be issuable (taking into account the adjustments and
restrictions of Section 2-A.7) upon the conversion of the then outstanding shares of Preferred Stock and payment of
dividends hereunder. The Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon
issue, be duly authorized, validly issued, fully paid and nonassessable.

10
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vi. Fractional Shares. No fractional shares or scrip representing fractional shares shall be issued upon the
conversion of the Preferred Stock. As to any fraction of a share which the Holder would otherwise be entitled to
purchase upon such conversion, the Corporation shall at its election, either pay a cash adjustment in respect of such
final fraction in an amount equal to such fraction multiplied by the Conversion Price or round up to the next whole
share.

vii. Transfer Taxes. The issuance of certificates for shares of the Common Stock on conversion of this
Preferred Stock shall be made without charge to any Holder for any documentary stamp or similar taxes that may be
payable in respect of the issue or delivery of such certificates, provided that the Corporation shall not be required to pay
any tax that may be payable in respect of any transfer involved in the issuance and delivery of any such certificate upon
conversion in a name other than that of the Holders of such shares of Preferred Stock and the Corporation shall not be
required to issue or deliver such certificates unless or until the Person or Persons requesting the issuance thereof shall
have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that
such tax has been paid.

d) Beneficial Ownership Limitation. The Corporation shall not effect any conversion of the Preferred Stock, and
a Holder shall not have the right to convert any portion of the Preferred Stock, to the extent that, after giving effect to the
conversion set forth on the applicable Notice of Conversion, such Holder (together with such Holder's Affiliates, and any
Persons acting as a group together with such Holder or any of such Holder's Affiliates) would beneficially own in excess of the
Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares of Common
Stock beneficially owned by such Holder and its Affiliates shall include the number of shares of Common Stock issuable upon
conversion of the Preferred Stock with respect to which such determination is being made, but shall exclude the number of
shares of Common Stock which are issuable upon (i) conversion of the remaining, unconverted Stated Value of Preferred Stock
beneficially owned by such Holder or any of its Affiliates and (ii) exercise or conversion of the unexercised or unconverted
portion of any other securities of the Corporation subject to a limitation on conversion or exercise analogous to the limitation
contained herein (including, without limitation, the Preferred Stock or the Warrants) beneficially owned by such Holder or any
of its Affiliates. Except as set forth in the preceding sentence, for purposes of this Section 2-A.6(d), beneficial ownership shall
be calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. To
the extent that the limitation contained in this Section 2-A.6(d) applies, the determination of whether the Preferred Stock is
convertible (in relation to other securities owned by such Holder together with any Affiliates) and of how many shares of
Preferred Stock are convertible shall be in the sole discretion of such Holder, and the submission of a Notice of Conversion
shall be deemed to be such Holder's determination of whether the shares of Preferred Stock may be converted (in relation to
other securities owned by such Holder together with any Affiliates) and how many shares of the Preferred Stock are convertible,
in each case subject to the Beneficial Ownership Limitation. To ensure compliance with this restriction, each Holder will
be deemed to represent to the Corporation each time it delivers a Notice of Conversion that such Notice of Conversion has
not violated the restrictions set forth in this paragraph and the Corporation shall have no obligation to verify or confirm the
accuracy of such determination. In addition, a determination as to any group status as contemplated above shall be determined
in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. For purposes of
this Section 2-A.6(d), in determining the number of outstanding shares of Common Stock, a Holder may rely on the number of
outstanding shares of Common Stock as stated in the most recent of the following: (i) the Corporation's most recent periodic
or annual report filed with the Commission, as the case may be, (ii) a more recent public announcement by the Corporation or
(iii) a more recent written notice by the Corporation or the Transfer Agent setting forth the number of shares of Common Stock
outstanding. Upon the written or oral request of a Holder, the Corporation shall within two Trading Days confirm orally and in
writing to such Holder the number of shares of Common Stock then outstanding. In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Corporation, including
the Preferred Stock, by such Holder or its Affiliates since the date as of which such number of outstanding shares of Common
Stock was reported. The "Beneficial Ownership Limitation" shall be 4.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon conversion of Preferred
Stock held by the applicable Holder. A Holder, upon not less than 61 days' prior notice to the Corporation, may increase or
decrease the Beneficial Ownership Limitation provisions of this Section 2-A.6(d) applicable to its Preferred Stock provided that
the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock upon conversion of this Preferred Stock held by the
Holder and the provisions of this Section 2-A.6(d) shall continue to apply. Any such increase or decrease will not be effective
until the 61st day after such notice is delivered to the Corporation and shall only apply to such Holder and no other Holder. The
provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of
this Section 2-A.6(d) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended
Beneficial Ownership Limitation contained herein or to make changes or supplements necessary or desirable to properly give
effect to such limitation. The limitations contained in this paragraph shall apply to a successor holder of Preferred Stock.
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Section 2-A.7. Certain Adjustments.

a) Stock Dividends and Stock Splits. If the Corporation, at any time while the Preferred Stock is outstanding: (i) pays
a stock dividend or otherwise makes a distribution or distributions payable in shares of Common Stock on shares of Common
Stock or any other Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of Common Stock
issued by the Corporation upon conversion of, or payment of a dividend or a Make-Whole Payment on, the Preferred Stock),
(ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way of a
reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or (iv) issues, in the event of a
reclassification of shares of the Common Stock, any shares of capital stock of the Corporation, then the Conversion Price shall be
multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding any treasury shares
of the Corporation) outstanding immediately before such event, and of which the denominator shall be the number of shares of
Common Stock outstanding immediately after such event. Any adjustment made pursuant to this Section 2-A.7(a) shall become
effective immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution
and shall become effective immediately after the effective date in the case of a subdivision, combination or re-classification.

b) [RESERVED]

c) Subsequent Rights Offerings. In addition to any adjustments pursuant to the other subsections of this Section
2-A.7, if at any time the Corporation grants, issues or sells any Common Stock Equivalents or rights to purchase stock, warrants,
securities or other property pro rata to the record holders of any class of shares of Common Stock (the "Purchase Rights"), then
each Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which
such Holder could have acquired if such Holder had held the number of shares of Common Stock acquirable upon complete
conversion of such Holder's Preferred Stock (without regard to any limitations on exercise thereof, including without limitation,
the Beneficial Ownership Limitation) immediately before the date on which a record is taken for the grant, issuance or sale of
such Purchase Rights, or, if no such record is taken, the date as of which the record holders of shares of Common Stock are
to be determined for the grant, issue or sale of such Purchase Rights (provided, however, to the extent that a Holder's right
to participate in any such Purchase Right would result in such Holder exceeding the Beneficial Ownership Limitation, then
such Holder shall not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such shares
of Common Stock as a result of such Purchase Right to such extent) and such Purchase Right to such extent shall be held in
abeyance for such Holder until the earlier of (i) the first date on which such Holder no longer holds any shares of Preferred Stock
and (ii) such time, if ever, as its right thereto would not result in such Holder exceeding the Beneficial Ownership Limitation).

d) Pro Rata Distributions. If the Corporation, at any time while the Preferred Stock is outstanding, distributes to all
holders of Common Stock (and not to the Holders) evidences of its indebtedness or assets (including cash and cash dividends)
or rights or warrants to subscribe for or purchase any security, then in each such case the Conversion Price shall be adjusted
by multiplying such Conversion Price in effect immediately prior to the record date fixed for determination of stockholders
entitled to receive such distribution by a fraction of which the denominator shall be the VWAP determined as of the record
date mentioned above, and of which the numerator shall be such VWAP on such record date less the then fair market value at
such record date of the portion of such assets or evidence of indebtedness or rights or warrants so distributed applicable to one
outstanding share of the Common Stock as determined by the Board of Directors of the Corporation in good faith. In either
case the adjustments shall be described in a statement delivered to the Holders describing the portion of assets or evidences
of indebtedness so distributed or such subscription rights applicable to one share of Common Stock. Such adjustment shall be
made whenever any such distribution is made and shall become effective immediately after the record date mentioned above.

