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Artigles of Inuoxporation
o‘ i L [ .."-..
L Aoquiring Dompany
The undersignod lnuorporatox(s), for the puxpose of forming a

Qarpoxation under the Flocida Businaws Corporation Act, hexeby
adopt(s) the following Articles of Incorporation,

RS 500000055 2

ARTICOIR 1
oo

fhe name of the corporation is 8% Ac ulxing Compa hexein-
aftay oalled the *Corporation”), b i

ARTICLE IX

Purpose

The #a for whioch the C:o?ornt:l.on is formmd is to onqlg:
©

in a lawful aat ox activivy £ which corporations may
omnnT;.d under the laws of the State of Florida.

ARTICLE TIT
Capital Btock

The ag ata nunber of shares of all alasses of capital stock
that +thigs g:"z-gnnuon shall have anthority to issue is eleven
million 11,000,000) whares, consisting of 618 tsn million
(10,000,000) shares of common stock, par valus $0,01 pex share of
which five million (3,000,000) shares shall bs voting and shall be
dnlignatod "Class A Voting Common Stock,* and five million
(5,000,000) shares shall be non-vot ing and shall be designated
"Clasas B Non-Voting Common Stock® {the Class A Voting Common Btook
and the Class B Non-Voting Common Stock shall be refarred to harein
collectively as the *Common Stock") and (il) one million

(1,000,000} shares of ferred stook axr value $0.01 share (the
'P:':afm':z.-od}atmk-). i ROsk. B ¢

:‘.':c.‘_g L0
<3
Pt S -
Thomas P, Morsate, = '
alte 3786 hh::? . e
B » One you Tonrer ™
Two Gowth Eisomyme Boulevard - : TR
Hiand, Florida 33131 o T
(305) 374-3885 '~ @
Florida Bax Mo. 314351 2N
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Yhe designations and the Prefersncas, limitations and relative
rightsa wf tho Preferred Btook and the Common Btogk of the
Coxrporation are as follows:

A, ma-mhunn.mm_unmmum-

1, Genaral. Tho Proforrod Atock may be lasued foom time to
time in one or more classes or sorias, tho shares of sach olaps or
nories to have wuoh deslgnations nnd powera, prefarances, and
rights, and qualificationa, limitatlons and rostyictions thereof an
Are stated and eaprossod herein and in tha xesolution or
rencletions providlng for the issuns of such clann or meriea adoptad
by the Boaxd of pigectors ams hnrelnaftur prosoribed,

1. Prufecenges. BSubjoct to the righte of tho holders of tho
Coxporation’s Common Sroc ¢t A8 set forth in Bection B of thin
Article IX, authoriiy is horxoby exprpasly granted to and vested in
the Roard of Directors to authorium the fasuance of tho Preferred
Btook fyom time to tims In one Or more classes or wmoriea, to
dotormina and take necensacy procesdings fully to effeot the
ipsuance and redemption of any such Proferred tock, and, with
Toopect to sach oclass or norios of the Proferred Btook, to fix and
ntate by the resolution or resolutions from time to time adopted
providing for the lssuance thereof the following:

(a) whether or not tho olapns or maaxiod ie to have voting
rights, full or limited, or is to bo wirhout voting rightwm)

() the number of shares to aonotitute the clasasa or series
and the designations thereoi) .

{e) the preferences and rmlative, participating, optional or
other spocial rights, if any, and the qualifioationms, limitations
or fastr.l.nuona thereof, If any, with respect to any olass or
Reries;

(d) whether or not the ahares of any alass or series shall be
redsemable and if redesmable the rodemption price or prices, and
the time or times at which and tho toims and conditions apon h,
such shares ahall be redsemable and the nanner of redewption)

{®) whether or not the shares of a class or serxies shall beo
subject to the operation of retiremant or si funds to be
appliod to the hase or redemption of sua shares for

rotiremant, and if such retirement or sinking fund or funds bs
established, the annual amount thereof and thas terms and provipions
ralative to the operation thereof}

(£f) the dividend rats, whother dividends axve pPayabla in cash,
stoak of the Corporation, or other propaxty, the conditions npon
vhich and the times when such dividends are pafablo, the tference
to or the relation to the paynant of tho dividands pay'u.gi: on any

-2 .
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Gther olame or Oleames or msoriws of stook, whother or not suoh
dividend shall be cumulative or noncumulative and Lf oumnlative,
tho dote or datex from which suoch dividonds l{lﬂll acoumulate;

{a) s ANd the amounts thereof that the
holdexe o b lrriuf thareof ahall be qnt..ltt.lod to recoiva
u untary or invo untary dissolution o OrX upon any
di):t.r.l.butian Of the assets of, the Corporation) ! o

(hl whethor or not the shares of any closs or sexies shall bo
convartible in or sxchangeabls for, the shares of any other
olasa or vlawmses or Lf a other sexies of tho wame
oloas or clamsem of the rporstion and the vonvernion
pricas ox ratioc or ratios or the rate or rataes at wh
conversion ox exchange may be made, with suoh ndinnt:mnta, ir '
as shall be stated and oxpresnad or proevidod for {n such resolution
@r resolntions; and

(4) w~uoh other special rights and protaactive provisions with
:3: ;:LM any claow or sories as the Board of Divectorn may deem
a sable.

