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By

March 26, 2008 ;
FLORIDA DEPARTMENT OF STATE
IFCO PS MANAGEMENT HOLDING, INc. DV1sieRofCorporations
4343 ANCEOR PLAZA PXWY IT:
230
TAMPA, FL 33634
SUBJECT: IFCO PS MANAGEMENT EOLDING, INC.

REF: P05000167273

Howaver, the

transmitted document.
lease make the following corrections and

We racalved your electronioall
dogument has not been filed.
refax the complete document, ipcludlng the electronie filing cover sheet.

THE DOCUMENT TYPE BEING CORRECTED SHOULD READ: ARTICLES OF AMENDMENT
INSTEAD OF ARTICLES OF INCORPORATION.
Please return your deocument, along with 2 copy of this letter, within &0

days or your filing will be achsidered alyandoned.
rning the f£iling of your doocument, plesage

If you have any gquestions cone

call (B50) 245-6906.
FAX And.
Letter Number:

#: HQOBODOOQ77082
408200018050

Parlene Connall
Regulatoery Specialist II
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Pursuant to the provisions of Sect;
these Asticles of Cormection withis

These erticles of cormection eorrec

filed with the Department of State

il Dote ST Baten]
Specify the inaccuracy, incorrect srawmem, or defect:
Articles of Amendment to be amended as shown in the attached.

on Fﬁbmary 26, 2008

! Articles of Amendment

on 607.0124 or 617.0124, Florida Statutes, this corporation files
| 30 days of the file date of the document being comecte

d.
{ Docuemnonl Type Ecmg Camoeion)

Correct the inaccuracy, incomrect st
Articles of Amendment

o

ment, or defect:

e amnended as shown in the attached.
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ANNEX 1

ARTICLES OF AMENDMENT TO ARTICLES OF ASSOCYATION
OF

IFCO PS MANAGEMENT HOLDING, INC.

WHEREAS, in ¢rder to complete certain proposed transactions, it is
appropriate for IFCO PS Management Holding, Ine. (the “Corporation™ to establish a
new series of preferred stock.

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority
vested in this Board of Directors in accordance with Article 4 of the Articles of
Incorporation of the Corporation {the “Articles™), the Corporation hereby deletes Article
4 of the Articles as it currently appears and replacing Article 4 with the provisions set out
below:

ARTICLE 4
Capital Stock

4.1  The total number of all classes of common stock that the
Corporation shall have the authority to issue shall be 100,000 shares, all of which shares
shall be voting Common Stock having a par value of $0.01 per share, designated
“Common Stock.” Pursuant to Section 607.0602 of the FBCA, the Board of Directors is
authorized, without the approval of the shareholders of the Corporation, to (a) provide for
the classification and reclassification of any unigsued shares of common stock and
detepmine the preference, limitations, and relative rights thereof and (b) issne common
stock in one or more classes or series, all within the limitations set forth in Section
607.0601 of the FBCA.

4.2  The Comporation shall also have the authority to issus, effective as
of February:b, 2008, a series of preferred shares of stock (“Prefgrred Stock™) with the
following Qesignation, preferences, rights, qualifications, limitations and restrictions:

() Desigoation.

The Preferred Stock shall be designated and kmown es the Series A
Preferred Stock (the “Serjes A Preferred Stock™) and shall consist of 1,000 sharzes,

() NoVote

Holders of Series A Preferred Stock shall have no voting rights,
other than any voting rights expressly provided by the FBCA.

{c) Par value,
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Each Series A. Preferred Stock shall have a par'value of $0.01.
(& Razk

)] The Series A Praferred Stock shall, with respect to
dividends and distributions upon the liquidation, winding-up and dissolution of the
Corporation, rank prior to all classes of Common Stock of the Corperation and to ¢ach
other class of capital stock or series of Preferred Stock hereafter created by the Board not
in violation of the tenns hereof, the terms of which do not expressly provide that it ranks
prior to or par passy with the Series A Preferred Stock as to dividends and distributions
upon the liguidation, winding~up and gissolution of the Corporation {“Junior Securities”).

(ii)  The Series A Preferred Stock shall, with respect to
dividends and distributions upen the liguidation, wirding-up and dissolution of the
Corpaoration, rank peri passn with any class of capital stock or serics of Preferred Stock
hereafter created by the Board not {n violation of the terms herenf, the terms of which
expressly provide that it ranks pari paggu with the Series A Preferred Stock as to
dividends and distributions vpon the ligpidation, winding-up and dissolution, of the
Corporation (“Pagty Securities™).

(#if) The Serdes A Preferred Stock shall, with respect to
dividends and distxibutions upom the lquidation, winding-up and dissolution of the
Corporation, rank junior to each class of capital stock or series of Preferred Stock
hereafter oreated by the Board not in violation of the terms hereof, the terms of which
expressly provide that it ranks prior to the Serjes A Preferred Stock as o dividends and
distributions upon the liquidation, winding-up aed dissolution of the Corporation
(“Senior Securitjas™).

()  Dividends and Distributions,

Q) The holder of each share of Series A Preferred Stock, in
preference to the holders of shares of any Tunior Securities, shall be entitled to receive,
when, as and if declared by the Board out of funds legally available therefor, cumulative
dividends (*Dividends™), on a notional amouat of $1,000.00 at the London Inferbank
Offered Rate (“LIBOR™) s specified by Bloomberg, as of 11 AM Greenwhich Mean
Time, for six month interest periods plus 4.50%, compounded on a semi-annnal basis,
with the initial rate being the rate poblished as of January 1, 2008 and to be reset semi-
annuelly in each case two buginess days before the subsequent Dividend Paymmt Date

(the *Dividend Rate™.

