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ANGEL ARMAS+

JEREMY B. BERMAN

ORION G. CALLISON, III=
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BerMAN, KEAN & RIGUERA, P.A.
ATTORNEYS AT LAW

2101 WEST COMMERCIAL BOULEVARD
SUITE 2800
FT. LAUDERDALE, FLORIDA 33309

TELEPHONE: (954) 735-0000
TELECOPIER: (954) 735-3636

October 10, 2006

Amendment Section
Division of Corporations

PO Box 6327

Tallahassee, FL. 32314

Re:

Dear Amendment Section Staff:

OF COUNSEL

VINCENT J. ALTINO, P.A,
ROBERT 5. FORMAN, P.A,
LILLIAN 8, KACHMAR"

Also Admitted NY Bar
Also Admitted PA Bar
Also Admitted NJ Bar
Also Admitted AL Bar
Also Admitted IL Bar
L.L.M. in Taxation

jro+ I

Bison Mortgage Corp. - Amended and Restated Articles of Incorporation Filing
Document Number - P04000084372

Enclosed please find two (2) copies of the Amended and Restated Articles of Incorporation
of Bison Mortgage Corp. Also attached is check number 1408 in the amount of $43.75 for the filing
fee and a certified copy of the articles.

Please be advised that in as shown in Article 2, the principal place of the business has
changed to 10245 Centurion Parkway North, Suite 305, Jacksonville, Florida 32256. Also please
note in Article 5, Joseph P. Bryant is still the Registered Agent, but the Registered Agent’s address
is now the same as the principal place of business - 10245 Centurion Parkway North, Suite 305,
Jacksonville, Florida 32256,

Thank you for your prompt processing and filing of this statement.



October 10, 2006

Page 2
Very truly yours,
BERMAN, KEAN & RIGUERA, P.A.
AU
Sheryl A. La¥ine, Corporate Paralegal
/sal

cc: Bison Mortgage Corp.

\\Server-MS\REBData\Coastal Equity Partners, LLC\1452-001\Letterhead\1 9669.wpd




COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Bison Mortgage Corp.

DOCUMENT NUMBER: __P04000084372

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Angel Armas, Esq.

(Name of Contact Person)

Berman, Kean & Riguera, P.A.
(Firmy Company)

2101 West Commercial Boulevard, Suite 2800
(Address)

Fort Lauderdale, FL 33309
(City/ State and Zip Code}

For further information concerning this matter, please call;

Angel Armas, Esq. at ( 954 y 735-0000
{Name of Contact Person} {Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

[ $35 Filing Fee [$43.75 Filing Fee & $43.75 Filing Fee & [ $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
{Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL. 32314 2661 Executive Center Circle

Tallahassee, FL 32301




AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
BISON MORTGAGE CORP.

Bigon Mortgage Corp., a corporation incorporated and existin
under the Florida Business Corporation Act ({the *“Corporation”), doe
hereby certify:

1.

The original Articles of Incorporation were filed with
the Secretary of State of Florida on May 27

2004.
2.

In lieu of a meeting and vote of the shareholders, the
following Amended and Restated Articles of Incorporation were duly
adopted by the Corporation's shareholders holding the necessary number
of shares as required by statute in accordance with the provisions of
Sections 607.0704 and 607.1003(6) of the Florida Business Corporation
Act.

0n 1Q
«\"3

e
= 2
o
THE DULY ADOPTED AMENDED AND RESTATED ARTICLES OF mconpon.ﬁ&xbn =]

OF THE CORPORATION READS IN ITS ENTIRETY AS FOLLOWS:

TR
: T
0l
ARTICLE 1. NAME a%
. . . . M
The name of this Corporation is Bison Mortgage Corp P
v
ek
ARTICLE 2. PRINCIPAL PLACE OF BUSINESS 5335
= Tas)

The principal place of business address is 10245 Centurion »>

Parkway North, Suite 305, Jacksonville,

Florida 32256
ARTICLE 3. PURPOSES

The purpose of this Corporation is to engage in any lawful act
or activity for which corporations may be organized under the Florida
Business Corporation Act,

ARTICLE 4. SHARES OF CAPITAL STOCK

The total authorized stock o¢f this Corporation shall consist
of Three Million {3,000,000) shares of common stock having a par value
of ten cents (%$.10) per share and Two Million One Hundred Thousand
(2,100,000) shares of preferred stock having a par value of One Dollar
{$1.00}) per share.

