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ARTICLES OF INCORPORATION
OF

EQUALITY ACQUISITION CORP.

The undersigned incorporutor makes, subscribes, acknowledges and files with the

Department of State of Florida these Articles of Incorporation for the purpose of forming a
corporation for profit under the laws of the State of Florida.

ARTICLE [ D w0
g 9
The name of the corporation shall be 'f?“, o
mey 2 N
EQUALITY ACQUISITION CORP., s J
o5 8
. e . LA
(the "Corporation"), and the initial principal office of the Corporation shall be Iocagd"at o

200 East New England Avenue, Suite 301
Winter Park, Florida 32789
ARTICLE IT
TERM OF EXISTENCE

The Corporation shall commence as of the date of the filing of these Articles of
Incorporation with the Secretary of State and shall have perpetual existence.

ARTICLE HI

NATURE OF BUSINESS

The purpose for which this Corporation is organized is to engage in the
manufacture, sale and distribution of packaging, decorative, display and related products and to

transact any and all lawful business for which corporations may be incorporated under the laws
of the United States of America and of this State.




ARTICLE 1V
CALITAL STRUCTURE

The total number of shares of all classes of capital stock which the Corpcrauon
shall have the authority to issue is 3,000,000 shares of Common Stock, with 2 par vatue cf One
Cent (30.01) per share (the "Common Stock"), and 1,000 shares of Class A Senior Redeemable
Preferred Stock, with & par value of Five Hundred Dollars ($500) per share (the "Senior Preferted

Stock").

A description of the respective classes of stock and u statement of the designations,
preferences, limitations and relative rights of the Senior Preferred Stock and the Common Stock
are as follows:

A, Preferred Stock

1 Number_of Shares. The Senior Preferred Stock shall consist of 1,000
shares.

2. Dividends on Senior Preferred Stock. The holders of the Senior Preferred
Stock shall be entitled to receive, out of funds legally available therefor, when and if declared
by the Board of Directors, quarterly dividends thereon ("Dividends") at the rate per annum of

$100 per share, payable as follows:

(a)  Dividends shall be payable quarterly on or before the first day of
January, April, July and October of each year, commencing July 1, 1995, and shall be
prorated based upon a 90 day quarter, with $25 per share being paid tor a full quarter.
Dividends shall accrue from day to day, whether or not eammed or aeclared, and shall be
cumulative. If any Dividends cannot under Florida law be declared and paid in full when
due, the full amount which can be paid shall be paid prorata to the holders of the Senior
Preferred Stock and the aggregated deficiency shall be increased as provided below.

(b)  Dividends in respect of each quarterly period ending on or prior to
April 1, 1997 shall be paid in additional shares of Senior Preferred Stock by delivering
to the holders of the Senior Preferred Stock an additional number of shares of Senior
Preferred Stock (rounded to the nearest whole number of shares, or if there is no nearest
whole number, to the next highest number of shares), the redemption value of whica shail
equal the aggregate Dividends payable in respect of such quarter. Dividends 1n respect
of each quarterly pertod after April 1, 1997 shall be paid in cash.

(¢)  If for any reason whatsoever any Dividend is not declared and paid
in full on or prior to the date provided for such payment herein, the aggregated deficiency
shall be increased by an amount equal to 15% per annum (computed on the basis ot a 360
day year consisting of 12 months; 30 day months) until paid.




(d)  The Senior Preferred Stock shall not participate in any
dividends in excess of amounts specificd in Sections 2(a) through (c) above.

3 RﬂﬂQMDILQMLSLﬂLQLR&&E&d_SM_k The shares of Senior Preferred

Stock shall be redecmed as follows:

(a)  Redemption by _the Corporation. On April 26, 2002, the

Corporation shall redeem all of the outstanding shares of Senior Preferred Stock at a
redemption price of $1,000 per share, plus an amount equal to all accrued and unpaid
Dividends (whether or not declared and including any increased amounts pursuant 1o
Section 2(c) above) on such shares up to the date of redemption.

Prior 1o April 26, 2002, the Corporation shall have the right to redeem any
or all of the outstanding shares of Senior Preferred Stock at a redemption price of $1,000
per share plus an amount equal to all accrued and unpaid Dividends (whether or not
declared and including any increased amounts pursuant to Section 2(c) above) on such
shares up to the date of redemption.

