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CR2E042

FLORIDA DEFARTMENT OF STATE
Sandra B, Mortham
Secrelary of State

March 27, 1995

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: TRANSATLANTIC INVESTMENTS INC.
Ref. Number: W95000006727

Wa have received your document for TRANSATLANTIC INVESTMENTS INC.
and your check(s) totaling $. However, the enclosed document has not been filed
and 1s being returned for the following correction(s):

According to saction 607.0202(1)(b) or 617.0202(1}(b), Florida Statutes, you
must list the corporation's principal office, and if different, a mailing address in
the document. If the principal address and the registered office address are the
same, please indicate so in your document.

The name designated in your document is unavailable since It is the same as, or
it is not distingulshable from the name of an existing entitg. Simply adding “of
Florida" or “Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in all appropriate
places. One or more words may be added to make the name distinguishable
from the one presently an file.

When the document is resubmitted, please return a copy of this ielter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

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
(904) 487-6932.

Teresa Brown
Corporate Specialist Letter Number: 895A00013787

Division of Corporations - P.0. BOX 6327 -Taliahassee, Florida 32314




FLORIDA DEPARTMENT OF STATE
Sandra 3. Mortham
Sveretary of State

March 29, 1995

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: FIRST MUTUAL INVESTMENT CORPORATION
Ref. Number: W95000006727

We have recelved your document for FIRST MUTUAL INVESTMENT
CORPORATION and your check(s) totallng $. However, the enclosed document
has not been filed and is being returned for the following correction(s):

You failed to make the correction(s) requested in our previous Ietter.

According to section 607.0202(1)Sb) or 617.0202(1)(b), Florida Statutes, you
must list the corporation's principal office, and if different, a mailing address in
the document. If the principal address and the registered office address are the
same, please indicate so in your document.

The document must contain written acceptance ly the registered agent, {i.e. “I
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation®); and the registered agent's signature.

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

It you have any questions concerning the filing of your document, please call
(904) 487-6932;

Teresa Brown
Corporate Specialist Letter Number: 795A00014187

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

CR2ED42
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ARTICLES GF INCORPORATION ’15111//4)”.‘;?,9‘54-.-. ‘e 07

OF
FIRST MUTUAL INVESTMENT CORPORATION
‘The undersigned, for the purpose of forming a
corporation for profit under the Florida General

Corporation Act, hereby adopts the following Articles of

Incorporation:

RTICLE

NAME

The name of the corporation shall be :

FIRST MUTUAL INVESTMENT CORPORATION. The mailing
and business address of the corporation shall be 2740 E. Oakland

Pk. Boulevard, Suite 300, Ft. Lauderdale, Florida 33308.
ARTICLE TII

DURATION
The term of existence of the corporation is perpetual.
ARTICLE TIT
PURPOSE
The corporation may transact any and all lawful
business for which corporations may be incorporated under
the Florida General Corporation Act.
ARTICLE IV

CAPITAL STOCK

The aggregate number of shares which the corporation
has authority to issue is 1,000 all of which shall be

common shares with par value of $1.00.




1
ARTICLE V
PREEMPTIVE RIGHTS GRANTED
Each shereholder of any class of astock of this
corporall>n shall be entitled to full preemptive rights to
purchase any unissued or treasury shares of the
corporation and any securities of the corporation
convertible into or carrying a right to aubscribe to or
acquire shares of any such unissued or tieaaury shares.
ARTICLE VI
DIRECTORS
6.01 The Board of Directors of the corporation shall
consist of not 'ess than one (1) nor more than seven (7)
members.
6.02 The composition of the first Board of Directors
is as follows:
NAME ADDRESS
LENNART C BLOMKVIST-PRES 2740 E OAKLAND PK BLVD
ERIC R JOHNSON-DIR Suite 300
Ft. Lauderdale, FL 33306
ARTICLE VII
REGISTERED OFFICE
The address of the initial registered office of the
corporation is 2740 E. Oakland Park Blvd., Suite 300, Ft.
Lauderdale, FL. 33306 and the name of the initial

registered agent is ERIC JOHNSON,




IC v

INCORPORATO

The name and address of the incorporator is BERIC
JOHNSON , 2740 E. Oakland Park Blvd., Suite 300
Ft Lauderdale, FL 33306,

IN WITNESS WHEREOF, I have subascribed my name this

MARCH 22,1994. )

G ) /
4 . .
R e (XY

ERIC Jo/HN‘sqN + Incorporator, Registered Agent
and Agent For the Firm

I Eric Johnson, am familiar with and accept the designation of

Registered Agent.