@)  Dividends shall be duc and payable in cash at-least semi-
annually in arrears on June 30 and December 31 of each y=ar (or, if not a Business Day,
the first Business Day prior thereto) (the “Dividend Payment Date™), with the first such
Dividend Payment Date to be June 30, 2008 (the “First Dividend Payment Date™), The
term “Business Day” shall mean any day except a Saturday, Sunday or other day on

NYZAITL0660MI0_6. 131, DOTSSFIZ.0012 2
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which eommereial banks in the State of Florida or the State of New Yotk are authorized
by law to close.

, (i)  Dividends shall be cumnlative on a daily basis whether or
not declared and whether or not there shall be net profits or net assets of the Corporation
legally available for the payment of those dividends.

(iv)  All due and ymdeclared Dividends and declared but unpaid
Dividends shall compound on a daily hasis ot the then applicable Dividend Rate, without
any duplication uniil the dividends are actually paid; pravided, however, that no
Dividends shall compound until after a semi-annnal payment date has passed without a
payment being mada.

(v)  Solong as any shares of Series A Preferred Stock remain
outsianding:

(A) the Corporaton shall not pay or declare any
dmdnnd or make any distribution upan any Junior Security (other than dividends or
distributions payable in stock of the same class of Junior Securities) unless and natil all

accrued and onpaid dividends shall have been paid in respect of Series A Preferred Stock;

and

(B)  all dividends and distributions paid with respect to
shares of Series A Preferred Stock shall be paid pro rata to the holders of the Series A
Preferred Stock; and

(f)  Liquidati i i Winding-Up.

Upon any liquidation, dissolution or winding-up of the
Corporation, the holders of Series A Preferred Stock shall be entitled, prior to any
distribution to holders of Juojor Securities, and on a pro-tata basis with bolders of Parity
Securities, to a liquidation preference of $106,855.68 per share of Series A Preferred
Stock (the “Liguidation Preference™), plns an amount equal to acerued and vapaid
dividends and distributions thereon, whether or not declared, to the date of payment,
including for any partiel semi-annual period.

() Redemmtion.

(i) Redemption by the Holders. To the extent that the
Corporation has funds legally available therefor, no later than the thirtieth day (30¢h) day

after the receipt by the Cogporation of written notice by the holders of a majority of the
outstanding shares of Series A Preferred Stock to the Corporation at any time after
Jamuary 1, 2015 each outstanding share of Series A Preferred Stock shall be redeemed at
100% of the Liquidation Preference,
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(i) ProRata Redemption. If, at the time of any redemption
pursnant to this Article 4(g), the finds of the Corporation legally available for redemsption
of the Series A Preferred Stock are insufficient to redeem the number of shares required
to be redeemed, those funds which are legally available shall be used to redeem the
maximum possible pumber of such shares, pro rata based upon the qumber of shares 10 he
redeemed. At any time thereafter when additional funds of the Corporation become
legally available for the redernption of the Series A. Preferred Stock, such fimds shall
immediately be used to redeem the balance of the shares of the Series A, Preferred Stock
which the Carporation has became obligated to redeem pursuant to this section, but
which it has not redeemed. Any shares of Series A Preferred Stock which are not
redeemed shall continue o yemein ontatanding and continue to accrue dividends, whether
or not declared, to the date of redemption, includiug for any partial serni-annwal period.

iv)  Status of Redeemed Shargs. At the time of redemption, the
Tights of the bolders of the Series A Preferrod Stock redesmed shall cease, except for the

ight to receive the applicable redemption price.

()  Reacqnired Shares,

Any shares of Series A Preferred Stock purchased or otherwise
acquired by the Corporation in any manner whatsoever (including by redemption, call or
reclassification) shall be retired and cancelled promptly after the aoquisition thereof. All
such shares shall upon their retivement become autborized but unissued shares of
Preferred Stock without designation as to series and may be reissusd (subject to the
Limitations hereof) elther as Series A Preferred Stock or as part of a new series of -
Preferred Stock to be created by resolution or resolutions of the Board or as otherwise
permitted under the FRCA.

43

(a) So long as any shares of Series A Preferved Stock remain outstending,
without the consent of the holders of & majority of the outstanding shares of Series A.
Preferred Stock, the Corporation shall not, either directly or indirectly:

{) amend, alter or repeal aay provision of the Asticles, as
amended or restated from time to time, 5o as to adversely affect the specified preferences,
rights, privileges, powers or voting rights of the Series A Preferred Stock; provided,
however, that any such amendment that reduces the dividend payable on or the
Liquidation Preference of the Series A Preferred Stock shall require the approval of each
holder of Series A Preferred Stock adversely affected thereby; or

()  create, anthorize of issue any Perity Securities or Senior
Securities, or increase the authorized munber of shares of any such class or series, or
reclassify any authorized stock of the Corporation into any Parity Securities or Senior
Seourities or create, authorize or issue any obligation or security convertible into or
evidencing the yight to purchase any Parity Securities or Senior Securities.
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(b)  Except as provided herein, (A) the creation, anthorization or
issuance of eny Junior Securities, (B) 4 decrease in the amount of authorized capital stock
of any class, including any Preferred Stock, or (C) an increese in the amount of
authorized capital stock of any class of Yunior Secnrities, shall not raquire the consent of
the holders of Series A Preferred Stock and shall be deemed not to affect adversely the
specified preferences, rights, privileges, powers or voting rights of holders of Series A
Prefarred Stock, '
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