12

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


e) Fundamental Transaction. If, at any time while the Preferred Stock is outstanding, (i) the Corporation, directly or
indirectly, in one or more related transactions effects any merger or consolidation of the Corporation with or into another Person,
(ii) the Corporation, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of
all or substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer
or exchange offer (whether by the Corporation or another Person) is completed pursuant to which holders of Common Stock are
permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the holders of
50% or more of the outstanding Common Stock, (iv) the Corporation, directly or indirectly, in one or more related transactions
effects any reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant
to which the Common Stock is effectively converted into or exchanged for other securities, cash or property, (v) the Corporation,
directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business
combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with another
Person whereby such other Person acquires more than 50% of the outstanding shares of Common Stock (not including any
shares of Common Stock held by the other Person or other Persons making or party to, or associated or affiliated with the
other Persons making or party to, such stock or share purchase agreement or other business combination) (each a "Fundamental
Transaction"), then, upon any subsequent conversion of this Preferred Stock, the Holder shall have the right to receive, for each
Conversion Share that would have been issuable upon such conversion immediately prior to the occurrence of such Fundamental
Transaction (without regard to any limitation in Section 2-A.6(d) on the conversion of this Preferred Stock), the number of
shares of Common Stock of the successor or acquiring corporation or of the Corporation, if it is the surviving corporation,
and any additional consideration (the "Alternate Consideration") receivable as a result of such Fundamental Transaction by
a holder of the number of shares of Common Stock for which this Preferred Stock is convertible immediately prior to such
Fundamental Transaction (without regard to any limitation in Section 2-A.6(d) on the conversion of this Preferred Stock). For
purposes of any such conversion, the determination of the Conversion Price shall be appropriately adjusted to apply to such
Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one share of Common Stock in
such Fundamental Transaction, and the Corporation shall apportion the Conversion Price among the Alternate Consideration
in a reasonable manner reflecting the relative value of any different components of the Alternate Consideration. If holders of
Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then
the Holder shall be given the same choice as to the Alternate Consideration it receives upon any conversion of this Preferred
Stock following such Fundamental Transaction. To the extent necessary to effectuate the foregoing provisions, any successor to
the Corporation or surviving entity in such Fundamental Transaction shall file a new Certificate of Designation with the same
terms and conditions and issue to the Holders new preferred stock consistent with the foregoing provisions and evidencing the
Holders' right to convert such preferred stock into Alternate Consideration. The Corporation shall cause any successor entity
in a Fundamental Transaction in which the Corporation is not the survivor (the "Successor Entity") to assume in writing all
of the obligations of the Corporation under this Certificate of Designation and the other Transaction Documents (as defined
in the Purchase Agreement) in accordance with the provisions of this Section 2-A.7(e) pursuant to written agreements in form
and substance reasonably satisfactory to the Holder and approved by the Holder (without unreasonable delay) prior to such
Fundamental Transaction and shall, at the option of the holder of this Preferred Stock, deliver to the Holder in exchange for this
Preferred Stock a security of the Successor Entity evidenced by a written instrument substantially similar in form and substance
to this Preferred Stock which is convertible for a corresponding number of shares of capital stock of such Successor Entity
(or its parent entity) equivalent to the shares of Common Stock acquirable and receivable upon conversion of this Preferred
Stock (without regard to any limitations on the conversion of this Preferred Stock) prior to such Fundamental Transaction, and
with a conversion price which applies the conversion price hereunder to such shares of capital stock (but taking into account
the relative value of the shares of Common Stock pursuant to such Fundamental Transaction and the value of such shares of
capital stock, such number of shares of capital stock and such conversion price being for the purpose of protecting the economic
value of this Preferred Stock immediately prior to the consummation of such Fundamental Transaction), and which is reasonably
satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the Successor
Entity shall succeed to, and be substituted for (so that from and after the date of such Fundamental Transaction, the provisions
of this Certificate of Designation and the other Transaction Documents referring to the "Corporation" shall refer instead to the
Successor Entity), and may exercise every right and power of the Corporation and shall assume all of the obligations of the
Corporation under this Certificate of Designation and the other Transaction Documents with the same effect as if such Successor
Entity had been named as the Corporation herein.

f) Calculations. All calculations under this Section 2-A.7 shall be made to the nearest cent or the nearest 1/100th of a
share, as the case may be. For purposes of this Section 2-A.7, the number of shares of Common Stock deemed to be issued and
outstanding as of a given date shall be the sum of the number of shares of Common Stock (excluding any treasury shares of the
Corporation) issued and outstanding.

g) Notice to the Holders.
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i. Adjustment to Conversion Price. Whenever the Conversion Price is adjusted pursuant to any provision of
this Section 2-A.7, the Corporation shall promptly deliver to each Holder a notice setting forth the Conversion Price
after such adjustment and setting forth a brief statement of the facts requiring such adjustment.

ii. Notice to Allow Conversion by Holder. If (A) the Corporation shall declare a dividend (or any other
distribution in whatever form) on the Common Stock, (B) the Corporation shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (C) the Corporation shall authorize the granting to all holders of
the Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any
rights, (D) the approval of any stockholders of the Corporation shall be required in connection with any reclassification
of the Common Stock, any consolidation or merger to which the Corporation is a party, any sale or transfer of all or
substantially all of the assets of the Corporation, or any compulsory share exchange whereby the Common Stock is
converted into other securities, cash or property or (E) the Corporation shall authorize the voluntary or involuntary
dissolution, liquidation or winding up of the affairs of the Corporation, then, in each case, the Corporation shall cause
to be filed at each office or agency maintained for the purpose of conversion of the Preferred Stock, and shall cause
to be delivered to each Holder at its last address as it shall appear upon the stock books of the Corporation, at least
twenty (20) calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the
date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants,
or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled
to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such
reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the
date as of which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares of
the Common Stock for securities, cash or other property deliverable upon such reclassification, consolidation, merger,
sale, transfer or share exchange, provided that the failure to deliver such notice or any defect therein or in the delivery
thereof shall not affect the validity of the corporate action required to be specified in such notice. To the extent that any
notice provided hereunder constitutes, or contains, material, non-public information regarding the Corporation or any
of the Subsidiaries, the Corporation shall simultaneously file such notice with the Commission pursuant to a Current
Report on Form 8-K. The Holder shall remain entitled to convert the Conversion Amount of this Preferred Stock (or
any part hereof) during the 20-day period commencing on the date of such notice through the effective date of the event
triggering such notice except as may otherwise be expressly set forth herein.
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Section 2-A.8. Optional Redemption and Forced Conversion.

