,ge,ﬂwzcm: 11.58 25380 Tu Lo Bos1/007
Division of Corporati 0 Page 1 of |

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page aod use it as 1 eover sheet. Type the fax audit
mumber (shown below) on the top and bottom of all pages of the document.

{{({(H04000124352 3)»)

Note: DO NOT hit the REFRESH/RELCAD button on your browser from this
page. Doing so will generate another cover sheet.

To: B
Division of Corporations
Fax Number = [(B5RD}205~0D3B0
From:
Account Name : CUMMINGS & LOCEWOODR
Accpunt Number : 102336001100
Phone » (238)848-3188
. +. Fax Number r {(239)263-0703
g & .
P S o
| S - o~ B
- BASIC AMENDMENT o2 F
T = o= g:;’ =
LAl _ <3 N =
o HULL & COMPANY, INC, S = M
S = - Doy Ly
. = _-:-'g g
ICcrtiﬁcatc of Sfatus - i ;;’c_,, o
Certified Copy o | 3",5'5 -
[Page Count 06 | =W
Estimated Charge | §35.00 !
R A
Elactnonic: FillegManu, Sorprmaba Rling Rublle-Agoess Help,

W) frt
hitps:/fefile sunbiz. org/seripts/efilcovr.exe O @ / / / ﬁéé b( 6/11/2004



-

OB/11/2004 17:58 FAX 2332838120

Cummings8lockwoodlip

B os2/007
(o
RO&000124352 3
RESTATED
ARTICLES OF INCORPORATION
ER
OF 2T
=2 g
HULL & COMPANY, INC. 5 22
{a Florida corporation} Fg?é - i':;
Mo v ©
Pursuant to the provisions of §607.1007 of the Florida Business Corporation Act (the ﬁ; =
“Act™), the undersigned corporation adopts the following Restated Articles of Incorporation: :'-é':; f‘:‘;
=
1.  The same of this corporation is HULL & COMPANY, INC., Document o &
#264970 (the “Corporation™).

2. The following Restated Articles of Incorporation were unanimously adopted by

all of the Directors and the sole Shareholder (the number of voies cast being sufficient for
approval} of the Corporation, onJu e I . 2004, in the manner prescribed by Sections
607.0704, 607.0821, 607.1003 and 607.1008 of the Act.

3.

The shares of the issued and outstanding common stock of the Corporation in
existence immediately prior to the filing of the following Restated Articles of Incorporation with
the Departmett of State of the State of Florida shall be reclassified into Two Hundred Thousand
{200,000) Shares of Class A Voiing Comimon Stock, with $.01 par valus per share, and Nine
Million-Eight Hundred Thousand (9,800,000) Shares of Class B Non-Voting Common Stock,
with .01 par value per share, without any action on the part of the holders thereof. The sole
Shareholder of record shall surrender all of his certificates formally representing the common
stock of the Corporation. Upon the surrender to the Corporation of all such certificates, the sole
Shareholder shall receive Two Hundred Thousand (200,000} Shares of the Class A Voting
Common Stock, with $.01 par value per share, end Ninety-Million Bight Hundred Thousand
(9,800,000) Shares of the Class B Non-Voting Common Stock, with $.01 par value per share, of

the Corporation. The provisions of this paragraph are provided in accordance with Section
607.1006(1){(¢) of the Act.

4, The following Restated Articles of Incorporation supersede the original articles of
incorporation and all amendments to such articles:

“ARTICLE X
NAME
The name of the corporation is HULL & COMPANY, INC. (the
“Corpotation’™).
ARTICLE 11

IRINCIPAL OFFICE )

The address of the principal office and the mailing address of the Corporation is
2150 8. Andrews Avenue, Fort Lauderdale, Florida 33316.

HO4O0Q124352 3
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ARTICEIE ITT
SHARES

The capital stock authorized, the par value thereof, and the charactetistics of such
stock shall be as follows:
Number of Shares
Auythorized Siogk
266,000 Clags A Voting Common
2,800,000 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 wiih respect to: (i)
distributions from the Corporation; (i) the lquidation of the Corporation; and (iii)
gll 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
vote, written consent or otherwise (except as otherwise provided in the Florida
Business Corporation Act).

The shares of the issusd and owistanding eommon stock of the Corporation in
existence immediately prior to the filing of these Restated Artcles of
Incorporation with the Department of State of the State of Florida, all of which
are held by a sole Shareholder, shall be reclaszsified into Two Hundred Thousand
(200,000) Shares of Class A Voting Common Stock, with $.01 par value per
share, and Nine Million-Eight Hundred Thousand (9,800,000) Shares of Class B
Non-Veting Commeon Stock, with $.01 par value per share, without any action on
the part of the holder thereof, on the terms and subject to the conditions sst forth
in the Plan of Recapitalization attached hereto as Exhibit “A.”