Authority is hereby expressly granted to the
Corporation’s Board of Directors to fix by reseolution or resclutions
any of the designations and the powers, preferences and rights, and the
cqualifications, limitations or restrictions which are permitted by the

Florida Business Corporation Act in respect of any class or classes of
stock or any series of any class of capital stock of the Corporation.
This Corporation shall from time to time in accordance with the laws of

the State of Florida increase the authorized amount of its Common Stock
if at any time the number of authorized shares

of Common Stock
remaining unissued and available for issuance shall not be sufficient
to permit the conversion of the Preferred Stock

The wvoting,

dividend and liguidation rights of the holders of
the Common Stock are subject to and qualified by the rights,

i powers and
preferences of the holders of the Series A Preferred Stock set forth
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herein and as may be designated by the resolution of the Board of
Directors with respect to any sgeries of Series Preferred Stock as
authorized herein. The holders of the Common Stock are entitled to one
vote for each share of Common Stock held at all meetings of
stockholders (and written actions in lieu of meetings); provided,
however, that, except as otherwise required by Florida law, holders of
Common Stock, as such, shall not be entitled to vote on any amendment
to these Amended and Restated Articles of Incorporation that relates
solely to the terms of Series A Preferred Stock if the holders of such
affected series are entitled, either separately or together with the
holders of one or more other such series, to vote thereon pursuant to
these Amended and Restated Articles of Incorporation pursuant to the
Florida Business Corporation Act. There shall be no cumulative voting.
The numbers of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares thereof then outstanding)
by the affirmative wvote of the holders of shares of stock of the
Corporation representing a majority of the wvotes represented by all
outstanding shares of gtock of the Corporation entitled to vote,
irrespective of the provisions of Florida Business Corporation Act.

The Preferred Stock shall be divided into series, and Two
Million One Hundred Thousand (2,100,000) ghares of Preferred Stock are
designated Series A Preferred Stock ("Series A Preferred Stock"). The
Series A Preferred Stock shall have the rights, preferences and other
terms as are set forth in this Article 4.

4.1, Dividends.

(a) The holders of the Series A Preferred Stock
shall be entitled to receive dividends, prior and in preference to any
dividend on Common Stock, whenever funds are legally available and when
and if declared by the Board of Directors. The dividends shall be non-
cumulative and non-accruing.

(b) No dividends (other than those payable solely
in Common Stock) =zhall be paid on any Common Stock of the Corporation
during any fiscal year of the Corporation until dividends shall have
been paid or declared and set apart during that fiscal year on the
Series A Preferred Stock, and no dividends shall be paid on any share
of Common Stock unless a dividend (including, for this purpose the
amount of any dividends paid pursuant to. the provisions of Subsection
4.1(a)) is pald with respect to all outstanding shares of Series A
Preferred Stock in an amount for each such share of Series A Preferred
Stock equal to or greater than the aggregate amount of such dividends
for all shares of Common Stock into which each such share of Series A
Preferred Stock could then be converted.

