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NASON, YEAGER; GERSON, WHITE & LIOCE, P.A.
ATTORNEYS AT LAW
UNITED NATIONAL BANK TOWER
1645 PALM BPACH LAKES BOULEVARD
SUTTE 1200
WEST PALM BRACH, FLORIDA 3340}

GECORGINA J. PORHAM TELEPHONE (561) 686-3307 DIRECT DIAL:
Logat Assictont FACSIMILFE, (S61) G86-5442 ' (562) 471-35200

July 10, 1998

VIA FACSIMILE NO. 850-922-4001
Secretary of State

Division of Corporations

409 East Gaines Street

Tallahassee, Florida 32399
Atiention: Electronic Filing Section

Re:  PSIINDUSTRIES, INC,
File No. 4724/10687

Dear Sir or Madam:!

Attached herewith for filing fs the otiginal Articles of Amendment Of Articles of
Incorporation of the referenced corporation dated July 7, 1998. Please provide us with a certified
copy of the amendment yipon regisiration with the Florida Department of Stafe.

Shouid you have any questions regarding the filing of this document, please do not hesitate
to contact me.

Attachment
ce: Dominick M. Seminara
Mark A. Pachman, Esqg.

DOCSAT2NI0EENLSOSART. PSL7-10-08.GIP.dot
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NASON, YEAGER, GERSON, WHITE & LIOCE, P.A.

ATTORNEYS AT LAW
UNITED RATIONAL RANK TOWER
1645 PALM BEACH LAKBS ROULEVARD

SUITE 200
WILL A, NASON (1924-1970)
——— WEST PALM BEACH, FLORIDA %2401
ALAN L. ARNOUR IT ———— NATHAN B. NASON
GARY N. GERSON MARK A. PACHEMAN
SUZANNE M. GLETBER TELEFHONE (S61) 688-340% AMANDA LYNN. PARKS
ELAINE JORNSON JAMES GREGORY L. 5COTT
DOMENISK R, LIGCE FACSIMILE ($56I) £05.5442 TOHN WHITE I?
FAUL M, NAPONICK THOMAS I. YEAGER
&MMM
DATE: July 13, 1998

PLEASE DELIVER THE FOLLOWING FACSIMILE TO:
NaMme: Florida Division of Corporation
COMPANY: Electronic Filing Section
FACSIMILE #: _850-9224001  TELEFHONE g

MMBON@NEMHIMWMMEMPRWM CONFIDENTIAL. IT IS INTENDED ONLY FOR TOE
UEOFMMMORMMMVE I¥ THE READER GFMJE?SAGEISMTMMEDWM YOU ARE

FROM: _Georgina J. Popham CM# 4724710687
REGARDING CLIENT: PSI Indugstries, Ine.
MESSAGE: [3 Urgent [ For Review (1 Please Reply

RE: Filing Articles of Amendment Of PSI Industries, Tnc,

IF YOU DO NOT RECEIVE ALL PAGES OR IF MECHANICAL PROBLEMS DEVELOP, PLEASE CALY.
Tara IMMEDIATELY AT (561) 686-3307, NUMBER OF PAGES: 7
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
July 13, 1998 eTeiay of Skate

PSI INDUSTRIES, INC.
1160B SOUTE ROGERS CIROLE
BOCA RATON, FL 33487Us

SUBJECT: PSI INDUSTRIES, INC.
REF: J38802

We recelved your electronieally transmitted document. However, the
document hzs not been filed. Pleasce make the following corrections and
refax the complete document, including the electronie filing cover sheet.

Amendments filed stating the terms of class or series determined by Board
of Directors should be filed pursuant to 607.0602, F.S.

Please return your document, along with a copy of this letter, within 60
days or your filing will be consldered abandoned.

If you have any questions concerning the £filing of your document, please
call (850) 487-e6906.

Darlene Connell FAX aund. #: E28000012854
Corporate Specialist Letter Number: 698400037089

Division of Corporations - P.0. BOX 6327 - Tallahaseee, Florida 82314
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AT
T OF MENT OF AR S ON
OF PST INDUSTRIES, INC, 2

Pursuant to the provisions of Section 607.0602 of the Florida Business Corporation
Act, PST Industries, Inc., a Florida corporation, hereby amends its Articles of Incorporation as
follows:

ARTICLE 1V is hereby amended to suthorize and create a series of Preferred Stock
which shall be designated Series B Convertible Preferred Stock, which Series shall contain the
following terms, rights, qualifications and limitations: .

