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AMENDMENT TO
ARTICLES OF INCORPORATION

OF
AMERICAN ON-SITE UTILITIES, INC

The undersigned officer of AMERICAN ON-SITE UTILITIES, INC. does hexshy certify
that the Directors and Shareholders of said corporation approved by Unarimous Written Consenl
effective July 28, 2004, the amendment to Pamagraphs A through D of Article TII of the Articlus of
Incorperation of said corporation in compliance with the Articles of Incorporation and Bylaws of
said corporation so that it shall read, effective upon filing with the Secretary of State of the State of
Flonide, a2 aitached hereto as Exhibit “a?

IN WITNESS WHEREOQF, the undersigned Secretary of this corparation has exectned these
Artcles of Amendment this 30*§iay of Tuly, 2004.

(CORPORATE SEAL) ’g L

=)
CHARL - CHAMBERS
President
STATE OF FLORIDA
COUNTY OF DUVAL
+9
The foregoing instrument was acknowledged before me this_S©_ day of .Iuly. 2004, by
CHARLES E. CHAMBERS, President AMERICAN ON-SITE UTILITIES, NC Tporation
of the State of Flotida, on behaif of the corporafion.

- *’%M)\

/,,/mtary Public, State of Florida at Targe

LIV

EORES

]

‘_,.umu,&

3 J. Reith M. 8ands

i, : % Commission # DP283473
_2,, ',;:F.zplus Feh, 23, 2008
ﬂr

[y Alum: Eondmg?n Inc.

e

e

SR
[1:GRd 2 9y 90
a1l

RN EREEE
V%‘ms 40N

040001599, 3

I3



FILE No.373 08.02 '04 18:35  ID:CSC i FAX:850 558 1515 PAGE 3~ 10
ARug VZ 04 11:00a JKMS PA 904~-731-1014 p-3a

B04000159527 3

EXHIBIT «A*

THIRD: The Corporation has the authority, 10 be sxercised by the Board of
THrectors, 10 issue not more than Ten Million (10,000,600) shares of Class A Common Stock at
the par value of One Cent ($0.01) zach; One Hundred Million (100,000,000) sharez of Class B
MNon-Voting Common Stock at the par value of One Cent and ($0.01); and Five Million
(5,000,000) shares of Preferred Stock af & par value of One Hundred Dollars ($100.00) each. The
Class A Common Stock, the Class B Nan-Voiing Commeon Stock and the Preferred Stock shall
have the rights, characteristics and privileges provided in the Corporation’s Articles of
Incorporation.

Al The Class A Common Stock. The holders of the shares of Class A Common Stock
shall have the sole voting power of the Corporation except for the rights of the holders of the
Preferred Stock to vote in certain instances as set forth in Section 6{¢) of Article Third and in
Article Twelfth of the Corporation’s Articles of Incorporation.

B. The Class B Nop-Voung Commeon Stock. The rights, characterisiics and
privileges of the Class B Common Shares are identical in all respects to the Class A Cammon
Stock, except that the Class A Comman Shares have the sole voting power of the Corporation,
excepl as provided in Section 6(e) of Article Third of the Corporation’s Articles of Incorporation,

C. Non-Epcumbrance of Corporate Real Estate. To the extent thar funds from the
issuance of any shares of Preferred Stock are used to acquire any real estate by the Corporation,
including any improvements thereon, 50 long as there shall be any of such shares of Preferred
Stock owtstanding, the Corporation shall not permit such real estate, including any improvements
thereon, to be cncumbered by any mottgage or other securily interest with respect to the equity in

such real estate, including any improvements, that is allocable to the funds from the issnance of

04000155022 3
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such shares of Preferred Stack,

D>, The Preferred Stock has the following rights, characteristics and privileges:

(1) Preferenee in Liguidation. The Preferred Stack shall rank senior with respect to
liquidation prelerence over the Corporation's Cléss A Common Stock and Class B Non-Voting
Common Stock ("Common Stock™). Accordingly, in the event of the Comporation’s voluntary or
involuntary liquidation, vefore any distibution of assets shall be made to the holders of the
Corporation's Common Stock, the holders of the Preferred Stock shall be entitled to receive out
of the Corporation's assets available for distribution to shareholders One Hundred Dollars
($100.00) per share, plus all accrued unpaid dividend, if any, If, in the event of snch liquidation,
the Corporation’s assets available for distribution fo iIs shareholders shall be insufficient to
permit full payment to the holders of the FPreferred Stock of the amounts 1o which they are
entitled pursuant to the previous sentence, then such assets shall be disiributed ratably emong
such holders in proportion o the respective amounts 1o which they are eptitled pursuant 1o the
previous sentence. A merger or consolidation of the Corporation with or imo any other entity ora
sale of all or substantially all of he assets of the Corporation shall not be treated as a lignidation,
dissolution or winding up of the Corporation.

