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ARTICLES OF INCORPORATION Fy
OF 95 LEp

OUTDOOR MERCANTILE COMPANY, INC. Vo1,
Ny Sy,
lrl . 4
(n Florida corporation) ) [- S
ARLICLE 1 - NAME
The name of the Corporation is OUTDOOR MERCANTILE COMPANY, INC. Y

(hereinalter called the "Corporation”).

ARTICLE 11 - CAPTTAL STOCK

The aggregate number of shares of capital stock which the Corporation shall have
the authority to issue is 1,000 shares of Common Stock, par value $.01 per share,

ARTICLE 111 - MAILING ADDRESS

The current mailing address of the principal place of business of the Corporation is
1701 S. State Road 7, Pompuno Beach, Florida 33009.

ARTICLE IV - INITIAL BOARD OF DIRECTORS

The Corporation’s Board of Directors (the "Board") shall consist of not fewer than
one (1) nor more thar five (5) directors, and shall initially consist of three (3) directors.,
The number of directors within these limits may be increased or decreased from time to
time as provided in the By-laws of the Corporation. The names of the initial directors of
the Corporation are as follows:

Samuel Zackowitz
Ellen Zackowitz
Peter Litsky
ARTICLE VY - INITIAL REGISTERED AGENT

The street address of the initial registered office of the Corporation is 1701 S. State
Road 7, Pompano Beach, Florida 33069. The name of the initial registered agent of the
Corporation at that address is Samuel Zackowitz.
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ARTICLE Y] INCORPORATOR

The name and address of the incorporator af the Corporation is Samuoel Zackowitz,
P70 8. State Road 7, Pompano Beach, Florida 3300649

AREACLE VI - LIMITATION ON DIRECIOR LIABLILYLY

A director shall not be personally liable to the Corporation ar the holders of shares
of capital stock for monetary damages for breach of fiduciary duty as a director, except (i)
for any breach of the duty of loyalty of such director to the Corporation or such holders, (ii)
for acts or omissions not in good faith or which involve intentional misconduct or o knowing
violation of law, (iii) under Section 607.0831 of the Florida Business Corporation Act (the
"FBCA"), or (iv) for any transaction from which such director derives an improper personal
benefit, If the FBCA is hereafter amended to authorize the further or broader elimination
or limitation of the personal liability of directors, then the lability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the FBCA, as
so amended. No repeal or modification of this Article VI shall adversely affeet any right
of or protection afforded to a director of the Corporation existing immediately prior to such
repeal or modification,

RTICLE VI - INDEMNIFICATION

The Corporation shall indemnify and advance expenses to, and may purchase and
maintain insurance on behalf of, its officers and directors to the fuliest extent permitted by
law as now or hereafter in effect. Without limiting the generality of the foregoing, the By-
laws may provide for indemnification and advancement of expenses to officers, directors,
employees and agents on such terms and conditions as the Board may from time to time

decm appropriate or advisable,

ARTICLE 1X - BY-LAWS

The Bouard shall have the power to adopt, amend or repeal the By-laws of the
Corporation or any part thereof.

ARTICLE X - AMENDMENT

These Articles of Incorporation may be altered, amended or repealed by the
shareholders of the Corporation in accordance with the applicable provisions of Flarida law.
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IN WITNESS WHEREOF, the incorporator has executed these Articles of
Incorporation of OUTDOOR MERCANTILE COMPANY, INC, this ZX day of 5_ (o
1995,

Lvcorporator

CONSENT OF REGISTERED AGENT
OF
QUTDOOR MERCANTILE COMPANY, INC,

The undersigned, Samuel Zackowitz, whose business address is 1701 8. State Road 7,
Pompano Beach, Florida 33069, hereby accepts appointment as the initial registered agent
of OUTDOOR MERCANTILE COMPANY, INC,, a Florida corporation, and accepts the
obligations provided for in Section 607.0505, Florida Statutes,

SAMUEL ZACKOWITZ
Registered Agent

T T I IV-E S S FTY




prom s St Bao-y42-80lb
Iatvamasset, 11 g2pn

, 01 T
y (:3!::)[::> (5’

@ networks

FPHENEM L AL
BEOAL A TN AN A SR N

ACCOUMT MO H 7119000052

R F I REIMCIE ?ﬁ?)]’"" 433109005

AUTHORTZOTION 2 LJ*JFWJ /bﬁ

CosT

ORDET DATE & January 10, 1996 _
T 4 ’ IBRINIEI AR R N i

QRDER TIFE 2 122G i
ORDETE MO ] ket ¥a 2N
CUSTOMER MO A33103%

CLUSTOME Lrednty Hadey, Lopal Asasistant
1~-wnhur” Traweriyg HoT fman
ant Las 0las Bouwlevard
& 1560
Foveel; Lavdordale, Fl 33360),

e e 19 Ara 11 e 1 A B S i AR BRES T AR TR i ok RS B 4 S8 Ot 0 £k 0SS 608 iS008 2000 st 2t o0

DROMESTIC _AFENMDENT FILING

MAMIE 2 OUTDOOR FIERCAMTILE COMPANY,
IMEC.