The Corporation shall give written notice of redemption not less than
7 days prior to the date fixed for redemption to each holder of record of shares of Senior
Preferred Stock to be redeemed, by certified mail, postage prepaid, or hand delivery anu
addressed to each such holder at its address as shown in the records of the Corporation.
Such notice shall specify the number of shares to be redeemed, the redemption price and
the place and date {which date shall not be legal holiday) on which the shares shali be
redeemed.

~ (b)  Redemption upon an Event of Default. When any Event of Default
(as defined in the Investment Agreement to be dated as of Aprii 19, 1995, between the

Corporation and Mesirow Capital Partners VI, as it exists on the date of its execution {the
“[nvestment Agreement") has occurred and shall be continuing, and unless the holder or
hoiders of a majority or more of the shares of Senior Preferred Stock at the time
outstanding shall have waived such Event of Default in writing, the holders of a majority
of the shares of Senior Preferred Stock then outstanding may require that ail or any
portion of the shares of Senior Preferred Stock then outstanding be immediately redeemed
by the Corporation at a redemption price of $1,000 per share, plus an amount egal to all
accrued and unpaid Dividends (whether or not declared and including any increascd
amounts pursuant to Section 2(c) above) on such shares, as further provided in the
Investment Agreement

(¢)  Funds Insufficient for Redemption. If the funds of the Corporation

legally available for redemption of shares of Senior Preferred Stock are not sufficient to
redeem the total number of shares of Senior Preferred Stock to be redeemed pursuant to
this Section 3, the holders of such shares shall share ratably in any funds legally available
for redemption of such shares in accordance with the number of such shares held by




them. The shares of Senior Preferred Stock not redeemed shall remain outstanding and
entitled to all rights and preferences provided herein, At any ume therealier when
additional funds of the corporation are legally avaluble for the redemption of suca shares
of Senior Preferred Stock, such funds will then be used to redeem the bulance of such
shares, or such portion thereof for which funds are then legally available.

(d) Redeemed_or_Acquired_Shates. Any shares of Senuor Prelerred
Stock redeemed pursuant to this Section 3 or otherwise acquired by the Corporution iy
be reissued. The Corporation shall take appropriate corporate acuon as oy be necessuty
to reduce accordingly the number of authorized shares of Senior Preferred Stock.

(e) If for any reason whatsoever any amount payable upui any
redemption of the Sentor Preferred S$tock is not paid in full (including, without limitution,
the provision of Section 3(f)) on or prior to the date provided for sit~h payment Lereut,
the aggregated deficiency shall be ircreased by an amount equai 10 15% per annuwn
(computed oo the basis of a 360 day year, consisting of 12 months: 30 day montis) unol
paid.

(H Norwithstanding the provisions of this Scction 3, the remedies
available to holders of shares of Senior Preferred Stock with respect to redemnption of the
Senior Preferted Stock shall be subject to the linutations set forth in the [nvestment
Agreement.

4, Liquidarion. In the event of any liquidation, dissolution or windtng, up of
the Corporation, whether voluntary or inveluntary. the holders of the shares of Senior Preferrec
Stock then outstanding shall be entitled, before any distribution or payment is made upun Lhe
Common Stock or any stock ranking on liquidation junior to the Senior Preterred Siock, o be
paid an amount equal to $1,000 per share of Senior Preferred Stock, pius an amount equal (o aii
acerued and unpaid Dividends (whether or not declared and including any increased asnounis
pursuant to Sections 2(c) and 3 above) to the date payment thereof is made. If upou such
liguidation, dissolution or winding up of the Corporation, the assets to be distributed among the
holders of Senior Preferred Stock are insufficient to permit payment to the holders of Seuior
Preferred Stock of the full amount payable as aforesaid, then the entire assets of the Corporation
to be 5o distributed shall be distributed among the holders of Senior Preferred Stock ratably in
accordance with the number of shares of Senior Preferred Stock held by them. Upon any such
liquidation. dissolution or winding up of the Corporation, after the holders of Semor Preferred
Stock shall have been paid in full the amounts to which they shall be enutled, the remmning net
assets of the Corporation may be distributed to the holders of Common Stock or other stouk
ranking on liguidation junior to the Serior Preferred Siock.

