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December 31, 1996

NIAGARA OF AMERICA, INC. /

P.0. BOX 156 _
LOWELL, NC 28088US

SUBJECT: NIAGARA OF AMERICA, INC.

REF: P94000054901

We received your electronically transmitted document. However,

the document has not been filed and needs the following
corrections:

If an amendment wss adopted by the incorporators or board of
directors without shareholder action, a statement to that effect

and that shareholder action was not required must be contained
in the document,.

If an amendment was approved by the shareholders, the date of
adoption of the amendment and one of the following statements
must be contained in the docuyment:

(1) A statement that the number of votes cast for the
amendment by the ghareholders was sufficient for approval.

(2) If more than one voting group was entitled to
vote on the amendment, a statement designating each voting sroup
entitled to vote separately on the amendment and a statement
that the number of votes cast for the amendment by the

sharsholders in each voting group was sufficient for approval by
that voting group.

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

If you have any questions concerning the filing of your
document, please call (804) 487-68508.

Steven Harris FAX Aud. #: H96000018203
Corporate Specialist Letter Number: 896A00057824
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TELEFAX 215 North Eol Drive
WAD o, Proria 330053405
L . Or, 0, Flo;
DROSDICK T o (o) $43-4600

DOSTER ecopler (407) 423-44
KANTOR &
REED
Attorneys at Law

TELECOPY TRANSMITTAL
FOR IMMEDIATE DELIVERY
DATE: January 6, 1997

TO:  LINDA STITT, CORPORATE SPECIALIST

COMPANY: DEPARTMENT OF STATE

TELECOPIER NO: 9049224000  TELEPHONE NO: 504-187.6908
FROM: KYLE L. WHITE, LEGAL ASSISTANT TO LORAN A. JOHNSON
TELECOPIER NO: (407)4234495  TELEPHONE NO: (407) 8434600
TOTAL NUMBER OF PAGES, INCLUDING THIS ONE: 4 .

spEUCIAL INSTRUCTIONS: PLEASE REFLECT ORIGINAL FILING DATE OF 12/31/96. THANK
YOUu.

ORIGINAL DOCUMENT TO BE MAILED: z
TIME OF TRANSMITTAL: & (TO BE COMPLETED BY

TRANSMITTING OPERATOR)
If you do not receive all of the pages, Please call us as aoon as possible.

The information contained in this tranamission Is attorney privileged and confidential, |t fs intended oaly
for the use of the individual or entity named ahove, If the reader of this message is not the intended
reciplent, you are hereby notified that any dissemination, distribution or copy of this communication is
strictly prohibitad. If you have received this communication in error, Please notlfy ws intmiediately by
telephons collect and return the original message to us at the sbove address via the U.S, Postal Service,
We will relmburse you for postage,

: Thank
[V
CITENTNO: 006214 MATTER NO: 499993
NIAGARA OF AMERICA, INC, ATTY NO: 181
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Attorneys at Law
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Januvary 6, 1997

YIA TELAFAX

Ms. Linda Stitt, Corporate Specialist
Florida Department of State

Divigion of Corporations

P. 0. Box 6327

Tallahassee, Florida 32314

Re: Nisgapa of Anerics, Ing.

Daar Linda:

Pleane find enclosed original Articles of Amendment to the
Articles of Incorporation for filing. In accordance with our
telephone convermation of December 31, 1996, we have added the
language that you recommended to gumbered pararaph 3,

Please note that we nead to have the original filing data of
Dacember 31, 1996 for this document.