. P95000 T

FRANK « EFFMAN « WEINBERG, P.A. \

NEIL G. FRANK
STEVEN W, EFFMAN
BTEVEN A. WEINBERQ
DAVID W. BLACK
DAVID A, CHENKIN
JASON E, PERLMAN

Feb. 26, 1996

Florida Dept. of State

Division of Corporations SO0001 P2EqTE
P.O. Box 6327 ~02/28/36--01049--014
Tallahassee, Florida 32314 R 30 (0 w35, 00

RE: FIRST MUTUAL INVESTMENT CORPORATION

Dear Sir/Madam:

Enclosed please find the original Resignation of Officer, and/or
Director, and/or Employee Affidavit executed by Eric Johnson with
respect to the above-referenced Corporation. I am enclosing my
Trust Account check in the amount of $35.00 representing the fee
required to file the enclosed Resignation.

Please provide proof of filing at your earliest convenience and
thank you for your cooperation and assistance in this matter. on

P T
Sincerely, =B ?:
D% W
FRANK, EFFMAN & WEINBERG, P.A. @ﬂ-(;_ >t
-~ \:‘." = =2 ot
545’@&# 7 AUMJJ/? /% Dy g
2% -

Steven A. Weinberg,

for the Firm \D O

SAW/km
Encls.

cc: First Mutual Invesment Corp.

8000 PETERS ROAD = PLANTATION, FL 33324
BROWARD {954) 474.8000 « FAX (954} 474-9850




STATE OF FLORIDA

RESIGNATION OF OFFICER AND/OR RIRECTOR AND/OR EMPLOYER

AFFIDAVIT

)
}
COUNTY OF BROWARD )

BEFORE ME,

the undersigned authority,

personally appeared

ERIC R. JOHNSON, who by me being first duly sworn, gays to the
best of his knowledge,
penalties of perjury:

information and belief,
1.

and under

Officer and Employee of FIRST MUTUAL INVESTMENT CORPORATION, a
Florida Corporation.

That he has voluntarily resigned as the Director/
2-

That the Corporation has been notified in writing of the
voluntary resignation.
3.
available.

That Corporate Minutes relating to the resignation are

FURTHER AFFIANT SAYETH NAUGHT.

RS -2
B
- -n -0
@ =
< !
6 *‘o% 0
-"‘\_ -
_g//¢ % 1% R
)
ERIC R. Jonn}son 25 =
Sworn to and subscribed before me this day of February,
1996, by ERIC R. JOHNSON, who is perscnally known to me or
produced Florida Drlvera License, as identification.
,_,_—w——*"""TRRY“*AL
ORI };’;{,"{l{w\gl}. LORIDA
CST:\T" ¥
Nﬂr‘é‘(::‘;EEfowm C
MY COM

C4 3*‘-10‘9
“1550‘ J EXP, AN, 30

64 =
g A CRankin

My commission expires:

Name of Notary Public

THE LAW FIRM OF
FRANK - EFFMAN -

WEINBERG, P.A

'
8000 PETZRS AOAD » PLANTATION, FL 33324
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. o Ennn 1 959s
NAME : FIRST MUTUAL INVESTMENT CORP. ' .~ .. . . 0. F543

EFFICTIVE DATE:

ARTICLES OF AMENDMENT & FERRTRER
XX RESTATED ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING.

XK__ CERTIFIED COPY ‘ _
PLAIN STAMPED" COPY e
CERTIFICATE OF GOOD STANDING

CONTACTﬂPEﬁSbN-" Vlctorla L Perez



FLORIDADEPARTMENTOF STATE . | '__,-[f

TALLAHASSEE, FL

SUBJECT: FIRST MUTUAL INVESTMENT CORPORATION :
Ref. Number: P95000025310 _

Sandra B, Morth _
Secretnry of State _
September 23, 1966 : : RE s " B M' T
CSC NETWORKS : S Please i S
_ glve original RN
TCToRALTEREE _ eubmleelon date a3 fite dete.= ST

We have received your document for FIRST MUTUAL I‘NVE‘STM'E-NT' o
CORPORATION and the authorization to debit your account in the amount of -
$87.50. However, the dor.ument has not been filed and is belng retumed for the

following:

Our records indicate the cunent name of the entity is ‘as it a are'jen' the_ I
enclosed computer printout. Please correct the name threughoutt document L

The word “initial" or "first* should be removed from the article regerdlng dlrectore. L
officers, and/or registered agent, unless these are ‘the indlviduals origtnalty e

designated at the time of incorporation.