ARTICLES OF AMENDMENT
RESTATED ARTICLES OF INCORPORATION

DLEASE RETURN THE FOLLOWING AS PROOF OF FILING:
XXX CERTIFIED CORY

. BLATIN STAMPED CORY
T CERTIFICATE OF GOOD STANMDTNG

CONTACT FERSON= Karen H. Rozar
EXAMIBMERTS TINITIALS:




ABILQLL::,QL_AMLHDMLml
TO THE

AKULLI.b_QL_lN_C_QKLQRAJlQN
OF

QUJ].)_O_QR_MLKCAN_LILL_CQMLAHXJNL

(Pursuant 1o Section 607.1006 of the Florida Business Corporation Act)

The undersigned Samucl Zackowitz, heing the sole Incorporator of Outdoor
Mercantile Company, Inc,, a corporation organized and existing under the laws of the State
of Florida (the "Corporation"), the Articles of Incorporation of which were initially filed with
the Department of State of the State of Florida on August 1, 1995, DOES HEREBRY

CERTIFY:

i, The nmne of this Corporation is OUTDOOR MERCANTILE COMPANY,
INC.

2, The Articles of Incorporation of the Corporation (the “Articles of
Incorporation™) are hereby amended as follows:

Article III of the Articles of Incorporation is deleted in its entirety and
replaced by the following:

ARTICLE 111

The aggregate number of shares of all classes of capital stock which this Corporation
shail have authority to issue is Eleven Thousand (11,000), consisting of (i) Ten Thousand
(10,000) shares of common stock, par value $.01 per share (the "Common Stock™), and (ii)
One Thousand (1,000) shares of preferred stock, par value $.01 per share (the "Preferred

Stock").

The designations and the preferences, limitations and relative rights of the Preferred
Stock and the Common Stock of the Corporation are as follows:

1. Provisi Relating k.

(a) The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or series to have such designations and powers,
prefercnces and rights, and qualifications, limitations and restrictions thereof as are stated
and expressed herein and in the reselution or reselutions providing for the issuance of such
class or series adopted by the Board of Directors as hercinafter prescribed.

(b)  Authority is herehy expressly granted to and vested in the Board of
Directors to authorize the issuance of the Preferred Stock from time to time in one or more
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chisses or series, 1o determine and take necessary proceedings fully to cffect the issuance
wd redemption of any such Preferred Stock, and, with respect ta cach class or series of
Preferred Stock, to fix iind state by the resolution or resolutions from time to time adopted
providing for the issuance thereof the following:

A, whether or not the class or series is 1o have voting rights, full or
limited, or is to be without voting rights;

B. the number of shares to constitute the class or series and the
designations thercof;

C. the preferences and relative, participating, optional or other
special rights, if any, and the qualifications, limitations or restrictions thercof, if any,
with respect to any class or serics;

D, whether or not the shares of any class or series shall be
redecmable and if redeemable the redemption price or prices, and the time or times
at which and the terms and conditions upon which, such shares shall be redeemable
and the manner of redemption;

E. whether or not the shares of a class or series shall be subject to
the operation of retirement or sinking funds to be applied to the purchase or
redemption of such shares for retirement, and if such retirement or sinking fund or

funds shall be established, the annual amount thereof and the terms and provisions
relative to the aperation thercof;

F. the dividend rate, if any, whether any such dividends are payable
in cash, stock of the Corporation or other property, the conditions upen which and
the times when any such dividends are payable, the preference to or the relation to
the payment of the dividends payable on any other class or classes or series of stock,
whether or not such dividend shall be cumulative or noncumulative, and if
cumulative, the date or dates from which such dividends shall accumulate;

G. the preferences, if any, and the amounts thereof which the
holders of any class or scries thercof shall be entitled to receive upon the voluntary
or involuntary dissolution of, or upon any distribution of the assets of, the
Corporation;

H. whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other class or classes or of
any other series of the same or any other class or classes of stack of the Corporation
and the conversion price, ratio or rate at which such conversion or exchange may be
made, with such adjustments, if any, as shall be sitated and expressed or provided for
in such resolution or resolutions; and