4.2. Ligquidation Preference.

(a) In the event of any liquidation, dissolution
or winding up of the Corporation, either voluntary or involuntary, the
holders of the Series A Preferred Stock shall be entitled to receive,
prior and in preference to any distribution of any of the assets or
surplus funds of the Corporation to the holders of Common Stock by
reason of their ownership thereof, the amount of One Dollar (51.00)per
share then held by them (as adjusted for any stock dividends,
compinations or splits with respect to such shares) plus all declared




but unpaid dividends on each such share. If, upon the occurrence of
such event, the assets and funds thus distributed among the holders of
the Series A Preferred Stock shall be insufficient to permit the
payment to such holders and the holders of any other class or series of
preferred stock ranking on a parity with or senlior to the Series A
Preferred Stock of the full preferential amounts due to such holders,
then the entire assets and funds of the Corporation legally available
for distributicon shall be distributed ratably among the holders of the
Series A Preferred Stock and the holders of any other such class or
series of preferred stock in proportion to the preferential amount each
such holder is otherwise entitled to receive.

{b) After payment has been made to the holders of
the Series A Preferred Stock and the holders of any other class or
series of preferred stock of the full amounts tc which they shall be
entitled as provided in Section 4.2(a), the entire remaining assets and
funds of the Corporation legally available for distribution, if any,
shall be distributed among the holders of Common Stock in proportion to
the shares of Common Stock then held by each.

(c) A consolidation or merger of the Corporation
with or into any other corporation or corporations, or a sale of all or
substantially all of the assets of the Corporation, shall not be deemed
to be a liquidation, dissolution or winding up within the meaning of
this Section 4.2, but shall be subject to the provisions of Section 4.5
hereof.

4.3, Voting Rights.

The holder of each share of Series A Preferred Stock
shall be entitled te the number o©f votes egual to the number of shares
of Common Stock into which such share of Series A Preferred Stock could
be converted and shall have wvoting rights and powers egual to the
voting rights and powers of the Common Stock (except as otherwise
expressly provided herein or as reguired by law), voting together as a
gingle c¢lass, and shall be entitled to notice cof any stockholders'
meeting in accordance with the By-laws of the Corporation. Fractional
votes shall not, however, be permitted and any fractiocnal voting rights
resulting from the above formula (after aggregating all shares into
which shares of Series A Preferred Stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-half
being rounded upward) .

4.4. Conversion Rights.

(a) Each share of the Series A Preferred
Stock shall be convertible, at the option of the holder thereof, at any
time after the date of issuance of such share, at the office of the
Corporation or any transfer agent for such shares, into one fully paid
and nonassessable share of Common Stock (the "Series A Conversion
Rate"}, subject te adjustment as hereinafter provided. Before any
holder of Series A Preferred Stock shall be entitled to convert the
same into shares of Common Stock, such holder shall surrender the
certificate or certificates therefor, duly endorsed, at the office of
the Corporation or of any transfer agent for such stock, and shall give
written notice to the Corporation at such office that such holder
elects to convert the same and shall state therein the name or names in




which such holder wishes the certificate or certificates for shares of
Common Stock to be issued. The Corpeoratien shall, as soon as
practicable thereafter, issue and deliver at such office to such holder
of Series A Preferred Stock, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be entitled
as aforesaid. Such conversicn shall be deemed to have been made
immediately prior to the close of business on the date of surrender of
the shares of Series A Preferred Stock to be converted, and the person
or persons entitled to receive the shares of Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder
or holders of such shares of Common Stock on such date.

(b) In the event that this Corporation at
any time or from time to time after the date of filing of this Amended
and Restated Certificate of Incorporation shall declare or pay any
dividend on the Common Stock payable in Common Stock or in any right to
acquire Common Stock, or shall effect a subdivision of the outstanding
shares of Common Stock into a greater number of shares of Common Stock
(by stock split, reclassification or otherwise than by payment of a
dividend in Common Stock or in any right to acquire Commen Stock), or
in the event the outstanding shares ¢f Common Stock shall be combined
or consolidated, by reclassification or otherwise, into a lesser number
of shares of Common Stock, then the Series A Conversion Rate in effect
immediately prior to such event shall, concurrently with the
effectiveness of such event, be proporticnately and equitably decreased
or increased, as appropriate.