The registered agent must sign accepting the deslgnetion
The document must contain written aeceptance by the registered agent (te "I R
hereby am familiar with and accept the duties and responsibilities as registered L
agent for said corporation*); and the registered agent's elgneture - S

Please relum your document, along with a oopy of this Ietter. within 60 daye orf.’ e
your filing will be considered abandoned _ ‘ L

gggu have any questions conoerning the ﬂling ot your document please cell

Karen Gibson - L
Corporate Specialist _ Letter Number' 396A00043809

~ i-‘r’!m -
9

Division of Corporations - P.0. BOX 6327 -Tallshassee, Florida 32314 -



F1RBT mm xmsmu'r CORPORATION
: 8000 Peters ltond y

.Second Floor

Plantation, rlorl.da 33324

To the Sharoholdors otFIRSf an'IUAu IIWESTMEN’I CORPORATION
*Company"”)

Dear Shareholder: '

Pursuant to a unan:l.-oul conl-nt o! tho COnpa y'l Board ‘ot
Directors and the unanimous consent of the holders of all of the
outstanding shares of the Company’s common  stock, the - COQpany
authorized (a) the filing with the PFlorida Department ‘of “Stat
Articles of Amendment and Restatement which: coapletoly eliminat
or amend in their entirety all Articles of the Articles. of’
Incorporation as filed with the Departnont of  State, .
specifically, Article 1V, which now. prov:ldos for an. l.ncraan in- -
the number of authorized shares from 1,000 with a par value of -
$1.00 per share, to 1,000 common shares and 100 preferred’ ‘shares,
both with a par valuo of $1.00,. and the “creation and: :l.uuanco
of ten (10%) porcent Non-Voting Cunmlatl.ve Pretorred Stock.'*

ws43/1/0179 1 Lo
'9/19/96



The Articles of Incoz-pou_":lon ot !'IRS'I‘ xtmm. IMBMI‘!,'_
CORPORATION, 4a Plorida Corporation, (‘Corpontl.on"), filed with:the ' =~
Dopa:mnt of State on March 29, 1995 and having’ Charter: ‘Number
P95000025310, be, and th.y are. honby, mndld u -ho\m bo].om

1\11 Articlel ot the Art;l.clol ot Incomoration'l of
Corporation are amended and replaced 'in their entirety to! :ud as
shown in the oriyginal of which is attached hersto and: made ‘a’ ‘part’
hereof. All amendments included in these: Articles of Amendment '
and Restatement were adopted pursuant to’ ‘Section 607, 1007,
Plorida Statutes. There Is no dhcropancy bot:\u.n ‘this
Corporation’s Articles of Incorporation as - theretofore : mnda‘d
-and the provisions of the Articles of: Mndlont and ' Restatemsent
other than the ‘inclusion of amendments ldoptod purl\unt ‘£0
Section 607.1007, Plorida Statutn, and tho onin:l.on ot nttun
of historical 1nterolt. B . , e

Tho foregoi.nq mndnnt wal adoptod by a- unani.loul
consent of all the Sharoholdorn of thh COrporat.ton o!fuctod ‘as
of Soptmr 19' 1996- . e

IN WITNESS Hllsnsor, the underligned. boing" the
President of this Corporation and the - Secretary. - of th.'l.l
Corporation, respectively, have executed these: Articles of
Amendment and Reltatmnt as ‘of tho 19th dny ot Sthcnbor. 1995

Attest: LENNART DLONKVIST, Sac.
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State of Plorida

nation.

lhnro. g
Tho protorrod ltock
protoroncol,.j convorllon rightl,

participatinq,' optlonl3 or othnr right

rotoronco.

