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ATTORNEYS AT LAW
SEVENTH FLOOR
4800 HAMPDEN LANE
BETHESDA, MARYLAND 20814-2222

GLENN M. COCPER
VICTOR J, ROSENBERG"

MARK S. GOLDSTEIN TELEPHONE
MARK S, ROTHMAN (0D 65

STERHEN H. PALEY &-7603
PAULA A. CALIMAFDE

RONALD A. DWECK FACSIMILE
ARTHUR H, BLITZ" (201) 854-7354
ROBERT H. MACLAY

STEVEN A. WIDDES INTERNET

HOPE B. EASTMAN prg@paleyrothman.com
WENDELIN I. LIPP*

May 18, 1998

DENNIS L. SHARP
ALBERT D. PAILET
DIANE A, FOX

* ALSO ADMI|TTZD IN VIRGINLA

BY FEDERAL EXPRESS
Division of Corporations
409 East Gaines Street.
Tallahassee, Florida 32399

Re: Inc.

FATL,

Ladies and Gentlemen:
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THEQDORE P, STEIN
JEFFREY A. KOLENDER

MARK A, BINSTGCK

PATRICIA M. WEAVER

ALAN D. EISLER"

DAVID M. ROTHENSTEIN
BRENT M. GOLDBSTEIN
KATHLEEN M. DUMAIS

JULIE A. SCHEJBAL

JAMES R. HAMMERSCHMIDT

ALAN S. MARK
BANIEL S. KOCH
SENIOR COUNSEL
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Please file the enclosed Articles of Amendment among the
Also, please fuxrnish us
Our check in

records of the Division of Corporations.
with a certified copy of these Articles of Amendment.
the amount of $87.50 is enclosed to cover the filing fees and the

certified copy fee.

Sincerely,
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Phyllis D. Harris
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(Charter No. F58321) = *

This Amendment to the Articles of Incorporation of FAI, Inc.
is made pursuant to §607.1006 of the Florida Business Corporation
Act. The Articles of Incorporation of FAI, Inc. are hereby amended

as follows:

By removing Article THIRD in its entirety and by
substituting therefor the following:

THIRD: The total number of shares of all classes
which the corporation has authority to issue is one
thousand (1,000) shares of Common Stock with a par value
of $1.00 per share and onhe thousand (1,000) shares of
preferred Stock with a par value of 30.001.

The designations and the preferences, conversion and
other rights, voting powers, restrictions, limitations as
to dividends, gualifications, and terms and conditions of
redemption of the shares of each class of stock are as
follows:

PREFERRED STOCK

The Preferred Stock may be issued from time to time
by the Board of Directors. Preferred Stock will be
issued at the rate of one (1) share for each One Thousand
Dollars ($1,000.00) paid to the corporation. The holders
of Preferred Stock shall have no voting rights. The
holders of the Preferred Stock shall be paid a gquarterly
dividend egqual to eight percent (8%) per annum based on
the amount paid for the Preferred Stock, which dividend
shall be paid prior to the payment of any dividends or
other distributions to the holders of the Common Stock. T
The Corporation shall, at any time after March 31, 1999,
at the request of holders of a majority in number of the
outstanding shares of preferred Stock, redeem pro rata
from all holders of the Preferred Sstock all or any
portion of the then outstanding shares of Preferred Stock
for a price equal to One Thousand Dollars ($1,000.00) per
share, plus all accrued and unpaid dividends thereon,
whether or not declared. In the event of any voluntary or
involuntary liguidation (in whole or in part),




- dissolution or winding-up of the Corporation, the holders
of Preferred Stock shall first be paid an amount equal to
. the initial contribution to the capital of the
Corporation by the Preferred Stock holders plus any

accrued and unpaid dividend.

COMMON STOCK

Subject to the terms and provisions of any
Stockholder’s Agreement among the holders of the Common
Stock and the Corporation, the Common Stock may be issued
from time to time by the Board of Directors for such
consideration as the Board of Directors deems reasonable.
The holders of the Common Stock shall possess all rights
and privileges as are afforded to Common Stock
shareholders by applicable 1law, the Articles of
Incorporation and the By-Laws of the Corporation. In the
event of any voluntary or involuntary ligquidation (in
whole or in part), dissolution or winding-up of the
Corporation, and following the distribution to the
holders of the Preferred Stock as described above, the
remaining assets of the Corporation will be distributed
among the holders of Common Stock in proportion to the
number of shares of Common Stock owned by each holder.

The foregoing amendments were adopted on " May 1 , 199s8.

The foregoing amendments were approved by the shareholders of
the Corporation. The number of votes cast for the amendments were
sufficient for approval. There were no voting groups entitled to
vote separately on the amendments.

IN WITNESS WHERECF, FAI, INC. has caused these presents to be

signed in its name and by its President and attested to by its

Secretary, this 15th day of May , 1998.
FAIL, INC.
. ’/;2'7 -~ / /
ny: (e oy e . (smany -
Robért T. .~ John A. ManfusoM’Jr:/VPresident

Secretary
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