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ARTICLES OF RESTATEMENT
. » OF .
NATIONAL PBE, INC.,
A FLORIDA CORPORATION
PURSUANT TO SECTION 607
PBE, INC., a Florida corporation (the

"Corporation”
of Incorporation and cerifies as follows:
1.

-1007 OF THE FLORIDA STATUTES, NATIONAL
). hereby amends and restates its Armicles
The pame of the Cotporation is National PBE, Inc.
2. The Amended and Restated Articl
attached hereto as Exhibit A,
3. The Ameaded and Restared
adopted-on November 10, {997,

Articles of Incorporation of the Corporatien were

4, The amendment and restatement of the Corporation’s Articles of Incorporation

were adopted by: (i) the Written Consent of the directars of the Corporation on November 10,
1957, and (fi} the Written Consent of the sharsholdars of the Corporation on November 10,
1997, in accordance with Saction §07,1003 of the Florida Statures.

Corporation’s zharaholders and the Wiitten Copsent of the C

sufficient for approval of the amendment and reswarement of

Incorporation. -

&5 of Incorporation of the Corporation are

The Written Consent of the
oTporation’s directors ware

the Co_rpargﬁon'a Articlas of
IN WITNESS WHERFEOQF,

these Articles of Restatement as of

1]

the undersigned president of the Corporation has exestieed
this 10th day of November 1597,

NATIONAL PBE, INC,

ATTEST:

chary Tapyp, Secr.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

QF
NATIONAL PBE, INC.,
A FLORIDA CORPORATION

Pursuant to Section 6071007 of the Florida Business Corporation Act, the undersigned
President of National PBE, Inc,, 2 Florida corporation (the "Corporation™), does hereby amend
and restate the Articles of Incorporation of tha Corporation to read in their cotirety as follows:

ARTICLE X
NAME AND-ADDRESS

The name of the Corporation is NATIONAL FBE, INC. The Corporation’s ptincipal
office and meiling address is 6529 Southern Boulevard, West Palm Beach, Florida 33413

ARTICLE XY
CAPITAL STOCK

The Cortporation is authorized to fssue two (2) ¢lasges of shares, each class to be issuable
In series, and designated respectively as "Common Stock™ and "Preferred Siock”. The
Corporation’s capital stock shall be igsuable ag follows:

A .
COMMON STOCK
The Corporation iy autherizag to issue 125,000 shares of Common Stock, $.01 par value
per share.
B
PREFERRED STOCK

The Corporation is suthorized to issue 3,750 shares of Series A 10% Cumulative
Preferred Stock, $.01 par value per share. A description of the Serles A 10% Cumulative
Preferred Stock, including the pr » redemption and other rights, voting powers,
restrictions, limiations and qualifications is as follows:

2.1  Designation and Price. The serics of shares of Preferred Stork hersby authorized
shall be designared 2 the "Serjes A 10% Cumulative Preferred Stock™ and shall have a purchase
price of $100 pet ghare. - - ' T

2.2  Dividends.

The holders of shares of Series A 10% Commiarive Preferred Stoek shall be
entitled to recaive dividends at the pats of ten percent (10%) per anmum of theit purchase Price
payable out of any fonds of the Corporation at the time legally available for the declaration of
dividends. . , S

(HO7000018812 2)
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These dividends shall be paid quarterly,

The dividends shall accrue from the dare of isswance of such shares of Serfes A
10% Cumulative Preferred Stock, and shal} be deemed to gecrue from day to day whether or
not earged or daclarad,

These dividends shall be cumularive and if in aly year or years dividends at the
tate of ten percent (10%) shall not have been paid on the outstanding shares of Serles A 10%
Curnulative Preferred Stock. or declared or sat apart for paymeant, the amount of the deficiensy
shall be fully paid or declered and gat apart for payment, but withour interest. before any
distribution, whether in the form of dividends or otherwise, shall be declsred or paid on or set
apart for the Common Stock, After all cumulative dividends on the Seriss A 10% Cumulative
Preferred Stock have been paid, declared or set apart for payment to the holders thereof, any
additional dividends paid, deelared or set epat for payment shall be made equally o all shares,
preferred and common. - -

