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ARTICLESB OF |N'90RPORATION
0 =
RUTLAND PLASTICS, INC,

ARTICLE|

Thoe namo of tho corpornlion is Rutland Plastics, Ine. (horeinatler catled the "Corporation™),

ARTICLEN

Tho address of the principal oflice and tho malling addross of the Corporalion s 20685 Soulh
Bayshore Drivo, Sulte 830, Mlaml, Florlda 33133,

ARTICLE It

The capllal stock authorized, the par value thereol, and tho characleristics of such stock shall bo
as follows:

(A) Autherized Shares. The total number of shares of all classos which this
Corporation shall have authorily o issue Is Filly Thousand (50,000) shares of Common Slock
{"Common Stock™ of lhe par value of $.01 per share {of which Forty-Seven Thousand Flve
Hundred (47,500) shares shall be Class A Common Stock ("Class A Stock"), and Two Thousand
Five Hundred (2,500) shares shall be Class B Common Slock ("Class B Slock”). Such shares of
Comman Stock are somelimes hereinaller collect/vely referred 1o as the "capital stock."

{B) ofi 8Q0s.

(1 Gepernl. Each holder of Class A Stock shall have one vote on
all matters submilted to the shareholders for each share of Class A Stock standing in the name
of such holder on the bocks of this Corporation and each holder of a fraction of a share of Class
A Slock shall have a corresponding fractional vote on all matiers submitted to a vote of the
shareholders for each fractlon of a share of Class A Stock standing in the name of such holder
on the books of lhis Corporation. The helders of Class B Stock shall have no veling rights
axcept as olherwise provided hereln or by law. Except as otherwlse required by law, the shares
of Common Stock of this Corporation entilled lo vote {which shall not Include the Class B Stock)
shall vote as a single class on all matiers submlited lo the holders of such Common Stock,

(2 No Cumulative Voling. No shareholder of this Corperation shall
have any cumutative voting rights.

{C) Preemptive Rights.

(1) General. If this Corporatlon should decide to issue and sell
additlonal shares of any capital slock of this Corporation or any oplions or warrants for, or
securities convertible into, capital stock of this Cerporation or other righis to subscribe for or to
purchase any capital stock of this Corporation, other than (i) shares of Class A Stock sold to the
public pursuant to a registration statement filed under the Securities Act of 1933, as amended,
(iy options granted to employees of this Corporation or subsidiaries thereof pursuant to the
Rutland Plastics, Inc. Management Stock Option Plan, as the same may be amended from fime
to lime, (iii) warranis issued pursuant to that certain Subordinated Loan Agreement dated
October 1996 to which this Corporation and Canterbury Mezzanine Capital, L.P. are parties {and
shares issued under such warrants), and (iv) shares of Class A Stock issued upon conversion of
shares of Class B Stock {all such capilal stock, opliens, warrants, securities convertible into such
capital stock and other rights, other than securilies referred to in (i), (i), (ii}), and (iv) above,
being sometimes hereinafter collectively referred to as "Additional Securities"), this Corporation




shall livst offer 1o seli lo oach holdor of Conimon Slock, pro rla Basod on its oxlsling ownorship
of shires of Common Stook, ng comparod 1o tho lolal numboer of sharos of Common Slock thon
autstanding, such Additlonal Secwitiea upon tha samo lorms and conditlons  {(subjoct Lo
subparagraph (2) of this paragraph (C)) ns this Corporation Is proposing 10 1s%uv and 5¢ll such
Additional Socuritios to olthers. Such offer shall be mado by wiitlon nolice given 1o vach holder
of Common Slock und spocifying thoreln the wimount of the Addiional Svcutitios being ollered,
tho purchaso prico nnd olhor lerms of such offor. Each such holdor of Comman Stock shall
have a period of 45 days from and afler the dato of rocelpl by |1 of such nollco within which to
acoopt sych offer. 1t n holder vlocts 1o aceopt such olfor In wholo or i part, such holdor shall so
accopt by willten nolice lo this Corporation given within such 45-day puriod. H a holdor falls to
nceepl such offor In whole or in pat within such 45-day poriod, any of such Additional Securilioy
nol purchased by such holder purstiant to such offor may bo oflured for safe to othors by this
Corporation for & porlod of 90 dnr'u fromy the last dny of such 45-day porlod, but only on lorms
and conditiuns al lonst as favorablo 1o this Corporation as woro sol forth in the Inllial offor to
such holdeor, froe nnd clear of tho rostrictions imposcd by subparagraphs (1) and (2) of this

paragraph {C).

