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May 21, 1999 ' ' t::;r"w
Secretary of State L 400002910154 ——5 .
Division of Corporations ~ = ' ' S B - -DRA21/89--01060—008 .
P.O. Box 6327 ' ?
Tallahassee, F132314 . = .

FEEEHAD, TS g, 75

Re: BBJ Environmental Solutions, Inc. - Document # P93000060291
Dear Sir or Madam:

Enclosed for filing with your office is an originally executed and copy of our Certificate of
Designation of Series B 10% Convertible Preferred Stock, dated May 12, 1999, for the above

referenced corporatlon Also enclosed is a check in the amount of $43.75 in payment of the
following fees:

1. Filing Fee - $35.00
2. Certificate of Status $ 875
Total $43.75

Please forward stamped copy of the Certificate of Designation to our company office in the
enclosed self-addressed envelope

Thank you for vour attention to this request.
Sincerely yours, © - ' i\NQJ-A

A S

158
. Schinella
President
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Providing Clean Air Through Environmentally Respansible Products



FLORIDA DEPARTMENT OF STATE

Katherine Harris

Secretary of State =

June 25, 1999 ,-r_:.:
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BBJ ENVIRONMENTAL SOLUTIONS, INC. f;“‘"ﬁ
SUITE 500 Zeka
6802 CITICORP BOULEVARD o
TAMPA, FL 33619-1133 o
<

SUBJECT: BBJ ENVIRONMENTAL SOLUTIONS, INC. =5
Ref. Number: P93000060291 =

We have received your document for BBJ ENVIRONMENTAL SOLUTIONS, INC.
and your check(s) totaling $43.75. However, the enclosed document has not
been filed and is being retumed for the following correction(s):

The application/form submitted does not meet the requirements of this office;
please complete the attached application/form.

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

If you have any questions concerning the filing of your document, please call
(850) 487-6957.

Doug Spitler

Document Specialist Letter Number: 299A00033921

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF

_BBT ENVIRoNMENTAL Soiunods, Ta.

{present name)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Flovida profit corporation adopts the
Jollowing articles of amendment to its articles of incorporation:

FIRST: Amendment(s) adopted: (indicate article number(s) being amended, added or deleted)
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SECOND: I an amendment provides for an exchange, reclassification or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself, are as follows:

N/A



THIRD: The date of each amendment’s adoption; Ma N IZ , V134

FOURTH: Adoption of Amendment(s) (CHECK ONE)

The amendment(s) was/were approved by the shareholders. The number of votes cast
for the amendment(s) was/were sufficient for approval.

Q0  The amendment(s) was/were approved by the shareholders through voting groups.
The following statement must be separately provided for each voting group entitled to vote
separately on the amendment(s):

"The number of votes cast for the amendment(s) was/were sufficient
for approval by

"
.

voting group

The amendment(s) was/were adopted by the board of directors without shareholder
action and shareholder action was not required.

The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder acgm)l was not requj?ed. Y

g
Signedthis_| = day of J’u\q‘ 1944

Signature W

(By the Chairman pr Vice
the shareholders)

e Board &f Directors, President or other officer if adopted by

OR S
(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)

Micrwae J- (Gorpen

Typed or printed name

\/, I'J - C@(«’_‘pe&ﬂ—‘i{ %"DMIUISTMT\D“}
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CERTIFICATE OF DESIGNATION
OF
SERIES B 10% CONVERTIBLE PREFERRED STOCK
OF
BBJ ENVIRONMENTAL SOLUTIONS, INC.

MICHAEL J. GORODN, Vice President of BBJ Environmental Solutions, Inc., hereafter
called the “Corporation or the “Company”, a corporation organized and existing under the
General Corporation Law of the State of Florida, does hereby certify that the following
resolution was duly adopted by the Board of Directors of the Corporation at a meeting thereof,
effective May 12, 1999, and that such resolution is in full force and effect on the date of this
Certificate. '

RESOLVED, that the Board of Directors hereby creates, from the authorized but
unissued shares of preferred stock of the Corporation, $2.00 par value (the “Preferred Stock™), a
series of Preferred Stock to consist of 1,000,000 shares which shall be designated Series B 10%
Convertible Preferred Stock and hereby fixes the designations, powers, preferences and relative
participating, optional or other special rights, and the qualifications, limitations and restrictions of
the shares of such series, in addition to those set forth in the Certificate of Incorporation, as follows:

1. Voting Provisions. The Holders of the Series B 10% Convertible Preferred Stock (each
a “Holder” and collectively, the “Holders™) are not entitled to any voting rights, and the consent
of the Holders thereof shall not be required for the taking of any corporate action, except as set
forth below and as provided by applicable law. On matters subject to a vote by Holders of the
Series B 10% Convertible Preferred Stock voting as a separate class, the Holders are entitled to
one vote per share.