The shares of each class or sorins of tho Prefsrred Btock may
vary fyom the shares of any othoxr serios thereof in any ox all of
the foregoing respects. ‘'rhe loard of Directors may increase the
nusbor of shares# of Preferred Stock denignated for any oxisting
olass or oeries by a resolution adding to auch clase or gexies
authorized and unissued shares of the preferred BStock not
denignated for any othér olass or Board of Directors
DAy deaxoase the numbex of shares of the Preferred Btock designatad
for any existing claso or series by a resolution, aubtracting from
such series unimsued ohares of the Preferred Btock designated for
swh class, ox saries, and the shares so subtractod shall bhecome
guth;r.tud, unissued and undesignated shares of the Preferred

tock, '

B. muwnmhuw-

1. Mwhe_.. Exvept as otherwise xequired by law or as
1ay be 4 by the resolutiond of tha board of Directora
uuthozilmvtho imsuance of any class ox sorius 0of tha Profarred

provided, all rights to vote and all voting

shall be vested exclusively in the holders of the Common

Tho Class B Non-Voting Common Stock shall not sntitla the
holders thereof to any rights to vots or voting power.

2. mu% Bubject to the rights of the holders of tha
Preferred Stock, holders of the Common Stock, including the
Claas A Voting Cosmen Stock and the Clamss B Non-vVoting Cosmon
Btock, shall be entitled to Iecaive when, as and if daclared
Board of Dirsctors, ocut of funds legally available
dividends payablas in cash, stock or otharwise.

-3
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Y, Liguidating n;!!.ndm' t4 ' Upon any liquidation,
dissolution arx winding-up of the Cuoi-%‘b:nuonl:uwhomr volunt ox

luntary, and after the holdarw of tho Freferred Stook shall
have baon paid in full the emounts to which thoy shall be entitlod
(L any) ox a aum mufficient for such paymunt in full shall have
bean set aside, the Xewalning not sssets of the Coxporation shall
be distributed pro rata to tha holders of the Cowmon Stook,
inoluding the Claws A Voting Common 8tock and the Clasn A Mon-
Voting Common Btouk, in accordance with their respoctive rights and
intexestu to the exolusion of tha holders of the Profo stook.,

ARTICLE 1V

rogiutored Office and Agont
The aAddrens of the Corporation’n regimtexed offfce in the
Btate of rlorida is Ons Bisoayne Towor, Buite Two pouth

Blsoayns Rlvd., Miomi, County of Dadn, and the nome of its
regiatered agont at such address im Thomam ¥, Norante.

HY JUQQULUUSS £

ARTICLE V
Prinoipal OFfice

The princirol. Place of buminomsw and malling addross of thias
corporation. mhall bas

BL Acquiring Company
a/c Boldan A, Lasarow
19921 Booa Wuxt Drive
Boga Raton, FL 33434

ARTICLE VI
nlmto::-

The Doard of Directors of the Corporation shall conaist of at
loast ons dixeotor, with the SEACE number to be fiwed from time to
dn the manner provided in the Co ration’s bylaws. The
@ constituting the initial Board of Directors is
the name and address of the sole member of the bBoard
+ who im to serve as tha Coxporation’s sole dirwctor

until his succesmors are duly elected and qualified ims

Baldan A, Lazarow
19921 poca West Drive
Booa Raton, PL 33434

H9 500000056 2
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ARTICLE VII

Incorporator :
The name of the Inoorpoxator s Thewas . Morante and tho

address of the Incorporator ‘lw Ona piscayno Tower, Bsuite 3130, Two
Fouth Mlecayne Blvd., Miami, riorids 33i31.

ARTICLE vIlX
Indemand fication

H? 500000056 2

This Corpoxation shall indemnity and may mdvance sxpennes to
its officors and direstors to the fullest extent permittod by law
in eximtence eithar now or hersatter,

IM wiTwnas wuxmzor, tho undezaigned, buing tho Incoxrporator
above, for the pu.r.:pom of formin A' ooxrporation purnuant to
the Florida Goneral o ration Act og the Btate of Florida has
;éggod these Articlen o Incoxporation this _&, day of January,

Thomae P, Xoxante, Incorporator
HTATA OF FLORIDA

} ae
COUNTY OF DADN

DRAFYORE MM, tha undersigned authorit personall npﬁa.rod
Thomaw », xoru;t:-, to me known to bs the ge:ruon descr and
wvhe exocuted tha formgoing Articles of Incorporation, ex,_who.

Wi ————,
who, after being duly sworn under oath, acknowlodged before me thnil:r‘
nald person exscuted the same for tho purposo therein sxprasand.

WITHREO my and officlal sesl in the Stato and County
aforosaid, this day of January, 1988,

Mota de

) MARY DCHARPPER
My Commissien Expires
Jon. 28, 1955

Ny 4 Comm. tto, OC 174896
5-

My Coominsion Txpires:

H9 5006000586 &
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Pursuant to Chapter 607, Plorida Statutes, the tollowing is
subslttod in compliance with said Aots

That doniring to organisu under the laws of the Rtato of
Florida with Lts inftinl registercd office, an indiocated in Axtiole
IV of the Cerxtificate of Inorporation, at tho Clty of minmi,
County of Dade, State of Florida, EI, Acquiring Company has named
Thomes ». Morante, located at Suite 3750, One Bisoayne Tower, wo
Bouth nimcayne moulevard, City of Nismi, County of Dade, Btate of

Florida, as itws agent to acoept servige of Drocamrs within this
stﬂtaa

BCEROWT, FDGHERINT

Having bsen named to acuspt sox;v.tca of process £or the above
stated Corporation at the place designated in this Cextificate,
Thomas P. Morante horeby agrews to act in this cepacity as
regjistered agent, and agrees to comply with the provisions of all
statutos rolative to the propar and completo dischaxge of his
duties. - :

Dated this 12 day of January, 199s.