2.3  Liquidation, Dissolution or Winding-Up. In the event of any voluntary or
involuntary liquidation, dissolution, or winding-up of the affairs of the Corporation, the holders
of the issued and outstanding Series A 10% Cumulative Preferred Stock shall be emitled to
receive, out of the assets of the Corporatian zvailable for distibution to its shareholders, for
each share of Series A 10% Cumulative Praferred Stock, before any distriburion of the assats
of the Corporation shall be made to the holdars of any other capital stock, a dollar amonsr qual
to the amount of the consideration paid fo the Corporation by the original purchasars in
cousideration for the issuance of each share of Series A 10% Cumnlstive Prefetred Stock, plus
any accrued end unpaid dividends. If, wpon such Haquidasion, dissolution, or winding-up, the
2ssets of the Corporation that are distributable, a3 aforesaid, among the holdars of the Segies A
10% Cumulative Preferred Stock shall be insufficient 1o Permit the payment fo them of said
amount, the enfire assers shall be distributed ratably among the holders of the Series A 10%
Cumulative Preferred Stock, After such payment of such amount shall have been made in full
to the holders of Series A 10% Cumulative Preferred Stock, or fundg necessary for such
payment shall have been set aside in must for the account of the holders of Series A 10%
Cumuiztive Prefetred Stock in the final distribution of the remaining asgets of the Corporation,
and, subject 10 any rights of auy other clavs of enpiral stock set forth in the Articles of
Incorperation or any Amendiment ot Restatement filed by the Corporation, the remaining assets
of the Corporation shal{ be divided and distributad ratably among the holders of both the Series
A 10% Cumulative Preferrad Stock and the other capital stock then issued and outstanding
according ro the proportion BY whieh their respestive record owpership of sharas of the Series
A 10% Cummlative Prefarrad Stock 2ad such capital stock bears o the total momber of shares
of M2 Series A 10% Cumulutive Preferred Stock and such capital stoek then issued and
ourstanding. Neither the merger or consolidation of the Corporation shall ba desmed to be 2
dissolution, liquidation or winding up of the Corporation.

2.4  Voting Power.

(2)  Except as may be otherwise ;xpr&csly prbvided herein. or &s requirad by
law, each holder of Series A 10% Cumulative Prafarred Stock shall be entitled 10 vote on all
matters and shall be ¢mtitled to thar nember of vores &qual to the number of whole shares of

2
(H97000013812 2)
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“Series A 10% Cumulative Preferred Stack owned at the record dare for the determination of
shareholders entitled to vote on such matter ot, if no such record date is established, at the date
such vote 3 taken or any written consent of sharcholders is sollcited. Except a5 otherwise
cxpressly provided berein or as required by law, the holders of shares of Serles A 10%
Cumulative Preferred Stack and Common Stock shall be enritled to Vote together 23 a class on
all maners,

(t}  Notwithstanding the provisions of Seation 2.4{2) beicof, the approval of
the holders of at least a majority of the shares of issned and outstanding Series A 10%
Cumulative Preferred Stock, voting separately as 4 elass, shall be required in all instances
réquired by law and with respect to the following:

() The ereation or issuance of any securities with rights equal to or
superior to the Series A 10% Cumulative Preferred Stock:

(i) Any issuance of Series A 10% Cummlative Preferred Stock in
excess of the 3,750 shares designated hershy to any persom, corporation,
partuership, joint venture, limited Lability company, trust association or any other
entity or organization;

(i) Amy action that conld, or that wonld, alter or change the rights,
preferences or privileges of the Series A 10% Cumulative Preferred Stock, er
incrcase the authorized cumber of shares of Series A 10% Cumulative Prefarrad
Stock, except those increases oceursing a5 a result of a Fecapitalization approved
by the holders of the Serias A 10% Cumulative Preferred Stock voting as a class.

(v} Any transaction that would constitate a deemed dividend nnder the
tax lJaws of the United States of America;

(V) The declararion and/or paymenr of any dividends on any class or
series of capital stock of the Corporation, whether in stock, eash or property;

{(v)) Except as otherwise parmitted herein, the repurchase, redemption
or retiremnent of any capital stock of the Corpotation, or of any security
convertible into capital stock of tha Corporation;

Cv}i) Any proposad c.hnnge in the principal line of business of the
Corporation as exists as of the date of this Amendment; and

(vil) Any amemdmezt or modification to the Amended and Restated
Articies of Incorporation or Bylaws of the Corporation.