-2
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1. such other special rights and protective provisions with respect
w any class or series as the Board of Directors may deem advisable and in the best
interests of the Corporition,

The shares of cach class or series of Preferred Stock may vary from the shares of any
other series thercof in any or all of the foregoing respects, The Board of Directors may
increase the number of shares of Preferred Stock designated for any existing class or series
by a resolution adding to such class or series authorized and unissued shares of Preferred
Stock not designated for any other class or series. The Board of Directors may decrease the
number of shares of Preferred Stock designated for any cxisting class or series by a
resolution, subtructing from such series unissucd shares of Preferred Stock designated for
such cluss or series, and the shares so subtracted shall become authorized, unissued and
undesignated shares of Preferred Stock.

2. >

(a) Except as otherwise required by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or scries of
Preferred Stock, as herein above provided, all rights to vote and all voting power shall be
vested exclusively in the holders of Common Stock.

(h) Subject to the rights of the holders of the Preferred Stock, the holders
of Commaon Stock shall be entitled to receive when, as and if declared by the Board of

Dircctors, out of funds legally available therefor, dividends payable in cash, stock or
otherwise,

(c) Upon any liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, and after the holders of the Preferred Stock shall have
been paid in full the amounts to which they shall be entitled (if any) or a sum sufficient for
such payment in full shall have been set aside, the remaining net assets of the Corporation
shall be distributed pro rata to the holders of the Common Stock in accordance with their
respective rights and interests to the exclusion of the holders of the Preferred Stock.

3. General Provisions.

{(a) Except as may be provided by the resolutions of the Board of Directors
authorizing the issuance of any class or series of Preferred Stock, as hercinabove provided,
cumulative voting by any shareholder is hereby expressly denied.

(b) No sharcholder of this Corporation shall have, by reason of its holding
shares of any class or series of stock of the Corporation, any preemptive or preferential
rights to purchase or subscribe for any other shares of any class or series of this Corporation
now or hercafter authorized, and any other equity securities, or any notes, debentures,
warrants, bonds, or other securities convertible into or carrying options or warrants to

3.
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purchase shares of any class, now or hereatter authorized, whether or not the Issuance of
any sueh shares, or such notes, debentures, bonds or ather securitics, would ndversely affect
the dividend or voting rights of such shareholder.

KN Except us hereby wmended, the Artleles of Incorporation of the Corporation
shall vemaln the same,

4, The Amendment hereby made to the Articles of Incorporation was duly
adopted by u written consent executed by the sole Incorporator of the Corporation as of
Junuary 4, 1996, pursuant to Scction 607.1005 of the Florida Business Corporation Act.
Shareholder approval wis not required since shures of capital stock had not been issued.

IN WITNESS WHEREOF, the undersigned, being the sole Incorporator of the
Corporation named above, for the purpose of amending the urticles of incorporation
pursuant to the Florida Business Corporation Act of the State of Florida has signed these
Artleles of Amendment this 7 day of January, 1996,

- A ——

arator

Samuel Zuc/'l-( witz,

/

R s 48] TermEy 34 nea. GO /AL




i s Sw Boa-t42-Bolle
Patiamassain Bl o pm

- (? /

ACCOURT MO, @731 OO0

@netw rKs

P'RESTHOE sl
[NEFRVAF S LS LN R RN T T

(RN B 2 Y 0 S [ VAo Wi 4831039
-’”Fj —
AUTHORTZATTOM ST A L)‘\
\ L4 / i, C-‘.(J., f'ﬁj‘;""/ei\
COsT LarET H L A O] & i

ORDER DATE = January 1@, 1990
ORDIER TOME = L2360 e EILILTLILE
ORDER HO. & 797518

CUETOMEII MOz HAF1I3D

CUSTOMER:  Kristy Hair, Legal

Trawrig
L. Qlas Foulevard

DOFESTIC AMENMDMENT FELING

MAME 2 ouTDOOR MERCANTILE COPFFPAMY .,
ThC.