a) Optional Redemption at Election of Corporation. Notwithstanding anything herein to the contrary, subject to the
provisions of this Section 2-A.8, if after Original Issue Date the VWAP for each of any 20 consecutive Trading Day period,
which 20 consecutive Trading Day period shall have commenced only after the Original Issue Date, exceeds 200% of the then
effective Conversion Price, the Corporation may deliver a notice to the Holders (an "Optional Redemption Notice" and the date
such notice is deemed delivered hereunder, the "Optional Redemption Notice Date") of its irrevocable election to redeem all of
the then outstanding Preferred Stock, for cash in an amount equal to the Optional Redemption Amount on the 20th Trading Day
following the Optional Redemption Notice Date (such date, the "Optional Redemption Date" and such redemption, the "Optional
Redemption"). The Optional Redemption Amount is payable in full on the Optional Redemption Date. Prior to the three-year
anniversary of the Original Issue Date, the Corporation may only effect an Optional Redemption if each of the Equity Conditions
shall have been met on each Trading Day occurring during the 20 Trading Day period commencing on the Optional Redemption
Notice Date through to the Optional Redemption Date and through and including the date payment of the Optional Redemption
Amount is actually made. Prior to the three-year anniversary of the Original Issue Date, if any of the Equity Conditions shall
cease to be satisfied at any time during the 20 Trading Day period commencing on the Optional Redemption Notice Date, then
a Holder may elect to nullify the Optional Redemption Notice as to such Holder by notice to the Corporation within 3 Trading
Days after the first day on which any such Equity Condition has not been met (provided that if, by a provision of the Transaction
Documents, the Corporation is obligated to notify the Holders of the non-existence of an Equity Condition, such notice period
shall be extended to the third Trading Day after proper notice from the Corporation) in which case the Optional Redemption
Notice shall be null and void, ab initio. From and after the three-year anniversary of the Original Issue Date, the Corporation
may exercise an Optional Redemption regardless of whether or not it then satisfies the Equity Conditions, but otherwise in
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accordance with the terms hereof. The Corporation covenants and agrees that it will honor all Notices of Conversion tendered
from the time of delivery of the Optional Redemption Notice through the date the Optional Redemption Amount is paid in full.

b) Redemption Procedure. The payment of cash pursuant to an Optional Redemption shall be made on the Optional
Redemption Date. If any portion of the cash payment for an Optional Redemption has not been paid by the Corporation on the
Optional Redemption Date, interest shall accrue thereon until such amount is paid in full at a rate equal to the lesser of 18% per
annum or the maximum rate permitted by applicable law.

c) Forced Conversion. Notwithstanding anything herein to the contrary, if the VWAP for 20 Trading Days during any
consecutive 30 Trading Day period ("Threshold Period"), which Threshold Period shall have commenced only after the Original
Issue Date, exceeds 200% of the then effective Conversion Price, the Corporation may, within 1 Trading Day after the end of
any such Threshold Period, deliver a written notice to all Holders (a "Forced Conversion Notice" and the date such notice is
delivered to all Holders, the "Forced Conversion Notice Date") to cause each Holder to convert all or part of such Holder's
Preferred Stock (as specified in such Forced Conversion Notice) plus all accrued but unpaid dividends thereon and all liquidated
damages and other amounts due in respect of the Preferred Stock pursuant to Section 2-A.6, it being agreed that the "Conversion
Date" for purposes of Section 2-A.6 shall be deemed to occur on the third Trading Day following the Forced Conversion Notice
Date (such third Trading Day, the "Forced Conversion Date"). The Corporation may not deliver a Forced Conversion Notice,
and any Forced Conversion Notice delivered by the Corporation shall not be effective, unless all of the Equity Conditions have
been met on each of at least 20 Trading Days during the applicable Threshold Period and through the Trading Day after the
date that the Conversion Shares issuable pursuant to such Forced Conversion are actually delivered to the Holders pursuant to
the Forced Conversion Notice. Any Forced Conversion Notices shall be applied ratably to all of the Holders based on each
Holder's initial purchases of Preferred Stock hereunder, provided that any voluntary conversions by a Holder shall be applied
against such Holder's pro rata allocation, thereby decreasing the aggregate amount forcibly converted hereunder if less than all
shares of the Preferred Stock are forcibly converted. For purposes of clarification, a Forced Conversion shall be subject to all
of the provisions of Section 2-A.6, including, without limitation, the provisions requiring payment of liquidated damages and
limitations on conversions.

Section 2-A.9. Miscellaneous.

a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder
including, without limitation, any Notice of Conversion, shall be in writing and delivered personally, by electronic mail,
facsimile, or sent by a nationally recognized overnight courier service, addressed to the Corporation, at 2701 Kent Avenue,
West Lafayette, IN 47906, Attention: Chief Financial Officer, email address: vp.finance@basinc.com, facsimile number (765)
497-1102, or such other facsimile number, e-mail address or address as the Corporation may specify for such purposes by notice
to the Holders delivered in accordance with this Section 2-A.9. Any and all notices or other communications or deliveries to be
provided by the Corporation hereunder shall be in writing and delivered personally, by facsimile, e-mail, or sent by a nationally
recognized overnight courier service addressed to each Holder at the facsimile number, e-mail address or address of such Holder
appearing on the books of the Corporation, or if no such facsimile number, email address or address appears on the books of
the Corporation, at the principal place of business of such Holder, as set forth in the Purchase Agreement. Any notice or other
communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the date of transmission, if such
notice or communication is delivered via facsimile or e-mail at the facsimile number or e-mail address, as applicable, set forth
in this Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the date of transmission, if
such notice or communication is delivered via facsimile or e-mail at the facsimile number or e-mail address, as applicable, set
forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (iii) the
second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight courier service, or (iv) upon
actual receipt by the party to whom such notice is required to be given.

b) Absolute Obligation. Except as expressly provided herein, no provision of this Certificate of Designation shall alter
or impair the obligation of the Corporation, which is absolute and unconditional, to pay liquidated damages, accrued dividends
and accrued interest, as applicable, on the shares of Preferred Stock at the time, place, and rate, and in the coin or currency,
herein prescribed.
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c) Lost or Mutilated Preferred Stock Certificate. If a Holder's Preferred Stock certificate shall be mutilated, lost,
stolen or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of
Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence of such loss, theft or destruction of such
certificate, and of the ownership thereof reasonably satisfactory to the Corporation.

d) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this
Certificate of Designation shall be governed by and construed and enforced in accordance with the internal laws of the State of
Indiana, without regard to the principles of conflict of laws thereof. Each party agrees that all legal proceedings concerning the
interpretation, enforcement and defense of the transactions contemplated by any of the Transaction Documents (whether brought
against a party hereto or its respective Affiliates, directors, officers, shareholders, employees or agents) shall be commenced
in the state and federal courts sitting in the City of New York, Borough of Manhattan (the "New York Courts"). Each party
hereto hereby irrevocably submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to
the enforcement of any of the Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action
or proceeding, any claim that it is not personally subject to the jurisdiction of such New York Courts, or such New York Courts
are improper or inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and
consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail
or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Certificate
of Designation and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by applicable
law. Each party hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial
by jury in any legal proceeding arising out of or relating to this Certificate of Designation or the transactions contemplated
hereby. If any party shall commence an action or proceeding to enforce any provisions of this Certificate of Designation, then
the prevailing party in such action or proceeding shall be reimbursed by the other party for its attorneys' fees and other costs and
expenses incurred in the investigation, preparation and prosecution of such action or proceeding.

e) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation
shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision
of this Certificate of Designation or a waiver by any other Holders. The failure of the Corporation or a Holder to insist upon
strict adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or
deprive that party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of
this Certificate of Designation on any other occasion. Any waiver by the Corporation or a Holder must be in writing.

f) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of
this Certificate of Designation shall remain in effect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remain applicable to all other Persons and circumstances. If it shall be found that any interest or other amount
deemed interest due hereunder violates the applicable law governing usury, the applicable rate of interest due hereunder shall
automatically be lowered to equal the maximum rate of interest permitted under applicable law.

g) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a
Business Day, such payment shall be made on the next succeeding Business Day.

h) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of
Designation and shall not be deemed to limit or affect any of the provisions hereof.

i) Status of Converted or Redeemed Preferred Stock. Shares of Preferred Stock may only be issued pursuant to
the Purchase Agreement. If any shares of Preferred Stock shall be converted, redeemed or reacquired by the Corporation, such
shares shall resume the status of authorized but unissued Preferred Shares and shall no longer be designated as 6% Series A
Convertible Preferred Shares.

ARTICLE III
REGISTERED OFFICE AND REGISTERED AGENT

Section 3.1. Registered Office. The street address of the Corporation's registered office is 2701 Kent Avenue, West Lafayette,
Indiana 47906.

Section 3.2. Registered Agent. The name of the Corporation's registered agent at such registered office is Peter T. Kissinger.
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ARTICLE IV
BOARD OF DIRECTORS

Section 4.1. Number, Terms. The total number of directors shall be that specified in or fixed in accordance with these Second
Restated Articles of Incorporation or in the By-Laws. In the absence of a provision in the By-Laws specifying the number of directors
or setting forth the manner in which such number shall be fixed, the number of directors shall be nine. The By-Laws may provide for
staggering the terms of directors into two or three groups in the manner provided in the Act.
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Section 4.2. Election by Voting Groups. The terms of Preferred Shares may provide for the election of one or more directors
by the holders of Common Shares and/or by the holders of one or more series of Preferred Shares.

Section 4.3. Removal of Directors. One or more directors may be removed with or without cause by the vote of the holders of
a majority of the outstanding Common Shares, subject to any limitation on the removal of directors contained in the terms of Preferred
Shares.

ARTICLE V
INDEMNIFICATION

Section 5.1. General. The Corporation shall, to the fullest extent to which it is empowered to do so by the Act, or any other
applicable law, as from time to time in effect, 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 and whether
formal or informal, by reason of the fact that he or she is or was a Director, Officer, employee or agent of the Corporation, or who,
while serving as such Director, Officer, employee or agent of the Corporation, is or was serving at the request of the Corporation as a
director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise, whether for profit or not, against expenses (including counsel fees), judgments, settlements, penalties and fines (including
excise taxes assessed with respect to employee benefit plans) actually or reasonably incurred by him in accordance with such action, suit
or proceeding, if he acted in good faith and in a manner he reasonably believed, in the case of conduct in his official capacity, was in
the best interests of the Corporation, and in all other cases, was not opposed to the best interests of the Corporation, and, with respect to
any criminal action or proceeding, he either had reasonable cause to believe his conduct was lawful or no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement or conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not meet the prescribed standard of conduct.

Section 5.2. Authorization of Indemnification. To the extent that a Director, Officer, employee or agent of the Corporation
has been successful, on the merits or otherwise, in the defense of any action, suit or proceeding referred to in Section 5.1 of this Article
V, or in the defense of any claim, issue or matter therein, the Corporation shall indemnify that person against expenses (including
counsel fees) actually and reasonably incurred by that person in connection therewith. Any other indemnification under Section 5.1 of
this Article V (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 Director, Officer, employee or agent is permissible in the circumstances because he has met the applicable
standard of conduct. Such determination shall be made (a) by the Board of Directors by a majority vote of a quorum consisting of
Directors who were not at the time parties to such action, suit or proceeding; or (b) if a quorum cannot be obtained under subdivision
(a), by a majority vote of a committee duly designated by the Board of Directors (in which designation Directors who are parties may
participate), consisting solely of two (2) or more Directors not at the time parties to such action, suit or proceeding; or (c) by special legal
counsel: (i) selected by the Board of Directors or its committee in the manner prescribed in subdivision (a) or (b), or (ii) if a quorum of
the Board of Directors cannot be obtained under subdivision (a) and a committee cannot be designated under subdivision (b), selected by a
majority vote of the full Board of Directors (in which selection Directors who are parties may participate), or (iii) by the Shareholders, but
shares owned by or voted under the control of Directors who are at the time parties to such action, suit or proceeding may not be voted on
the determination. Authorization of indemnification and evaluation as to reasonableness of expenses shall be made in the same manner
as the determination that indemnification is permissible, except that if the determination is made by special legal counsel, authorization of
indemnification and evaluation as to reasonableness of expenses shall be made by those entitled under subdivision (c) to select counsel.
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Section 5.3. Good Faith Defined. For purposes of any determination under Section 5.1 of this Article V, a person shall be
deemed to have acted in good faith and to have otherwise met the applicable standard of conduct set forth in Section 5.1 if his action is
based on information, opinions, reports or statements, including financial statements and other financial data, if prepared or presented by
(a) one or more Officers or employees of the Corporation or another enterprise whom he reasonably believes to be reliable and competent
in the matters presented; (b) legal counsel, public accountants, appraisers or other persons as to matters he reasonably believes are within
the person's professional or expert competence; or (c) a committee of the Board of Directors of the Corporation or another enterprise
of which the person is not a member if he reasonably believes the committee merits confidence. The term "another enterprise" as used
in this Section 5.3 shall mean any other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise
of which the person is or was serving at the request of the Corporation as a director, officer, partner, trustee, employee or agent. The
provisions of this Section 5.3 shall not be deemed to be exclusive or to limit in any way the circumstances in which a person may be
deemed to have met the applicable standards of conduct set forth in Section 5.1 of this Article V.

Section 5.4. Payment of Expenses in Advance. Expenses incurred in connection with any civil or criminal action, suit or
proceeding may be paid for or reimbursed by the Corporation in advance of the final disposition of such action, suit or proceeding, as
authorized in the specific case in the same manner described in Section 5.2 of this Article V, upon receipt of a written affirmation of the
Director, Officer, employee or agent's good faith belief that he has met the standard of conduct described in Section 5.1 of this Article
V and upon receipt of a written undertaking by or on behalf of the Director, Officer, employee or agent to repay such amount if it shall
ultimately be determined that he did not meet the standard of conduct set forth in Section 5.1 of this Article V, and a determination is
made that the facts then known to those making the determination would not preclude indemnification under this Article V.