(©)  The mumber of directors of the Corporation shall ke thres (3). With
respect 1o the election of the Board of Direcrors, () the holders of Serles A 10% Cumulative
Prefezred Stock shall vote together as a single class to elect one (1) direstor of the Corporation
and (i) the holdays &f Common Stock shall vote together as 2 single clage 2o elaee two dirsctors
of the Corporation. : - - '

3
(H97000018812 2)
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In e event of a vacancy on the Board of Directors from any cause
whatsoever in respect of the dirsctor elected by the holders of shares of Series A 10%
Cumulative Preferred Stock, includirg, but not limited to, the death, disability, removal,
disqualification or resignation of the director, the holders of Serieg A 10% Cumulative Preferred
Stock, to the exclusion of the Board of Directors and the holders of all other classes of stock in
the Corporation, shall be entitled 10 nominare and elect one or more directors te fill the vacancy
or vacangies 5o created, Inthe eventofa vacancy ot the Board of Dizectors In respect of sithar
or both of the directors elected by the holders of sharss of Common Steck, including, but not
limited to, the death, disabilfty, removal, disqualification or resignation of either or Both of tha
directors clected by the holders of shares of Cermen Stock, the holders of Cammoen Stock, to
the exclusion of the Roard of Dirsstors and the bolders of all other classes of stack of the
Corporation, shall be entirled to nominate and elest one or more direciors to fill the vacancy or
yacancics so creared. — - '

2.3  Redemption and Anti-Dilytion.

()  Anything in these Amended and Restated Articles of Incorporarion to the
contrary notwithstarding, and without the consent of the holders of Serieg A 10% Comulative
Preferred Stock, all or any portion of the Series A 16% Cumulative Preferred Stock shal] be
tedesmable at the option of the Corporarion at any time and from time to time epon the payment
to the holder(s) thereof of cash in the amounr &qual t6 the purchass price for, and any acerued
but uopaid dividends on, tha share(s) of Saries A [0% Cumulaiive Preferred Stock to be so
redeemed, and when so redeemed, shall be canceled and retired and shall not be reissed as
such.

(8)  Inthe event the Corperation shall issue shares of its capital stock withont
consideration or for a considerarion per share Jess than fair value as determined by the Board
of Dircctors at the dara of such jssuance, then, in any of the aforementioned events, there shall
be an adjustmant of the number of shares of capital stock (including both Commen Stock and
Series A 10% Cumnlative Preferred Stock) owned by -a Protected Holder (as hereimafter
defined), such that.the pereatage ownership of the issued and outstanding capital stock of the
Corporation represented by the securities described sbova immediately after auy such issuance
or sale is the same as immediately prior 1o such isstances or sale. In suck event, such additional
ghares of the capital stock of the Corporation as ghall be necessary to result in such percentage
ewnsyship shall be fssued 10 each Protectad Hslder accordingly, In the event of a stock split,
reverse stock split or other recapiralization of the Sezies A 10% Cunmiative Preferred Stock or
Common Stock, or in the event of a steck dividend or diswibution. them, in any of the
aforementioned events, there shall be ag adjustment of the number of sharss of capite] stock
(including both Common Stoek and Series A 10% Cumulative Preferrad Stook) owned by =
Protected Holder, such thet the percenrage ownership of the issiied and outstanding ¢apital stock
of the Corporation represented by the securities described above immediataly aftsr any such
isseance or sale is the same a¢ impediately prior to such issuance or sale, In guch évent, such
additional shaves of the capital stock of the Corporation as shall be necessary to result in sach
perceniage ownership shall be issued to each Protected Holder accordingly. All calculations
Rnder this Section 2.5(b) skall be made to the nesresr one-hundredth of & share, For purposes
of this Section 2.5(b), *Protected Holder™ shall mean &Ny pérson who owus shares of Serles A
10% Curndstive Preferzed Stock.

4
(H97000018812 2)
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2.6 Put Rights.

{2} Each holder of Series A 10% Cumplative Preferred Stack shall have the
right and option 1o seli to the Corporation (hereinafter referred (o as the "Put”} all or any portion
of the shares of Series A 10% Cumulative Preferred Stack held by such holder of Series A 10%
Cumulative Preferred Stock at a purchiase price per share for the shares of Series A 10%
Cumularive Preferred Stock subject to the Put equal 10 the purchase price per share originally
paid 1o the Corporation by such shareholder plug ail sccrued and unpaid dividends thereom,

(b}  Subject to the provisions hereof, aach holder of shares of Series A 10%
Cumulative Preferred $Stock may exercisz the Put with respect to all or any porton of tha
Series A 10% Cumvlative Preferred Stock and sall to the Corporation, and the Corporation shall
purchase from sach suck holder of Series A 10% Cumulative Prefermed Stock. all of the chares
subject to the Put. The right of each holder of Series A 10% Cumulative Preferred Stock to
exercise the Pur shall commence on the H&h (3h) suniversary of the date of issuance of such
shares.

