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ARTICLES OF AMENDMENT
OF _ e
THE ARTICLES OF INCORPORATION
OF
ORT TERN HOLDING COMP _
Pursuant to the provigions of §607.1006 of the Florida Business Corporation Act, the

Dircctors and Sole Sharcholder of NORTHWESTERN HOLDING COMPANY (the
"Corporation") adopt the following Articles of Amendment to its Anticles of Incorporation:

1. The name of the corporation is NORTHWESTERN HOLDING COMPANY
{hereinafier called the "Corporation").

2. The Third Article of the Corporation's Articles of Incorporation is deleted and
replaced by new Third Article, as follows

"THIRD: The corporation is anthorized to tssue the following stock:

Number of
Shares Par Valuc
Awthorized Per Share Stock Clagg
1,000 $1.00 Class A Voting Common
2,000 $1.00

Class B Non-Voting Common

The holders of the Class A Voting Common stock and the holders of the
Class B Non-Voting Common Stock shall have identical rights with respect 1o (i)
distributions from the Corporation; (i) the liguidation of the Corporation; and (iii)
all other matiers affecting the Corporation, except that the holders of the Class B
Non-Voting Common Stock shall not be entitled to vote on any matter submitted
for consideration or approval by the shareholders of the Corporation, whether by

vole, written consent or otherwise (except as otherwise provided in Section .
607.1004 of the Florida Business Corporation Act),

Each share of the isswed and outstanding common stock of the
Corporation in existence immediately prior to the foregoing nmendment, shall be
reclassified inte (i) two (2) shares of Class A Voiing Common Stock .and {ii)
eighteen (18) shares of Class B Non-Vating Common Stock, without any action
on the part of the holders thereof, on the tertnz and subjest 1o the conditions set
forth in the Plan of Recapitalization attached hercto a3 Exhibit A."
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3. Bxcept as hereby amended, the Articles of Incorporation of the Corporation shatl
remain the same.

4. The amendment matie herein to the Articles of Incorperation of the Corparatiun

was adopted by the unanimous written vonsent of all of the Shareholders, the mumber of votes

. cast for the amendment was sufficient for agproval, and all of the Directors of the Coporation on

the date of these Articles of Amendment, pursuant to Sections 07,0704, 607.0821 and 607.1003
of the Florida Business Corporation Act,

s, The effective date of this Amendment is Alp sahes [£ 2015,

IN WITNESS WHEREOTF, the. undctsrgned President of the Corparation has exectutled
these Articles of Amendment offoctive g ety 16,2015

NORTHWESTERN HOLDING COMPANY

Ny
/ Tibor Hello, President

MIAM! 4779006.1 B1755/4648% 2

({{H15000284049 3))]

Sen A A




12/1/2015 3:07:04 PM PAGE 4/008 Fax Server

3053747593

{{{H15000284049 13}))

EXHIBIT "A"
PLAN FOR RECAPITALIZATION

This Plan of Recapitalization is adopted by the Board of Directors NORTHWESTERN
HOLDING COMPANY (the "Corporation”) as of thc date on which this Plan of Recapilalization
is executed.

ARTICLE L
PRESENT C, CALIZATION

The authorized capital stock of the Corporation iz 500 shares of commen stock, $1.00 par
value (the *Common Stock"), 500 shares of which are issued, fully paid, and outstanding. Such
sharcs ure owaed by the following person:

Name Shareg
Tibor Hollo 500

ARTICLE 11

THE PROPOSED PLAN OF RECAPITALIZATION
2.1 The Recapitalizalion.

(8)  Subject to the terms and conditions of this Plan of Recapitalization (the
“Plan"), at the Effective Time (as such term is defined in Section 2.1(b) hereoi), each share of
Common Stock will be reclassified (the "Reclassification™) in the manper set forth in Section 2.2
hereof in exchange for the "Recapitalization Consideration” (a such term is defined in Section
2.3 hereof).

(b)  The Reclassification shall become effective upon the filing of the Articles
of Amendment of the Articles of Incorporation of the Corporation (the "Amended Articles™) with
the Secretary of Siate of the State of Florida in eccordence with the provisions of Section
607.1006 of the Florida Business Corporation Act {the "Act"). The date and time when the
Reclassification shall become effective is herein referred to as the "Effective Time."