Section 5.5. Provisions Not Exclusive. The indemnification provided by this Article V shall not be deemed exclusive of any
other rights to which a person seeking indemnification may be entitled under these Articles, the Corporation's Amended and Restated
Bylaws, any resolution of the Board of Directors or Shareholders, any other authorization, whenever adopted, after notice, by a majority
vote of all voting stock then outstanding, or any contract, both as to action in his official capacity and as to action in another capacity
while holding that office, and shall continue as to a person who has ceased to be a Director, Officer, employee or agent, and shall inure to
the benefit of the heirs, executors and administrators of that person.

Section 5.6. Vested Right to Indemnification. The right of any individual to indemnification under this Article V shall vest at
the time of occurrence or performance of any event, act or omission giving rise to any action, suit or proceeding of the nature referred
to in Section 5.1 of this Article V and, once vested, shall not later be impaired as a result of any amendment, repeal, alteration or other
modification of any or all of these provisions. Notwithstanding the foregoing, the indemnification afforded under this Article V shall
be applicable to all alleged prior acts or omissions of any individual seeking indemnification hereunder, regardless of the fact that such
alleged acts or omissions may have occurred prior to the adoption of this Article V. To the extent such prior acts or omissions cannot be
deemed to be covered by this Article V, the right of any individual to indemnification shall be governed by the indemnification provisions
in effect at the time of the prior acts or omissions.

Section 5.7. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a
Director, Officer, employee or agent of the Corporation, or who is or was serving at the request of the Corporation as a director, officer,
partner, trustee, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
against any liability asserted against or incurred by the individual in that capacity or arising from the individual's status as a Director,
Officer, employee or agent, whether or not the Corporation would have power to indemnify the individual against the same liability under
this Article V.

Section 5.8. Additional Definitions. For purposes of this Article V, references to the "Corporation" shall include any domestic
or foreign predecessor entity of the Corporation in a merger or other transaction in which the predecessor's existence ceased upon
consummation of the transaction.

For purposes of this Article V, "serving an employee benefit plan 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 services by that Director, Officer, employee,
or agent with respect to an employee benefit plan, its participants, or beneficiaries. A person who acted in good faith and in a manner he
reasonably believed to be in the best interests of the participants and beneficiaries of an employee benefit plan shall be deemed to have
acted in a manner "not opposed to the best interest of the Corporation" referred to in this Article V.

For purposes of this Article V, "party" includes any individual who is or was a plaintiff, defendant or respondent in any action,
suit or proceeding, or who is threatened to be made a named defendant or respondent in any action, suit or proceeding.
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For purposes of this Article V, "official capacity," when used with respect to a Director, shall mean the position of director of
the Corporation; and when used with respect to an individual other than a Director, shall mean the office in the Corporation held by the
Officer or the employment or agency relationship undertaken by the employee or agent on behalf of the Corporation.

"Official capacity" does not include service for any other foreign or domestic corporation or any partnership, joint venture, trust,
employee benefit plan, or other enterprise, whether for profit or not.

Section 5.9. Payments a Business Expense. Any payments made to any indemnified party under this Article V under any other
right to indemnification shall be deemed to be an ordinary and necessary business expense of the Corporation, and payment thereof shall
not subject any person responsible for the payment, or the Board of Directors, to any action for corporate waste or to any similar action.
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ANNEX A

NOTICE OF CONVERSION

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF PREFERRED STOCK)

The undersigned hereby elects to convert the number of shares of 6% Series A Convertible Preferred Shares (the "Preferred Stock")
indicated below into Common Shares (the "Common Stock"), of Inotiv, Inc., an Indiana corporation (the "Corporation"), according to
the conditions hereof, as of the date written below. If shares of Common Stock are to be issued in the name of a Person other than the
undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is delivering herewith such certificates and
opinions as may be required by the Corporation in accordance with the Purchase Agreement. No fee will be charged to the Holders for
any conversion, except for any such transfer taxes. Capitalized terms used in this Notice Conversion have the meanings specified in the
Certificate of Designation for the Preferred Stock.

Conversion calculations:

Date to Effect Conversion:

Number of shares of Preferred Stock owned prior to Conversion:

Number of shares of Preferred Stock to be Converted:

Stated Value of shares of Preferred Stock to be Converted:

Applicable Conversion Price:

Number of shares of Common Stock to be Issued:

Number of shares of Preferred Stock subsequent to Conversion:

Address for Delivery:
or
DWAC Instructions:
Broker no:
Account no:

[HOLDER]

By:
Name:
Title:
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Exhibit 3.2

SECOND AMENDED AND RESTATED BYLAWS OF

INOTIV, INC.
(Including Amendments through March 18, 2021)

ARTICLE I.

Records Pertaining To Share Ownership

Section 1.1. Recognition of Shareholders. Inotiv, Inc. (the “Corporation”) is entitled to recognize a person registered on its books as the
owner of shares of the Corporation as having the exclusive right to receive dividends and to vote those shares, notwithstanding any
other person’s equitable or other claim to, or interest in, those shares.

Section 1.2. Transfer of Shares. Shares are transferable only on the books of the Corporation, subject to any transfer restrictions imposed
by the Articles of Incorporation, these Bylaws, or an agreement among shareholders and the Corporation. The Board may make such
rules and regulations as it may deem expedient, not inconsistent with these Bylaws, concerning the issue, transfer and registration of
certificates for shares of the stock of the Corporation. Shares may be so transferred either (a) upon presentation of the certificate
representing the shares, endorsed by the appropriate person or persons, and accompanied by (i) reasonable assurance that those
endorsements are genuine and effective, and (ii) a request to register the transfer; or (b) in any manner described in any rule or
regulation promulgated by the Board under this Section 1.2. Transfers of shares are otherwise subject to the provisions of the Indiana
Business Corporation Law (the “Act”), Article 8 of the Indiana Uniform Commercial Code and federal securities laws.

Section 1.3. Certificates. Each shareholder is entitled to a certificate signed (manually or in facsimile) by the President or a Vice
President and the Secretary or an Assistant Secretary, setting forth (a) the name of the Corporation and that it was organized under
Indiana law, (b) the name of the person to whom issued, (c) the number, class, and series of shares represented, and (d) a conspicuous
statement that the Corporation will furnish to the holder of the certificate on request, in writing, and without charge, a summary of the
designations, relative rights, preferences, and limitations applicable to each such class of shares, and the variations in rights,
preferences, and limitations determined for each series within a class (and the authority of the Board of Directors to determine variations
for future series). The Board of Directors shall prescribe the form of the certificate. Notwithstanding the foregoing, the Board of
Directors may determine for any reason, including, for example, to qualify for any direct registration program, that some or all of any
class and/or series of shares may be uncertificated; provided, however, that no such determination shall apply to any shares represented
by a certificate until the certificate is surrendered in accordance with Section 1.2.

Section 1.4. Lost or Destroyed Certificates. A new certificate may be issued to replace a lost or destroyed certificate. Unless waived by
the Board of Directors, the shareholder in whose name the certificate was issued shall make an affidavit or affirmation of the fact that
the certificate is lost or destroyed, shall advertise the loss or destruction in such manner as the Board of Directors may require, and shall
give the Corporation a bond of indemnity in the amount and form which the Board of Directors may prescribe.

ARTICLE II.

