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BIRD-WAL INC. '““,,'rﬂ‘ -t .
Pursbant to the provisions of §607.1006 of the: Flonda Business Corporation Act ‘the
Directors and Shareholders of BIRD-WAL, INC. (ithe "Corporation™) adopt the following
Articles of Amendment 10 its Articles of Incarporation
i

"Corporation”).

”

—

by new Article 111, as follows

The name of the corporation is BIRD- WAL ‘INC., (hereinafter called thc
'\mc]e T of the Corporatmns Articles of Incnrporataon is deleted and replaced

"ARTICLEIV
CAPITAL STOCK,

The capital siock authorized, the par value thereof, and the characteristics
of such stock shall be as follows:

- Nuymber of _
L Shares . ParValue )
P Authorized Per Shayé ' Stock
10,000 ' - $0.01 Class A Voting
Common
99,000 $0.01 ) Class B Non-
Vating Common

The holders of the Class A Voting Common stock and the holders of the
Class B Non-Voting Common Stock shall have identical rights with respect to (1)

- distributions from the Corporation; (ii) the liquidation of the Corporation; and (jii)
' all other matters affecting the Corporation, except that the holders of the Class B
Non-Voting Common Stock shall not be entitled to vote on any matter submitted

for consideration or approval by the shareholders of the Corporation, whether by

vote, written consent or otherwise (except as otherwise provided in Section
1607.1004 of the Florida- Busmcss Corporatmn Act).

Each- share ~of the issued and omsmndmg common stock of the
Corporation in existence :mmed:atcly prior to the foregoing. amendment, shall be
rectassified into Orie (1) share Class. A Voting Common Siock and Nine (9)

shares of Class B Non-Votmg‘,Cor_r_:mon Stock, without any action cn the part of

"MIAMI 2197641.1 7257411893
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_ the holders thereof, on the terms and subject to the conditions set forth in the Plan
of Reeapitalization attached hereto as Exhibit A."

3. Except as hereby amended, the. Amclc:. of lncorporanon of the Corporanon shall
remain the same.

-4, The amendment made herein to the Articles of lnt:orporatmn of .the Corporaiion
was adopted by the unanimous written consent of all.of the Shareholders, the number of votes
cast for'the amendment was sufficient for approval, ang all of the Directors of the Corporation on
the date of these Articles of Amendment, pursuant 1o Sections 607.0704, 607. 0821 and 607.1003
of the F]onda Business Corporation Act.

.5, ‘The cf“fectwe date of this Amendment is July 16 . 2010..

* IN WITNESS WHEREOF,‘ the undersigned, President of the Corporation has executed
these Articles of Amendment effective July 16 , 2010,

H10000163512 3
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"~ Name _ ) ~ Shares
Jeffrey A. Kramer . . . 700 ‘
William W. Roscnfeld . _ . 200
' Howard Taﬁ o 100
ARTICLEDN
THE PROPOSED PLAN OF RECAPITALIZATION
2. The cca'i i o ‘
s (a) - Subject to the terms and conditions of this Plan of Recapitalization (the. .

H10000164512 3

1

EXHIBIT "A"

" PLAN FOR RECAPITALIZATION

T This Plan of Recapitalization is adoptcd by the Board of Directors BIRD-WAL, INC. (the

“"Corporation”) as of the date on which this Plan of Recapna'rzanon is executed.

ARTICLE

PRESENT CAPITALIZATION

The authorized capital stock of the Corporauon is 10,000 shares nt" cormmon stock, $1.00

par value (the "Common Stock"), 1,000 shares of which are nsued fully paid, and outstanding.

Such shares are owned by the followmg persons:’

7‘«'?*___"Plan"), at the Effective Time (as such term is defined in Section 2.1(b) heveof), each share of

" Common Stack will be reclassified (the "Reclassification”) in the manner set forth in Section 2.2

-~ - "hereof in exchange for the "Rccap:tahzauon Comldcmnon" (a such term is defined in Section
2.3 hereof) .

