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KIRSNER CAMERIDGE PROPERTIES, INC. e
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Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation Act
(the “Act”), the undersigned Corporation adopts the following Articles of Amendment to its
Articles of Tncorporation:

1. The name of this Cotporation is KIRSNER CAMBRIDGE PROPERTIES, INC.
(the “Corporation”), Charter #V24800, filed on March 30, 1992, effective March 26, 1992.

2. The following Amendment to the Articles of Incorporation was adopted hy ali of
the Directors of the Corporation and a1l of the Shareholders {the number of votes cast being
sufficient for approval), on November 3= , 1999, in the manner prescribed by Sections 607.0704,
607.0821 and 607.1003 of the Act.

RESOLVED, that the provisions of ARTICLE IV of the Corporation’s Articles of
Tncorporation are hereby deleted and replaced by the following provision, which shall be and is
the new ARTICLE IV of the Acticles of Incorporation:

ARTICLE IV - CORPORATE CAFITALIZATION

(1)  The aggregate number of shares which this Cerporation shall have
authority to issue is One hundred (100) shares of voting common stock, with
$0.01 par value per share (the "Class A Common Stock") and Nine Thousand
Nine Husidred (9,900) shares of nonvoting common stock, with $0.01 par value
per share (the "Class B Common Stock™). Pully paid stock of this Corporation
shall not be Yiable 1o any further call or assessment. '

(2)  The holders of Class A Common Stock and Class B Common
Stock shall have identical rights with respect to (@) distributions from the
Corporation; (i) the liguidation of the Corporation; and (jii) all other matiers
affecting the Corporation, except that the holders of the Class B Common Stock
hall not be entitled to vote on matters affecting the Corporation (except as
otherwise required by the Florida Business Corporation Act).

3. Rach share of the issued and outstanding comimon stock of the Corporation in
existence immediately prior to the foregoing amendment, shell be reclagsified into One (1) share
of Class A Common Stock and Ninety-nine (99) shares of Class B Common Stock, without any
action on the part of the holders thereof, on the terms and subject to the conditions set forth in the
Plan of Recapitalization attached hereto as Bxhibit "A".

H99000031423 9



DEC-10-39 10:52 Frnn}:GREEHBERG TRAURIG T-685 P.04/07 Job-657

[ N

4, Except as hereby amended, the Articles of Incorporation of the Corporation shall
remain the same.

IN WITNESS WHEREOF, the undersigned officers of the Corporation have excouted
these Articles of Amendment, this 3o+t day of Meveubey L1999,

RIRSNER CAMRRIDGE PROPERTIES, INC,,
a Florida corporation

By Hopuam @lusume.

Hyman A. Kirsner, President

S S il

Marvm A. Kirsner, Vice President and }Sacrctary

WPR/GDANSKIB/A243480/57ve01 L DOC/ 1/15/99/24553.010000
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EXHIBIT "A"

PLAN OF RECAFTTALIZATION
or
KIRSNER CAMBRIDGE PROPERTIES, INC,

This Plan of Recapitalization is adopted by the Board of Directors of KIRSNER
CAMBRIDGE PROPERTIES, INC. (the "Corporation") as of the Fo+h day of Mevew btv
1909, e ,

I

FRESENT CAPITALIZATION

The authotized capital stock of the Corporation is Seven Thousand Five Hundred (7,500)
ahares of common stock, with §.10 par value per share (the "Common Stock™), of which One
hundred {100) shares are issued, fully paid, and outstanding.

2.1 The Recapitalization.

(2)  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} hereof), each share of
Common Stock will be reclassified (the "Reclassification™) in the manner set forth in Section 2.2
hereof in exchange for the "Recapitalization Consideration™ (as such term is defined in
Section 2.3 hereof).

(b)  The Reclassification shall become effective upon the filing of the Articles
of Amendment to Articles of Incorporation of the Corporation to which this Flan of
Recapitalization is attached as an exhibit (the tArticles of Amendment") with the Secretary of
State of the State of Florida in accordance with the provisions of Section 607,1006 of the Florida
Business Corporation Act (the "Act"). The date and time when the Reclassification ghall become
effective is herein referred to as the "Effective Time".

22  Reclassification of Stogk. At the Effective Time, each authorized, issued and
outstanding share of Common Stock shall, without any action on the part of the holder thereofbe
reclassified as, and changed imto, (i) One (1) fully paid and nonassessable share of voting
common stock, with $0.01 par value, of the Corporation (the “Class A Stock") and (ii) Ninety-

H99000031423. 9
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nine (99) fully paid and nonassessable shares of nonvoting common stock, with $0,01 par value,
of the Corporation (the "Class B Stock"). The holders of Class A Stock and Class B Stock shall
have identical rights with respect to (i) distributions from the Corporation, (ii) the liquidation of
the Corporation and (iii) all other matters affecting the Corporation, except that the holders of
Class B Stock shall not be entitied to vote on matters affecting the Corporation {except as
otherwise required by the Act),

(&) Upon the surrender to the Cotporation 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 to receive One (1) share of the Class A Stock and
Ninety-nine (99) shares of the Class B Stock, all in accordance with Section 2.2 hereof.

()  The Class A Stock and the Class B Stack are sometimes referred to herein
as the "Recapitalization Consideration”.

(©)  Atticles of Incorporation of the Corporation.  The Articles of
Tncorporation of the Corporation, as in effect immediately prior to the Effective Time, shall be
amended at the Effective Time in the manner get forth in the Articles of Amendment, and as so
amended, shall be the Articles of Incorporation of the Corporation until thereafter amended as
provided therein and in accordance with the Act,

24  Bulaws of the Corporation. The Bylaws of the Corporation, as in effect
immediately prior to the Effective Time, shall continte to be the Bylaws of the Corporation until
thereafter amended as provided therein and in accordance with the Articles of Incorporation of
the Corporation or the Act.

3.1 onditi scedent to  Consutiymal ¢ aolal lion. The
consummation of the transactions contemplated by this Plan (collectively, the "Recapitalization™)
is subject to the satisfaction or waiver (subject to applicable law) of each of the following
conditions:

(  Approval of the Plan. The approval of this Plan and all actions
contemplated by this Plan that require the approval of the Corporation's sharcholders and
directors shall have heen obtained in accordance with the Act and the Articles of Incorporation
and Bylaws of the Corporation. -

BoO0OO031423 B
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()  Approval of the Articles. The approval of the Articles of Amendment by
the Corporation's sharsholders and directors shall have been obtained in accordance with the Aet
and the Articles of Incorporation and Bylaws of the Corporation,

(¢) Litigation. No action, proceeding or investigation shall have been
instituted or threatened, on or prior to the Effective Time, before any court or administrative
body, to Testrain, enjoin or otherwise prevent the consummation of this Plan or the fransactions
contemplated hereby or to recover any damages or obtain other relief as 2 result of this Plan, and
1o restraining order or injunction issued by any court of competent jurisdiction shall be in effect
prohibiting the consummation of this Plan.

IN WITNESS WHEREOF, the Corporation, pursuant to anthority duly given by its Board
of Directors, has caused this Plan to be duly executed by its President and its corporate seal fo be
affixed hereto and attested by its Secretary.

KIRSNER CAMBRIDGE PROPERTIES, INC,,
a Florida corporation

By: y
Hyman A. Kirsner, President

Attest:

Marvin A. Kirsner, Secretary

WEB/GDANSKIB/243487/57vi0LLDOC/ T/15/99/24553.010000
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