'8000 ‘Paters’ Road, Plantation, r1oﬂd. 33324,
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1. The name of the corporation Is;_

(le

_8000 Peters Road i« . i
(P O Box or Mail Drop Bon macopubm

: ‘ lﬂyﬁm[ﬁp‘ gy o

- Having baen named as ugi.mmd lmr and ro acccpf urvicc of

a50ve stated co corporation at the place de ted in this cerriﬂcate
the appommmn rcg:szrcd agentan a%’;:e 0 actin ht‘)is COPAC mor cgn

to camply V. s:ans of 8/ statutes relsting to the proper and
. formane ofrny duﬁsp /am fam:lm mrh :nd‘:?:npr rhe oMyctim 0 my pa.y
_ rmn a8 mgistmdagmr. TR

‘Steven A. Weh




EKHIBIT “A

- cznwrr:cnwn oF nss:enawro G
pnsrnnnuens, nxcnws nnn Lruzrnm:ons

as the "Company ), a corpontion organiud and‘::‘ ‘

laws of tho Stato of Plorida, dou horcby cartuya

of September 18, 1996, duly adopted a relolut:l.on provi.ding !or th.

iasuance of a uriu of 100 -hare- of 10\ Non-Vot:Lng Cunulntlv.
cOnvertible Preferred ltock, $1 00 par valua, which rololution:”'.

as follows:

RESOLVED, that - puuuant to the - authority cxproluly-
granted and invested in the Board of. Directors: of i this
Company in accordance  with the ptovj.l:lons of its.
Certificate of Incorporation, a series of proforrcd stock
of the Company be and hereby is given the .distinctive
‘designation of "10% Non-Voting Cumulative cOnvortiblo
Preferred - Stock” ' (hereinafter ‘referred .to  ae . the
"Convertible Preferred Stock"), said leriel to. con-ilt of
100 shares of the par value $1.00 per share . preferred
_stock, of 'which the - preferences .and " relative
: partxcxpating, optional or other’ upocial nghtn, ‘and ‘the
qual:.f:.catmn-, lmtations or rastri.ctionl th eof shall:
be as follows: ' , . _

herelnafter ‘provided, --the - holders of -the: Convort:.blo ‘Preferred
Stock shall be entitled:to receive,. out _of funds forthe ' Company
legally available therefor, cumulative ca.h dividends at the annual
rate of 10% per annum. Such di.v:.dends shall be payable nonthly‘on

© THE LAW nan or

FRANK EFFMAN wslnasae P

‘ 8000 PETEIS IOAD . PtANTATlO

L] A




the lst day of each month  that a shareholder “holds -shares of
Preferred Stock. Dividends | will ‘accrue 'from . the -date of .
acquisition by a Shareholder of shares of Convertible Preferred .
Stock. If the dividend on the Convertible Preferred stock for any . -

dividend period shall not have been paid or set:apart in full for ' - - .
such Convertible Preferred Stock, the aggregate deficiency shall be : - .
cumulative and shall be fully paid or set apart for payment before

any dividend shall be paid or set apart for payment of any class of -

common stock of the Company.: ' Accumulation of dividends of. .the
Convertible Preferred stock shall not bear interest. = .~ . .- ..

(a) Subject to redemption by the :Company ae hereinafter
described, the holder ‘of .record of . any -share .or shares: of
Convertible Preferred Stock shall have the right, at his option, to
convert fifty (50) shares of Convertible Preferred stock into one:
fully paid and non-assessable share of the Company’s common stock, -
par value $1.00 per share ("Common Stock") at any time. after the '
first anniversary of a Shareholder’s acquisition of . Convertible  : :
Preferred Stock until the £ifth anniversary of a Sharecholder’s’
acquisition of Convertible Preferred Stock. = . . . " " .0

(b) Any holder of fifty (50) shares of Convertible Preferred ' :
Stock desiring to convert such fifty (50) - shares of (Convertible -
Preferred Stock into one (1) share of Common Stock shall -surrender.
the certificates representing the shares of Convertible Praferred
stock to be so converted, duly endorsad to the Company or in blank, .
at the principal office of the Company (or such other place as may -
be designated by the Company) and shall give written notice to the . .
Company at said office that the holder elects to convert' same,:
setting forth the name or names (with the address or addresses) in:
which the shares of Common Stock are to be issued. ' Shares of the:
Convertible Preferred Stock shall be deemed to have been converted:
as of the close of business on the date the Company shall receive
the written notice of conversion, together with the duly executed: -
certificate and payment in full of transfer tax by the Company; if
applicable, and the rights of  the holders of such. Convertible -
Preferred Stock shall cease at such time, and the person or persons
in whose name or names the certificates for such shares are to be’
issued shall be treated for all purposes as having: become th
record holder or holders of ' such ' Common ‘stock "at. . such: time
provided, however, that any such surrender on any date when th
stock  transfer books of  the Company shall ‘be: .closed “shal
constitute the person :or persons :in whose: name 'or ‘names th
certificates for such shares. to be issued as the recorxd holder o
holders thereof for all purposes ‘at the close of ‘business of-th
next succeeding day on which such stock’ transfer books are:open.