(2) 5. Notwlihstanding nnything horein $iated, all shares
of Common Stock {and al! options or warrants for or securitlos convortible inlo Common Stock or
othoer rights 1o subscrlbe for or to purchase Commaon Stock) to bo issued to holders of Class A
Slock or Clnss B Slock upon tholr oxorcise of righls pursuant to subparagraph (1) of this
parnpraph (C) shall be shares of, ruspoclively, Class A Stock (or oplions or warrants for or
socurilios convorlible into shares of Class A Slock or olier righls to subscriba for or to purchaso
shares of Class A Stock, as the case may be) for holders of Class A Stock, and Class B Stock
{or options or warrants for or securitios converible Into shares of Class B Slock or other rights to
subscrlbe for or lo purchase shares of Class B Slock, as the case may be) for holdors of Class B
Slock. Nolwithstanding anything hereln staled, the rights granted by subparagraph {1) of this
paragraph (C) may not be exorclsed by any holders of Class A Stock or Class B Slock other than
the holders of Class A Stuck or Class B Slock on tha date of the Initfal Issuance thereof and the
beneficiaries and legal representatlves of the eslates of such holders; provided, however, that for
purposes of this sentence the holders of Class B Stock on the dato of the Inltial Issuance theroof
shall be deemed to be helders of the Class A Slock {on the date of the Initlal issuance of the
C:ass A Stockk) tnto which such Class B Stock iIs converlible as of the Initlal issuance of such
Class A Stock.

)] o Other Preemptive Rights. Except as provided In
subparagraph (1) of this paragraph (C), no shareholder of this Cerporation shall have any
preemplive rights to subscribe for, purchase or acquire any shares of this Corperation of any
class, whether unissued or now or hereafler authorized, or any obllgations or other securilies
converible Into, exchangeable for or carrylng a right to acquire any such shares.

(D) Dlvidends. Each share of Common Stock shall be entitled lo share in
dividends ratably with all other shares of Common Stock then ouistanding, regardless of class,
when, il and as such dividends are declared paid; provided, however, thal if dividends are
declared which are payable in Common Stock {or options or warrants for or securities converible
into Common Slock aor other rights to subscribe for or to purchase Common Stock), dividends
will be declared which are payable at the same rate upon both classes of Common Stock, the
dividends payable to holders of Class A Stock will be pald in shares of Class A Stock (or oplions
or warrants for or securities convertible into shares of Class A Stock or other rights to subscribe
for or lo purchase shares of Class A Stock, as the case may be), and the dividends payahle to
holders of Class B Slock will be paid in shares of Class B Stock (or optlons or warranis for or
securities convertible into shares of Class B Stock or other rights to subscribe for or to purchase
shares of Class B Slack, as the case may be).




(&) Convorsion of Glass 8 Stock.

{1 Al any Umo oand fram timo Lo timy, vach holdor of Clays B Sluck
will be entitled to coirvaent any and all of the shares of such holder's Class B Stock Inlo Ihe samu
number of sharos of Class A Stock al such holdur's eloction {npproprintoly adjustod to refloct
stock splits, roorganizations, consolldatlons, and similar changes efloctod  oftor \he  inltisl
[ssuance of Cluss A Slock), provided, however, that each holdor of Class B Stock shall only be
enlitlet to convort any shars or shares of Class B Slock 1o tho oxtent that nfter giving offecl to
such convarslon such holdor and its atflilinles shall not direelly or indirectly own, control or have
ruwur lo vole a greator quanlity of socurities of any kind issuod by this Corporation than such
widor and Iis affllintes aro permiltod lo own, conlrol or have powor to volo undor any law or
uinder any ragulolion, rule or ulhor rogqulremiant of any govornmontal oulharity thon applicable 1o
such holdor and its alfllintos.