The affirmative vote, in person or by proxy, of the Holders of a majority of the
outstanding shares of the Series B 10% Convertible Preferred Stock, voting as a single class,
shall be necessary for the Company to: (a) amend, repeal or modify any provision of, or add any
provision to, the Company’s Restated Certificate of Incorporation if such action would alter or
change the rights, preferences, privileges or powers of, or the restrictions provided for the benefit
of, the Series B 10% Convertible Preferred Stock adversely; (b) authorize, create or issue any
additional shares of any class or series of Senior Stock or Parity Stock, or authorize, create or
issue shares of any class or series of stock or any bonds, debentures, notes or other obligations
convertible into or exchangeable for, or having optional rights to purchase, any shares of Senior
Stock or Parity Stock; (c) reclassify the shares of Common Stock or any other shares of any class
or series of Junior Stock into shares of Senior Stock or Parity Stock; (d) merge with or
consolidate into any corporation, firm or entity unless the Company is the surviving entity; or (e)
sell, lease or otherwise dispose of all or substantially all of its assets; provided, however, that no
such vote shall be required pursuant to clause (d) if under the terms of such merger or
consolidation, each holder of Preferred Stock shall receive, in exchange for such Series B 10%
Convertible Preferred Stock, securities of the surviving, resulting or acquiring corporation, firm
or entity which shall in the aggregate possess relative rights, preferences and limitations, which



are at least as favorable as those possessed by the Series B 10% Convertible Preferred Stock
immediately prior to the effective date of such merger or consolidation, and adequate provision
shall be made whereby such securities received in exchange for the Series B 10% Convertible
Preferred Stock shall thereafter be convertible into the number of shares of Common Stock {or
into such shares of stock, securities or assets as may be issuable or payable with respect to, or in
exchange for, the number of shares of Common Stock) into which the Series B 10% Convertible
Preferred Stock would have been convertible immediately prior to such merger or consolidation.

2 Dividend Provisions. So long as any Series B 10% Convertible Preferred Stock shall

be outstanding, the Holders thereof shall be entitled to receive dividends at the annual rate of

$.20 per share (or 10% per annum). Subject to change by the Board of Directors, dividends will

be payable annually on the last business day of April of each year commencing in April 2000. A _

record date which will determine those persons entitled to receive the dividend will be fixed
annually by the Board of Directors subsequent to year end and prior to April 30" of each year.
The first dividend payment shall be pro rated for the period from the date of issuance unil
December 31, 1999. If all dividends on the Series B 10% Convertible Preferred Stock have not
been paid or set apart for payment, (i) no dividends or other distributions may be declared and
paid or set apart for payment upon any equity securities of the Company, other than securities
having a dividend payment or other distribution preference superior to the Series B 10%
Convertible Preferred Stock, which shall include the Company’s Series A 10% Convertible
Preferred Stock (“Senior Stock™) and (ii) the Company is prohibited from repurchasing,
redeeming or otherwise acquiring Common Stock or any other class of capital stock ranking on
parity with (“Parity Stock™) or junior to (“Junior Stock”™) the Series B 10% Convertible Preferred
Stock as to dividends and other distributions. Holders of Series B 10% Convertible Preferred
Stock are not entitled to participate in any other dividends or other distributions (cash, stock or
otherwise) declared or paid with respect to the Common Stock or any other class of stock of the
Company.

3. Redemption. The Shares are subject to redemption by the Company at any time after
January 1, 2001, at a redemption price of $3.00 per share, on at least 30 days prior written notice,
subject to the holders right to convert the Shares at the Conversion Ratio (as herein defined) up
to the close of business on the day preceding the date fixed for redemption (the “Redemption
Date™).

4, Mandatory Conversion. Each share of Series B 10% Convertible Preferred Stock shall
be automatically converted into 1.6 shares of Common Stock (the “Conversion Ratio™), subject
to certain adjustments in the event of stock splits and stock dividends in the event that either (i)
the Company completes an IPO and receives gross proceeds of at least $5,000,000 or (ii) the
Company becomes a reporting company under the Exchange Act and its Common Stock has a
closing per share price on an Exchange; NASDAQ or in the Over-the-Counter Market of at least
$3.75 for ten consecutive trading days.

5. Optional Conversion. At the option of the holder, each Share may be converted into
Common Stock at any time at the Conversion Ratio up to the close of business on the day
preceding the Redemption Date of the Shares, as provided in Section 7 herein.




6. Liguidation Provisions. In the event of any liquidation or winding up of the affairs of
the Company, whether voluntary or otherwise, after payment or provision of payment of the
debts and other liabilities of the Company, the Holders of the Series B 10% Convertible
Preferred Stock shall be entitled to receive, out of the assets of the Company legally available for
distribution to its shareholders, the amount of $2.00 in cash for each share of Series B 10%
Convertible Preferred Stock, plus an amount equal to all dividends accumulated and unpaid on
each such share up to the date fixed for distribution, before any distribution may be made to the
holders of the Company’s Common Stock or any Junior Stock. If, after payment or provision for
payment of the debts and other liabilities of the Company, the remaining net assets of the
Company are not sufficient to pay the Holders of the Series B 10%_ Convertible Preferred Stock
and Parity Stock the full amounts of their respective preferences, the Holders of Series B 10%
Convertible Preferred Stock and Parity Stock would share ratably in any distribution of assets.