Meetings of the Shareholders

Section 2.1. Annual Meetings. Annual meetings of the shareholders shall be held on the second Monday in February of each year, or on
such other date as may be designated by the Board of Directors.

Section 2.2. Special Meetings. Special meetings of the shareholders may be called by the President or by the Board of Directors. Special
meetings of the shareholders shall be called upon delivery to the Secretary of the Corporation of one or more written demands for a
special meeting of the shareholders describing the purposes of that meeting and signed and dated by the holders of at least 25% of all
the votes entitled to be cast on any issue proposed to be considered at that meeting.
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Section 2.3. Notice of Meetings. The Corporation shall deliver or mail written notice stating the date, time, and place of any
shareholders’ meeting and, in the case of a special shareholders’ meeting or when otherwise required by law, a description of the
purposes for which the meeting is called, to each shareholder of record entitled to vote at the meeting, at such address as appears in the
records of the Corporation and at least 10, but no more than 60, days before the date of the meeting. A shareholders’ meeting shall be
held at such place, either in or out of the State of Indiana, as may be specified by the Board of Directors in the respective notice for such
meeting. If mailed, such notice is given when deposited in the United States mail, with postage thereon prepaid, directed to the
shareholder at his address as it appears on the record of shareholders.

Section 2.4. Waiver of Notice. A shareholder may waive notice of any meeting, before or after the date and time of the meeting as stated
in the notice, by delivering a signed waiver to the Corporation for inclusion in the minutes. A shareholder’s attendance at any meeting,
in person or by proxy (a) waives objection to lack of notice or defective notice of the meeting, unless the shareholder at the beginning of
the meeting objects to holding the meeting or transacting business at the meeting, and (b) waives objection to consideration of a
particular matter at the meeting that is not within the purposes described in the meeting notice, unless the shareholder objects to
considering the matter when it is presented.

Section 2.5. Record Date. The Board of Directors may fix a record date, which may be a future date, for the purpose of determining the
shareholders entitled to notice of a shareholders’ meeting, to demand a special meeting, to vote, or to take any other action. A record
date shall be at least 10, but not more than 70, days before the meeting or action requiring a determination of shareholders. If the Board
of Directors does not fix a-record date, the record date shall be the 10th day prior to the date of the meeting or other action.

Section 2.6. Voting by Proxy. A shareholder may appoint a proxy to vote or otherwise act for the shareholder pursuant to a written
appointment form executed by the shareholder or the shareholder’s duly authorized attorney-in-fact. An appointment of a proxy is
effective when received by the Secretary or other officer or agent of the Corporation authorized to tabulate votes. The general proxy of a
fiduciary is given the same effect as the general proxy of any other shareholder. A proxy appointment is valid for 11 months unless
otherwise expressly stated in the appointment form.

Section 2.7. Voting Lists. Following the record date for a shareholders’ meeting, the Secretary shall prepare an alphabetical list of all
shareholders entitled to notice of the meeting, arranged by voting group and within each voting group by class and series, and showing
the address and number of shares held by each shareholder. The list shall be kept on file at the principal office of the Corporation or at a
place identified in the meeting notice in the city where the meeting will be held. The list shall be available for inspection and copying by
any shareholder entitled to vote at the meeting, or by the shareholder’s agent or attorney authorized in writing, at any time during
regular business hours, beginning 5 business days before the date of the meeting through the meeting. The list shall also be made
available to any shareholder, or to the shareholder’s agent or attorney authorized in writing, at the meeting and any adjournment thereof.
Failure to prepare or make available a voting list with respect to any shareholder’s meeting shall not affect the validity of any action
taken at such meeting.

Section 2.8. Quorum; Approval. At any meeting of shareholders, a majority of the votes entitled to be cast on a matter by a voting group
at the meeting constitutes a quorum of that voting group. If a quorum of a voting group is present when a vote is taken, action on a
matter is approved by that voting group if the votes cast in favor of the action exceed the votes cast in opposition to the action, unless a
greater number is required by law, the Articles of Incorporation, or these Bylaws. If more than one voting group is entitled to vote on a
matter, approval by each voting group is required for the matter to be approved by the shareholders as a whole.
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ARTICLE III.

Board of Directors

Section 3.1. Powers and Duties. All corporate powers are exercised by or under the authority of, and the business and affairs of the
Corporation are managed under the direction of, the Board of Directors, unless otherwise provided in the Articles of Incorporation.

Section 3.2. Number and Qualifications. The total number of directors of the Corporation shall be that specified or fixed in a resolution
of the Board of Directors, but in no event shall the Corporation have fewer than one director. A director who has been removed
pursuant to Section 3.3 ceases to serve immediately upon removal; otherwise, a director whose term has expired continues to serve until
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a successor is elected and qualifies or until there is a decrease in the number of directors. A person need not be a shareholder or an
Indiana resident to qualify to be a director.

Section 3.2.1. Nomination of Directors. (a) Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Corporation. Nominations of persons for election to the Board of Directors may be made at any
annual meeting of shareholders, or at any special meeting of shareholders called for the purpose of electing directors, (i) by or at the
direction of the Board of Directors (or any duly authorized committee thereof) or (ii) by any shareholder of the Corporation (1) who is a
shareholder of record on the date of the giving of the notice provided for in this Section 3.2.1 and on the record date for the
determination of shareholders entitled to notice of and to vote at such meeting and (2) who complies with the notice procedures set forth
in this Section 3.2.1.

(b) In addition to any other applicable requirements, for a nomination to be made by a shareholder, such shareholder must have given
timely notice thereof in proper written form to the Secretary of the Corporation.

(c) To be timely, a shareholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive offices of
the Corporation (a) in the case of an annual meeting, not less than ninety (90) days nor more than one hundred twenty (120) days prior
to the anniversary date of the immediately preceding annual meeting; provided, however, that in the event that the annual meeting is
called for a date that is not within thirty (30) days before or after such anniversary date, notice by the shareholder in order to be timely
must be so received not later than the close of business on the tenth (10th) day following the day on which such notice of the date of the
annual meeting was mailed or such public disclosure of the date of the annual meeting was made, whichever first occurs; and (b) in the
case of a special meeting of shareholders called for the purpose of electing directors, not later than the close of business on the tenth
(10th) day following the day on which notice of the date of the special meeting was mailed or public disclosure of the date of the special
meeting was made, whichever first occurs.

(d) To be in proper written form, a shareholder’s notice to the Secretary must set forth (i) as to each person whom the shareholder
proposes to nominate for election as a director (1) the name, age, business address and residence address of the person, (2) the principal
occupation or employment of the person, (3) the class or series and number of shares of capital stock of the Corporation which are
owned beneficially or of record by the person, and (4) any other information relating to the person that would be required to be
disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors
pursuant to Section 14 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations
promulgated thereunder; and (ii) as to the shareholder giving the notice (1) the name and record address of such shareholder, (2) the
class or series and number of shares of capital stock of the Corporation which are owned beneficially or of record by such shareholder,
(3) a description of all arrangements or understandings between such shareholder and each proposed nominee and any other person or
persons (including their names) pursuant to which the nomination(s) are to be made by such shareholder, (4) a representation that such
shareholder intends to appear in person or by proxy at the meeting to nominate the persons named in its notice, and (5) any other
information relating to such shareholder that would be required to be disclosed in a proxy statement or other filings required to be made
in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and
regulations promulgated thereunder. Such notice must be accompanied by a written consent of each proposed nominee to being named
as a nominee and to serve as a director if elected.