(c) ‘Conversion of ‘the':'(':driv“ei:'tl:i.llalé'Pfeféiféﬂ ';'si:ock"r-plid'lirﬁ

subject to the following_additi.oxjal ‘terms and provisions:: N

2




(1) As promptly as practicable after ‘the surrender for ' .
conversion of any certificate or certificate representing .
Convertible Praferred  Stock, the Company shall deliver or .
cause to be delivered at the principal office of the Company .= .~
(or such other place as may be designated by the Company) to -

or upon the written order of the holder of such Convertible . . .
Preferred Stock, certificates representing :the shares of . .~
Common stock issuable upon the conversion, issued in such name =~ - ' '
or names as such holder may direct. - SR i

(ii) The Company shall at the time of much conversion pay to . i i i
the holder of record of any: share or shares of such ' ©
Convertible Preferred Stock any.accrued but unpaid. dividends - @ . .
on such said Convertible Preferrsd Stock so surrendered for '~ '
conversion. ' . o S .

(iii) The Company shall. not. bs required to  issue any . '
fractions of - shares of Common Stock or .script upon: the . =
conversion of Convertible Preferrsd Stock. ~If more than one .
share of Convertible Preferred Stock be  surrendered for - -
conversion at any time by the holder, the number 'of ‘full
shares of Common Stock which shall be issuable upon conversion -
of such Convertible Preferred Stock shall be computed on the . .
basis of the aggregate number of shares of Convertible = . -
Preferred Stock 8o surrendered. If ‘any = interest in 'a. .
fractional share of Common Stock would otherwise be delivered : . :
upon the conversion of any Convertible Preferred Stock, the R
Company shall make adjustment for such fractional share of : -
interest by payment of an amount in cash. equal to the. same
fraction of the market value of a full share:of the Common’ -
Stock of the Company. For such purpose, the market 'value of .
a share of Common Stock shall be the prevailing market value:
of the Common Stock on any securities exchange:or in the:open:
market, as determined by the .Company’s Certified Public
Accountant, which determination shall be:.conclusive. ' . '
(iv}) In the event that the Company. shall ‘at ‘any time '
subdivide or combine in a greater or  lesser .number. of -
outstanding shares of Common Stock, the number of shares of . &
Common Stock issuable upon conversion of the 'Convertible
Preferred Stock shall be proportionately increased in the case
of subdivision or decreased in the case of combination,
effective in either case at the close of business on the date :
when such subdivision or combination shall become effective

(v) 1In the event that the Company shall be recapitalized
consolidated or merged into any other corporation,: or shal
sell or convey to any corporation all or substantially:all of’.
its property as an entity, provisions shall be made as part of
the terms of such recapitalization, .consolidation,  merger,::
sale or conveyance so that any holder of Convertible Preferred:
Stock may thereafter, at said holder’s option receive in lieu’

3



of Common Stock otherwise 1--uab1.;tofhlp;upon‘hlq}cqnvqrnid
of Convertible Preferrad Stock, and :at;the same conversion
ratio stated in this Paragraph 2,:the same kind and amount'of.
securities or assets as may be distributable wupon: .such
recapitalization, consolidation, merger, sale or conveyance, ::
with respect to the Common Stock of: the Company, . - .= .=

(vi) Such adjustment whall bi;ﬁ;d.:;ﬁda.";V‘lfﬁlfé‘Ot;éﬁhiﬁf‘
one event . listed  in 'subdivision: (iv) ~‘and; (v) ‘of -thi
subparagraph (c) of this Paragraph 2 .shall occur, . . . .