{c) The Corporation will not, by amendment
of its Amended and Restated Articles of Incorporation or through any
reorganization, transfer of assets, consolidation, merger, dissclution,
issue or sale of securities or any other voluntary action, aveid or
seek to avoid the observance or performance of any of the terms to be
observed or performed hereunder by the Corporation.

{(d} Upon the occurrence of each adjustment
or readjustment of the Series A Conversion Rate pursuant to this
Section 4.4, the Corporation at its expense shall promptly compute such
adjustment or readjustment in accordance with the terms hereof and
prepare and furnish to each holder of Series A Preferred Stock, as the

case may Dbe, a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment
or readjustment 1is based. The Corporation shall, upon the written

request at any time of any holder of Series A Preferred Stock, furnish
or cause to be furnished to such holder a like certificate setting
forth (i) such adjustments and readjustments, (ii} the applicable
Series A Conversion Rate at the time in effect, and (iii}) the number of
shares of Common Stock and the amount, if any, of other property which
at the time would be received upon the conversion of such Series A
Preferred Stock.

(d} The Corporaticn shall at all times reserve
and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion c¢f the shares
of the Series A Preferred Stock, such number of its shares of Common
Stock as shall from time to time be sufficient to effect the conversion
of all outstanding shares of the Series A Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock



shall not be sufficient to effect the conversion o¢of all then
outstanding shares of the Series A Preferred Stock, the Corporation
will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common
Stock to such number of shares as shall be sufficient for such purpose,
including, without limitation, engaging in best efforts to obtain the
requisite gtockholder approval of any necessary amendment to these
Amended and Restated Articles of Incorporation.

{e) No fractiocnal shares shall be issued upon
the conversion of any share or shares of Series A Preferred Stock. All
shares of Common Stock ({including fractions thereof) issuable upon
conversion of more than one share of Series A Preferred Stock by a
holder thereof shall be aggregated for purposes of determining whether
the conversion would result in the issuance of any fractional share.
If, after the aforementioned aggregation, the conversion would result
in the issuvance of a fraction of a share of Common Stock, the
Corporation shall, in lieu of issuing any fractional share, pay the
holder otherwise entitled to such fraction a sum in cash equal to the
fair market wvalue of such fraction on the date of conversion (as
determined in good faith by the Board of Directors of the Corporation).

(£) Except under the circumstances set forth
in Section 4.5 below (in which case this subsection (f) shall not
applyl.in case of any reorganization or any reclassification of the
capital stock of the Corporation, any consolidation or merger of the
Corporation with or into another corporatien or corporations, or the
conveyance of all or substantially all of the assets of the Corporation
to another corporation, each share of Series A Preferred Stock shall
thereafter be convertible into the number of shares of stock or other
securities or property {including cash) to which a holder of the number
of shares of Common Stock deliverable upon conversion of such share of
Series A Preferred Stock would have been entitied upon the record date
of {or date of, if no record date is fixed) such reorganization,
reclassification, consolidation, merger or conveyance, and, in any
case, appropriate adjustment {as determined by the Board of Directors)
shall be made in the application of the provisions herein set forth
with respect to the rights and interests thereafter of the holders of
the Series A Preferred Stock, to the end that the provisions set forth
herein shall thereafter be applicable, as nearly as equivalent as is
practicable, in relation to any shares of stock or the securities or
property {including casgh) thereafter deliverable upon the
conversion of the shares of such Series A Preferred Stock.

4.5. Merger, Consolidation.
(a) At any time, in the event of:
1. a consolidation or merger of the

Corporation with or into any other ceorporation, or any other entity or
person in which the stockholders of the Corporation hold in the
aggregate less than one-half of the outstanding voting securities of
the surviving entity after the merger,

2. any corporate reorganization in which
the stockholders of the Corporation hold in the aggregate less than




one-half of the outstanding voting securities of the surviving entity
after the merger,