REGISTERED AGENTI

a\data\ Lanareed arstuian. » C E
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EN ST V1T

AMEXNDED AND RRETATED nw,_,lﬁrl{ })F’r:zrfwl%ns
ARTIGLES OF INOGRVORATION 95 FEt 23 PH 2129
ar
8L ACQUIHING COMPANY

H95000002144

8L Aocquiring Company, n corporation orgnnisod and exigting undor ths
lawn of tho State of Flaridy, doon horeby oattify purauant to Section 807,1007, Florida
Btatutair, that:

1, Tho namo of tho corporation iz AL Acquiring Company.

a, Thevo Aoumdod and Roptistod Articles of Incorporation bave been duly
adopted by sotion of the Board of Dirsctors and Sole SBhareholder of 8L Acquiring
Compeany, which foragolng Amendmont was spproved by jolnt unanimous writtan
consent of the Board of Dirootors and Shareholder of L Aoquiring Company on
FPabruary 22, 1885, and Includa amendmnnta to Article III, craating a clasa of praferred
stock, and setting forth the rights, prefarences and limitationa of ruch preferred stook

a, Thare aro no discrepancies botwoon the provisions of 8L Acquiring
Company's Articles of Incorporation and the provisione of these Amendsd and
Roststod Artioles of Inocorporation othar than the indlumon of tho Ioregoing
amendmanta o be adopted pursuant to Soction 67,1007, Flarida Statutes, and the
cmission of matters of histozical intorest,

4. The text of the Articles of Incorpomtion of 8 Acquiring Company 18
horeby restated with tha amendmenta dancribod above, affectiva as of the date of
filing of this Instrument with the Sacretary of Stato of Florida, to rand ms follows:

ARTICLE I

The pama of the corporation la 8L Acquiring Company (herainafter colled the
"Carporation®).

Thoman ¥ Momande, Esqg
Cunior & Morante, P.A
ity 3750, One Blsosyna Tower

(LR A LT W Wi a7y

(303) 974-3888
Ficds Bar No. 314352

PASOO0003ES3
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ARTICLE IT

‘Tue purpose far whioh the Carporation s farmad in to angage in any lnwiil nct
or activity for which camporstions may bo organtzod undor tho lawe of the fitate of
Fleridn,

ARTICLE IN

Tha aggregute number of shares of oll clascog of capltal grock that this
Carporation shall hava authority to lowus {s oloven milllon (11,000,000) nharas,
caneiolng of (i) ten million (10,000,000) charaa of commaon mtock, par valuo $0,01 por
sharo of which fiveo million (8,000,000) nharen shall bu voting nnd phall bo dozigmated
*Clans A Voting Common Btook,” and five million (5,000,000) uhares shall bo nan-~-voting
and shall bo doeignated "Olass B Non.Voting Common Stoak* {the Class A Votung
Common fitock und the Class B Naon-Voting Common 8tock shall bo referred to heroin
oollestively aa tho "Common Stoak®) and (l1) ano million (1,000,000) ohsros of preferrod

otock, par value $0.01 sharo (the *Profarred Stock”).

Tho doolgnations and the praforences, itmitations and 1olative righite of tha
Proferred Btoak and thn Common Btock of the Corporution ere ay follows:

A Provislons Reating tg tho Pmoforred Stock.

1 Goporp]. In addition to the seriss providad for herain, the Proforred Stock

miay ba {ssusd from time to time in one or more clasass or sarlus, the shurog of cach
olass or oeries to hove such designuations and powers, proferonces, and rightu, and
xpraasad herain

qualificstions, limitatione and restrictions theraof ag atu ytatod and o
and in the rosolution or rceolutions providing for tho inmue of tuch clese or sories

adopted by tha Hoard of Directors ns herninaftor pregcribed,

HS5000002 144

2. Ereforences. Subjoct to the rights of tho holders of the Corporation's
Common Stoals, as set farth in Saction B of this Article I, authority ia hereby expragaly
froted 10 and vented in the Board of Dirsctors to authiorize the {gsusance of the
Preferred Btock from time to time in one o1 morg clagoes or sorios, to datermine and
tako noceosary procecdings fully to effact tha {sguance and tedemption of any such
Praferred Btock, and, with reapect 1o each classg or rarien of the Preferred Stoak, to fix
and ntate by the resolution or zorolutions from timo to time ndoptad providing for the

lgsuance thereof the following:

(a)  whether or not the clagg or acries is to have veting dghta, full or
Hmitsd, or in to ba withmrt voting rdghtsr;

" IIVUUOY 2 1 44
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(k) the number of ahares to nanstitute tha alann or nariaa and tha
danignntions thoreof

{a) tha proforencos und rolatlve, participating, opHonal or othior epoaial
righta, if any, and tha fualificationsy, Umitntione or rewtrictions thorvef, if uay, with
Teaspuct to any clang or oerion;

(d)  whether ar not tha nharam of any closs or sorior mhall be
fodeomablo and if redoemable tha redemption prica or prican, and the thme or timog
at which and the torma and conditions upoa whiah, sunh shares shall ba rednomablo
und the mannor of redsmption:

{o) whother or not tho sharea of a clasa or aaring shall ho subject to
tho oporation of rotiroment oy sinking funda to be npplind to the purchinss or

n tho dividond ratg, whathsr dividands ara payablo in cash, atock of
tho Corporution, or othor proparty, tho conditdons upon which end the timoes when
such dividanda are payable, the pruforence to or the relation to tha paymsnt of the
dividends payahle on any othoer clogs ot clagoea or gories of stock, whaethar or nat such
dividend shall be cumulative or noncumulotve, and if cumularive, the dare or datas
from which mich dividsnda ahall dcqumulato;

(g)  the proferensos, if any, and the amounts thezeof that the holdors
of any olasg or scries thereo!l shall be entitled to recaive upon the voluntary or
involuntary dissolution of, or upan any distribution of tho agsets of, the Corporation;

(t}  whether Or not the shares of any tlams or sorios shall be
tonvertible into, or exchangoable for, the shares of any other alass or clagses or i any
other series of the mume or any other clags or classos of the Corporation and the
oonvergion price or prices or ratio or ratlos or the rate or rates at which such
converalon or mxchanga may he made, with such adjusttnents, If any, as shell be
stated and expregsed or providad for in such ragolution or resolutions; and

(#}] guch other upecial righte and protoctive brovinions witt respect to
#ny class or serlos es the Board of Directors mey deom advisabla.