22  Reciassification of Stock. At the Effective Time, each authovized, issued and
outstanding share of Common Stock shall, without any action on the part of the helder thereof be
reclassified as, and changed into (i) two (2) fully paid and nonassessable shares of voling
common stock, $1.00 par vahie, of the Corporation (the "Class A Voting Stock™) and (i)
cighteen (18) fully paid and nonassessable shares of non-voting comumon stock, $1.00 par value,
of the Corporation (the "Class B Non-Voling Stock"). The holders of Class A Voting Stock and

MIAMT 4779956.2 81755/46485
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Class B Non-Voting Stock shall bave identical rights with respect to (i) distributions from the
Corporation, (i) the liguidation of the Corporation and (jil) il other matters effective the
Corporation, except that the holders of Clast B Non-Voting Stock shall not be entitled to vote on
matters affecting the Corporation (except as otherwise provided in Section 607.0721 of the Act).

2.3 The Exchange.

{a@)  Upon surrender to the Corporation of a certificate or certificates formally
representing the Common Stock, the holder of such certificate or certificates shall, for each share
of Common Stock, be entitled w reccive (1) two (2) shares of Cluss A Yoting Commen Siock per
one share of Common Stock previously owned, and (ii) eighteen (I8) shares of Class B
Nen-Voting Common Stock per one share of Common Stock previowsly owmed, all in
accordance with Section 2.2 hereof,

(b) The Class A Voting Stock and the Class B Non-Voting Stock are
sometimes referred to herein as the "Recapitalization Consgideration,”

2.4  Atticles of Incorporation of the Corporation. The Articles of Incorporation of the

Corporation, as in effect immediately prior to the Effective Time, shall be amended at the
Effective Time in the manner set forth in the Amended Articles, and as so amended, shall be the
Articles of Incorporation of the Corporation until thereafter amended as provided thercin end in
accordance with the Act.

2.5 Bylawg of the Corpomstion. The Bylaws of the Corporation, as in effect
immediately prior to the Effective Time, shall continue to be the Bylaws of the Corporation until
thereafler amended as provided therein and in accordance with the Articles of Incorporation of

the Corporation or the Act,
ARTICLE Y
CONDITIONS PRECEDENT
3.1 nditions _Precedent  to  Consummation _of lagsification. The

consummation of the transactions contemplated by this Plan {(collectively, the "Recapitalization™)
is subject to the setisfuction or waiver {subject to applicable law) of each of the following

conditions:

(a) Approval of the Plan. The approval of this Plan and all actions
contemplated by this Plan that require the -approval of the Corporation's shareholders and

directors shall have been obtained in accordance with the Act and the Articles of Incorporstion
and Bylaws of the Corperation,

(n)  Approvaly of the Articles. The approval of the Amended Articles ry the
Corporation's shareholders and directors shall have been obtained in accordance with the Act and

the Articles of Incorporation and Bylaws of the Corporation. The number of votes cast for the
amendment by the shercholders was sufficient for approval.

MIAMI 4779996.2 81 755/46485
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_ (¢}  Litigation. No aciion, procesding or investigation shall have been
instituted or threatéried, on or prior to the Effective Time, bafore any court ot administrative
body, to restrain, enjoin or otherwise prevent the. consummation of this Plan or the trafisactions
contempleted hereby or to mcover any damages or obtain other rélief as a resutt of this Plan, and
no restraining order or injunction issued by any court of competent jurisdiction shall be in effect
prohibiting the consummation of this Plan,

IN WITNESS HEREOF, the Corporation, pursuant to autharity duly given by its Board
of Directors, has caused this Plan to be duly executed ?y jgé\Presidcm and its corporate seal to be
aflixed hereto and attested by its Secretary, on this & tay of Ao asilnsc~ 2015,

NORTHWESTERN HOLDING COMPANY

‘/' E '." / S
L AN
By:

Tibor Hollo, President

»

By:. Q(&\LQ-(/-’
':_.‘Jf:rom:%l Holle, Secretary
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