The Corporation is hereby authorized to issue up to 20,000 shares of a Series of
Preferred Stock which shall be entitled “Series B Convertible Preferred Siock (‘Series B
Preferred’)” which shall have the following preferences, rights, qualifications, lmitations or
restrictions:

1. Yoting Rights, Except as otherwise provided by law, the holders of Series B
Preferred, by virtue of their ownership thereof, shall not have any voting rights,

2. Liquidation Rights, If the Cotporation shall be volunfatily or involuntarily
liquidated, dissolved or wound up, at any time any Series B Preferred shall be outstanding, the
holders of the then outstanding Series B Preferred shall have a preference (on an equsl and
pro-rata basis with holders of the Company’s Series A Convertible Preferred Stock against the
property of the Corporation available for distribution to the holders of the Corporation's equity
securities equal to the amount of $100.00 per share.

3. Dividends. Holders of record of shares of Series A Preferred, shall not receive
dividends on their shares.
4. Convetsion,

(A) General, For the purposes of conversion, the Series B Preferred shal] be
valoed at $100.00 per share ("Value"), and, if converted, the Series B Preferred shall be
converted into shares of Common Stock (the "Conversion Stock") at the price per share of
$3.00 per share of Conversion Stock ("Conversion Price™), subject to adjustment pursuant to
the provisions of this Section 4.

(B)  Right to Conversion. At any time from and after the date of issnance,
any holder of Series B Preferred shall have the right, at such holder's option, to convert such
shares into Conversion Stock.

HeB000012854

Mark A. Pachman, Esq. (L. Bar No. 0486299
Nason, Yeapet, Gerdon, White & Linca, PA,
1643 Pabm Beach T akes Blvd,, Suite 1200
West Palm Beach, FL 33401

(561) 685-3307
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exervised, in whole or in part, by the swrrender of the stock certificate or stock certificates
representing Series B Preferred to be converted at the principal office of the Corporation (or at
such other place as the Corporation may designate in a written notice sent to the holder by
first-class mail, postage prepaid, at its address shown on the books of the Corporation)
accompanied by written notice of election to convert against delivery of that mumber of whole
shares of Common Stock as shall be computed by dividing (1) the aggregate value of the
Series B Preferred so surrendered by (2) the Conversion Price in effect at the time of such
sucrender. Each Series B Preferred stock certificate surrendered for conversion. shall he
endorsed by its holder. In the event of any exercise of the conversion right of the Series B
Preferred granted herein, (i) stock certificatas for the shares of Common Stock purchased by
virtue of such exercise shall be delivered to such holder forthwith, and (ii) unless the Series B
Preferred has been fully converted, a new Series B Preferred stock certificate, representing the
Series B Preferred not so converted, if any, shall 2lso be delivered to such holder forthwith.
The stock certificates for the shares of Common Stock so purchased shall be dated the date of
such surrender and the holder making such surrender shall be deemed for ail purposes to be the
holder of the shares of Common, Stock so putchased as of fhie date of such surrender.

(D)  Stock Fully Paid; Reservation of Shares, All shares of Comunon Stock
which may be issued upon conversion of Series B Preferred will, upon isszance, by duly
issued, fully paid and nonassessable and free from all taxes, liens, and charges with respect to
the issue thereof. At all times that any Series B Preferred is outstanding, the Corporation shall
have authorized, and shall have reserved for the purpose of issuance upon such conversion, a
sufficient number of shares of Common Stock to provide for the conversion into Common
Stock of all Series B Preferred then outstanding at the then effective Conversion Price.
Without limiting the genwrality of the foregoing, if, at any time, the Conversion Price is
decreased, the rumber of shares of Common Stock antharized and reserved for issuance upon
the conversion of Series B Preferred shall be propottionately increased,

®). i : f jte 7 ATES.
mumber of shares of Co Stock issuable upon convetsion of Series B Preferred and the
Conversion Price shall be subject to adjustment from time to time upon the happening of
certain events, as follows:

Preferred (other than 2 change in par value, or from pat value to no par value, or frem no par
velue to par value, or as a result of subdivision or combination), or in case of any
consolidation or merger of the Corporation with or info another corpozation (other than a
merger with another corporation in which the Corporation is the iving corporation and
which does not result in any reclassification or change - other than 2 change in par value, or
from par value to no par valne, or from no par value to par value, or as a result of a
subdivision or combination — of outstanding Common Stock issuable npon soch conversion)
the rights of the holders of the outstanding Series B Preferred shail be adjusted in the manner
described below:

2 Ho8000012554
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: (@ In the event that the Corporation is the surviving
corporation, the Series B Preferred shall, without payment of additional consideration therefor,
be deemed modified so as to provide that upon conversion thereof the holder of the Series B
Preferred being converted shall procure, in lier of each share of Common Stock theretofore
issuable upon such conversion, the kind and amount of shares of stack, other securities, money
and property receivable upon such reclassification, change, consolidation or merger by the
holder of one share of Common Stock issnabla upon such conversion had conversion occurred
immediately prior to such reclassification, change, conmsolidation or merger, The Series B
Preivrred shell be deemed thereafier to provide for adjustments which shall be as neatly
equivalent as may be practicable to the adjustments provided for in this Section 4. The
provisions of this clanse (a) shall apply in the mane manger fo successive reclassifications,
changes, consolidations and mergers.