¥4) Each convorslon of shares of Class B Stock Inlo shares of Class
A Stock wlll by offocled by ihe surronder of the cortiflcate or cortlilcatos ropresenting the sharos
lo bo converted ol the princlpal executive oflice of this Corporation {or such other oflice or
agency of 1his Corporation as this Corporation may dosignate by notice in writing 1o tho holder or
holdors of tho Class B Stock) al any time during normal businoss hours, together with a wrltlon
notice by the holder of such Class B Slock stating thal stich holder doslres to conver the shares,
or o statod numbor of the shares, of Class B Stock ropresentod by such certificale or cerlficates
Inlo Class A Slock and that upon such convorsion such helder and its affillates will not diroctly or
indiractly own, control or have tho [:mwor to vole a greater quantity of securities of any kind
Issuod by this Corporatlon than such helder and its affiliates are pormitled to own, conlral or
havo the powor o volo under any applicable law or under any regulation, rule or other
requirement of any governmental authority (and such slatement will obligale this Corporalion to
issue such Class A Slock). Such conversion will be decemed 1o have baen offected as of lhe
close of business on tho dato on which such cerlificate or cedlificates have baan surrendered and
such writlen notlce has boaoen recelved, and al such lime the rights of the holdor of the converled
Class B Stock as such holder will cease and the person or persons in whose name or names the
certificate or cerificales for shares of Class A Stock are to be Issuad upon such conversion will
be deemed to have become the holder or holders of record of the shares of Class A Slock
reprasented thereby.

{3) Promptly afler such surrender and lhe recelpt of such writlen
notice, this Corporallon will issue and deliver in accordance with the surrendering holder's
instruclians (i) the certificate or certificates for the Class A Stock Issuable upon such conversion
and (il) a certificate representing any Class B Stock which was represented by the cerificale or
centificales dellvered to 1hls Corporation In connection with such conversicn but which was not

converted.

4) In the case of, and as a condition to, any capital reorganizatlion
of, or any reclassification of the capital stock of, this Corporation {other than a subdivision or
combination of shares of any class of Common Stock into a greater or lesser number of shares
(whether with or without par value) or a change In the par value of any class of Common Stock
or from par value to no par value, or from no par value {0 par value) or In the case of, and as
condition to, the consolidation or merger of this Corporation with or into another corporation
{cther than a merger in which this Corporation Is the surviving corporation and which does not
result in any reclassification of outstanding shares of Common Stock), each share of Class B
Stock shall be convertible into the number of shares of stock or other securilies or property
recelvable with respect to each share of Class A Slock upon such reorganization,
reclassificallon, consolidation or merger by the holders of the Class A Stock and, in any such
case, appropriale adjustment shall be made in the application of the provisions sel forth in this
paragraph (E} with respect to the rights and interests thereafter of the holders of Class B Stock to
the end that the provisions sel forth in this paragraph (E) {including provisions with respect 1o the
conversion rate) shall thereafter be appilcable, as nearly as reasonably may be, in relation lo any
shares of stock or other securities or property thereafter deliverahle upon the conversion of the

shares of Class B Stock.




(% Shares of Class 8 Slock which wo convailed into sharos of
Cluss A Stock ns providoed haroln shinll not bo reissuoed.

{8) This Corporation will at alt imos reserve and koop nvailablo oul
ol 13 authorized bul unigsuod shares of Clags A Slock, sololy for tho purposo of (ssuo upon the
convarsion of the Class B Slock ns provided In Ihis paragraph (E?' uuc!\ numbor of shares of
Clags A Slock ns shall thon bo {ssuablo upon tho conversion ol all then outstanding shares of
Cings B Stock (assuming that all such shares ol Clags B Slock are hoeld by porsons enlitled Lo
convorl such sharos Into Cliss A Stock).