3

(e) No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth
in this Section 3.2.1. The Chair of the Nominating Committee or his or her designee shall have the authority to determine whether a
nomination is properly made in accordance with the foregoing procedures. If the Chair of the Nominating Committee or his or her
designee determines that a nomination was not made in accordance with the foregoing procedures, the chairman of the meeting shall
declare to the meeting that the nomination was defective and such defective nomination shall be disregarded.

Section 3.2.2. Classes of Directors and Terms. The directors shall be divided into three classes as nearly equal in number as possible.
The directors shall be initially divided into a class alphabetically by last name. The terms of directors in the first group expire at the first
annual shareholders’ meeting after September 24, 2009, the terms of the second group expire at the second annual shareholders’
meeting after September 24, 2009, and the terms of the third group, if any, expire at the third annual shareholders’ meeting after
September 24, 2009. At each annual shareholders’ meeting held thereafter, directors shall be elected for a term of three (3) years to
succeed those whose terms expire. All directors elected for a term shall continue in office until the election and qualification of their
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respective successors, their death, their resignation, their removal in accordance with Section 3.3, or if there has been a reduction in the
number of directors and no successor is to be elected, until the end of the term. The classes and terms of the directors shall be governed
by Indiana Code §23-1-33-6.

Section 3.3. Removal. Subject to any limitations on, and requirements for, removal of directors contained in the Articles of
Incorporation, any director may be removed with or without cause by action of the shareholders taken at any meeting the notice of
which states that one of the purposes of the meeting is removal of the director.

Section 3.4. Vacancies. Subject to any provisions concerning the filling of vacancies contained in the Articles of Incorporation, if a
vacancy occurs on the Board of Directors, including a vacancy resulting from an increase in the number of directors, the Board of
Directors may fill the vacancy; and if the directors remaining in office constitute fewer than a quorum of the Board, the directors
remaining in office may fill the vacancy by the affirmative vote of a majority of those directors. Any director elected to fill a vacancy
holds office until the end of the term for which the director’s predecessor was elected and/or until a successor is elected and qualifies.

Section 3.5. Annual Meetings. Unless otherwise agreed by the Board of Directors, the annual meeting of the Board of Directors shall be
held immediately following the annual meeting of the shareholders, at the place where the meeting of shareholders was held, for the
purpose of electing officers and considering any other business which may be specifically set forth in the notice of the meeting.

Section 3.6. Regular and Special Meetings. Regular meetings of the Board of Directors may be held pursuant to a resolution of the
Board of Directors establishing a method for determining the date, time, and place of those meetings. Special meetings of the Board of
Directors may be held upon the call of the President or of any one director.

Section 3.7. Notice and Agenda. Notice of a meeting may be waived in writing before or after the time of the meeting. The waiver must
be signed by the director entitled to the notice and filed with the minutes of the meeting. A director’s attendance at or participation in a
meeting waives any required notice of the meeting, unless at the beginning of the meeting (or promptly upon the director’s arrival) the
director objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to action taken at
the meeting. All notices of a meeting of the Board of Directors shall include an agenda specifically setting forth in reasonable detail any
and all matters to be officially acted upon at such meeting.

Section 3.8. Quorum. A quorum for the transaction of business at any meeting of the Board of Directors consists of a majority of the
number of directors then in office. In all cases, except as otherwise expressly required by the Act or the Articles of Incorporation, the
approval or consent of a majority of the directors then in office shall be required in order to authorize or approve actions or other matters
presented to the Board of Directors.

Section 3.9. Action by Consent. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken
without a meeting if the action is taken by all directors then in office. The action must be evidenced by one or more written consents
describing the action taken, signed by each director, and included in the minutes. Action of the Board of Directors taken by consent is
effective when the last director signs the consent, unless the consent specifies a prior or subsequent effective date.
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Section 3.10. Committees. The Board of Directors may create one or more committees and appoint members of the Board of Directors
to serve on them. Each committee may have one or more members, who serve at the pleasure of the Board of Directors. All rules
applicable to action by the Board of Directors apply to committees and their members. The Board of Directors may specify the authority
that a committee may exercise; however, a committee may not (a) authorize distributions, except a committee may authorize or approve
a reacquisition of shares if done according to a formula or method prescribed by the Board of Directors, (b) approve or propose to
shareholders action that must be approved by shareholders, (c) fill vacancies on the Board of Directors or on any of its committees,
(d) amend the Articles of Incorporation, (e) adopt, amend, or repeal these Bylaws, (f) approve a plan of merger not requiring
shareholder approval, or (g) authorize or approve the issuance or sale or a contract for the sale of shares, or determine the designation
and relative rights, preferences, and limitations of a class or series of shares.

Section 3.11. Presence. The Board of Directors may permit any or all directors to participate in any annual, regular, or special meeting
by any means of communication by which all directors participating may simultaneously hear each other during the meeting. A director
so participating is deemed to be present in person at the meeting.
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Section 3.12. Compensation. Each director shall receive such compensation for service as a director as may be fixed by the Board of
Directors.

ARTICLE IV.

Officers

Section 4.1. Officers. The Corporation shall have a Chairman of the Board, a President, one or more Vice Presidents, a Secretary, a
Treasurer, and such other officers as the Board of Directors or the President designates. The Board of Directors or the President may
designate one or more Vice Presidents to serve as Executive Vice Presidents or Senior Vice Presidents. The same individual may
simultaneously hold more than one office.

Section 4.2. Terms of Office. Officers are elected at each annual meeting of the Board of Directors and serve for a term expiring at the
following annual meeting of the Board of Directors. An officer who has been removed pursuant to Section 4.4 ceases to serve as an
officer immediately upon removal; otherwise, an officer whose term has expired continues to serve until a successor is elected and
qualifies.

Section 4.3. Vacancies. If a vacancy occurs among the officers, the Board of Directors may fill the vacancy. Any officer elected to fill a
vacancy holds office until the next annual meeting of the Board of Directors and until a successor is elected and qualifies.

Section 4.4. Removal. Any officer may be removed by the Board of Directors at any time with or without cause.

Section 4.5. Compensation. Each officer shall receive such compensation for service in office as may be fixed by the Board of Directors.

Section 4.6. President. The President is the chief executive officer of the Corporation and is responsible for managing and supervising
the affairs and personnel of the Corporation, subject to the general control of the Board of Directors. The President, or proxies appointed
by the President, may vote shares of other corporations owned by the Corporation. The President has authority to execute, with the
Secretary (as required), powers of attorney appointing other corporations, partnerships, entities or individuals as the agents of the
Corporation, subject to law, the Articles of Incorporation and these Bylaws. The President has such other powers and duties as the Board
of Directors may from time to time prescribe.