(®) In the event that the Corporation is not the surviving
corporation, the surviving corporation shall, without payment of any additional consideration
thereof, issue new Series B Preferred, providing that upon conversion thereof, the holder

conversion of the Series B Preferred, the kind and amount of shares of stock, other securities,
money and property receivable upon such reclassification, change, consclidation or merger by
the holder of one share of Carporation issuable upon cenversion of the Series B Preferred bad
such conversion occurred immediately prior to such reclassification, chenge, consolidation or
merger. Such new Series B Preferred shall provide for adjustments which shall be as nearly
equivalent as may be practicable to the adjustments provided for in this Section 4. The
provisions of this clause (b shall apply in the same manner to successive reclassifications,
changes, consolidations and mergers,

2) bdivision or Combination o - If the Corporation, at any
time while any of the Series B Preferred is outstanding, shall subdivide or combine its
Common Stock, the Conversion Price shall be proportionately reduced, in case of sobdivision
of shates, as of the effective date of such subdivision, or if the Corporation shall take a record
of holders of its Common Stock for the putpose of a subdividing, as of such record date,
whichever is earlier, or shall be proportionately increased, in the case of combination of
shares, as of the effective date of such combination or, if the Corporation shall take 2 record of
holders of this Common Stock for the purpese of so combining, as of such record date,
whichever is earlier,

() Certain Dividends and Distibutions. If the Corporation, at any

time while any of the Series B Preferred is outstanding, shall:

(&)  Stock Dividends, Pay a dividend payable in Common
Stock, effect a stock split or make any other distribution of Common Stock in respect of its
Common Stock, the Conversion Price shall be adusted, as of the date the Corporation shall
take a record of the holders of its Common Stock for the purpose of receiving such dividend,
stack split or other distribution (or if no such record is taken, as of the date of such payment or
other distribution), to that price determiped by multiplying the Conversion Price theretofore in
effect by a fraction (1) the numerator of which shall be the total pnmber of shares of Common

3 HO3000012854
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Stock outstanding imunediately ptior to such dividend, stock split or distribution and (2) the
denominator of which shall be the total number of shares of Common Stock outstanding
immediately after such dividend, stock split or distribution (plus in the event that the
Cotporation paid cash for fractional shares, the nnmber of additional shares which would have
been outstanding had the Corporation issued fractional shares in connection with said dividend,
stock split or distribution); or

) iguidating Dividends _Etr. Make a distribution of its
property to the holders of its Common Stock as a dividend in liquidation or partial liquidation
or by way of return of capital or other than as a dividend payable out of funds legally available
for dividends under the Articles of Incorporation and the laws of the State of Florida, the
holdets of the Series B Preferred shall, bpon conversion thereof, be entitled to receive, in
addition to the number of shares of Common Stock receivable thereupon, and without payment
of any consideration therefor, a sum equal to the amount of such property as would have been
payeble to them as owners of that mumber of shares of Common Stock of the Corporation
receivable upon such conversion, had they been the holders of record of such Common Stock
on the record date for such distribution and an appropriate provision therefor shall be made a
part of any such distribution,

()  Bractiopal Shares. No fractional shares of Common Stock shall be
issued in cormection with any conversion of Series B Preferred, but in Heu of such fractional
shares, the Corporation shall make a cash payment therefor equal in amount to the prodnct of
the applicable fraction multiplied by the Conversion Price then in effect.

(G} No Rejssnance of Series B Preferted, No shares of Series B Preferred
which have been converted into Common Stock shall be reissued by the Corporation; provided
however, that each such share, afier being retired and cancelled, shzll be restored to the status
of an authorized but unissued share of Preferred Stock without designation as to series and may
thereafter be issued as a share of Preferred Stock not designated Series B Preferred.

The foregoing Amendment to the Articles of Incorporation of PSI Industries, Inc. was
approved and adopted by the Board of Directors at a meeting held on March 13, 1998, in
accordance with the authorization of Article IV of the Company’s Articles of Incorporation and
with the provisions of the Florida Business Corporation Act.

IN WITNESS WHEREOF, the undersipned Chief Executive Officer of this
Corporation, pursuant to the approval and guthority piven by the Board of Directors, has
executed these Articles of Amendment this 7 _day of Jaly, 1958.

P

Dominy . Seminara,
Chief tive Officer

AU O ADNSIArticlstofA miormeit MARhdoyd
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