Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet

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

(((HO8000223925 3)))
D 0
HOBOD02239253ABC+

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page
Domg so will gcncrate another cover sheet.

T T o

To:
Division of Corporationa
Fax Number : {850)617-63B0
From:
Account Name

: STEARNS WEAVER MILLER WEISSLER ALHADEF & §JTTERSON, P.A
Account Number : I20060000135 -t B
Phone . : (305)789-3200 ) T
Fax Number : (305)789-3395 B o M i
55 N
o 7 M
. COR AMND/RESTATE/CORRECT OR O/D RES e B
= SR 27
2. 9@ g WOODBRIDGE HOLDINGS CORFORATION s
Yoo L& T
e £y -
;‘i,: 35 é}_f Certificate of Status
;;-* W s Certified Copy
N 2]
I"ll.: a_ 31((?
B & OF
S Pz )
Electronic Filing Menu

Corporatc Filing Menu

https://efile.sunbiz.org/scripts/efilcovr.exe 50 / d X 9f26/2008



09/26/2008 09:41 FAX 3057893395 STEARNS WEAVER MILLER %
' S 2
7 ' ' Zf;,’ﬂf}g @
1 ..".”‘:
¢ "4?;:-_% @
ARTICLES OF AMENDMENT PRI
TO THE | P
AMENDED AND RESTATED ARTICLES OF INCORPORATION LRV
OF ZN

WOODBRIDGE HOLDINGS CORPORATION

The Amended and Restated Articles of Incorporation, 85 amended, of WOODBRIDGE
HOLDINGS CORPORATION, a Florida corporation (the “Corporation™), are hereby amended
pursuant to the provisions of Section 607.10025 of the Florida Business Corporation Act, and
such amendments are sct forth as follows:

FIRST: Upon the close of business on the date these Articles of Amendment are filed
. with the Florida Department of Staie (the “Effective Time™), cach five (5) shares of the
Corporaticn’s Class A Common Stock, par value $.01 per share (*“Class A Common Stock™),
issued and outstanding shall automatically be combined into one(1) validly issued, fully paid and
ron-assessable share of Class A Common Stock, and each five (5) shares of the Corporation’s
Class B Common Stock, par value $.01 per share (““‘Class B Commeon Stock'), issued and
outstanding shali automatically be combined into one (1) validly issued, fully paid and non-
. assessable share of Class B Common Stock, in each case without any further action by the
Corporation or the holder thereof, subject to the trestment of fractional shares as described below
{the '"Reverse Swock Split’™). No certificates repromung fractional shares of Class A Common
Stock or Class B Common Stock shall be issued in connection with the Reverse Stock Split.
Rather, fractional shares created as a result of the Roverse Stock Spiit shall be rounded up to the
next largest whole number, such that, in liey of fractional shares, each sharehelder who otherwise
wauld be entitled to roceive fractions! shares of Class A Common Stock or Class B Common
Stock as a result of the Reverse Stock Split shall instead be entitied to receive the next largest
whole number of shares of Class A Common Stock or Class B Common Stock, as the case may
be.

) SECOND: The first two paragraphs of Article ITI shall be deleted in their entirety and
replaced with the following: :

“The aggregate number of shares of capital stock which this Corporation shall
have authority to issue i3 Thirty-Seven Million (37,000,000) of which Five
Million (5,000,000) shall be preferred stock, par value $.01 per share, and of
which Thirty-Two Million (32,000,000) shall be common stock, par value $.01
per share, consisting of Thirty Million (30,000,000) shares of & class designated
“Class A Common Stock™ and Two Million (2,000,000) shares of a class
designated “Class B Cammon Stock” (the Class A Common Stock and the Class
B Common Stock are sometimes heroinafler referred to collectively as the
“Common Stock™). The preferred stock may be divided into and issued in series

- by the Board of Directors as set forth below. Tho Board of Directors shall fix the
consideration to be received for each share. Such consideration shali consist of .
any tangible or intangible praperty or benefit to this Corporation, Including cash,
pm:ssorynotos,servimperfmmedormunﬁesofotheroorponﬁmor
entities and shail have a value, in the judgment of the Board of Directors,
equivalent to or greater than the full par value of the shares. In the case of a stock
dividend, that part of the surplus of the Corparation which is transferred to stated
capital upon the issvance of shares as a share dividend shall be deemred to be the
consideration for their issuance,”
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the following:

THIRD: Section A(1)(i) of Article ITI ghall bs deloted in its entirety and replaced with

*(i) Class A Common Stock. On all matters presented for a vote of sharcholders,
holders of Class A Cormmon Stock shall be entitled to one vote for each share
hald, Until the total number of outstanding shares of Class B Common Stock
shall first fall below 120,000 shares (a “Trigger Event™), the Clasa A Conimon
Smokahﬂlpoasmmtbeaggmgnﬁeﬂ%ofﬁwtotalvotmgpowofﬂw
Conmimon Stock ™

The undersigned hereby certifies that the foregoing amendments were duly spproved and-

adoptcd by the board of directors of the Corporation on July 28, 2008. Additionally, in
acvordance with the Amendad and Restated Articles of Incorporation of the Corporation, the
foregoing amendments were duly consented to by the sole holder of the Corporation’s Class B
Comxmon Stock on September 5, 2008, and the number of shares of the Corporstion’s Class B
Common Stock for which such consent was given was sufficient for the Corporation to ¢ffect the
foregoing amendments. Under Section 607.10025 of the Floride Business Corporation Act, the
foregoing amendments do not require any action by the holders of the Corporation’s Class A
Common Stock, whether acting . separately or together as 2 group with the holder of the
Corporation’s Class B Common Stock. The Roverse Stock Split will not adversely affect the
rights or preferences of the holders of cutstanding shares of either class of the Corporation’s
common stock, and the. percentage of authorized shares of the Corporation’s common sfock
remaining unissued: after the Reverse Stock Split will not exceed the percentage of anthorized
shares of the Corpomtion’s common stock that were unigsuad before the Reverso Stock Spm.

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Amendment, effective as of this 26® day of September, 2008.

WOODBRIDGER HOLDINGS CORPORATION

Alan B. Levan,
Chairman and Chief Executive Officer
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