(vii) No adjustment of the cthetii§h'£§tid !hnii-hi ﬁ;db;By[
reason ofi L R N T S T U S

(A) the payment of any cash:or Common Stock dividend on
the Common Stock or any other classes of capital: stock of .
the Company; or ' S T e T

(B) the purchase, acquisition, redemption or retirement
by the Company of any shares of Common Stock or any other !
class of the capital stock of the. Company, :except as
provided in subdivision (iv) of this subparagraph:(c); or:

(C)} the issuance other than as: provided in subdivision.
(iv) and (v) of this subparagraph (c) of any shares of
Common ' Stock of the Company: or - of . any .securities.
convertible into. shares of: Common : Stock’ or: other
securities of the Company, or any rights, warrants cr:
options to subscribe for or purchase shares of the Common '
Stock or other securities of -the Company, provided that:
in the event the Company offers any of its securities or-
any rights, warrants or options to ‘subscribe for or .
purchase any of its securities, to holders of its Common"
Stock pursuant to any preemptive or preferential ‘rights’
granted to holders of Common Stock by the Certificate of:
Incorporation of the Company, as may be amended, or:
pursuant to any similar -rights that may be granted to:
such holders of Common Stock by the Board of Directors of .
the Company, then the Company shall mail written notice.
of such offer to holders of. the Convertible Preferred
- Stock then of record at least 20 days prior to.the recor
date set for such determination of holders of the Commo

Stock entitled to ‘receive -any such offer; or: . & .-

(D) Any offer by the Company to redeem or acquire share
of the Common Stock by paying or exchanging therefor
stock of another corporation:the carrying out by th
‘Company of  the transactions contemplated.by such:offe
.provided that dtglealtIZO'daYB}PriOF:to}thQerPifﬂtiqn} i
any such offer the Company shall mail written ‘notice of.
such offer to the holders of the Convertible:Preferred.
'Stock then of record; oOr .ol b

4



SEP 20 96 QU130PM FRANK EFFHAN ET AL

(dl The Company shall at all times resexrve and keep available
solely for the purseu of isste upon converalon of the
Convertibla Preferred Stook, as herein provided, such nusber
of shares of Cosmon stodk as shall be iesuable upon the
conversion of all outstanding Convertible Preferred Stook.

{8) The issuance of certificats for shares of Common Stock
upon conversi:u of the Convertible Freferzed Stock shall be
wade without oliazge to any such bolder for any tax in respect
to suach issuance. However, if any certificate is to be lssued
in its name other than that of the holder of record of the
Convertible Preferred Stock so convexted, the person or
persons requesting the issuanae thereof shall pay to the
Company the amount of tax which may be payable in raspset of
nn{ transfar involved in such issuance, or shall astabliesh the
satisfaction of the Company that such tax has been paid oz is
hot due and payable.

3. Rapurchase of Convaztible Preferced Stook.

(&) Any holder of Convertible Preferred Stoak may, (1) year
following such holder’s saquisition of shares of Convextible
Preferred Stock, cause the Conpany to purchase, at a purchase
privce aequal to seaid holder’s oost for the shares of
Convertible Preferred Stock to be eo purchased by the C Y.
Any such request by the holder of Convertible Preferrsd Stock
shall be a request to purchass the entize intersst of
Convertible Prefarzed Stook held by such holder. Any suoh
request of the Company to purchase the Convertible Preferred
8toak shall be in wrj.{.lng, delivered to the Company at least
sixty (60) days prior to the date for which the Cospany is to

caused to purchase such holder’s shares. The foregoing
notice may he provided at the earlisst -L:t{ 1‘ ) a,.? ior
to one (1) year following such holder’s acqule tion of » »
of Convertible l'u!o:zodg Stook in the Coopany.

(b) nmmn_m_mﬁu- (1) The c1:1.1n o!“
puzchass by the Company of shares pursuant to thls Sectlon
shall tlk.ypllc. at the offices of the C ny on the C

date designated in the holder‘s notice and reasonably
acceptable to the holder. At such closing, tha holder shall
deliver or shall cause to bs delivexed to the Company, against
receipt of the entize purchase price thexefor, certificates
evidenoing all of the shares being sold hareunder, ma:x
Endorsed for transfer, with all nacessary transfer
docurentary stasps affixed thereto at the expense of the
Company, together with other doocuments necessary to
transfer such shares to the Company. All shares to he
transferred to the C pursuant to this Secticn 3 shall ba
fres and clesr of any c[dﬂl or security intexests of any
pexson.
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(14) Motwithstanding anything else contained herein, if at
the scheduled time for closing for any puzohasa by the Company
of shares pursuant to this Bection 3, the Cospany is unable to
fund oy finance any such purchase, tha alasing of such
scheduled purchase shall be delayed thirty (30) days cne tise
only until such time as the Company is able to fund or finanoce
suah purchase.