The ghares of aach clasg or sories of the Prefered Stook may vary from
the nhnmsofanyotharsaﬁosme:oofmlny or all of the foregoing respects. Tho
Board of Dircotors may increaso tha numbaer of ahares of Preferred Stock dasignated
foranyuﬂ:ﬂngolmorﬂoﬁubynreaoluﬂonaddingw such clasa or sories
authorized and unissusd ahares of the Praferred Stock not desigmated for any other

«3-
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y dewzonsu the number of shoros of the

O ulnna or natlan by o raschition, mibtracting

Mreloriod Block duvignated 1or such ¢lnon, or

scrios, and tho sharos go subtructad sha!l become uuthorired, uniwsued ang
undosignated shareo of this Proforred Grock,

Prior to tho lseuanse of any oharos of a cerlag, but aftar ndoption by tho
Board of Diraators of the resolution estublishing such oozleg, the epproprinen oMoorn
of tho Company ahall nig documantn with the Stato of Fiotida aw may bo requirad by
law,

3, Bordoea 1 Canyo; { . Tho ahares of tho fitut sariag of tho
Corporation's Sortel Proforred Btoak, $.01 par value, shall b dosignatoed "Sorioes 1
Convnrtible Preferrod Stock® and tho numbor ef nuthnrivad shnres constituting guch
porles shall be One Hundrod Thouo after the “Jerles 1 Proforrod
8tock”), Th

H95000002144

Bubjoct to thn proforoncoy nnd other rightn of uny Sontor Stoek that the Boord
of Direotors shall declare, and tho *Warrant Stock Repurchaoe® under the *Warrant
Agresmont® un providad undar tubparagraph A.4 of this Artiolo [T, sach iasuad and
outstending chara of the Serios 1 Proforod Stock shall entitle the holder of recard
therec! to recaive, whon and na declared by tho Board of Diractors, out of any funds
logelly available for tha pumosa, cumulative cash dividonds in an amount of Ten

Dollaza ($10.00) per share por year (e "Dividend Parlod") until either liquidation of the

Cormporation or redomption of the Sarlea 1 Preforred Stock on the last buninaer dey of

Docombor in each such calender yeoar, &a the Board of Directors shall decm advicabla;

provided that in the event any Warrants and/or Warrant Stock (ar provided in the

Warrant Agreement) ghall ba outstanding, no cumulative cach dividends shall be paid

to tho holders of the Series 1 Prafarred Stock, provided, however that in auch avent,

cumulative cash dividands shall cumulute and sholl be payablo subsequant to the
Warrant Btook Repurchase ag to all w
dividend per share payable for any Divi

shall be computed on the basig of 380-day yoar of twelve 30-cay montha and the

pariod for which payable, Except as othorwine

payable when and ac declored by the Board of

evallable thorofor, on January 31t of aach yoar,

date of original {azue of the

ch dividend shall be paid 1o the holdera of record of

shores of the Soricg i Prafarred Stock as thay appear on the gtock reglater of the

Corporation on any record date, not exceeding 30 daya preceding the paymeont date

thoreof, as ghall ho fixed by the Board of Diractors, Dividends shall ba cumulative,

whother or not damod, ang will accrue on each shara of 8aries 1 Preferyed Btock from

thedatonfoﬁo‘lnol!zauanoathmof.

#Y5000002 144
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4 Eraforonuul Suutus of euvo 1 Xefoted Steck. In oo vvont, oo long ae any
uhurow of the Botlow 1 Profummed Brock uhell bo oututanding, chall any dividend
whatsoover in any onlondar year, whotlier in cash, prepuIly or uthorwluo, be duclared
or pald, nor ahall any distribution ha madn, on eny Junior Stock, nof whall any Junior
Stock be purchased or rodoomod by the Corporntion, nor shwll any monoeys bo pald or
mado available for sinking fund paymant for the purchane or redomption of any .uniar
Btock, unloegs (1) alt dividoni 'y, If any, to which tha holdesn of Liarien 1 Drafarrod Stock
shuill hove boen entitlod for such calencdar year, yhall have bovn pald or dodlored, and
& aura sulliclont for tha payment thoroof got pant, and (ii) thoro chall oxdet at the timo
of guch dividond, distribution, purchusg, rodomption or sinking fund paymaont, earnod
surplun logally avallable therafor without rogurd to the consolidated nut incomo of tho
Corporation and tho Huboldiaricn, if any, for the thon current calondnr yoay; nrovidad,
hownver, that the Corporation shall bLe onttded to rotinam end repurchage (tho
"Warrunt Stook Repurchanre'), the Warrants und/or Warrnot Stock as provided in tho
Note and Warrant Purchasa Agraamaont, the Warrant, and thn Put Agroomoent all of
which are dated Fobruary 24. 1998, by apd among the Company snd Mrat Nuw
Englend Oapital Limited Partnarahip, MorAmorica Capital Corp,, Manauos Funding,
Ina., and Morlda Capita) Vanturas, Ltd. (hareinatar the foragoing dosumanta shall bo
referred to colloctively as, the “Warrnnt Agranment®),