(¢ Aholder of Series A 10% Cumulative Preferred Stock may exercise the
Put by writtan notice to the Corporation, delivered ar Jeast thirty (30) days prior to the proposed
exercise date, specifying the mumber of shares a3 1o which the Put is exercised. In the evenr a
holder of Series A 10% Cumulative Preferred Stack should exercise the Put with respect to only
part of s shares, the Pur rights of such holder shall remain in force with respect to sny
remaining shares of Serics A 10% Cummiative Preferred Stock held by such holder.

(d)  Subject to Saction 2.6(f) below, the Corporation shall pay, in cash or by
certified, cashier’s or other check acceptable to a holder of Series A 10% Cumnlativa Prefarred
Stock excrelsing its Put righr, on that date thixty (20} days after the date of such kolder’s notice
of exercise, the sum of all amounrs due ag sonsideration for the mumber of shares to whick the
Pat is exercised,

(&)« ~ Upon receipt of the payment Tequired in Section 2.6(s) herein, the holder
of Series A 10% Curnulative Preferred Stock shall defiver 1o the Cozporation a stock certificate
or certificates reprasenting the total mumber of shares being Put and purchased, duly endorsed
in biank by sueh holder of Serics A 10% Cumulative Preferred Stock or having anached thersto
a stock power duly executed by such holder of Setiss A 10% Cumulative Preferred Stoek in
proper form for gapsfer,

ARTICLE I
INDEMNIFICATION

The Corporation shall, to the fullast extent permitted or required by the Florida Business
Corporation Act, including any amendmenes thereto (but In the case of any suck amendment,
oaly to the extent such amendment permits or requires the Corporation to provide broader
indemmification rights than prior to such amendment), indemnify its Directors and Executive
Offlcers against any and all liabilities, and advance any and ali reasonable Expenses, incurred
thersby in any Proceeding to which aay such Director or Executive Officar {3 g Party or in
which such Director or Executive Officer is deposed or called to testify as & witnesy becanse he

]
(H97000018812 2)
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or she Is or was a Director or Exeeutive 'Qfficer of the Corporation,  The rights to
indemnification granied herennder shall not be deemed cxclusive of any other rights to
indemnification against Habilities or the sdvancement of Expenses which 2 Director oy Executive
Officer may be enttled under any written agrecment, Board of Directors' resolution, vore of
shareholders, the Florida Business Corporation Act of otherwise, The Corporation may, bur
shall not be required to, supplement the foregoing rights to indemnification against Liabilidag
and advancement of Expenses by the purchase of insurance on behalf of any one or more of i
Directors or Exeeutive Officers whether or fot the Carporation would be obligated to indemnify
OF advance Expenses to such Director of Executive Officar under this Article. For purposes of
this Article, the term "Direcrors” includes former directors of the Corporarion and any director
who is or was Serving ar the request of the Corporation as a director, officer, cmployee, or agent
of another Corporation, partnership, joint venture, trust, or other enterprise, including, without
limitation, any employee benefit plan (other than in the capacity as an agent SBpRfately retainsd
and compengated for the Provision of goods or services to the soerprise, inchiding, withour
limsitation, amorneys-at-law, accountants, and financial copsultants), The term “Execurive
Officers" includeg those individuals who are or were at any time "executive officers” of the
Corporation as defined in Securities and Exchange Commission Ruls 3b.7 pramuigated under
the Securities Exchange Act of 1934, as amended, Al other Capitalized terms used in this
Article I 20d not otherwise defined hercin have the meaning set forth in Seetion 607.0850,
Florida Starutas (1995), The provisions of this Aricle ITT are intended solely for the benefit of

ARTICLE IV
REGISTERED OFFICE AND REGISTERED AGENT

The streer address of the Cotporation’s registered office is 6529 Southern Boulevard,
West Palm Beach, Florida 33413, and i agent for service of process at such office iz
Geolfray Peckhan:, -

IN WITNESS WHEREOF, tc andereigned. President of the Corporation has, iy
dccordanee with Section 607.1007 of the Florida Alisase orporation Act, exscuted these

Amended aed Restated Anicles of Incombrghon f b day of ?vembcr. 1997,
. Jes-

Q\WS\D%MMA\NATWNMHI WNUFT W RTA
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