ARTICLE IV
DIRECTORS

The Board of Directors of the Corporation shall congist of at least one director,
with the exact number 10 be fixed from time to time in the manner provided in the

Corporation's Bylaws.
ARTICLE V
GISTE CE AND AGENT

The street address of the Corporation’s registered office is 2150 South Andrews
Averne, Fort Lauderdale, Florida 33316, and the name of the Corporation’s
registered agent at that office is RICHARD F. HULL.”

|Signeture Appents on the Following Pagel

BOLDOD124352 3
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The undersigned E;Eesident of the Corporation has excated these Restated Asticles of
Incorporstion as of the ““' day of June _, 2004,

HULL & COMPANY, I
a Florida corporati

By

"RICHARD FVHULL, Bresident

HElLibl:531719.1 05/1Z2/04
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PLAN OF RECAPITALIZATION
OF
HULL & COMPANY, INC,

This Plan of Recapitalization (this “Plan’™) is adopted by the Board of Diractors of
HULL & COMPANY, INC., 2 Fiorida corporation {the “Corporation™), as of the 1 day of
- 2404,
I

PRESENT CAPITALIZATION

The authorized capital stock of the Corporation is Ten Million (10,060,600) shares of
common stock, with $.01 par value per share {the “Commeon Stock™), of which Two Hundred
Fifty Thousand {250,000} shares are issucd, fully paid, and outstanding.

11

THE PROPOSED PIAN OF RECAPITALIZATION
2.1 The Recapitalization.

{a) Subject fo the terms and conditions of this Plan, at the Effective Time (as
such term is defined in Section 2.1(L) hereof), ach share of Common Stock will be reclassified
{the “Reclassification’™) in the manner sct forth in Section 2.2 hercof in exchange for the
Becapitalization Consideration (85 such term is defined in Section 2.3(b) hereof).

The Reclassification shall become effective upon the filing of the Restated
Articles of Incorporation of the Corporation (the “Restated Articles™) with the Department of
State of the State of Florida in accordance with the provisions of Section 807.1007 of the Florida
Business Corporation Act (the “Act”). The date and tme when the Reclassification shall
become effective is herein referred to as the “Effective Time.”

22 Reclassification of Stock At the Effective Time, the authorized, issued and
outstanding shares of Commeon Stock shall, without any action on the part of the holder thereof,
be reclessified as, and converted into, the right to receive: () Two Hundred Thousand (200,600)
fully paid and nonassesseble shares of Voting Common Stock, with $.01 par value per share, of
the Corporation (“Class A Stock™); and (1) Nine Million Eight Hundred Thousand (%,800,000)
fully paid and nonassessable shares of Non-Voting Common Stock, with 5.01 par value per
share, of the Corporation ("Class B Stock™), The holders of Class A Stock and Class B Stuck
shall have identical rights with respect to: {i) distributions from the Corporation; (ii)} the
liguidation of the Corporation; and (iii} all other matters affecting the Corporation, except that
the holders of the Class B Common Stock shall not be entitied to vote on any matter submitied

BOLOQDQL24352 3
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for consideration of approval by the shareholders of the Corporation, whether by vote, writien
consent or otherwise (except as otherwise provided in the Act).

23  The Exchange.

{a) Upon the surrender to the Corporstion of a certificate or cedtificates
formally representing the Common Stock, the scle Sharsholder shall receive Two Hundred
Thousand (200,000} shares of the Class A Stock and Nine Million Fight Hundred Thousand
(2,800,000) shares of the Class B Stock, all in accordance with Section 2.2 hereof.

(b}  The Class A Stock and the Class B Stock are sometimes referred to herein
a5 the “Recapitalization Consideration.”

{) Articles of Incorporation of the Comomtion. The Articles of

Incorporation of the Corporation, as in éffect immediately prior 1o the Effective Time, shall be
amended and restated at the Effective Time in the manmer set forth in the Restated Articles of
Incorporation, and as so amended and restated, shall be the Asticles of Incorporation of the
Corporation until therersfier amended as provided therein and in accordance with the Act.

24  Bvlaws of the Corporation. The Bylaws of the Corporation, as in effect
immediately prior to the Effective Time, shall be amended and restated at the Effective Time in
the manner zet forth in the Amended and Restated Bylaws of the Corporation attached as an
exhibit hereto (the “Amended and Restated Bylaws™), and as so amended and restated, shall be
the Bylaws of the Corporation uniil thereafter amended rs provided therein and in accordance
with the Articles of Incorporation of the Corporation or the Act.

31
CONDITIONS PRECEDENT
31 itions _ Pr. to_Con i f the Reclassification. The

conswmmation of the transections contemplated by this Plan  (collectively, the
“Recapitalization™) is subject to the satisfaction 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 Incorporation
snd Bylaws of the Corporation.

()] roval of the Articles. The approval of the Restated Articles by the
Corporation’s sharcholders and directors shall have besn obtained in accordance with the Act
and the Articles of Incorporation and Bylaws of the Corporation.

HOAGO0124352 3
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(] Avproval of the Bylaws. The approval of the Amended and Restated
Bylaws by the Corporation’s shareholdars and directors shall have been obtained in accordance
with the Act and the Articles of Incorporation and Bylaws of the Corporation,

The Corporation, pursuant to authority duly given by its Board of Dirsctors, has caused
this Plan to be duly excouted by its prosident and attested by its secreciary.

BULL & COMPANY, INC,,
& Florida corporation

By

¥. MULY., Président
Attest:

G2 e

WILLYAM N, SIMONS, Secretary

JHPILEDL: 33118, 1 C5/12/04
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