H95000002 144

B, Dieribution Yoon Liquidation, Dikaolution or Winding Up. In the avent
of any voluntary or involuntary Uquidation, dissolutior or othor winding up of tho
affairn of the Comorntion, hafore any distribution or pt vment shall be made to tho
holdora of Junior Stook other than in cannnation with the ‘Narrant Stock Ropurahaso

a# providad in the Warrant Agreamant, and further provided that there shall bo no
Waurrants and/er Warrant Stoak {an provided in the Warrant Agreromant) autstanding
at such tims, the holders of tha Sarlea 1 Praferrad Btock ahall ba entitled to be paid a
Uquidation distribukion equal to the sum of: {I) the amount of $100,00 par share of
Barieq 1 Proforred Stock plus (il) an amount of £10.00 per share of Bories 1 Preferred
tock for cach comploto calendar yoar that such shoro is outstanding (plus a proruted
pertion of such $10.00 for oach pust of a colendar year where such shore i outstanding
for legs thon a full calendar yoar} (the "Purchase Prica") Joys (11} nll dividends actually
pola with respoct to sugh sharez of Sertes 1 Prefarrad Stock from the date of original
loousnce thorsof through the data of such liquidotion or dipsolution or such othar
winding up, and no more, in cash or in property (taken at tts fair valus na determinad
by tho Board of Directors of tho Corporation) or koth at the aloction of the Boord of
shall hseve becn mado in full to the holders of any Parity
ch such holdere shall bo entitled, the remnining assats and
sghall be distributod smong ths holders of Junioy Btock,

according to their respactive shares.

If, upon azy such leuidation, disggolution, or other winding up of tha

effaire of the Corpora*ion, the not assots of tho Corporation distributeblo among the
holders of all outstanding ghares of the Berlus 1 Praforred Stock and of any Parity Stock

-5.
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xhall bo nsufllojent 1o Penult the paymount in tul to wuch hoiders of the proforontia)
amounts to wiluh thuy are vntitled, then the ootire net agaoty of tho Gorporation,
remalning after the disulbutions to holdery of any Senior Stock and the Wurrants
and/or the Warrant Stoak lsauod upon exercise thozoof, as provided in the Warrant

greement of tho il cnounts to whian thoy may bo entitled, whall bo digtributed

Or corparations, nor tha anla
or wubstantiolly an an on
Corporation of sl or suh

HI5080082144

8, Radempiion by tha Comoration.

(d)  Cienoral, Tho Sorios 1 Proforred Btock may ba rodeomed, In wholo

oT in part, at tho option of the Corporation, by & voto of its Bourd of Directorm, at a
rodomption price i on amount equal to! tho Purchaso Price provided in Paragraph 8
hareof lang (b) al! dividends uctually pald with respoct to such share from datn of

lasuance theroof through the regord date for dotormining sharehalders antitled to such
, In cash or In Proporty (takon

redomption distribution, wi o
at {ta faix valuo as dotormingd by the Bouard of Directors of the Corporation), or both

(the “Redemption Price"),

with tho Warrant Stook

Price aball not oxceed ono-half {172)
rporation's ac

accounting principols {GAADY,

all of the outstanding shages o

ahares ghall be redeemod n

E=I= k] Wodd4  EE:01 SE6T-£E2-d34
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Time aof Nadoemptiion, Ghares of the flurlen 1 Proforzod Stouk may
vption of the Corpuration ut ony tma w from tino to tme sitor thy

g Notos of overy propooced redomption of
by of an bshell of the Corporation, by firut
prapaid, sont ta tha hnldera of record of the
vu addiouge., an thoy ohall oppesr on tho

(a) Agent for Redemption. The Corporation may appoint ag ity agant
Lo rodec tho Serles 1 Protorred Btock to boe vallud for Ieduvmption, a bank oy trunt
tompany in good atanding, organizod undor the lawg of tho Unitad Statas nf Amarica
or of thn State of Florida, doing businens In Palm Duach County, Florida, and having
oupital, surplus and undivided profits aggragating ot loust $5,000,000 (tho "Redemption
Agent”), Following muoh appointmant, tha Corporation may deliver to the Rodemption
Agent {rrevocable written lnatructions sutharizing the Rodemption Agont, on bohulf
and at ths expenso of the Camarntden, to causs notice of redemption to be duly malleg
88 hereain provided am acon aa practicabln aftsr the racelpt of such ievacoble
ons, and {n accordance with the above provigions, If the Redemption Agent
shall ba no appoiated, all funds nacessary for thn rademption shall be doposited, with
Agont in trust not lesa than two {3) businans days before the dato
demption, for the prg fata benefit of the holders of the shares an called for
redemption, 60 as to be and continus to be avallablo therelor,

N A « If notico of redemption
shall have beon givan ss hereinbofore provided, then each holder of the sheres of
Series 1 Preforred Stock called for Tetlomption shall be entitled to all preferences and
relatlve and other rights accorded hersin, until the closs of businoes on the last
business dey prior to the date fixed for redomption. From and after the date fixad for
redemption, the ahares of Serlon 1 Profarrad Stock called for redomption shall no langsr

dividands thereon shall ceaso to accrus, the shares of
radeamnad ahall ravort to the status of authorized and

Corpotation shall default in

excopt the right of the holders of such

shares, upon surrander of certificates therefor, to roceiva the Rodemption Price thereof,
withoue interest, The deposit in trugt of tha Rademption Price chall bo irrevocable,

-7
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oxcopt that (x) the Gorporation oliall o entitled to Tocahve from the Rodemption Agayt
Interast, I any, aod tha holdersy of apy

Block entitlod thoreto,
ledomption, shell bo interant snmea theroon, o tho

Any auch rapuymant, the holders of tho sharcs ontitlod to the
flundy wo ropald to the Qorporation shatl look only to the Corporation for paymont,
without interest.

