1272172015 1101 {FAX)B13 273 4256
Division of Corq E O 9
Florida Department of State

No& - a

Division of Corporations
Electronic Filing Cover Sheet

P.001/005
Page 1 of 2

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((F115000300257 3)))
0 0 0O
H150003002573ABCK - .

Note: PO NOT hit the REFRESH/RELOAD button on your browser from tlus

page. Doing so will generate another cover sheet.

To:
Division of Corporations
Fax Number : {B50)617-6380
From:
Account Name : MACFARLANE FERGUSON & MCMULLEN
Account Number : 076077001654
Phone : {813)273-4229
Fax Number : {813)273=-4396

**Enter the email address for this business entity to be used for future

annual report mailings. Enter only cone email address please. X%

Email Addraess: FL-N'C-TMJ\.PGA @ AL FadZ .CosA

COR AMND/RESTATE/CORRECT OR O/D RESIGN

MGT OF AMERICA, INC.

a5 g .i.ffg**f :
&L ﬁg}h Certified Copy 0

ey Y “a_!‘,r:“_

=R i Page Count l
o & v T )
g _ E‘f: Estimated Charge " $35.00 |
L L

I B

& O . 2

Les i

e = ()}\

Electronic Filing Menu  Corporate Filing Menu ‘V\}-‘J Help
\

https://efile.sunbiz.org/scripis/efilcovr.exe

1272172015



-~ '

12721720158 11: 11 N _ ) (FAX)813 273 4256 ‘ P.802/005
(115000300257 3)))

ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
MGT OF AMERICA, INC.

Pursuant to the provisions of Section 607.1006, Florida Statutes, MGT of America, Inc.,
a Florida corporation (the “Corporation™), adopts the following amendments teo its Articles of

Incorporation:
ARTICLE X
Name
2=
The name of the Corporation is MGT of America, Inc. and its Document Number jgo
460217, R = -
e fap] [
ARTICLE I z
Amendment - M
=0
Article III of the Articles of Incorporation is deleted in its entirety and replaced wuth thc D
following: - ,;1-_, r->

“ARTICLE Il

There shall be two classes of common stock and two classes of preferred stock authorized
for this corporation. All shares in the corporation, regardless of class, shall have no par value.
The classes of stock are described as follows: :

CLASS A COMMON: Class A Common shares shall be voting shares with unlimited
voling rights, and with all other rights and privileges previously established by the Board of
Directors for Class A Common shares pursuant to these Articles, All Class A Common shares
issued and outstanding as of the date of this amendment shall remain outstanding. The
maximum authorized number of Class A Common shares that may be issued and outstanding at
any time is five hundred thousand (500,000) shares. That certain Management Agreement
originally dated March 25, 1995, as subsequently modified and amended September 23, 2004,
and May 22, 2014 (“Management Agreement™) establishes certain rights, obligations, and
privileges of Class A Common shareholders.

"CLASS C COMMON: Class C Common shares shall have all the rights and privileges of
Class A Common shares except that Class C Common sharcholders shall have only limited
voting rights. Class C Common sbareholders are authorized to vote only with respect to the
following matters: (1) any amcndmem to the share valuation formula established by the
Managcment Agreement; and (2) any proposed sale of this corporation to a third party as defined
in the Management Agreement. Class C Common shares may be issued only to Class A
Common shareholders upon their deatb or permanent disability, or upon their retirement,
resignation or other termination of employmcnt by this corporauon, and, further, may be issued
only in accordance with the Managemcnt Agreement. The maximum authorized number of
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Class A Common shares that may be outstanding at any time shall be five hundred thousand
(500,000) shares, less the number of Class A Common shares outstanding at the same time. The
Management Agreement further establishes certain rights, obligations, and privileges of Class C
Commeon shareholders.

CLASS A PRIME PLUS 3 PERCENT PREFERRED: The Board of Directors may
authorize the issuance of up to one hundred thousand (100,000) shares of stock designated as
“Class A Prime Plus 3 Perceat Preferred Stock.” The Class A Prime Plus 3 Percent Preferred
Stock shall pay a dividend measured by the prime interest rate plus three percent per annum,
payable monthly, which shall be cumulative and payable before any dividends shall be paid with
respect to the Corporation’s common stock. For this purpose the prime rate shall be as published
in the Wall Street Journal, and shell be adjusted monthly. Class A Prime Plus 3 Percent
Preferred Stock shall have a preference ahead of all classes of common stock in the distribution
of the corporation’s assets in connection with the liquidation of the company, or in the event of a
sale or public offering of the company as defined in the Management Agreement. Class A Prime
Plus 3 Percent Preferred Stock shall have no voting rights. Class A Prime Plus 3 Percent
Preferred Stock may be offered as authorized by the Board of Directors to any owner of the
corporation’s common stock of any class, provided such common shareholder also holds any
outsianding promissory note issued by the corporation. The {ssuve price shall be one thousand
dollars ($1,000,00) per share, and the Board may authorize the issuance of Class A Prime Plus 3
Percent Preferred Stock in such numbers, including fractional sharcs, as necessary to secure the
cancellation and surrender to the corporation of such promissory note(s). Class A Prime Plus 3
Percent Preferred Stock shall be redeemable by the corporation at the issue price plus any
accrued but unpaid dividends, at any time, and in any number of shares, upon notice 1o the holder
of such shares, The corporation’s right of redemption and the non-voting nature of Class A Prime
Plus 3 Percent Preferred Stock shall be noted conspicuously, and the other rights and preferences
of such shares shall be summarized by reference to these Articles, on each certificate evidencing
such shares. :