(b - The Reclassnf cation shall bccome effcctwe upon the filing of the Articles

: :-2 ~'of Amendment of the Articles of Incorporation of the Corporation (the "Amended Articles") with

the Secretary of State of the State of .Florida .in accordance with the provisions of Section
607.1006 '4f the Florida Business- Corporauon Act (the "Act"), The date and time when the
Reclass:ﬁcanon shall- becomc cffectwc 13 herein referred 16 as the "Effective Time."

2.2. Reclagsification of §ioc1_( Al the Effective TJmc, each authorized, issued and
outstanding share of" Common Stock shall, without any action-on the part of the holder thereof be
reclassified as, and changed into, (i)- One (1) fully pald-and nonasscssable share of voting

MIAMI 2197662.1 7257411893 ' . H10000163512 3
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common stock, $0.01 par value, of the Corporation (the "Class A Voting Stock") and (ii) Nine
{9).fully paid and nonassessable shares of non-voring common stock, $0.01 par value, of the
Corporation (the "Class B Non-Voting Stock™). The holders of Class A Voting Stock and Class
B Non-Voting Stock shall have identical rights with respect to (i) dismribulions from the

. Corporation, (i) the liguidation of the. Corporation and (iii) all other matters affective the

Corporation, except that the holders of Class B Non-Voting Stock shall not be entitled to vote on
matters affecting the Corporation (except as otherwise provided in Section 607.0721 of the Acr).

33 The Exchange.

(@  Upon surrender to.the Corporation of a certificate or certificates formally

- -representing the Common Stock, the holder of such certificate or certificates shall, for each share

of Common Stock, be entitled to receive one (1) share of the Class A Vating Stock and nine (9)

- shares of the Class B Non-Voting Stock, all in accordance with-Section 2.2 hereof.

(by The Class A Voting Stock and the Class B Non-Vonng Stock are
sometimes referred 1o herein as the "Recapitalization. Conmderauon

24 Articles of Ingorporation of the Co;mranon. The Articles of Incorporation of the

- Corporation, as in effect immediately prior 1o the Effective Time, shall be amended at the

Effective Time in the manner set forth in the Amended Articles, and as so amended, shall be the
Anticles of Incorporation of the Corporation until thereafter amended as provided therein and in
accordance with the Act.

25 - glaws of the Corporation. The Bylaws of the Corporation, as in effect

o immediately prior 1o the Effective Time, shall continlie 10 be the Bylaws of the Corporation until

- thereafter amended as provided therein and-in accordance with the Articles of [ncorpomtzon of

the Corporation or the Act.
ARTICLE I :
CONDITIONS PRECEDENT
31 * Conditions ::ce-eni summation ¢ __Reclassification.-  The

" consummation of the transactions comcrnplated by this Plan (collectively, the "Recapitalization")

is subject to the satisfaction or wawer (subject to applicable law) of each of the followmg
conditions: .

‘ (8) Am:roval of the Plan.. The approval of this Plan and “all actions
contemiplated by this Plan that require the approval of the Corporation’s sharchblders and

" directors shall have been obtained in-accordance v.mh the Act and the Articles of Incorporation

| . and Bylaws of the Corporation.

- (b)  Approvals of Lhe Articles. The approvn] of the Amended Articles by the

Corjporat)on s sharcholders and diréctors shall have been obtained in accordance with the Act and
the Articles of Incorporation and Rylaws-af the Corporation. * The m.unber of votes cast for the
amendment by the shareholders was- suﬁ'icacm for approval.

2 H100001.63512 3
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() Lirigation. No action, proceeding or investigation shall have been

. instituted or threatened, on or prior to the Effeciive ime, before any court or administrative

bady, to restrain, enjoin or otherwise prevent the consummation of this Plan or the transactions

conternplated hereby or to recover any damages or obtain other relief as a resuit of this Plan, and

- no restraining order or injunction issued by any conrt of competens jurisdiction shall be in effect
prohibiting the consummation of this Plan.

IN WITNESS HEREOF, the Corporation, pursuant 10 authority duly given by its Board
of Directors, has caused this Plan 1o be duly executed by its President and its corporate seal (o be
affixed hereto and atiested by its Secreiary, on this __16th day of _July , 2010.

BIRD-WAL,

By:

Je%r?@ner, President

By: 4
Howard Taft, Secretary

oot : H10000163512 3
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