2. Ldmited Voting Rightg,

(u)
Proforred Stock, oxco
bo roquired by Inw,
moeting of the holda
power,

H95000002144

(™)  One Vote Pox ghare. ‘Ihe holderx of ahuros of Surlew 1 Proforrud
Stoak shall havo ono (1) vute por share with faipedt to thoso items of buainess for
whith they are ontitlod to vote,

votla or writtan consent of
tmtanding shares of all Borjes of Preforred

any corlec of Praforred

renking prior to, or on a parity with or
tock as to dividends or upon lquidation or
&hare on matters on which

farred Stook, or {1} for any

& Corporation's Articlos of

Powars or prefercnces of tho sharcs

ta. Norwithnnnd!.ng tha

saverpion of Sarigs ofarrod Stock riog : ock, Any and
oll sheres of the Serica 1 Preforrad 8tock hereby created remaining uniggued an gt
February 25, 2005, ghall em tuch date Butamatically revert, without vate of the holdezs

MUY £, BT
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of any aharwa uf the furioe | I'refeizod Btock or action by tho Doard of Directurs, to the
vtatus of authoriseg hut uniasund atinrex of sortyy Profurred Htoak of tho Corporation,
#nd ahall ba nvailable to the Courpotation for future lsguange In any sarion ag raay bo
then and thero dealgnatod by tho Doard of Directors of the Comporntion.

9. Lto. Excopt uu may othorwing bys requirnd by law,
the shares of Sorioe 1 Proforred 8Hiock whall not havo any preferance or ralative,
participating, optional or othur fpecial righta othar than thoso mpooiflcally sot forth In
this yogolutlon (as such rosolution mny be amended from time to tima) and in the
Cortificate ot Incorporation of the Corporation, ax amondnd,

10. b3 ( « Tho headings of the various gubdivisions
horeto ara for conveniencs of Yaforenso only and ohall not affect the Intorprotation or
ihy of tha provision horoot,

11, an.ln.nnnmgm. Unloga tho econtext othiorwise roquires, the torms
duflned in thin Parograph 1 ahall hava, for all purpoeco of thio vesolution, the maaningy
horeln wpecifiad:

(a)  Iuwus Datg, The torm “Iaguo Date" gholl mean the daota thut sharen
of Serlon 1 Praforrod Stock ore firat inguod by the Corporation.

({b) The term "Common Stogk® ahall mean all shores
DOW or haroufter authorizad of any class of Common Stock of tho Corporation and any
other stock of tho Corporation, hawsosvor, deaigmated, whathar now or hareaftar
authorized, which has the Hght {(subject always to prior righta of any clasa or ssriey
of Btock)topurddputuinthodlltrihuﬂononhunam and eomings of the
Corporation without limit as to amaunt or percantnga.

(&)  Rodty Stock. The term *Parity Stock® chall mean eny class or serles
of stock of the Corparation, whethsr now or horeafter authorized, entitled to regnivs
peyment of dividands payf pagsyu with the 8ariee 1 Preferred Stock and, for purposes
beroof, shall alno maan any other class or series of gtock of the Corporation, whather

-9.
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DOW or hervuftor authodsed, entitlod to jocglve Avasta upon redemption, liquidation,
dissulutiou or winding up of tha afMuirs of the Qonporation uaxl pagsy with tho Horen
1 Proforred Btook,

(o)  Bonler Stoglt
werion of atook of the Corparotion, whathior now or uorosftor authorired, ranking penior
1o the Borlom 1 Preforred fitock (n tmipoct of the right to receive dividonds, and, for
purposes hnreo!, any cluss or gorjos of stoak of the Corporation herenfter authorivod
ranking genlor to the Berlag 1 Preforred 8took {n respoct of the ripht to participats In
any distribution upon mdamption, Uquidation, dinsolintion or winding up of tha utfairs
af the Corpaoration,

H95000002 144

i Paraon The tenn *Person’ ghall moan an individual, a corporation,
Q partnerehip, an aogootation, on arganization, a buninenn, a govornmont or a politicul
subdivialon thoreo!, or any govornmental agonoy,

(7)  Bubsldiery, The torm 'Hubsidiary” shall moan any oorporation,
Hmitod pastnorship, association o1 othar bumness untity, including, without limitation
foroign corporations, a majority (by number of vates) of olthor voting securitios or
capitul stock of which 18 at the time ownoed or controlled by tho Corporation or any
other subsidiary,

cartificate, subject to the Teduiremonts of applicablo securities lawas, Eaah wuoch now
cartificate phall bo reglutered in yuch noma ond ahall reprovent such number of shares
A¥ shall be roquosted by the holder of tha murendered certificate, shall be
wubgtantially fdentical In form to the murandered cortificate, and the halders of the
shares ropresentod by auch new certificata shall ba antitled to rceive all mandatory
redomption pnymants ch the shares repreosntod by the surrendered cortifionte.

13.  Reolscemon:, Upon racelpt of cvidence reasonably Butisfactory to the

]
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Y

fxacute and delivor ia lleu af auch cortilionty a nonw curtifionte of Lke knd raprovonting
the number of whares repronentea by such loat, gtolon, dontroyed or mutilated
cortificate, ‘Iha torm "outatanding' whon Wed haruln with roforence to ahurne of the
Barlas A Prufurred Stook se of any paticulay timo shull nog include eny sharon
topresontad by any cortificate in lou of which u now centificate has beon cxecutod and

R95000002 124

i4. Havernbility, ‘tho Viunforouubllity or invplidicy of any provision or
provisions hereof shall not affoot Or randor invalid or unonforooablo any other provialon
or provialonse herein contained,

B Mmuj’hMMmmk

2, Dividands, Bubject to the righta of the haldare of tho Preforped Btook, tho
holdets of the Common Btock, {ncluding the Clum A Voting Commion Stock and the
Class B Non-Voting Common Btock, shall he antitled to recoive when, ap and {f
doclared by tho Board of Diractors, out of funde logally evailable therafor, dividends
payable in cash, etock or otherwiae,

3, Mmmmgmmggu Upon any llquidation, dissolution or winding-up
of the Carporation, whothar voluntary or iavoluntary, end afrer tho holders of tho
Warrants and/cr Wamrnne Btock {ssued upon oxorcise thercof a® providod In the