3. a sale of all or substantially all of
the assets of the Corporation, or

4. a reorganization of the Corporation as
defined in Section 368(a) (1) (B) of the Internal Revenue Code of 1986 or
in which more than fifty percent (50%) of the outstanding stock of the
Corporation is exchanged (calculated on an as-converted to Common Stock
basis), the holders of the Series A Preferred Stock, the holders of any
other class or series of preferred stock hereafter created and issued
and the holders of Common Stock shall be paid in cash or in securities
received from the acquiring corporation or in a combination thereof, at
the closing of any such transaction, amounts per share equal to the
amounts per share which would be payable to such holders pursuant to
Section 4.2 if all consideration received by the Corporation and its
stockheolders in connection with such event were being available
distributed in a liquidation of the Corporation; provided, however,
that 1f upon the occurrence of such event, the assets and funds thus
available for distribution among the holders of the Series A Preferred
Stock and the holders of any other class or series of preferred stock
ranking on a parity with or senior to the Series A Preferred Stock
shall be insufficient to permit the payment to such holders of the full
preferential amounts due to them pursuant to Section 4.2 above, then
the entire assets and funds of the Corporation legally available for
distributien shall be distributed ratably among the holders of the
Series A Preferred Stock and the holders of any other such class or
series of preferred stock in proportion to the preferential amount each
such holder is otherwise entitled to receive.

{b) Any securities to be delivered to
stockholders pursuant to Section 4.5(a) above shall be valued as
follows:

(i} Securities not subject to
restrictions on free marketability:

1. If traded on a securities
exchange, the wvalue shall be deemed to be the average of the security's
c¢losing prices on such exchange over the 30-day period ending three (3)
days prior to the cleosing;

2. If actively traded over-the-
counter, the value shall be deemed to be the average of the midpoints
of the closing bid and ask prices over the 30-day period ending three
{3} days prior to the c¢losing, and

3. If there is no active public
market, the value shall be the fair market value thereof, as mutually
determined by the Corporation and the holders of not less than a
majority of the outstanding Series A Preferred Stock; and

(i1} The method of wvaluation of securities
subject to restrictions on free marketability shall be to make an

appropriacte discount from the market value determined as above in
(i) (1}, (2) or (3} to reflect the approximate fair market value



thereof, as mutually determined by the Corporation and the holders of
not less than a majeority of the outstanding Series A Preferred Stock.

(iii) In the event of any dispute between
the Corporation and the holders of Series A Preferred Stock regarding
valuation issues as provided in this Section 4.5(b), such dispute shall
-be submitted to binding arbitration in accordance with the currently
prevailing commercial arbitration rules of the American Arbitration
Association. The decisions and awards rendered in such proceedings
shall be final and conclusive and may be entered in any court having
jurisdiction thereof.

(c) The Corporation shall give each holder of
record of Series A Preferred Stock written notice of such impending
transaction not later than five (5) days prior to the stockholders'
meeting called to approve such transaction or thirty (30) days prior to
the closing of such transaction, whichever is earlier, and shall also
notify such holders in writing of the final approval of such
transaction. The first of said notices shall describe the material
terms and conditions of the contemplated transaction as well as the
terms and conditions of this Section 4.5, and the Corporation shall
thereafter give such holders prompt notice of any material changes.

4.6. Amendment . Any term relating to the Series A
Preferred Stock may be amended and the observance of any term relating
to the Series A Preferred Stock may be waived (either generally or in a
particular instance and either retroactively or prospectively) only
with the vote or written consent of holders of at least a majority of
the shares of the Series A Preferred Stock then outstanding and the
Corporaticn. 2Any amendment or waiver so effected shall be binding upon
the Corporaticon and any helder of shares of the Series A Preferred
Stock.