The Corporation shall give written notice of such liqueaation, dissoluuon o
winding up, not less than 30 days prior thereto, 10 each holder ot record ol Semor Prefermed
Stock, by certified mail, postage prepaid and addressed (0 each such hoider at ils adcress as

o




shown by the records of the Corporation. Such notice shall specify the amount of the liquidation
payments and the place where such payments shall be payable.

The consolidation or merger of the Corporation into or with any other entity or
entities which results in the exchange of outstanding shares of the Corporation for securities or
other consideration issued or paid or caused to be issue or paid by any such entity or afTiliate
thereof, and the sale or transfer by the Corporation of all or substantially all its assets, shall be
deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of
the provisions of this Section 4.

5. Yoling Rights

(a)  Generpl. Except as may be otherwise provided, by law, by the
terms of the Senior Preferred Stock or pursuant to the Investment Agreement, the Senior
Preferred Stock shall have no voling rights.

, (b)  Board Seats. Notwithstanding the foregoing or anything clse to the
contrary provided in these Articles of Incorporation, the holders of shares of Senjor
Preferred Stock shall at their sole discretion be entitled to elect one (1) director to the
Board of Directors of the Corporation.

(c) Yote to Change Rights, Preferences, and Powers of Senior Preferred
Stock. So long as any shares of Senior Preferred Stock are outstanding, the Corporation
shall not, without the affirinative vote at a meeting (the notice of which shall state the
general character of th matters to be submitted thereat), or the written consent with or
without a meeting, of the huiders of at least 85% of the then outstanding shares of Senjor
Preferred Stock, voting as a separate class:

Q)] Increase the authorized amount of Senior Preferred Stock,
issue, reissue, or authorize the issuance of authorized but unissued shares of
Senior Preferred Stock (other than for the payment of Dividends pursuant to
Section A.2(b) of Article V), or authorize or create any additional class of stock,
except that no such vote or consent shall be required pursuant to this Section
5(e)(i} if promptly after any such authorization and immediately after any such
issuance or reissuance, all shares of Senior Preferred Stock outstanding prior to
such authorization, issuance or reissuance shall have been redeemed in full: or

(ii)  Amend, alter or repeal any of the provisions of the Articles
of Incorporation relating to the rights, preferences or powers of the outstanding
Senior Preferred Stock fixed herein; or

- (i} Amend or repeal any of the provisions of this Section 5; or




(iv)  Pay, declarc or set aside any cash dividends on or prior to
July 1, 1997 or afler July 1, 1997, if at the time of such payment or declaration
after July 1, 1997, the Corporation shall not have paid in (ull all accrued dividends
on the Senior Preferred Stock or shall be in default of any of its redemption
obligations hereunder or, except as provided for in the Stockholders Agreement,
Optional Repurchase Agreement, and Mandatory Repurchase Agreement, purchase,
redeem, retire or otherwisc acquire for value, any Common Stock or any other
stock of the Corporation of any other class which shall rank junior to the Senior
Preferred Stock, or return any capital to any of its stockholders.

6. Covenants of the Corporation. So long as any shares of Senior Preferred
Stock are outstanding, the Corporation shall comply with the covenants set forth in the

[nvestment Agreement.

7. Amendments. No provision of these terms of the Senior Preferred Stock
may be amended, modificd or waived without the writter consent or the affirmative vote of the
holders of at least 85% of the then outstanding shares of Senior Preferred Stock.

B.  Common Stock

The tetal number of shares of Common Stock which the Corporation shall have
the authority to issue is 3,000,000 shares, with a par value of One Cent ($0.01) per share (hercin
called the "Common Stock"). All cross references in each subdivision of these Article IV refer
to other paragraphs in such subdivision unless otherwise indicated.

1. Voting Rights. The holders of Common Stock will be entitled to one vote
per share on all matters to be voted on by the Corporation’s Shareholders.

2, Dividends. When and as dividends are declared thereon, whether payable
in cash, property or securities of the Corporation, the holders of Common Stock will be euiitled
to share ratably according to the number of shares of Common Stock held by them, in such
dividends.