The ndctress of tha Corporetion's registered offico in the State of Florida ia Ons
Biacayna Tower, Suite 3750, Two Bauth Bigeayne Blvd,, Mlami, County of Dads, and
the nome of ite registared agent at guch adclress {y Thomas F, Morante,

H 95000002144
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‘-v- ' AITIOLE W
- T prinaipal place of businang and mulllng addiouy of thig corporation ahall hat
~N
% HL Acquiring Qompany
Q /v Boldan A. Lazarow
= 19921 Boca West Drive
g Baca Raton, XL, 33434
x
ARTILE VI
Tho Beard of Dirvctorn of tha Corporution ahall congist of at loast ane diroctor,
with tho cxsot aumber 10 be fixed from time to timo {n the man:1ar provided in the
Carparation's bylaws. The number of direators congtituting tho {nitial Bourd of
Ditwctarn ix one (1), and the nsmo and addrogs of the unle mombor of tho Boord of
Directorn, who i tg morve as the Corporation‘s sale directar until hig puccossors ara
duly sloatod and qualitiad {o:
Scldan A. Lazarow
18921 Boca Wost Driva
Booa Raton, ¥, 33434
ARTICLE V11
The nams of the Incorporatar {8 Thomay F, Morante and the addrers of tho
Incorporator i One Blscayne Tower, Suite 3750, Twa South Biocayno Rlvd., Miami,
Flarida 33131
ARTIGLR VIX
Thiz Comparation ahiall indemnify and may advance expennea to jte oiflcers ancd
directors to tha fullest axtant permitted by law tn exictence eithar now or hereafter.
¢
3 DATED, ot Delray Beach, Flotida, this 22nd day of Februsry, 1985,
hY)
3
2 (
g Beldan A. Lazarow, gldent
A
M
E
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OTATR OF ¥Y1.JRIDA
OCQUNTY OF PALM NEACTT

)
)
)
Pornonnlly appeared Saldun A,
lmown to ba the petuon dosorihad
Reetated Ardcles of Incorporation

of 8L, Aoquiring Compeny, who, after being duly sworn under oath, acimowledged
belare mo that ssict peroon executnd the meme for the pumose therain exprassad.

WITNKSS, my hond and offioin) noal in the State and County afornuaid, this 22nd
day of Yabruury, 1008,
1 ]

R

(
NOTARY PUBLIC, State of Florida At

Largy o
) ELEANONL GUADA
] i My Gommissien Oi2areer
J P Raakét Miw 14, (P07
i mm‘mr
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81, ACQUIRING COMPANY
¢/0 SELDAN A. LAZAROW
19921 HOCA WEST DRIVE
BOCA RATON, FL 33434

SUBJECT: SL ACQUIRING COMPANY
REF: P85000003823

Hu rogelved youx alectronionlly transmittec document. Howevaer, the
document has not been filed and noeds tha following corxrestlons:

The document is illegibla and not acceptable for microfilming.

Pleuse retuxn your domument, aleng with a copy of this lottaX, within 60
days or your £iling will be coneidored abandoned.

1£ you have any cquestions goncerning the f£iling of your dooument, please
call (904) 487-6902.

Linda Stitt FAX Rud. #: B960000D2785
Cozporato Specialist Lotter Number: 596A00008712

Division of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32314
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. T \9
ARUICLES OF AMENOMENE JOTIE ..o 08 P\
. ANTIGLES OF INCORFORATIN oF 96 ¢ L ,-g;g&,\
H et ‘\_.‘I""F i \'u I
SI, ACQUIRING COMPANY ﬂf\('\j\v.l‘-

1y action of thie Roara of DirvEtory dnr.z o Voung Stovknoldoern ot gL Aggulring
Compony, a Fletida cotporaiton, otiginnlly !nunmurdwd.on Jununry 10, 100l (tho
‘Gorpotntion'), thy Curporatien doos horoby, puraupnt to Forida Statuten, gootion
007,100, amand the existing Articlon of Inoorperation I the rclowing reapomal

ARTIOLE I - NAMD

Toe nhmﬁ'OI.t;xﬂ nor'pnm'uo'n IS Linton Truss Corporation
P

The forvgoing ATGRATIENE WiH ApprOvea By Joimt Unanmous Wriiton Gongont
of the Poord of Directora and Veotlng stockholdarn of St Acquiring Gompony on

Febyuary 20", 1885, .
DATED this 28 day of Fubmmary, 1896, .

foldon A: Larerow, I’touldgm and Director

Btatn of Flotida )

Py & L ) }
" County of S");I!"g_._. !.Z,c.:s_,.-{._‘)

HEFORE MB, the uncleysigned authority, pefsonally appoarod goldon A
Lazarow, Presidont ang Diractor of 5L Actuiring comnpany, to me knowm 1o bo the

4

poroon described in and who exeouted ing fo1ogoing Arcien of Amendment ta tho
Articles of INGOIROIATION, wha, after daing duly swon undor gath, aclmowlodgod
bafers ine (it Ly oacuted gamie (or the purposs thateln exproaced.

WITNESS my hand and official seal in.the State and County sforecald this 267
day of Fokruory, 1896, C !’I /

Cinian Pidodi .
Notacy Public /

vy Commibrion E:c'piro:s:
¥ PH,
Thomas &, Nlomte $‘\w*‘ ELRANGI L OUnDA

T Gaickld O, Rad o A
. 50 . -y } . '

5”."”‘ ‘ '%“ 3213\ """!o‘{éﬁ* 3;42‘;22;\‘
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ARTICLES OF AMENDMENT TO THE S 0 e,
ARPICLES OF INCORPORAIION '7‘?)w 24
oF Wl cn
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" i " ‘,4? J e t

O

By action of the Board of Direstors and the Voégag
Stockholders of Linton 'Truss Corporation, a Florida Corporatich,
originally incorperated on January 13, 1995 (the "Corporation*},
the Corporation does hereby, pursuant to Florida Stututos, amend
and rostate Article III paragraph 4 of the existing Artiacles of
Incorporation as follows:

4.