Neither the consolidation or merger of the Company with any corporation, not the sale of

all or part of the Company’s assets nor the purchase or redemption by the Company of any class =

of stock permitted by the Company’s Restated Certificate of Incorporation or any amendment
thereof, will be deemed a liquidation or winding up of the Company. The Holders of the Series
B 10% Convertible Preferred Stock will not be entitled, upon liquidation or winding up of the
Company, to receive any amounts other than the amount specified above.

7. Conversion Provisions. The Holders of S_eﬁeg B 10% Convertible Preferred Stock
shall have conversion rights as follows: ' -

Each share of Series B 10% Convertible Preferred Stock is convertible by the holder
thereof at any time into Common Stock (“Conversion Price”) at a ratio of one (1) share of Series
B 10% Convertible Preferred Stock into one and sixth-tenths (1.6) shares of Common Stock.

Such conversion shall be effected by surrendering the certificate or certificates
representing the shares of Series B 10% Convertible Preferred Stock to be converted to the
principal corporate office of the Company (located at 6802 Citicorp Blvd., Suite 500, Tampa,
Florida 813-622-8550, Attention: Corporate Secretary), with a form of conversion notice,
executed by the Holder evidencing such Holder’s intention to convert those Series B 10%
Convertible Preferred Stock. The date on which a conversion is effected (the “Conversion Date”)
shall be the date on which the Corporation has received the certificate or certificates representing
the Series B 10% Convertible Preferred Stock so to be converted, together with a conversion
notice duly executed, and the Company shall complete the issuance of the shares of Common
Stock as promptly as reasonably practical and in no event later than seven (7) trading days after
the Conversion Date. Each conversion notice delivered by a Holder shall be irrevocable.

No fractional shares of Series B 10% Convertible Preferred Stock may be converted. No
fractional shares of Common Stock shall be issued upon conversion of the Series B 10%
Convertible Preferred Stock.

The Company shall pay in cash all cumulative and unpaid dividends to the Conversion
Date on all shares of Series B 10% Convertible Preferred Stock that are to be converted, such



cash payments shall be due on the date that the certificates or certificates representing the shares
of Common Stock to be issued in connection with such conversion are due to be issued.

The Company shall have no responsibility to pay any taxes with respect to the Series B
10% Convertible Preferred Stock or the conversion thereof.

The Conversion Rate is subject to adjustment from time to time in the event of (i) the
issuance of Common Stock as a dividend or distribution on the Common Stock; or (ii) the
combination, subdivision or reclassification of the Common Stock. No fractional shares will be
issued upon conversion, but any fractions will be paid in cash on the basis of the purchase price
of the Series B 10% Convertible Preferred Stock. Payment of accumulated and unpaid dividends
will be made upon conversion to the extent of legally available funds as prescribed by statute.

In the event of the establishment by the Corporation of a record of the holders of
Common Stock for the purpose of determining the holders thereof who are entitled to receive
any dividend or other distribution, the Corporation shall mail to each Holder of Series B 10%
Convertible Preferred Stock at least twenty (20) days prior to the date specified therein, a notice
specifying the date on which any such record is to be taken for the purposes of such dividend or
distribution and the amount and character of such dividend or distribution.

Any notices required by the provisions of this Section 5 to be given to the Holders of

shares of Series B 10% Convertible Preferred Stock shall be deemed given if hand delivered,
sent by recognized overnight courier, or sent by facsimile to each Holder at such Holder’s
address appearing on the books of the Corporation.

The Corporation 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 of the
shares of Series B 10% Convertible Preferred Stock such number of its shares of Common Stock
as shall from time to time be sufficient to effect the conversion of all then outstanding shares of
the Series B 10% Convertible 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 of all the then
outstanding shares of Series B 10% Convertible 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.

Any shares of Series B 10% Convertible Preferred Stock converted, purchased or
otherwise acquired by the Company in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof, and, if necessary, to provide for the lawful purchase of
such shares, the capital represented by such shares shall be reduced in accordance with the
Florida General Corporation Law. All such shares upon their cancellation shall become _
authorized but unissued shares of Preferred Stock of the Company and may be reissued as part of
another series of Preferred Stock of the Company.



This Certificate of Designation may only be amended by the Company with the prior
written consent of Holders of at least 50% of the issued and outstanding shares of Series B 10%

Convertible Preferred Stock.

8. Other. The Holders of Series B 10% Convertible Preferred Stock are not entitled to
any preemptive rights. Shares of Series B 10% Convertible Preferred Stock offered hereby and
the shares of the Common Stock issuable upon conversion will, when issued, be validly issued,
fully paid and non-assessable.

IN WITNESS WHEREOF, said BBJ Environmental Sclutions, Inc. has caused this
Certificate to be signed by Jerry V. Schinella, its President, and attested by Michael J. Gordon,
its Secretary, this 12® day of May, 1999. '

BBI-Efivironmental Solutions, Inc.

erry V. Schinfila President & COO
ATTEST: :

Il

Mich7é1 J.G Qﬁecretary