3 Liquidation Rights. In the event of any dissolution, liquidation or winding
up of the affairs of the Corporation, whether voluntary or involuntary, after payment shall have
been made to the holders of any Senior Preferred Stock pursuant to Paragraph A.4 of this Article
IV, the holders of Common Stock shall be entitled, to the exclusion of the holders of Senior
Preferred Stock, to share ratably according to the number of shares of Common Stock held by
them in the remaining assets of the Corporation available for distribution to its shareholders,




ARTICLE ¥
INITIAL REGISTERED AGENT AND REGISTERED OFFICE
The initial registered agent of this Corporation shell be
ROBERT P. SALTSMAN
The street address of the initial registered oftice of this Corporation is

200 East New tngland Avenue, Suite 301
Winter Park, Florida 3278v

The initial principal place of business of this Corporation and mailing sddress is

200 East New England Avenue, Suite 301
Winter Park, Fiorida 32789

The Board of Directors from time to time may move the registered ofiice to any
other address in the State of Florida.
ARTICLE V1
ROARD _QF DIRECTCORS
There shall be a Board of Directors for this Corporation that shall consisi of not

fess than six (6) from and after the first meeting of Shareholders. Except for the rumber
constituting the initial Board of Directors, the number of Directors shall be decided by resoluton

of the shareholders.

ARTICLE VI

INITIAL BOARD OF DIRECTORS

The name and street address of the member of the initial Board of Director for this
Corporation, who, subject to these Articles of Incorporation and the laws of the State of Fionda,
shall hold office until the first meeting of the shareholders or until their successors are elecied
and qualified, or until their resignation, removal from office or death is:

Name Street Address
F. Philip Handy 200 East New England Avenue, Suite 301

Winter Park, Florida 32789




ARTICLE VIl
INCORPORATOR
The name and street address of the incorporator is
ROBERT P. SALTSMAN
200 East New England Avenue, Suite 301
Winter Park, Florida 32789

ARTICLE IX

BYLAWS

i The powers to adopt, alter, amend, or repeal bylaws be vested in the Board of
Dlrfactors or shareholders; provided that in the event of any inconsistent provisions with these
Articles, the terms of these Articles shall supersede and control.

ARTICLE X

INDEMNIFICATION

. The Corporation shall indemnify any officer or director, or any former officer or
director, to the full extent permitted by law.

ARTICLE X1
AMENDMENT OF ARTICLES OF INCORPORATION

These Articles of Incorporation may be amended any time by a resolution adopted
by a majority vote of the Board of Directors at any annual or special meeting, provided at least
ten (10) days written notice is given to each Director of the time and place of the meeting and
the purpose thereof. Any amendment of these Articles of Incorporation so made must be
approved by a vote of at least 66% of the shares of Common Stock subject to Article IV.A.5(c)
hereinabove. Notwithstanding the foregoing, in any event, the majority of the holders of Senior
Pref:erred Stock and, so long as the Subordinated Note in the original amount of $4,000,000 dated
April 19, 1995 issued to GAMI is outstanding, the majority of holders of shares of Common
Stock originally issued, other than shares repurchased, to Great American Management and
Investment, Inc. ("GAMI") or its assignee, as holder of the Common Stock, must approve any




Common Stock.

amendment to Article X and XI and any amendment relating to any class of stock senior to the

Incorporation this [7ﬁof April, 1995,

IN WITNESS WHEREOF, the incorporator has executed these Articles of

?OW / t.(/\&o’@/ﬁw__

ROBERT P. SALTSMAN

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THE STATE OF FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY S8E SERVED

In compliance with Section 48.091, Florida Statutes, the following is submitted:

EQUALITY ACQUISITION CORP., desiring to organize or qualify under tne
laws of the State of Florida, with its principal place of business in the City of Winter Park, State
of Florida, has named ROBERT P. SALTSMAN of 200 East New England Avenue, Suite 301,

ACKNOWLEDGMENT:

Winter Park, 32789, as agent to accept service of process within the State of Florida.

Having b=en named to service of process for the above-stated Corporation, at the
place designated in this Certificate, I hereby agree to act in this capacity, and I further agree to

comply with the provisions of all Statutes relative to the proper and complete perfor

inance of my

-Ef/\rf ﬂ \(Mtj Mg

REGISTERED AGENT

lf:\wpdam\nan\equ:lily\miclcs]
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