If you have any questions concerning the above, please do not

hesitate to call me.
Very fruly yours,,
C R% L. White

Legal Assistant to
Loran A. Johnson

KLW:
" Enclosures
006214/49993
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TELEPHONE 407-343-4800 ¢ PAX 4074234408
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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF NIAGARA OF AMERICA, INC.
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Pursuant to the provisions of Sections 807.1005 and 607.1008 of e Fidlida

Statutes, Niagara of America, Inc. adopts the following Articles of Amendiment to its
Articles of Incorporation:

1. The name of the corporation is Niagara of America, Inc.

2.  The original Articles of Incorporation for the corporation were filad on
July 25, 1684 and assigned Charter No. P24000054601,

3. Atticle Il of the Articles of Incorporation is hereby amended to read as
follows:

ARTICLE 1l
The authorized capital stock of the Corporation constats of

1. 7,500 shares of common stock, per value $1.00 per share (the

*Common
Stock");

2. 1,587,000 shares of preferred stock, par value $1.00 per ghare (the
"Prefarred Stock™);

The Praferred Stock Is comprised of 67,000 shares designated as "Serlas A
Preferred Stock” and 1,500,000 gharos designated as "Series B Prefarred Stock."

The rights, preferences and priviieges granted to or impesed on tha Series Aand
B Preferred Stock are as follows:

A. Dividends, The hoiders of outstanding Preferred Stock shall be entitied
to receive in any fiscal yaar, when and as declared by the Board of Directors, out of
any assets atthe time legally available therefor, dividends In cash at the following rates:
(8) $.07 par share of Sarles A Prefarisd Stock per annum, before any dividend is pald
on shares of Common Stock or on shares of any other series of Preferred Stock and
(b) 3.07 per share of Series B Prefarred Stock per annum, before any dividend Is paid
on ghares of Common Stock or any other serigs of Preferred Stock except Series A
Preferred Stock. Such dividend may be payable annually or otherwise ag the Board
of Directors may from time to tims determine, The Board of Directorg shall make no
distributions to the holders of Common Stock In any fiscal year unless and until
dividends shall have besn paid to or declarad and set apart upon all Series A and
Serias B Preforrad Stock at the rate per annum set forth above for such fiacal year.

The right to such dividends on Saries A and Series B Preferred Stock shall not be
ils documsnt was prepared by: Loras A. Johnson

lorida Bar Nuaber; 0339330 Lowndes, Drosdick,

18tarx, llnbot & ‘..d] r-‘o. P. O, Box 2‘°9|

‘lando, Florida 32802-2809 (407) 843-4600 (896000018203)
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cumulative and no rights shall acerus to holders Ofthe Series A and Serles B Praferred
Stock by reason of the fact that dividends on such shares are not declared jn any prior
year, nor shall any undeclared or unpaid dividengg bear or accrue Intereat,

B Preferonce on Ligyidation,

(@) In the event of any liquldation, dissolution or winding up of the
Corporation, the hoiders of sharag of the Seriss A Preforred Stock then oytstanding
shall be entitied to be paid out of the agsets of the Corporation avallable® for distripution
to its stockholders, whether from capital, surplus or earnings, before any Payment shall

Preferred Stock of the fujj amounts to which they ghal) be entitied as Provided above,
the holders of Serles B Prefarad Stack shall be entitted to recelve, before any payment
shall be made In respact of the Common Stock, an amount equal to $1.00 per share
of Series B Preferred Stock, Plus any dividends thereon declared but Unpaid. The
remaining assets of the Corporation, after payment |n fuii to the holders of Serias A and
Serles B Preferred Stock of all amounts exclusively payable on or with respect to such
shares, shall be distributed prorata to the holders of the Common Stock.

(b) The merger or consolidation of the Corporation into or with
ancther corporation In which the Corporation shatl pot survive, or the sale, transfar or
lease of all or substantially ajl of the assets of the Corporation shall be desmed a
liquidation, dissolution, or winding up of the Corporation as those terms are used in this
paragraph (B).

C. Voting. Al of the Preferred Stock s nonvoting.

3 The above Amendment has been adopted by the Board of Directors and
approved by the sole Shareholder this 31st day of December, 1998.

IN WITNESS WHEREGF, the undersigned officsr of the Corporation has
executed these Articles of Amendment this 31st day of Docember, 1998,

NIAGARA OF AMERICA, INC., g Florida
corporation

By: m
Name: A3 W ititinSongy
Title; Al

S0400T\LARSENYQ 2

(196000018203)