ARTICLES OF AFENDRINT
. RESTATED ARTICLES OF IMCORPORATICH

FLEASE RETURNM THE FOLLOWING AS PROOF OF FILING:
X2 L CERTIFIFED CORY

o RLATN STAPIEED  CORY
L CERTIFICATE OF GOOD STAKDIKNG

COMTACT PFRSORM: Faren B, Rozar
EXAMTRERYS TMITIALS:




ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORI'ORATION
OF
OUTNOOR MERCANTILE COMPANY, INC.
IFOR THE
DESIGNATION OF PREFEKENCES, RIGHTS AND

LIMITATIONS OF THE 12% SENIOR REDEEMABLE PREFERRED STOCK

Pursuant to the provisions of Sections 607.0602 and 607.1006 of the Florida Business
Corporation Act, Outdoor Mercantile Company, Ine. (the "Company"), & corporation
organized and existing under the Florida Business Corporation Act, hercby adopts the
following Articles of Amendment to its Articles of Incorporation.

FIRST: Designation of 1295 Senior Redeemable Preferred Stock

, Of the 1,000 shares of Preferred Stock, par value $.01 per share, authorized pursuant
to Article Il of the Company’s Articles of Incorporation, Five Hundred (500) of such shares
arc hereby designated as the 1225 Senior Redeemable Preferred Stock (the “"Senior

Preferred Stock").

The powers, designations, preferences, and relative, participating, optional or other
special rights of the Senior Preferred Stock authorized hercunder and the qualifications,
limitations and restrictions of such preferences and rights are as follows:

1. Stated Value. The Stated Value of each share of Senior Preferred Stock is
$1,000.

2. Rank. The Senior Preferred Stock shall rank prior to any other equity
securities of the Corporation (including any other class of Preferred Stock and including the
common stock, par value $.01 per share (the "Common Stock™)), with respect to dividend
rights and rights on liquidation, winding up or dissolution (all of such equity securities of the
Corporation to which the Senior Preferred Stock ranks prior, including the Common Stock,
arc at times collectively referred to herein as the "Junior Securities™).
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A Dividends.

(a) The holders of the shares of Scnior Preferred Stock shall be entitled
to receive, out of fumds legally available for the payment of dividends, cumulative cash
dividends at the annual rate of 12% of stated value ($120) per share. Such dividends shall
be payuble quarterly to the holders of record, at the close of business on the Inst day of ench
culendar quarter, of each share then outstanding (cach of such dates being a "Dividend
yment Date”) commencing on March 31, 1996, whether or not declared by the Board of
Directors. Each such dividend shall be payable in cash and shall be fully cumulative and
shall acerue (whether or not declared), without interest, from the first day of the period with
respeet to which such dividend is payable through the Dividend Payment Date with respect
to such period as herein provided. 1f the Dividend Payment Date is not a business day, the
Dividend Payment Date shatl be the next succeeding business doy. Accumulated unpaid cush
dividends for any past dividend periods may be paid on any date fixed by the Board of
Directors, whether or not a regular Dividend Payment Date, to holders of record on the
Dividend Payment Date for the past dividend periods with respect to which such cash
dividend acerued.

{(b)  All dividends paid with respect to shares of the Senior Preferred Stock
pursuant to paragraph (3)(a) shall be paid pro rata to the holders entitled thereto,

(c) Notwithstanding anything contained hercin to the contrary, no cash
dividends on shares of the Senior Preferred Stock shall be paid or set apart for payment by

the Corporation during any time when the terms and provisions of any agreement of the
Corporation, including any agreement relating to its indebtedness, prohibits such payment
or setting apart for payment or provides that such payment or sctting apart for payment
would constitute a breach thereof or a default thercunder,

(&) (i) Holders of shares of the Senior Preferred Stock shall be entitled
to receive the dividends provided for in paragraph (3){(a) hereof in preference to and in
priority over any dividends upon any of the Junior Securities.

(i) So tong as any shares of the Senior Preferred Stock are
outstanding, the Corporation shall not declare, pay or set apart for payment any dividend
on any of the Junior Securities or make any payment on account of, or set apart for payment
money for a sinking or other similar fund for, the purchase, redemption or other retirement
of, any of the Junior Securities or any warranis, rights, calls or options exercisable for any
of the Junior Securities, or make any distribution in respect thereof, either directly or
indirectly, and whether in cash, obligations or shares of the Corporation or other property
(other than distributions or dividends in stock to the holders of such stock), and shall not
permit any corporation or other entity directly or indirectly controlled by the Corporatian
to purchase or redeem any of the Junior Sccurities or any warrants, rights, calls or options
exercisable for any of the Junior Securities, unless prior to or concurrently with such
declaration, payment, or setting apart for payment, as the case may be, of dividends payable
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to the holders of any cliass of Junior Securities, adl acerued and unpaid dividends payable in
cash on shares of the Senior Preferred Stock not paid on the dates provided for in
paragraph (3)(a) hercof shall have been or, concurrently therewith, shall be paid or in the
case of any other payment, all ol the shares of Senior Preferred Stock have been redeemed.