4.7. Restrictions and Limitations,. As long as any shares
of Series A Preferred Stock shall be issued and outstanding, the
Corporation shall not, without first obtaining the approval (by vote or
consent as provided by law) of the holders of not less than a majority
of the total number of shares of the Series A Preferred Stock then
outstanding:

(a) amend or repeal any provision of, or add any
provision to, the Company's Amended and Restated Articles of
Incorporation or Bylaws if such action would alter or change the
preferences, rights, privileges or powers of, or the restrictions
provided for the benefit of, the Series A Preferred Stock;

(b} authorize, create or issue shares of any
class or series of stock having any preference or priority superior to
any such preference or priority of the Series A Preferred Stock;

(c} enter into any transaction or series of related
transactions, as a result of which majority wvoting control of the
Corporation shall have passed to another person or entity (or group of
related persons or entities);



(d) increase or decrease (other than for decreases
resulting from conversion of the Series A Preferred Stock) the number
of authorized shares of Series A Preferred Stock; or

{e) amend this Subsection 4.7.

4.8. No Reissuance of Preferred Stock. ©No share or shares
of Series A Preferred Stock acquired by the Corporation by reason of
redemption, purchase, conversion or otherwise shall be reissued, and
all such shares shall be canceled, retired and eliminated from the
shares which the Corporation shall be authorized to issue.

4.9 Redemption,

(a) Each holder of BSeries A Preferred Stock shall
have the right, on or after January 1, 2007, upon thirty (30) days
prior written notice to the Corporation, to reguire the Corporation to
redeem at par value guch holder's Series A Preferred Stock which have
not been previcusly redeemed by the Corporation or converted into
Common Stock in accordance with Section 4 hereof on or before such
date. The Corporation shall pay the redemption price within cthirty
{30) days of the date it receives written notice from a holder of
Series A Preferred Stock of such holder’s election to reguire
redemption (“"Redemption Notice Date”). If, however, the Corporation
fails to pay such holder the redemption price within the aforementioned
thirty (30} day period, then and in that event, the Corporation shall
be required toc pay such holder within ninety (90) days of thé
Redemption Notice Date, an amount equal to the redemption price plus
‘twenty-five cents ($0.25) per share of Series A Preferred Stock for
which redemption has been elected.

{(b) The Corporation shall pay the redemption price to
each holder of record of Series A Preferred Stock in accordance with
this Section 4, provided, however, that as a condition precedent to the
Corporation's payment of the redemption price to any holder, such
holder shall deliver to the Corporation the certificate representing
the Series A Preferred Shares to be redeemed or, in lieu thereof,
satisfactory evidence that such certificate has been lost or destroyed,
together with a bond or surety satisfactory to the Corporation to
protect it against logss should such certificate subsequently be
tendered for redemption.

{c) From and after the date o¢f payment of the
redemption price, holders of Series A Preferred Stock shall cease to be
shareholders of the Corporation and the sole right of holders of Series
A Preferred Stock shall be to receive the Series G Redemption Price as
provided herein.

4.10 Other. Except as expressly provided herein, Series A
Preferred Stock shall have the same rights and privileges as shares of
the Corporaticon's Common Stock.

ARTICLE 5. REGISTERED AGENT
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The name and address of the registered agent is Joseph P.
Bryant, 10245 Centurion Parkway North, Suite 305, Jacksonville, Fleorida
32256.

ARTICLE 6. INCORPORATOR

The name and address of the incorporator is Joseph P. Bryant,
10245 Centurion Parkway North, Suite 305, Jacksonville, Florida 32256.

ARTICLE 7. OFFICERS AND DIRECTORS
The officers and/or directers of the Corporation is/are:
Officers

President- Joseph P. Bryant
Chief Financial Officer-Anthony Krueger

Directors

Joseph P. Bryant
Peter H. Collins
Robert Moreyra

ARTICLE B, EFFECTIVE DATE

The effective date for this Corporation shall be May 27, 2004. -

IN WITNESS WHEREOF, this Corporation has caused this Amended and
Restated Articles of Incorporation to be signed by its duly authorized
officer this 3rd day of October, 2006.

BISON MORTGAGE CORP., a Florida

corporation @M 14
By: g:“_;{le\ |‘ A - b

J seﬁh P. Bryant, President