(2} Redemption. The Corparation shall have the right to redeem all or any part of the
Preferred Stock at any time at a redemption price equal to Ones Hundred Twenty Dollars
($120.00) per share, pius accrued unpaid dividends, if any, 1o the redemption date. At any dme
afler three (3) years from the date of the issuance of any Preferred Stock, the holder of such
Preferred Stock may require the Corporation to redesm such Preferred Stack at any time at 2
redemption price equal to One Hundred T'wenty Dollars ($120.00) per share, plus acerved unpaid

dividends, if any, to the redemption date, provided the Corporation has sufficient net profits and

HOL000159p22 B
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surplus 10 acquire such Preferred Stock, as determined by the Board of Directors in its sole
discretion from time to time. The determination at any time of the amount of ner profits or
surplus available for redemption of Preferred Sipck shall be binding and conclusive en the
holders of the Preferred Stock. If a holder of Preferred Stock desires to have its Preferred Stock
redeemed, the holder may potify the Corporation of the holder’s desire to have its shares of
Preferred Stock redeemed by delivery to the Corporation of a written notice stating that the
holder desiras to have its shares of Preferred Stock redesmed (the "Redemption Notice™). The
Corporation shall notify the holder of the Preferred Stock within thirty (30) days of receipt of the
Redempiion Notice whether the Board of Directors has determined thal the Corporation has
sufficient net profits and surplus to redeem such Preferred Stock. If the Corporation notifies the
bolder of the Preferred Stock that the Corporation has sufficient net profits and surplus to redecmn
such Preferred Stock, the holder of the Preferred Stock shall therewpon deliver to the Corporation
the' certificate(s) for the shares of Preferred Stock to be redeemed, duly endorsed in blank.
Redemption of a share of Preferred Stock shall be deemed to have been effected immediately
prier 10 the close of business on the datle of the receipt by the Corporation of certificate(s) for the
shares of Preferred Stock to be redeemed, duly endorsed in blank and the Corporation shall take
all action necassary (o pay the redemiption price to the holder as prompily as practicable and i no
event more than thirly (30) days afler the date on which the certificate(s} for the shares of
Preferred Stock to be redeemed, duly endorsed in blank shall have been defivered as aforesafd,
(3) Dividends. The holders of Preferred Stock shall be entitled, but only when and as
declared by the board of directors of the Corporation, to dividends of Nine Dollars and Twenty-
Five Cents ($9.25) per shate out of funds legally available therefor prior and in prefersnce to

payment of any dividend with respect to the Common Stock. No dividend or distribution shall be

RO2000i59022 3
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declared or paid on any shares of the Corporation's Common Stock uniess the preferred
dividends described above have first been paid, Thc right to dividends on the Preferred Stock
shall be curmnulative. Dividends shall be payable annually og the dalte in each year fixed by the
Corporation”s Board of Directors. Dividends on Series A Prefarred Stock shall be declaved if, as
and when the Board of Directors in its sole discretion deems advisable, and only ont of the net
profits or surplus of the Corporarien as s fixed and determined by the Board of Directors in its
sole discretion from time o time. The determination at any time of the amount of net profits or
surplus availzble for dividends shall be binding and conclusive on the holders of the stock of the
Corporation outstanding at the time. Iolders of shares of Prefeared Stock shall not be entitled to
any dividends in cash or in property, other than as herein provided and shall not be entitled to
interest, or any sum in lien of interest, on or in respect to any dividend payment.

{4) Voting. Except as may be otherwise pravided by law, the Preferred Stock shall not
have voting rights.

(5) Conversion. The Preferred Siock may, with the mutual agreement of the Corporation
and the holder(s) of Preferred Stock, be converted, in whole, as hereinafier provided, at any time
into sharas of the Corporation's Class B Comumon Stock. The shares of Class B Comman Stock
tnto which the Preferred Stock may be converted shall be referred to as "Conversion Shares".

Each share of Preferred Stock shall be convertible into five (5) Conversion Shares.
Holders of Preferred Stock may notify the Corporation of the holders desire to comvert its shares
of Preferred Stock by delivery to the Corporation of a written notice stating that the holder
desires to convert shares and stating the name or names (with addresses) in which the certificate
or cerrificates for shares of Class B Common Stock are to be issued (the “Conversion Notice™).