Stogk. In no event, so long as any shares of the Series
1 Preferred Stock shall be outstanding, shall any
dividend whatsoever in any calendar year, whether in
cash, property, or otherwise, be declared or paid, nor
shall any distribution be made, on any Junior stock, nor
shall any Junior stock be purchased or redeemed by the
Corporation, nor shall any moneys be paid or made
availab-e for sinking Eund payment for the purchase or
redemption of any Junior stock, unless (i) all dividends,
if any, to which the holders of Series 1 Preferred Stock
shall have been entitled for such calendar year, shall
have been paid or declared, and a sum sufficient for the
payment thereof set part, and (ii) there shall exist at
the time of such dividend, distribution, purchase,
redemption or sinking Ffund payment, earned surplus
legally available therefor without regard to the
consolidated net income of the Corporation and the
Subsidjaries, if any, for the then current calendar year;

. however, that the Corporation shall be entitled
to redeem and repurchase (the "Warrant Stock Repurchase®”)
the Warrants and/or Warrant Stock as provided in the Note
and Warrant Purchase Agreement (the "Note and Warrant
Purchase Agreement'), the Warrant and the Put Agreement
{the ‘Put Agreement"}, all of which are dated February
24, 1995, by and among the Company and First New England
Capital Limited Partnership, MorAmerica Capital Corp.,
Genesee Funding, Inc., and Florida Capital Ventures, Ltd.
As used in these Articles of Incorporation, the term
Warrants shall mean all warrants from time to time issued
pursuant to and as defined in the Note and Warrant
Purchase Agreement, as amended from time Lto time,
including without limitation the Warrants (Series 1),
Warrants (Series 2) and Warrants {Series 3) issued to the
Investors under and identified in the Note and Warrant
Purchase Agreement, as amended, and the term ‘“Warrant
Stock® shall mean all capital stock issued or issuable
pursuant to the Warrants. Hereinafter the documents in
this paragraph 4 {excluding the Series 1 Preferred Stock
and any Junior stock) , as such documents from time to
time may be amended, modified or supplemented, shall be

' referred to collectively as the "Warrant Agreement®.




The number of votas cast for tho amendment ware suffiolent for
approval by tho holders of the Class A Voting Commen Stook.

Tho number of volos cast for the amendment were sufflolont for
approval by tho holders of the Series 1 Convertible Preferrod

Stoak.

The Eoregoing Artloles of Amondment were approved by Joint
Written Consent of the Board of Direators and Veting Stookholders
of Linton Truss Corporation on the _21- _ day of October, 1396,

./i‘a@ac«(t ‘f‘«W

SELDAN A. LAZHROW,
President and Director

STATE OF FLORIDA )

) ss.
COUNTY OF [fetBtact )

BEFORE ME, the undersigned authority, personally appeared
SELDAN A. LAZAROW, President and Direcktor of Linton Truss
Corporation, to be known to be the person described in and who
executed the foregoing Articles of Amendment to the Articles of
Incorporation, who, after being duly sworn under oath, acknowledged
before me that the executed same for the purposes therein

expressed,

WITNESS my hand and official seal in the State and County
aforesaid this 2R  day of October, 19%6.

Cathyls Ay

Notafy Publif

My Commission Expires: f;g‘tﬁ)

’.‘;“ .ly'(".
Kathy ¥ Rey
w, Mt My Comrienion CC574738
?‘ sr Expires Aug. 03, 2000
29 0¥
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THIRD: T doteofeschamendmentsadopon' o covee 22, 1996 .

FOURTIN: Adoption of Amendment(s) (CHECK ONE)

L Tho pmendment(s) wasweso approved by the shareholders, The number of votes caat for tho
amendnient(s) wan/wers sufficfent for approval, ‘

Tho amendmeni(s) wav'were approved by the shareholders through voling grc'n;’m.
Tl following statement must be suparately provided for each voting group enfitled fo vote
Seperately on the amendment(s): :

“The number of votes cast for the amendment(s) was/wero sufficlont

for approval by M
voling group
Th 1(s) was/ dopted by tho board of directors without sharehalder and
Y Dt wotewdo out el eon
d
Q ?ﬁﬁ'ﬁf%ﬁ%ﬁﬁ% ado le:.l by the Incorporators without shareholder action and
Signedthisday _ 22.  of __ oOctober , 19 36

Sipnature /efn/( pO@av\ a_ \(JW

{By the Chalrman or Vice Chainnannfﬂﬁ?omd of Dlrectors, President or other officer if adopted
Ihg sharcholders) . o

OR
(By n dlrector if adopted by the directors)

OR
(By an incorporator if adopted by the incorparators)

Seldan A. Lazarow
Typed or printed name

Presidcat

Title
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ARTICLEN OF AMENUNENS , .
0 .

ARTICLES OF I(I;JIQORPORA’I‘ION

LINTON TRUSS CORPORATION
(present name)

Pursiant to the provisions of seetion 607.1006, Florlda Statutes, this Florida profit corporation adopls
the following articles of amendment to Its artlcles of incorporation:

FIRST: Amendmont(s) adopted: (indicate article number(s) being amended,added or delated)

SEE ATTACHMENT

SECOND: If an amendment provides for an exchange, reclassification ov caocellalion of issued i
shares, provisions for implementing the amendment if not contained in the amendment itself, are as

follows: Not Applicable

R=S6% o 904 222 5512 10-18~98 O!:31PM POOZ2 #15