CLASS B FIVE PERCENT CONVERTIBLE PREFERRED: The Board of Directors

may authorize the issuance of up to sixty-five thousand three hundred eighty-four (65,384)
shares of stock designated as “Class B Five Percent Convertible Preferred Stock.” Class B Five
Percent Convertible Preferred Stock may be issued in fractional shares, and shall have the
following characteristics: (1) no par value, (2) issue price of $12.00 per share, suscepiible to
being issued in fractional shares, (3) annual cash dividend equal to five percent of Agreed Value,
cumulative, payable monthly, with dividend priority equal to that of existing Class A Prime Plus
3 Percent Preferred shares, (4) Agreed Value, only as between Holders and MGT and for no
other purpose, equal to the issue price plus a four percent annual increase in value, compounded
annually after being issued, on each anniversary date of issue, (5) no voting rights except es
provided below in Conversion Right, and (6) pricrity in liquidation equal to that of outstanding
Class A Prime Plus Three Percent Preferred shares, with the Holders® only claim against the
-assets of MGT, with respect to Class B Five Percent Convertible Preferred shares, being the
Agreed Value of such shares that remain outstanding at the time of MGT’s insolvency or
liquidation, whichever occurs first, plus any accrued but unpaid dividends. Holders of Class C
Five Percent Convertible Preferred shares shall have no other right to receive the Agreed Value
except in accordance with Paragraph 4 of the Purchase and Sale Agreement dated as of May 1,
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2014, among the Corporation and Kenneth and Jean Boutwell, Kent and Flora Caruthers, and
Stephen and Joyce Humphrey (“Purchase and Sale Agreement”). In the event MGT fails to pay
in full the monthly dividend with respect to the Class B Five Percent Convertible Preferred stock
within 15 days of the due date, MGT shell pay, in addition to the monthly dividend, a late fee of
10 percent of the unpaid amount of such monthly dividend. Conversion Right. Upon any
default by MGT in payment of any two cumulative monthly dividends with respect to Class B
Five Percent Convertible Preferred, or upon default by MGT in payment of any two cumulative
monthly payments of the cash purchase price as provided in Section 2(c) of the Purchase and
Sale Agreement, Holders shall have the option, exercisable upon delivery of written notice to
MGT signed by owners of a majority in interest of the then-outstanding Class B Five Percent
Convertible Preferred shares, to convert such shares into Voting Class B Five Percent
Convertible Preferred shares. Upon such defenlt and exercise of this conversion option by
Holders, each outstanding share of Class B Convertible Five Percent Preferred stock shall
thereafter be afforded the same voting rights as three shares of Class A Common stock. All other
rights, obligations, and privileges of such shares, including without limitation the right to receive
dividends and MGT’s right to redeem such shares, shall remain in effect. The corporation’s right
of redemption and the convertible nature of Class B Five Percent Convertible Preferred Stock
shall be noted conspicuously, and the other rights and preferences of such shares shall be
summarized by reference to the Articles creating the shares, on each certificate evidencing such
shares. The holders of Class B Five Percent Convertible Preferred Stock shall be entitled to
notice, in the same manner as holders of Class A Common shares, of all shareholder meetings or
written consents with respect to which they would, after exercise of their conversion rights, be
entitled to vote,

All Classes of Preferred Stock shall have equal priority in liquidation and in the payment
of dividends, which shall be paid when due under the terms thereof and these Articles, subject
only to the provisions of Section 607.06401, Florida Statutes,

This corporation is authorized to issue common shares of any class, as compensation to
employees or as dividends to sharcholders, upon such terms and the Board of Directors may
determine consistently with these Articles,; provided (1) that the maximum, authorized numbers
of common shares of cach class as established in these Articles is not exceeded.

Approval by the Shareholders entitled to vote shall be required before the Corporation -
may issue shares, in a single transaction or in a series of related transactions, that would
constitute a controliing interest in the Corporation._To the extent permitted by law, the Board of
Directors may determine the rights, obligations, privileges, preferences, limitations, and relative
rights of any class of stock, or of any series within a class, not in conflict with these Articles of
Incorporation. The Board of Directors has ratified the Management Agreement,

On each matter to be submitted to a vote of the shareholders, voting of the sharcholders
entitled to vote on such matter shall be per capila; provided, however, ‘that any shareholder
entitled to vote may, at any time before the adjournment of such meeting, request that a vote on
such matter be taken on the basis that each cutstanding share entitled to vote shall be entitled to
one vote.”
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This amendment does not provide for an exchange, reclassification, or cancellation of
issued shares.

ARTICLE III
Date of Adoption

This amendment was adopted on the [1" day of December, 2015.

ARTICLE IV
Manner of Adoption

This amendment was duly approved by the shareholders of the Corporation and the
number of votes cast for the amendment by the shareholders was sufficient for approval.

Dated this ‘ day of December, 2015.
MGT OF AMERICA, INC,

By; S

A. Tre viesa, President
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