4. Badexption of Gonvartible Prefarxed Stock,

() The Convertible Preferred Stock shall be redesmable
cormencing six (6) wonths after s Shareholder’s acquleition of
Convertibie bPraferred Stock, in whole or in part, it the
option of the Company by resolution of ite Board of n‘.um:ou, '

at any time and from time to time up to the £ifth nnnivornr{

of a Sharsholder’s acquisition of Convertible Prefexxed Stock -
and must be :nduud?y the Company on the f£ifth anniversary =
of the Closing Date upon giving the notise hereinafter -
provided at $300,00 per share plus all dividends acorusd and
unpaid on suoh Convertible Freferred Stook ud to the date
fixed for redenption. The Company must redeem all Coavertible
Praferred Stock at $500.00 per share plus all dividands
acorued and uopald on such Convestible Preferzed Stock uno
later than the fifth anniversary oOf & Shareholder’s
acquisition of Convertible Preferred stook.

(b) In the event that less than the entire amount of
Convertible Preferred Gtock outstanding is redesssd at any one
time, the number of shares to be redeesed shall be selacted in

a manner to be determined by the Board of Directors of the
Company. Not less than ten {10) nor more than sixty (60) Il{l
prior to the date fixed for rademption of the Convertible
Preferred Stock or any part thereof, a motice specifying the
tire and place thersof shall be given by mall to the holders
of reco of the sharss of Convertible Preferred atock
selected for redenption at the respactive addresses as the
same shall appear on the stock records of the C + Mny
notice which was mailed in the manner harein provided shall be
conolusively presumed to have been duly given. Upon such
redemption date, or such earlier date as the soacrd of
Dizectors shall designate for payment of the redemption {ow
(unless the Cempany shall defsult on the payment o the
rademption price set forth in such notice), the holders of the
shares of Convertible Preferred Stock sslected for redemption
and to whom notice has been duly given shall cease to be
stockholders with raespest to such shares and shall have no
interast in or claim against the Company by virtue thereof and
shall have no rights with respect to such shares except the
right to convert such shares within the time ‘hereinabove est
forth and exoapt the right to receive the monies payable upon .
such redesption from the Company or otherwise, without -
interest thereon, upen surrender and endorsement, 1f required




by the Company, of the certificates, ‘and . the shares
represented thereby shall no -longer .'be ~desmed ' to:. he .
outstanding. Upon redemption -or conversion of the Convertible .
Preferred stock in the manner set out herein, or upon purchase = .. "'
of Convertible Preferred Stock by the Company, the Convertible . - -
Preferred Stock so acquired by the Company shall be cancelable . .
and shall not be reissued. - After giving any notice: of
redemption and prior to the:close:of business on the date.
prior to the redemption date, . as hereinbefore provided, the
holders of the Cocnvertible Preferred 8tock ro.called for:
rademption'may;convort-such;atpck*intb.00nnonjstock;quthog,,;ﬁ
Company in accordance with the conversion privileges set foxth.

in Paragraph 2 hereof. . . .ol L TR an e

5. Voting Rights. The holders of the Convertible: Praferrad '
Stock are not entitled to cast any -vote on matters presented to ' ' -
Shareholders. S T

6.

8 , In the event of  any liquidation, dissolution or.
winding up of the affairs of :the Company, whether :voluntary or:
otherwise, after payment or provision for payment of debts and .the -
liabilities of the Company, the holders.of Convertible Preferred
Stock shall be entitled to receive, out of the net assets of ‘the
Company, the amount of $500.00 per share in cash for each share of - -
Convertible Preferred Stock, plus an amount equal to all dividends - - -
accrued and unpaid on each such share up to the date fixed :for . -
distribution, before any distribution shall be made to the holder

of any class of Common Stock of the Company. : - PRI

7. Amendments. No. amendments shall ' be made to ‘this
Certificate of Designation of Preferences, Rights and Limitations.
without prior written notice given: to. holders 'of shares: of"
Preferred Stock, at least 20 days prior to date of: the’ proposed
amendment, and subject to the written approval of such holders.

8. Gepnder. Whenever the éohtéxt m£y‘zéquifq;féhyiétbaohn-;
used herein shall include the corresponding masculine, feminine or
neuter forms, and the singular forms of nouns and pronouns shall:

include the plural and vice versa.. = . -
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