4, Liquidntion Preference.

() In the event of any voluntary or involuntary liguidation, dissolution or
winding up of the husiness of the Corporation, including an event of the type desceribed in
subpuragraph (b) of this paragraph (4) the holders of shares of Senior Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders, for cach share held, an amount in cash cqual to the stated
value per share ($1,000) plus an amount in cash equal to all acerued but unpaid dividends
thercon (without interest) to the date fixed for liquidation (the "Liquidation Value"), before
any payment shall be made or any assets distributed to the holders of any of the Junior
Sceurities. If the assets of the Corporation are not sufficient to pay in full the Liquidation
Value payable to the holders of outstanding shares of the § .nior Preferred Stock, then the
holders of all such shares shall share ratably in such distribution of assets in accordance with
the amount which would be payable on such distribution if the amounts to which the holders
of outstanding shares of Senior Preferred Stock are entitled were paid in full.

(h) For the purposes of this paragraph (4), the voluntary sale, conveyance,
exchange or transfer (for cash, shares of stock, securitics or other consideration) by the
~ Corporation of its property or assets or the property or assets of a subsidiary of which the

Corporation owns at least fifty (509) percent of svch subsidiary’s voting securitics that
would leave the Corporation, including its subsidiaries, without continuing business that is
substantial in relationship to the property or assets disposed of, shall be deemed 1o be a
liquidation, dissolution or winding up.

5. Redemption.

(a) Optional Redemption. The shares of Senior Preferred Stock may be
redecemed at any time at the Corporation’s option, upon payment in cash for each share
held, of an amount equal to $1,000 plus an amount equal to all accrued but unpaid
dividends thereon (without interest) to the date fixed for such redempiion. If less than all
the shares of Senior Preferred Stock are to be redeemed, the shares to be redeemed will
be redeemed on a pro rata basis.

ATHLREMCAARE AT TANT Sy nE e




(b} Mundmoery Redemption. ‘The Corporution shall redeem, pro ruty, the
shitres of Senior Preferred Stock commencing upon the fourth anniversary of the issue date
of the Senior Preferred Stock, in the redemption amounts set forth below plus an wnount
per share equal to all unpaid dividends therein, including ncerued dividends, whether or not
declared, to the redemption date as set forth below;

Number of Shares
Jhue of Redemption S0 be Redeemed . Redemption Amount

Fourth Anniversary of Issue Date $ 50,000

Fifth Anniversary of Issue Date 75,000

Sixth Anniversary of Issue Date 125,000

Seventh Anniversary of Issue Dalte £ 250,000

{c) In the event of a redemption under (a) above, the Corporation shall
cause to be mailed to each of the holders of Senior Preferred Stock to be redeemed, at the
last address as it shall appear upon the Preferred Stock Register, at least 15 days and not
more thin 60 days prior to the date of such redemption, a notice stating the date on which
such redemption shall take place (a "Redemption Date).

. (d)  On or after a Redemption Date as provided in (a) or (b) above, the

holders of shares of Senior Preferred Stock which are to be redeemed shall surrender their
certificates representing such shares to the Corporation at its principal place of business or
as atherwise notified, and thereupon the redemption price of such shares shall be payable
to the order of the person whose name appears on such certificate or certificates as the
owner thereof and each surrendered certificate shall be canceled. From and after the
Redemption Date, all rights of the holders of such redeemed shares of Senjor Preferred
Stock, except the right to receive the Redemption Value upon surrender of their certificate
or certificates, shall cease with respect to such shares, and such shares shall not thercafter
be transferred on the books of the Corporation or be deemed to be outstanding for any

purpose whatsoever,

6. Yoting Rights. The holders of record of shares of Senior Preferred Stock shall
not be entitled to any voting rights except as required by the provisions of the Florida

Business Corporation Act.
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SECOND! Adoption of Amoendments to Artlcles of Incorporation

These Articles of Amendment to Artleles of Incorporation and the amendments to
the Compuny's Artleles of Incorporation set forth hereln were adapted and approved by the
Compnny's Board of Directors without shareholder action on Jununry {9 1996, pursuunt to
Section 607.0602 of the Florida Business Corporation Act, and sharcholder actlon was not
required,

IN WITNESS WEHEREOF, these Artictes of Amendment to Artieles of Incorporation
© have been executed by the undersigned duly authorized offleer of the Company as of the
O day of Junuary, 1994,

OUTDOOR MERCANTILE COMPANY, INC.

By:

stmud] Zuckowits, President
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