"The Corporation shall notify the holder of the Preferred Stock within thirty (30) days of receipt of
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the Conversion Notice whether the Corporation has consented to such conversion. I the
Corporation consents to such conversion, the holder of the Preferred Stock shall thersupon
delivery to the Corporation the certificate(s) for the shares of Preferred Stock to be converted,
duly endorsed in blank. Conversion of a shars of Preferred Stock shall be deemed to have been
effected 1mmediately prior to the close of business on the date of the receipt by the Corporation
of certificate(s) for the shares of Praferred Stock to be converted, duly sndorsed in blank and the
Corporation shall take all action necessary to cause the holders of Preferred Stock to become, as
of The ¢lose of business on that date, the holders of recard of Conversion Shares. The issuance of
secymities upon the conversion of shares of Preferyed Stock shall e mads without charge to the
holders thereof. As prompily as practicable and in ne event more than five (5) days after the date
on which the certificate(s) for the shares of Preferred Stock to be converted, duly endorsed in
blank shall have been delivered as aforesaid, the Corporalion, at Hs expense, shal] deliver to the
hoider(s) of Preferred Stock, at ihe address set forth in the Conversion Notice, daly executed
stack certificates for the Conversion Shares so acquired, in such depominations (not 1o exceed
the agpregate number of shares so acquired) as the holders thereof request, each registered in the
same of the holders thereof, a8 designated by the holders thereof.

The Corporation covenants and agrees that all Conversion Shares which may be issued
upon the exercise af the rights represented by each share of Preferred Stock will upon issuance be
validly issued and outstanding, fully paid and nonassesgable and fr== from all taxes, lJiens and
charges with respect to the issue thereof. The Corporation covenants and agrees that it will at all
times have autherized and reserved a sufficient number of shares of its Class B Comrmon Stock
o provide for the exercise of the rights represented by each share of Preferred stook.

Any taxes or charges imposed as & result of the issuance of Class B Commeon Stock in
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exchange for shares of Preferred Stock in 2 name other than that of the registered holder of such
shares of Preferred Stock shall be peid by such holder; all other taxes or charges so imposed shall
be paid by the Corporation.

() Miscellaneous.

(z) The Corporation and any agent of the Corporation may deem and treat the holder
of a share or shares of Preferred Stock, as shown in the Corporation's books and records, as the
absolute owner of such share or shares of Preferr=d Stock for the purpese of receiving payment
of dividends in respsct of such sharc or shares of Preferred Stoek and for all other purposes
whalsoever, and neither the Corporation nor any agent of the Corporation shall be affected by any
notice to the contrary. All paymenis made to or upon the order of any such person shall be valid
and, 10 the extent of the sum or sums so paid, effectnal 1o satisfy and discharges liabilities for

moneys payable by the Corporation on or with respect 10 any such share or shares of Preferred

Stocl.
(d) The shares of the Preferred Stock, when duly issued, shall he fially paid and

nonpassessable.
{c) The Preferred Stock shall be issued, and shall be transferable on the books of the
Corporation, only in whele shares, it being imtended that no fractional interests in shares of

Preferred Stock shall be created or recognized by the Corporation.
(d)  For purposes of this Certificale, the term "the Corperation” means the Corporation

and any successor thereto by operation of law or by reason of a merser, consolidation or

combination.

{= The Corporation, by or under the authority of the Board of Directors, may amend,

alter, supplement or repeal any provision of this Article Third pursuant to the following terms
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and conditions:

6)] Without the consent of the holders of the Preferred Steck, the Corporation
may amend, alter, supplement or repeal any provision of this Aricle Third ™ eure any ambiguity, to
correct or supplement any provision herein which may be defective or inconsistent with any other
provision herein, or to make any other provisions with respect to matters or questions arising
under this Axticle Third, provided that such action shall not materially and adversely affect the
interssts of the holders of the Preferred Stock.

(i} The consent of the holders of at least 66 2/3% of all of the shares of the
Preferred Stock at the time owstanding, given in person or by proxy, either in writing or by a
vote at a meeting called for the purpose at which the holders of shares of the Preferred Stock
shalt vote together as a class shall be necessary for authorixing, effecting or validating the
smendment, alteration, supplementation or repeal of the provisions of this Article Third if such
emendment, alieration, supplementation or repeal would materally and adversely affect the
powers, preferences, vights, yprivileges, gqualifications, liinitations, restrictions, terms or
copditions of the Preferred Stocle. The creation and issuance of any other class or series of stock,
or the issuance of additional shares of any existing class or series of stock of the Corporatian
(including the Preferred Stock), whether ranking prior 1o, on a parity with or junior to the
Preferred Stock, shall be deemed to constitute such an amendment, alteration, supplementation or
repeal and shall reguire such consent of the holders of the Preferred Stock.

(iti)  Holders of the Preferred Stock shall be entitled to one vote per share on
matiers on wWhich their consent is reqiired pursuant to subparagreph (i) of this Section (6)(e). In
connection with any meeting of such holders, the Board of Directors, shall fix a record date

neither earlier than sixty (60) days nor later than tsn (10) days prior fo the date of such mesting, and

HO040O00 1590727 3
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holders of record of shares of the Preferred Stack on such record date shall be entitled 1o notice of and
to vote at any such meeting and any adjournment, The Board of Directors, or such person or
persons as i1 may designate, may establigh reasonahle nivles and procedures as to the solicitation

of the consent of hotders of the Preferred Stock af any such meeting or otherwise.

Moa000i590u22 3