Section 4.7. Vice Presidents. The Vice Presidents shall have such powers and perform such duties as the President and the Board of
Directors may from time to time prescribe. The Vice Presidents (in order of seniority) shall have all the powers of, and perform all the
duties incumbent upon, the President during the President’s absence or disability.
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Section 4.8. Secretary. The Secretary is responsible for (a) attending all meetings of the shareholders and the Board of Directors,
(b) preparing true and complete minutes of the proceedings of all meetings of the shareholders, the Board of Directors, and all
committees of the Board of Directors, (c) maintaining and safeguarding the books (except books of account) and records of the
Corporation, and (d) authenticating the records of the Corporation. If required, the Secretary attests the execution of deeds, leases,
agreements, powers of attorney, certificates representing shares of the Corporation, and other official documents by the Corporation.
The Secretary serves all notices of the Corporation required by law, the Board of Directors, or these Bylaws. The Secretary has such
other duties as the Board of Directors may from time to time prescribe.

Section 4.9. Treasurer. The Treasurer is responsible for (a) keeping correct and complete books of account which show accurately at all
times the financial condition of the Corporation, (b) safeguarding all funds, notes, securities, and other valuables which may from time
to time come into the possession of the Corporation, and (c) depositing all funds of the Corporation with such depositories as the Board
of Directors shall designate. The Treasurer shall furnish at meetings of the Board of Directors, or when otherwise requested, a statement
of the financial condition of the Corporation. The Treasurer has such other duties as the Board of Directors may from time to time
prescribe.

Section 4.10. Other Officers. The Board of Directors or the President may from time to time designate and elect other officers (including
assistant officers) who shall have such powers and duties as the President, the Board of Directors, or if assistant officer, the officers
whom they are elected to assist, specify and delegate to them, and such other powers and duties as the Board of Directors or the
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President may from time to time prescribe. An Assistant Secretary may, during the absence or disability of the Secretary, discharge all
responsibilities imposed upon the Secretary of the Corporation, including, without limitation, attest the execution of all documents by
the Corporation.

Section 4.11. Chairman of the Board. The Chairman of the Board shall preside at all meetings of the shareholders and of the Board of
Directors and shall have such other duties, powers and responsibilities as are assigned to the Chairman of the Board by the Board of
Directors from time to time.

ARTICLE V.

Miscellaneous

Section 5.1. Records. The Corporation shall keep as permanent records minutes of all meetings of the shareholders, the Board of
Directors, and all committees of the Board of Directors, and a record of all actions taken without a meeting by the shareholders, the
Board of Directors, and all committees of the Board of Directors. The Corporation or its agent shall maintain a record of the
shareholders in a form that permits preparation of a list of the names and addresses of all shareholders, in alphabetical order by class of
shares showing the number and class of shares held by each. The Corporation shall maintain its records in written form or in a form
capable of conversion into written form within a reasonable time. The Corporation shall keep a copy of the following records at its
principal office: (a) the Articles of Incorporation then currently in effect, (b) the Bylaws then currently in effect, (c) all resolutions
adopted by the Board of Directors with respect to one or more classes or series of shares and fixing their relative rights, preferences, and
limitations, if shares issued pursuant to those resolutions are outstanding, (d) minutes of all shareholders’ meetings, and records of all
actions taken by shareholders without a meeting, for the past 3 years, (e) all written communications to shareholders generally during
the past 3 years, including annual financial statements furnished upon request of the shareholders, (f) a list of the names and business
addresses of the current directors and officers, and (g) the most recent annual report filed with the Indiana Secretary of State.

Section 5.2. Execution of Contracts and Other Documents. Unless otherwise authorized or directed by the Board of Directors, all written
contracts and other documents entered into by the Corporation shall be executed on behalf of the Corporation by the President or a Vice
President, and, if required, attested by the Secretary or an Assistant Secretary.

Section 5.3. Accounting Year. The accounting year of the Corporation begins on October l of each year and ends on the September 30
immediately following.

Section 5.4. Corporate Seal. The Corporation has no seal.
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ARTICLE VI.

Amendment

These Bylaws may be amended or repealed only by the Board of Directors.
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Exhibit 99.1

Bioanalytical Systems, Inc. Announces Corporate Name Change
to Inotiv, Inc.

WEST LAFAYETTE, IN, March 19, 2021 – Bioanalytical Systems, Inc. (NASDAQ:BASI) (the “Company”, “We”, “Our” or “Inotiv”), a leading
provider of nonclinical and analytical contract research services, today announced a change of the Company’s corporate name from Bioanalytical
Systems, Inc. to Inotiv, Inc.

The name change was approved by the Company’s shareholders on March 18, 2021, at the Company’s annual meeting of shareholders and became
effective as of the filing of articles of amendment to the Company’s Second Amended and Restated Articles of Incorporation, as amended, that same day.
Effective Monday, March 22, 2021, The Company’s common shares will trade under the ticker symbol “NOTV.” The Company’s common shares have
been assigned a new CUSIP number of 45783Q 100. The corporate name change to Inotiv, Inc. does not affect the rights of the Company’s shareholders
or the number of outstanding common shares and no action is required by shareholders with respect to the name change, the ticker symbol change or the
CUSIP number change.

The corporate name change to Inotiv, Inc. reinforces the Company’s contract research services brand originally launched in November 2019, and
represents the coming together of the Company’s legacy contract research services with those acquired in the Seventh Wave Laboratories, Smithers
Avanza Toxicology Services, and Pre-Clinical Research Services acquisitions. The unified Company continues to provide top-tier in vivo toxicology,
pharmacology, drug metabolism, bioanalysis, pathology, pharmacokinetic, and surgical and medical device discovery and development solutions.

“Since the launch of the Inotiv brand in 2019, we’ve worked hard to execute on our growth strategy by strengthening our capabilities, investing in our
service offerings, infrastructure and people, and messaging our ‘Expect More’ philosophy to prospects and clients,” said Company President and Chief
Executive Officer Robert Leasure, Jr. “Changing our corporate name was a logical step towards solidifying our brand and clearly communicating what it
reflects— a broadly capable, right-sized CRO with a fundamental goal of delivering exceptional client experiences.”

The Company intends to continue to operate its research product manufacturing division under the name BASi Research Products.

About the Company

Inotiv, Inc., is a pharmaceutical development company providing contract research services and monitoring instruments to emerging pharmaceutical
companies and the world's leading drug development companies and medical research organizations. The Company focuses on developing innovative
services supporting its clients’ discovery and development objectives for improved decision-making and accelerated goal attainment. The Company’s
products focus on increasing efficiency, improving data, and reducing the cost of taking new drugs to market. Visit inotivco.com for more information
about the Company.

This release may contain forward-looking statements that are subject to risks and uncertainties including, but not limited to, risks and uncertainties
related to changes in the market and demand for our products and services, the development, marketing and sales of products and services, changes
in technology, industry and regulatory standards, the timing of acquisitions and the successful closing, integration and business and financial impact
thereof, the impact of the COVID-19 pandemic on the economy, demand for our services and products and our operations, including the measures taken
by governmental authorities to address the pandemic, which may precipitate or exacerbate other risks and/or uncertainties and various other market and
operating risks, including those detailed in the Company's filings with the U.S. Securities and Exchange Commission.

Company Contact Investor Relations
Inotiv, Inc. The Equity Group Inc.
Beth A. Taylor, Chief Financial Officer Kalle Ahl, CFA
(765) 497-8381 (212) 836-9614
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btaylor@inotivco.com kahl@equityny.com

Devin Sullivan
(212) 836-9608
dsullivan@equityny.com
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