{7 Tho lssuance of cotilicales for Cluss A Slock upon conveision
of Class B Slock will be made withoul chargo to the holders of such shares for any ssusnce tax
In respect thoreol or othor cost incurred by 1his Corporation in connoction with such convarsion
and tho reloted Issuance of Clngs A Slock, This Corporation will not closo (Is books against the
Iransfor of Class B Stuck or of Class A Stock issucd or Issuablo upon convorsion of Class B
Stock In any mannor which would Interforo with the thnely conversion of Class B Stock.

(F) Subdjvisions or_Combneilons. If this Corporation in any manner

subdlvides or combines the oulslanding sharos of any class of Common Stock, tho outstanding
shares of lhe othor classes of Common Stock wlll be proporlonately subdivided or combined,

(G} Liquidaljen Righis. Aftor paymaonl or provision for payment of the dobts
and athur Habilitles of this Corporation, upon any volunlary or involunlary liquldation, dissolution
or widing up of Lhe affairs of this Corporation, the holders of Common Slock then outstanding
shall Lo enlitled to rocelve all of the assets and funds of this Corporation remalning and avallable
for Jistributlon.  Such assets and funds shall be divided among and pald to the holdwis of
Cornmon Stock, on a pro-rala basis, according to the numbor of shares of Common Stock held

by them.

ARTICLE IV

The Corporation shall hold a special meeting of shareholdors only:

{1) On call of the board of directors or persens authorized to do so by the
Corporation's bylaws; ar

(2) if the helders of not less than filty percent of all voles entitled 1o be casl
on any issue proposed lo be considered at the proposed special meseting sign, date, and deliver
lo the Corporatlon's secretary one or more written demands for the meeting describing the
purpose or purposes far which [t [s to be held.

ARTICLE V

The streel address of the Corporatlon's registered office in the Stale of Florida is 2665 South
Bayshore Drive, Suite 800, City of Miami, County of Dade 33133, and the name of its registered agent at
such office is Peter W. Klein,




ARTICLEVI

Tho Benrd of Diroctors of the Curporalion shall conslst of at least ono diroctor, with tho oxacl
numbor o be fxed rom Umo o imo in the mannor providoed In tho Corporation's bylaws, The numbor of
diructors constituting tho Initial Bowrd of Direclors |s two (2) and the nanmoes and address ol tho mombaors
of tho initll Bonrd of Diroctors, who aro to sorve unlll thelr raspoclive succossors are duly clocled and
qualitled are:

Puolor W. Kloin
20805 S. Bayshaore Drive, Suite 800
Miaml, Florida 33133

Poler C. Brockway

2605 8. Bayshore Drive, Suite 800
Miami, Florlda 33133

ARTICLE V||

This Corporalion shall Indemnlfy and shall advance exponsos on bohall of its olflcers and
directors to the fullest exient nol prohiblled by any law in oxislence cither now or horealler,

ARTICLE V]I|

The name of the Incorporator Is Pelor W. Klein and the address of the incorporalor Is 2685 Soulh
Bayshore Drve, Sulte 800, Mlamit, Florida 33133,

IN WITNESS WHEREOQF, the undersigned, being the Incorporator named above, for the purpose of
forming a comporallon pursuant to tho Florida Bustness Carparatlon Act of the Staloe of Florida has signed {hese

Aicles of Incorparation this []*day of October, 1998,
R [

Peler W. Kleln
Incorporator




ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, hiwing boon namod 1ho rogisterod agont of RUTLAND PLASTICS, INC., horoby

accopls such dosignation and is familiar with, and nccopts, tho obligntions of such positlion, ns provided In

Flarida Statules Soctlon 607.0503,

Polor W, Kloin

DATED: Octobor .I:'I:WDG.

MIAMUWAL SHIVA21830MInG 2 DOCH 0N 100

.;Ti‘f

T
-
s

1
i

e
v
It
-

AR RS
T




